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IN THE HIGH COURT OF JUDICATURE AT BOMBAY ORDINARY ORIGINAL CIVIL JURISDICTION COMPANY
SUMMONS FOR DIRECTION NO. 764 OF 2016

in the matter of Companies Ast. 1858
Ard

In-the matter of;
Sections 381 to 384 of the Compariies Act, 1556
And

In the matter of-
The Scheme of Amalgamation of
Aron| Comemercials Limited (“Transferor Company”)
With
Saraswati Commereial {India) Limitad (“Transforee Company™ or Apgicant Company)
And
Their respective shareholders and creditors

Saraswali Commerciat {india) Limited, a Gompany incorporated)

undear the provisions of the indian Companies Act,

1856 and) having Its Ragistered Office at 208-210,

Ancadiz Building, 195, Nariman Point, Mumbai — 400 @y Appiicant Company

OTICE CONVENING MEETING OF UITY SHAREHOLDERS OF THE APPLICANT COMPANY
Ta,

The Equity Bhareholders of Saraswati Commercial {India) Limited ("the Company” or “Applicant Company"
ar *SCIL"},

TAKE NOTICE that by an Order made on 20" September, 2016, in the above mieritionsd Company
Summons for Direction, the Hon'ble High Court of Judicature at Bombay (“said Order”) has directed that a
meating of tha Equlty Shareholders of the Applicant Company be.convenad en Thu raday 10", November,
2016 at 3.00 p.m. at Maharashtra Chambsr of Commerce, Industry and Agriculture, Oricon House, 6" Floor,
12, K, Dubhash Marg, Fort, Mumbal - 400 001, to trarsact the following Special Business:

Ta consider and, if thought fit, approve with or without modification{s), the following Resclution under Sections
391 to 394 of the Compantes Act, 1558 for approval of the arrangement embodied in the Scheme proposed o
be made between Aroni Commersials Limited Transferor Company, Saraswati Commarcial {lndia} Limited
with, the Applicant Company or Transferee Company and Shareholders

‘RESOLVED THAT the amalgamation of Aroni Commercials Limied “Transferor Company™) with Saraswati
Commerclal {India} Limited (*Applicant Company' or “Transféree Company’) under the Scheme of
Amalgamation between the Transferor Company, the Transferée Company and their respective sharaholders
and credifors .("Scheme”), pursuant to Sections 351 to 394 of the Companias Act, 1956 ("Act") and other
appiicable provisions, if 2ny, of the Act and the Rules {including any statutory modifications or re-enactments
thereof for the time being in force), be and s hereby approved subject to the Schente being approved by the
Hon'ble High Court of Judicature at Bombay under Sections 391 to 384 and ether applicable provisions of the
Act and subject to such cther approvals, permisslens and sanctions of regulatory and other authorities, as may
be necessary and subject 10 such conditions and modifications as may be prescribed or imposed by the



Hon'ble High Court of Judicature at Bombay or by any regulatory or other authorities, while granting. such
eonsarts, appraovals and permissions:

RESOLVED FURTHER THAT far the purpose of giving effect ko the above Resolution and for removal of any
difficulties or doubts, the Board of Directore of the Applicant Company (which Inciudes any Gommities thereot)
be and are hereby authorized lo do all such acls, deeds, matters and things s it may, in its absolyle
discretion, deem necessary, expedient, usual or proper to effectively implement the erangemsnt as
embodied in the Scheme and to seftie any questions or difficultles that may arse or to carry tut such
madifications fconditions / directions, if any, which may be required and / or ordered by the Hon'bie High
Court of Judicature at Bombay and / or by any other aathority, while sanctioning the arrangement as’
embodfed in tha Scheme.”

TAKE FURTHER NOTICE that in pursuance of the said Order and as direcled therein, a meeting of thie Equity
Shareholders of the Applicant Company will be heid on Thursday 10", November, 2016 at 3.00 p.m. at
Maharashtra Chamber of Commerce, Industry and Agricultureg, Oricon Housé, &th Floor, 12, K. Dubhash Marg,
Fart, Mumbiai - 400 001, ("said mesting®) at which time and piace the said memibers are renuested ta attend,

TAKE FURTHER NOTICE that you may attend and vote at the said meeting in persen or by proxy.
provided that a proxy in the prescribed form, duly signed by you, or your authorized represantative in case
of body corporate, s daposited at the Registered Office of the Appllcant Company & 208-210, Arcadia
Buikiing, 195, Nariman Point, Mumbal = 400 021, not iater than 48 hours belore the maeting.

Thé Hor'ble High Court of Judicature at Borthay has appointed Mr. Harisingh Shyamsukha, Director of the
Applicant Corripany, and failing him Mr. Anilkumar Rajan, Director of the Applicant Company, and failing him,
Mrs. Babita Thakar, Director of the Applicant Company, end falling him, Mr Ketan Desai Director of the
Applicant Company to be the Chairman of the said mesting.

A copy of the said scheme of arrangement and Explanatory Statement under Sections 393 of the Companies
Act, 1958, Seclion 110(2) and Sactien 102 of the Companies Act, 2013, a Form of Proxy with instructions and
the Attendance Sfip are enclosed herewith.

3d/-

Harlsingh Shyamsukha
Chairman appointéd far the Mesting

Ptace: Mumbsa!
Cate: 05" Qctober, 2016

Reaglstered Office:

208-210, Arcadia Building, 135,
Mariman Point,

Mumbai — 400 021




Notes:

1.

Any atteration in the Form of Proxy should be Initialed.

2. Only registered Equilty Sharehoiders of the Applicant Company may attend and vote sither in person

of by proxy &t the Equity Shareholders’ meeting. The authorized représentative of a body corporate
which is a registered Equity Sharahelder of the Applicant Company may attend and vole at the Equity
Shareholders’ meeting provided that a certified true copy of the Resolution of tha Board of Directors or
othar goverfing body of the bedy corporate authorizing such a representaiive to attend and vote at the
Equity Sharehoiders” meeting is deposited at the Registered Office of the Applicant Company not later
than 48 hours before the meeting. A person can act as praxy on behalf of shareholders not axceeding
fifty {50} in number and/ or holding In aggregate not more than 10%: of the total share capital of the
Company. in case & proxy is proposed to b appointed by shareholdsr(s) holding more than 10% of the
fotal share capital of the Company carrying voling rights, then such proxy shall not act as- a proxy for
any cther person or sharehoider.:

Registered equity shareholders who hold shares in dematerialized form are requested to bring their
Client |0 and DP ID details for sasy identification of the attendance at the meating.

Member are Informed that in case of joint holders attending the meeting, only such joint holders whose

name stands first In the Register of Members of the Applicant Company in respect of such holding will
ke entitled o vote.

A Member or his Proxy Is regquested ta bring the copy of the notige ta the meeting and produce the
aftendance sfip, duly complated and signed, at the entrance of the meeting venue.

The notica is being sent to all Sharehclders, whose nams appeared in the Register of Mambers as on
07" October, 2016. This notice of the court donvened meeting of the Shareholders of the Company is
also displayed! postad on the website of the Company - www.saraswalicommereial.corn.



NOTICE PURSUANT TO SECTION 110 OF THE COMPANIES ACT, 2013 READ WITH CIRCULARS
BEARING NOS. CIRICFIVDIL/5/2013 DATED FEBRUARY 4, 2013 AND CIR/CFD/DIL/8/2013 DATED MAY
21, 2043 ISSUED BY THE SECURITIES AND EXCHANGE BOARD OF INDIA (“SEBI")

Ta,

The Equity Shareholders of Saraswati Commercial (India) Limitad (“the Company” or “Applicant Campany”
or “SCIL"),

NOTICE {5 herséby given to consider, and if thought fit, approve the. Scheme of Amalgamation of the Aronl
Commercials Limlted {"Transferor Company”} with Cornpany and their respective shareholders and craditors,

The Audit Committee and the Board of Directors of the Company at their respective meelings held on g™ April,
2016 unanimously approved a proposal o amalgamate the Transferor Company with the Company pursuant ko
8 proposed Scheme of Amalgamation between the Transfaror Gampany and the Company and thelr
respective shareholders and creditors ("Scheme”) under Sections 391 to 384 and other applicable provisions, If
any, of the Companies Act, 1956,

The Company seeks the approval of its Equity Sharehciders to the Stheme by way of Postal Ballot
and e-voting pursusnt to Section 310 of thé Companies Act, 2013 read with the Companies (Managemient and
Administration) Rules, 2014 read with SEB| Circulars bearing Nos. CIR/CFD/DILISZ013 dated February 4,
2013 and CIR/CFD/OILERZD43 dated May 21, 2013 {" SEBI Clreulars"), subject to the requirements  specified
in the Observation Letter dated 13" July, 2018 issued by BSE Limited ("BSE"), pursuant to the SEB! Circulars
and the SEB! (Listing Obligation and Disclosure Requirements) Regulation, 2015 {collectively referred to as
“Cbservation Letter’) and under relevant provisians of applicsbis laws.

Thé-Hon'ble High Court of Judicature at Bombay in tha Cempany Summons for Direction No.784 of 2016
directed the Company to convene and conduct @ mesting of the Equity Shareholders on Thursday 10",
November, 2016 &t 3.00 p.m. at Maharashira Chamiber of Commerce, Industry and Agriculture, Drmn
House, Bth Flaor, 12, K. Dubhash Marg, Fort, Mumbai 400 001. In addition to the Court Conviened Meeting, the
Comgany is required to comply with the requlremsnts of the SEBI Circulars.

in ferms of the SEBI Circulars, read with the Observation Letters, the Scheme shall be acted upon only if the
nurber of vates cast by the public shareholders in favour of the Scheme is. mere than the number of votes cast
by them against tha Schenrie,

The Company has appointed Mr. Nishant Jawasa, Proprietor of M/s. Nishiant Jawasa & Associates, Company
Secretaries in practice as the Scrutinizer for conducting the Posial Ballot and remete e-voting process in a fair
and transparent mannet.

Further, the Company has engaged NSDL to provide s-voting facility to its Equity Shareholders, If an Equity
Shareholder has voted on the remate e-voting facility, hesshe is not required to send a Postal Ballot Form to
thia Company. if an Equity Sharcholder has voted on the remote e-voling facility end also sends hisfher Postal
Ballot Form, only the votes cast through the e-voting shall be- considsred by the Scrutinizer. The
instructions for voilng by Posial Ballot are set out in the Fostal Bailot Form sent alonrg with this
Notice. Tha instructions for remnte e-votltng are providaed in the Notes below,

You are requested to carefully read the instructions printed in the Postal Baliot Form and return the Postal
Ballot Form duly completed, in the enclosed selfaddressed, postage Era-paid business reply envelopa (if
posted In India} 50 a5 to resch the Scrutinizer on of before Wednesday 08" Novemnber, 2018 the close of working
hoursgi.a. 5 p.m. Postat Ballot Forms recetvad after this dste will be considered invalid,

The Scrutinizer will submit his report % the Chairman after completion of the scruting of the Postal
Baliots (Including remote e-voling), The results of the Postal Ballot will be announced after 48 hours of
complation of Court Convened Meeting at the Registered Office of the Company 2t 208-210, Arcadia Building,
195, Nardman Point, Mumbai — 400 021 and will be displayed on the website of the Company at
www, saraswaticommergial.com for information of the Equity. Shareholders and being communicated to BSE
Limited.



Pursuant to Section 110 of the Companies Act, 2013 read with the Companies (Management and
Adminlstration) Rules, 2014 and other applicable provisions of the Companies Act, 2013, SEBI
Circulars and other relavant provislons of applicable laws, the foitowing Resolution is proposed for
the conslderatlon of the Equlty Shareholders of the Company through Postal Ballot and e-voting:

To consider, and if thought fit to pass. with or without madification(s), the following
Resalution: '

"RESOLVED THAT pursuant to Clreular No. CIRICFD/DIL/S/2013 dated February 4, 2013 read with Gircular
Ne. CIR/CFLY/DIL/B/2013 dated May 21, 2013 issued by the Securities and Exchange Board of Irgia
{"SEBI'}, and subject (o the Observation Letter issued by BSE Limited dated July 13, 2016 and relevant
provisions of applicable faws, the arrangement 2s embodied in the Scheme of Amalgamation (“Scheme”)
betwesn Aronl Commercials Limited (‘Transferor Company™) and Saraswatl Commaercis! {India) Limited
{"Transferes Company” or * Applicant Company™) and their respective stiareholders and creditors be
and is hersby approved with/without modifications andfor canditions, if any, which may ba required andior
imposed by the Equity Shareholders in the Court Convened Mesting andfor the Hon'ble High Court of
Judicature at Bombay while sanctisning the arrangement embodied in the Scheme or by any authorities under
law.

RESOLVED FURTHER THAT for the purposae of giving effect to the above Resolution and for rermoval of any
difficulties or doubts, the Board of Directors of the Applicant Company (which includes any Committes thereaf)
be and are hereby autherized to do all such aclts, deeds, malters and things as it may, in its absclule
discretion, deam necessary, exhedient, usual or proper to affactively implemant the arrangemerit as  embodied
in the Scheme and to seftle any guestions or difficutles that may arise or tor carry oul such mediffications |
conditions { directions, if ‘any, which may be raquired and / or ordered by the Henble High Court of
Judicature at Bembay and / or by any other authority, while sanctioning the arrangement &5 embodied in the
Scheme.” '

By Order of the Board of Directors
For Saraswati Commercial (India} Limited

Sar-
Harisingh Shyamsukha
Chairman appointed for the Meeting
Place: Mumbal
Date: 05 Ceiober, 2016

Heglstered Office:
209-210, Arcadis Building, 195,
Mariman Pdint, Murmnbai — 400 021,



Notes for Postal Ballat and E-Voting:
A, Notes for Postal Ballot,

1.

=i

10.

.

12

13

14,

A copy of the said Schemi of Amalgamation and Explsnatory Statsment under section 393 of
tha Companies Act, 1856 read with Section 110 of tha Companles Act, 2012 and Rule 22 of the
Gompanies (Managemant and Administration) Rules, 2014, annexed hereto and are being sent to
you for your consideration.

The accompanying Poslal Baliot Notice Is being sent ta Members whose names appear In the
Ragisier of Members/ List of Bereficlal Owners as received from the National Securifies
D;Eosltury Ltd and Central Depository Services (Indla) Ltd as on the close of bysiness hours on
07" October, 2016. Accordingly the Members whose names appear in the Register of Members/
List of Beneficial Owners as.on 07" Oclober, 2016 (“cut-off date’) will be réckonsd for the
purpase of voting.

Voting rights shall be reckoned on the paid-up value of equity shares registered in the name of
members as on 07" Qctobar, 2016 i.e the cut-off date for dispatch of Postal Balot Notice,

In case of shares hald by Companies, institutional mernbsrs (FPIs/ Foreign Institutional investors
{ trust / mutual funds / barks elc.), duly complsted Postal Ballot Form should alse be
accompanied by a certified copy of the Board Resolution/Other Authorlty.

As per Companies (Management and Administration) Rules, 2014, Notice of Postal Baliot may b
sarved on the Members through électronic transmission. Members who have: registered thair e-
mall IDs with daposfiories or with the Company for this Purpose sre being sent Postat Sallot
Notice by e-mail and Members who have not registered their e-mail IDs will receive Postal Ballot
Notice along with Postal Ballot Form through Registered/Speed Paost / Courigr. Members who
have received Postal Ballot Notlee by e-mall and who wigh to vote through physical Postal Baliot
Form may download the Postal Baliot Form  from website of the Company
www saraswaticommercial.com.

A Member cannot exercise his / her vote through proxy on postal ballat,

if Postal Ballot Forrn is sent using the Businass Repty Envelope, e postage will be borne by the.
Company. However, envelopes containing postal ballots, if sent by courier or registered / speed
post at the expense of the Menibers will 2lso be accepled. The Postal Ballot Furmis) may also be
depositad personally at the address given on the self-addressed Business Reply Envelope.

The duly compistad Postal Ballot Form({s) should reach the Scrutinizer not later than 500 p.m.
(15T} on 9" Nevember, 2016 o be eligible for being considered, failing which, R will be strictly
considered that no reply has been received from the Membar.

The Postal Ballot Notice will be uploaged on  the Company's website viz.,
www saraswalicommiercial.com and on the website of NSDL viz., https:/www.evoting. nsdl.com/,
Resolutions passed by the Members through Postal Baliot shall be deemed to have been passed
as if they have been passed at a Court Convened Meating of the Members.

All the relevant documents referred to in the Explanatory Staternent are open for inspection at the
Registered Offica of the Company between 3.00 p.m. and 5.00 p.ri. on el days excluding
Saturdays, Sundays and Public Holldays, till 9" November, 2015,

The Scrutinizer shal, Immediately after the conclusion of voling at the meeting, first count the
votss cast at the meeting, thereafter unblack the voles cast threugh remote e-voting &nd postal
ballot in tha presence of at least two witnesses not in the employment of the Company and make
not [ater than 48 hours of conclusion of tha meeting a consclidated Serutinizér's réport of the totat
votas cast in favour or against, If any, to the Chalrman of the Cornpany,

The results declared along wih the Scrutinjzers Report shall be placed on the Company's
website  www.saraswaticommerclal.com anit on the website of hitps:/fwww.evoting.nsdl.com/
within forty eight hours of the cénclusion of the Court Convened Mesting (CCM} on 10"
November 2016 and communicated to the BSE Limited {"BSE™) where the shzres of the
Companyis listed.

In compliance with the provisions of Section 108 and 110 of the Companies Act, 2013 read with
the Companies {Management and Administration) Ruies, 2014, (including -any siztutory



15.

16.

madification or enactmarnt thereof for the time being in force) as amended from time to time and
Requlation 44 of the SEBI (LODR) Reguiations, the Company is pleased to offer E-veting facility
as an allemative, to all ¥s members 1o enable them to cast their votes electronically apart from
dispatching the Pustal Baliot Forms.

Member{g} can opt only for one mode of veting. If @ member has opted for E-voting, then hefshe
should not vola by Posta! Ballot and vice-versa. Howaver, in case Members cast their vola both
via Postal Ballot and E-vating, then voting through E-voling shall prevail and voting dane by
Postal Ballot shall ba treated as invalid, notwithstanding whichever is cast first Facility for voting
thraugh ballot papers shall also be made available at the Court Convened Meeting and Members:
attanding the masting who did not cast their vote by E-valing/Postal Ballot shall be able to
exercisa their right to vote at the meating.

it is clarified that votes may be cast by Shargholders either by Postst Ballot or E-voting and
casting of volss by Postal Ballot or e-voting does not disentitie them from sttending at the Court
Convened Meeting. Sharehaidér after exarcising his right to vote through postal ballet / e-voting
shall not be allowed tn vate again in Court Convened Meating.

Instructions for Poatal Batiot

1. A Shareholder desiring to exercise vote by Postal Ballot may complate Postal Ballot Form {no
other form or photocopy thereof (s permitted) and send it to the appointeg Scrutinizer in the
enclosed self-addressed postage prepsid envelope. Postage will be borne and psid by the
Gompany. However, Postal Ballot Formn{s), if depesited in person or {f sent by courder or
ragistered/spesd post at the expense of the Sharehoider will also be accepted.

2. Posta! Ballot Form should be completed and signed by the Sharehalder (as par the specimen
signature registered with the Company/Depository Participants). In case of Joint holding, this
Formr should be completed and signed by the first named Shareholder and in his absence, by
the néxt namead Sharehoider.

3. The consent must be accorded by recording the assent in the column 'FOR’ and dissent in
the colurmnn "AGAINST by placing (¥} in the appropriate column.

4, Members desiring to exercise their vote by postal ballot are requested ta carefully read the
instructions printed on tha Form. Dul}; completed Postal Ballot Form should reach the
Scrutinizer on or before 5:00 p.m. on 9" November, 2018. All Postal Baliot Forms received
after this date will be strictly treated as if the reply from such shareholder has not been
recaived :

§. There will be only one Postal Ballot Form for every Folio/Client ID irrespective of the number
of joint shareholder(s).

& A Shareholder may request far a duplicete Postal Ballot Form, if s required. However, the
duly completed duplicate Postal Baliot Form. should resch the Eﬂrumlzer not fater than the
Izst date of receipt of Postal Baliot Form, ke. on or Before 500 p.m. onh g" November, 2016.

7. Shareholders sre requasted not to send any other paper along with the Postal Ballet Form, as
all such forms will bie sent to the Scrutinizer and any exiranepus paper found woulé be
desiroyed by the Scrutinizer.

8. The Sciutinizer's decision on the validity of a Postel Ballot Formy will be final and binding.

9. Incomplets, unsigned or incarrect Postal Baliot Forms will be rejected.

10. Shareholder cannot appoint proxy to exercise their voting power through Postal Baliot.

11. A Posial Bailot Form shaii be considered invalid if: '

a} Aform other than one issued by the company has been used,

b} It has not been signed by or en behalf of the Member,

¢ Signature on the Postal Ballot Form doesn’t match the sgecimen signgtures with the
company,

di !t 13 not posslble to determine without any doubt the assent or dissant of tha Member;

a) Neithsr assant nor dissent is mentioned;

fy Any competent authority has given directions in writing to. the company to freeze the
Weoting Rights of the Member,

g} The envelops containing the. Pestal Batlot Farm Iz receivad after the last date- of voting



1.e. 8" November, 2016;

h} The Postal Ballot Form, signed in a representative capacity, is not accompanled by a
certified copy of the relevant specific authority,

i) It is defaced or rutilated in such a way that its identity as a genuine form cannot ba
established;

0} Member has made any amendment to the Resolution or imposed any condition while
exercising his vote,

B. Hotes for E-vating:

1.

10.

In compliance with provisions of Ssction 108 of the Companles Act, 2013 read with Rule 20 of
the Companies (Management and Administration) Rules, 2014, and Regulation 44 of SEB LODR
Regutatinns the Company s pleased o offar E-Valing facility 25 an alternate through E-voting
sarvices provided by NSDL, for its Members fo enable them to cest their votes electronically
instead of dispatehing Postal Ballot Form.

The e-voting period commerncaes on +1" October, 2018 (10.00 a.m. IST) and énds on g"
November, 2018 (5.00 p.m. IST). During this period shareholders’ of tha Company, hoidlnﬂ
shares either in physical form or in dematerialized form, as on the cut-off date which shall be D7
October, 2016 may cast their vote electranically. The E-Voting moduls shall be disabled by NSDL
for voling thereafter.

For the purpose of dispateh of this Notice, Sharehnlders of the Company holding shares aither in
phiysical farm or in demalerializad forrm a8 on 07" October, 2016, have been ::E:rnsadered

Woting rights of each member shall be reckoned as on the cut-off date which is 07" Cetaber, 2016
and any recipient of this nolice who has no voling rights as on the aforesaid date should treat the
same Bs intimation only.

The voting rights of membars shall ke in propertion 10 their shares in the paid up aquity shere
capital of the Company as on cut-off date. A person, whass nams is recorded in the register of
members or in the register of heneficial owners maintained by the depasitories as on the cut-off
date only shall be entitled to avait the fcility of remote s-voting as well as voting at the meeting
thraugh baliot papar. Any parson who acquires shares of the Company and becomes tha member
of the Transfaree Company after the cut-off date ie. 07" Dctober, 2016 shall not te eligible to
vote elther through E-voting or at Court Convenad Meeting.

In case Mampers cast their vote both vla Postal Ballot and E-voting, then voling through E-voting
shall prevail and voting done by Postal Ballot shall be treated as invalid, nobwithstanding
whichever is cast first.

The: members- who have ¢ast their vote by remote. e-voting prior 1o the Cowrt Convened Meating
may &lso attend the meeting but shall not be entitled to cast their vote again.

Mr. Nishant Jawasa, Practising Company Secretary has been appointad as the Scrutinizer to
scrutinize the remote evoling process in a fair and ransparent manner,

The Scrutinizer shaill, immediately after the conclusion of voting at the mesting, first count the
votes cast at the maeting, thereaftar unblock the votes cast through remiote e-voling and postsl
ballat in the presenge of at jeast two witnesses nef fn the employment of the Company and make
not later 1han 48 hours of conclusion of the meeting a consdlidated Scrutinirer's report of the lotal
votes cast in favour or against, if any, to the Chairman of the Company,

The regsults declarad along with the Sciutinizer's Report shall be placed on the Company's
website waw, saraswaticommercral comm and on the welsite of hitpsfwww evoting. nsdl. comf
within forty eight hours of the conglusion cf the Court Convened Meeting {CCM} on 10"
November 2016 and communicated to the BSE Limited {“BSE") where the shares of the
Company is listéd.

PROCEDURE FOR E-VOTING: _
Tha instructions for Sharehcldsrs voting slectronically (E-voting) are as unden
A, In egese a Member receives an email from NSDL [for members whogze emszll IDs are
registered with the Companyf Depository Parlicipantsis}] :
1. Qpen emzh and open POF file viz, “SCIL remote g-voting.pdf™ with your Client 1D or
Folio No. as password. The said POF file contalng your user 1D and password/PiN for



SR

remote e-voling. Please note that the password is an initjal password.

Launch intemét browser by typing the following URL! htps:fAwwy. evoting. nadlcom/

Click on Sharehoider — kogin

Put user ID and password as initiat password/PiN noted In step (i) above. Click Login,

Password chahge menu appéars. Change the password/PIN with new password of

your choice with minimum & digits/charasters. or combination thereof. Noig new

password. It is strongly fecommenuéd not to share your password with any other

person and take utmost care to keep your password confidential.

6. Home page of remote e-voting opens. Click on remote e-voting. Adctiva Voting Cycles.

7. Select“EVEN - 105709 of *Saraswatt Commercial {incia) Limited".

8. Now you are ready for remote e-voting as Cast Vola page opens,

9. Cast your vote by selecting appropriate option and ciick on *Submit’ and sise
“Corifirm” when prompted.

10. Upon confirmation, the message “Vote cast successiully’ will be displayed.

1. Once you have voted on the resolution, you will not be alowad to. modify your vote.

42 Institutional sharehatders (La. other than individuais, HUF, NRI etc.) are required to
send scanned copy (POFIJPG Format) of the relevant Board Resofution/ Authority
leter ets. togethér with attested specimen signature of the duly autherized

signatory(ies) who are authorized to vole, to the Scruinizer through e-mail to

nlawasa@yaheo.co.in with a copy marked to gyotingginsdl.co.n

oG b

In case a Member receives physical copy of the Notice of Meeting [for members whose email
IDs are. not ragistered with the Company/Depusitory Participant{s} or regquésting physical
CopYy}

Initial paasword s provided at the bottom of the Postal Baliot Form.

Plaase-foliow ali steps from S No. {1} to (12} above, to cast veote

. If you are already registered with NSDL fer s-voting then you can use your existing user ID
and password! PIN for casling your vote.
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IN THE HIGH COURT OF JUDICATURE AT BOMBAY ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY SUMMONS FOR DIRECTION NO. 764 OF 2048

In the matter of;

Sections 381 to 384 of the Companies Act, 1856
Ang

In the matter of:

The Scheme of Amalgamation of

Aron] Commerclals Limited {*Transeferor Company")
With
Saraswatl Commercial (India} Limited ("Transferee
Company") or Applicant Company)
And
Thair respective shareholders and creditors

Saraswati Commargial {Indla) Limited, a Company incorporated)

under the provisions of tha Indian Companies Act, 1956

and) having itz Registered Cffice at 209-210, Arcadia Bullding,

185 Nariman Polnt, Mumbai = 400 021) ceernreennnn e Bpplicant Company

EXPLANATORY STATEMENT UNDER SECTION 393 OF THE COMPANIES ACT, 1958, SECTION 110 AND
SECTION 102 OF THE COMPANIES ACT, 2012 TO THE NOTICES OF THE COURT CONVENED MEETING OF
THE EQUITY SHAREHOLDERS OF SARASWATI COMMERCIAL {INDIA) LIMITED AND POSTAL
BALLOT AND E-VOTING

1. In this statement Seraswati Commercial {india) Limited is referred to as (“Transferee Company”
Applicant Company™ or “SCIL"}. Aron| Commercials Limited is referred to as {*Transferor Company"}
The cther definitions contained in the Schemsa ("Scheme™) will atso apply o this steterhent under Section

393 of the Companies Act, 1956 and Section 110 and Section 102 of the Companies Act, 2013
{“Explanatory Statement’).

2. Pursuant to the Order dated 26" September, 2016 passed by the Hon'ble High Court of Judicature at
Bambay, a mesting of the Equity Shareholders of the Applicant Company is being convened and shell
held on Thurgday 10 day, November, 2016 at 3.00 p.m. at Maharzshtra Chamber of Commerce,
industry and Agriculture, Oricon House, &M Floor, 12, ¥. Dubhash Marg, Forl, Mumbai 400 001, for the
purpese of consldering and if theught fit, approving, with or without modification(s}, tha proposed Scheme
of Amalgamation betwsen the Aronl Commerclals Limlted Transféror Company with Saraswati

Commercial ({India) Limited Applicant Company and their respective shareholders and craditors
(“Scheme™) under Sections 391 te 394 of the Companies Act, 1956,
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. Apart from the Court Convened Mesting of the Equity Shareholders of tha Applicant Company, to seek
their approval pursuant to Sections 391 to 394 of the Companies Act, 1658, the approvai of the Equity
Shareholders of the Company s alsa-sought for the Scheme by passing a Resclution pursuant o Section
110 of the Companies Act, 2013, by way of Postal Ballot and e-voting as per the Securities and Exchange
Board of Indla (“SEB™) Cireular No. CIR/CFOV/DIL/SI2013 dated February 4, 2013 and Circular No
CIR/CFD/ILE/2013 dated May 21, 2013 (hereinafter collectively referred to as {"SEB! Circulars™}.

In terms of the SEB! Circulars, the Scheme shall be acted upon only if the votes cast by the public
shareholders (i.e., sharsholders other than.promoter and promoter group shigreholders) in favour of the
proposal are more than the number of votes cast by the public shareholders against the proposal

. The Scheme envisages the amalgamation of the Transferor Company with the Applicant Company,
with effect from 01% April, 2015 {*Appointed Date™). A copy of the Scheme setting out in detail the
terms and conditions of the amalgamation is énclosed.

BACKGROUND OF THE TRANSFEROR COMPANY (“ARONI COMMERCIALS LIMITED™ AND THE
TRANSFEREE COMPANY {(“SARASWATI COMMERCIA], (INDIA) LIMITED"),

ARONE COMMERCIALS |LIMITED

6. The Transferor Company was incorporated on 11" day of January, 1885 under the Companies Act, 1956

under the nams and style of “Arond Commarcials Company Limited’. The name was changed to ‘Aroni
Chemical Industries Limited” on 9" day of June, 1992. The name was agsin changed to 'ARONI
COMMERCIALS LIMITED' on 24" day of Novémber, 2006. The corporate identity number of the
Applicant Company is L74098MH1885PLCQ55047.

7. The Registerad Office of the Tmansferor Company is sltuated at 208-210, Arcadla Bujiding, 2™

Floor, 195 Nariman Faint, Mumbai-400021.

The capital structure of the Transferor Compiany as on 31" March, 2016 as per the latest awdited balance
sheat is 38 under,

Particulars Amount in (Rs.}

Anthoriead Capital

75,00,000 Equity Shares of Ra.10/-each 7.50,00,000
Total 7.50,00,000

Isaued, Subscribed and Paid-up

41.25,000 Equity Sharis of Rs. 19f- each fully Paid-up 4 12 56 000
Total 412,550,000

9. The Transferor Company is, inter afie, registered with Securities and Exchange Board of India (SEB!) as

BSE Sub Broker of M/s Shrivam Broking Intermediary Lid. and is engaged in the activities of Investrent
in Shares/Bonds ett. '

10. The Objects of the Trefsferor Company as set out in its Memorandum of Association which are being

pursued is as follows.
1. To carry on ail or any of the business of .-

Financiers of Industrial, commercials and cther enterprises and general financiers, film financiers,
producers, and distiibutors and exhibitors, money lenders, sahukars, trusiees, real estale owner,
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landlord, real estate agents, builders, under writers, guarantors, hire purchase dealers, investors,
promaters, brokers ang dealars of in sharés, stocks, debientures, securities, bonds, obligations,
claima, licences, and charges, land, buildings, housas, sasements, negoliabig instruments, decrees,
book-cebts, patents factories, mines, indusifial undertaking, business concemns, warghouses,
property and right of all Xinds, agricultural land, farms, gardens, flats, showrooms, dffices, residental
units, shops and godowns, business of insurance agents, safe deposit company provided that the
Company shall not carmy on the business of Banking as defined under the Banking Riegulatian Act,
1848,

Picase note that pursuant to the Scheme, the Arani Commercials Limited {Transferor Company;) shall
be dissolved withaut winding up.

SARASWATI COMMERCIAL (INDIA) LIMITED

11. The Applicant Company is a limlted company, originally was incorporated on 24" dgay of January, 1983
under the Companies Act, 1956 The corporate identlty number of the Transferee Company is
L510020MH 198APLC 186605,

12. The Registered Office of tha Applicant Company is situated at 208-210, Arcadia Building, 2nd Flogr,195
Nariman Point, Mumba[-400029,

13. The capital structure of the Applicant Company a8 an 31" March, 2016 as per the latest audited balance
sheet i as under.

Particulars Amount in {Rs.}

Authorised Capital

7.50,000 Equity Shares of Rs.10/- esch . 75,00,000
Total 75,060,000

Issued, Subscribed and Paid-up

£,40,000 Equity Shares of Re. 10/- each fully paid-up. &4 .00 000
Total 64,00,000

Consequent upon the amalgamation, the authorized share capitel of the Applicant Company will be as under:

Authorlsed Capital Amount in Rs.

82 50,000 Bquity Bhares of Rs. 10/- each 8,25,00,000/-

Total 8,25,00,000/-

14, The Applicant Company is, infer afia, a Non-Banking Financial Company (Non-Deposit taking)
registered with Reserve Sank of India. The Company is engaged in the business of investmert and
tradinng in shares and secutities & Lending Activities

15, The Objects of the Applcant Company as set out In Memarandum of Associatian, which are being
pursued by the Applicent Company are, infsr giia, as follows:

i) Ya carry en all or any of the business of buyers, sellers, suppliers, investors, traders, merchants,

importers, exporters, hire purchase dealers, indentors, brokers, agents, manufacturers, assembiers,
packers, stockists, distributors, and dealers of Tea, Coffee, Tobzeco, minerals, metals, industrial
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and, other wastes and bye products, Industrial and other gasas, fire wood, ceal and noke, oils and
lubricants, fueis, Alcohol, wines and Beverages, edible and non-edibie olis and fals, sugar and
molasses, consumer goouds, household "goods, hardware end stores, Plant and Machinery,
Generating sets, Earth moving equipments, stores, spareparts and accessories Commercial, natural
and man made fibres, textiles of all kinds, Hosiery and all kinds of hosisry goods, Jute-and all kinds
of Jute goods all types of cements, chemicals, drugs, building matertals, wirs ang wire produgts, all
typas of cables and insulating materials, ali types of eleclrical goods, vehicles, paris, automobile.
pafts, maching parts, industrial companents, plestic and electronic parts & devices, bulfion, precious
stones work of aft, antique, curics, Jewellery and ormaments and in all kinds of mathinary
accassorles and Gther things required in connsction therewith.

To invest, buy, sell, transfér, hypothecate and dispose of any shares, stocks, securities, properties
and to finance Industrial entérprises whether by way of making losns or advance to or by
subseribing to the capital of Privale Industrial Enterprises in India andfor to lend monay 10 firms,
persans or companias on such sandittons as may seem axpediant.

Subject to provigion of the Act And directions lssued by R. 8. | to receive money, deposiz on
interest of otherwise and to.lend money on Interest or otherwise and negotiate with or without
security such companigs firms, or persen and on such conditlons. as may seem gapedient and o
guarantee the performance of contracts by any person companies or firms provided that the
Company shall not carry on the business of banking.

To carry on all or any of the business of -

Financiers of Industiial, commercials and other entesprises -and general finangiers, film financiers,
producers, and distributors and exhibitors, money lenders, sahukars, trusteas; rial estate owner,
landiorg, real estata agents, buiiders, under writers, guarantors, hire purchase dealers; invaslars,
promoters, brokers and dealers of in shares, stocks, debentures, secuiitiss, bonds, obligations,
claims, licences, 2nd charges, fand, buitdings, houses, easements, negotiable instrumants, decrees,
book-dabts, patents fagtores, mines, industrial undertaking, business concerns, warehouses,
property and right of all kinds, agricultural land, farms, gardens, flats, showrooms, offices, resigantial
units, shops and godowns, business of insurance agents, safe deposit company and such any other
business and acts required in connection therewith and to receive on dapasit or borrow and raise

money provided that the Company shail not camy on the business of Banking as defined under the
Banking Regulation Act, 1949,

16. RATIONALE AND BENEFITS OF THE PROPOSED SCHEME:-

1.1

1.2

1.2

1.4

The amalgamation will enabla the Transferee Company to consclidate the businasses and lead o
synergies in oparation and create a stronger financial base.

it would be advantagecus to combine the activities and operations of both companies inta a single
Company for synergistic linkages and the benefit of combined financial rescurces. This will be
reflacted in the profitability of the Transferse Company.

This Schame of amalgamation would result in merger and thus consalidation of business of the
Transferor Company and the Transferee Company in one entity, all the sharéholders of the
mergad entity will be benafited by result of the amalgamation of Business and availability of a
comman opersting platform.

The Amalgamation of the Transfaror Company with the Transferse Company will also provide an
opportunity ko leverage combined assats and build & streriger sustainable business. Specificaily,
the marger will enable optimal utilization of existing réscurces and provide an opportunity to fully
leverage strong assets, capebilitics, experiance, expertise ‘and infrastructure of both the
companies. The merged entity will also hava sufficient funds required for meeting #s long term
capital needs as provided for In the schema.
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15 The Séheme of amalgamation will result in cost saving for both the companies as they are
capitalizing on each others core competency and résources which is expacted i¢ result in stability
of operations, cost savings and higher profitability levels for the Amalgamated Company

17. SALIENT FEATURES O CHEME

I,

Vil

The Applicant Company and the Transferor Company aré under the same promoter group. The

management is of the opinion that the merger will lead to synergies of aperations and morg

particularly the follpwing benefits

{a} Bath tha Companies areé under samee promoter group and it would be advantageous to combine
the activities and operations in 3 single Company. The amalgamation would provide synergistic
linkages besides econamies in costs by combining the total business functions and the related
activities and operations and thus condribute to the profitability of the amalgamated Company.

{b) The amalgamated Company will have the benefit of tha combined assets and cash flows of the:
two companies. The combined resources of the amalgamated company wil ba conducive to
.enhance its capability to-face competition in the markst place mare effectively.

{¢) It will be conducive fo better and mote efficient and economisal control and conduct of the
Companies.

(d) With the enhanced capabiliies and resources at fis disposal, the amalgamated Company will
have greater fléxibility to compete more effectively. '

(e} A larger and growing Company will mean enhanced financial and growth prospects for the
pecple and organizations connected with the Company.

With effect from the Appointed Date, April 1, 2015 the whole undertaking of Aroni Commercials
Limited will be margad with the Sarzswati Commercial (India) Limited.

The entire business of the Transferor Company, as a geing concern and all assets and Eabllities shall
be trahsfermed to and vested in the Transferee Company subject to ail charges, liens, morigages, if
any, affecting the same or any part thergecf,

If any, suit, writ petition, appeal, revision or ofher proceedings (herelnafter called ‘the Proceadings”)
by or against the Transteror Company are pending, the same shall not abate, be discontinued or be
in any way prejudicially affected by reason of tha transfer of the Underaking of the Transferor
Company or of anything contained In the Scheme, but all such Procesdings may be continuad,
prosecuted and enferced by or against the Transferee Company In the same manner and to the
same extant as it would be or might have been continued, prosecuted and enforced by or against the
Transfaror Company as if the Scheme had not been made. On and from the Effsctive Date, the
Transferes Company ghall and may Inltate 2ny legal proceedings including crimingt proceedings for
and on behalf of the Transferor Company. _

All the staff, workmen and -other employees in the sefvice of the Transteror Company bnmediately
before the transfer of the Undertaking under the Scheme shall become the staft, warkmen and
employees. of the Transferee Company as provided under clause 8 of the schame.

After the Scheme becomes effective, the transferee company wilt surrender the sub-broking license
of the transferor company and shall discontinua the sub-broking business activity of the transferor
company.

Exchange Ratio for Equity Shareholders of the Transfetor Company

To tha aquity sharehiolders of the Transfeior Company (whose names are registered in the Register
of Members of the Transfaror Coripary fregister of beneficial owner with depository on the Record
Date, or his /herits legal heirs, exgcutors or administrators or, as the case may bs, successors) the
following shares (the "Share Exchange Ratio™):

For every Nine equity shara of the Transteror Company of the face value of * 10/~ {Rupees Two)
each fully pald up heid by the shareholders of the Transféror Company on the Record Date One
share will helssuad of Transfereé Company.

Fraction of Shares: The fractions arising due to the above Exchange Ratio shall be treated as under.
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No fractional entitlements shall be lssued by the Trensferee Company, In respect of the fractional
entitlemants, if any, 1o which the members of the Transteror Company may he antlthed on issue of
allatment of tha shares. In lieu of the fractional entittements, if any, arising out of the allotment of
sharés as aforesaid, shall be rounded off to the nearast complete share

600900 Equity Shares of Rs.10/- each, fully paid-up of the Transferor Company are held, on the
Appointed Date, by the Transferee Company, Upon amaigamation of the Transferor Company into
the Transferee Company, all theése shares, as cited hersin above, shall stand cancelled and nullified
and that no aliotment of shares shall be made against such shares held by thé Transferee Company
in the Transferor Company.

Please nota that the features set out above being only the sallent features of the Scheme of
Amalgamation; the Equlty Sharghalders are requested to read the entira text of the Scheme snnexed
hereto to get fully acquainted with the provisions thereof.

18. GENERAL

1)

2}

3)

4}

5}

Mis. Raghu lyer Associates Chartered Accountants has done valuation of both the companies asing
vafuation method like Market Price Mathad, Intrinsic Value Méthod and Earnings Capacity Method
and has arrived at the exchange ratio.

As required, KJMC Corporate Advisors (India) Limited (KJMC) Category — | Merchant Banker
registered with BSEB! has provided fairmess oplnion to the Board of Directors of the Applicant
Company as to the faimess from a financlal point of view of the exchange ratio. The Faimess
{ipinion issued is based on various assumptions and considerations, and should be read entirely for
information regarding the assumptions made and factors considered in rendering such opinian.

The proposat for the amaigamation was placed before the Audit Committes of the Applicant
Gompany at its msaeting held on pa™ Aprll, 2016, The Audit Committes of the Applicant Company
took into account the recommendations of Mis. Raghu lyer Associates Chartered Accountants, and
the Faimasa Opinion provided by KIMC Corporate Advisors {India) Limited (KJMC), Category - |
Merchant Banker, On the basis of their evaluations, the Audit Commitiee hes recommendad the
Scheme to the Board of Directors of the: Applicant Company. Board of Directors has approved the
Schems of Amalgamatian at their meeting held on 09th April, 2016.A copy of the Fairness Opinion
is enclosad.

APPLICATIONS TO HIGH COURT

The Transferor Gompany and the Transfaree Company herein shall, with all reasonable dispatch,
make applicaiions under Sections 391 to 394 of the said Act to the High Court of judicature at
Bombay for sanctioning the Scheme and for dissolution of the Transfaror Company without being
wound up. '

MODIFICATIONS/AMENDMENTS TO THE SCHENE

51  The Transferor Company {by their respective Directors} and the Transferae Company (by is
Dirsctors) may assent tno any modifications or amendments 1o the Scheme or agree to any
terms andior esnditions which the Gourts andfor any other authgrities under law may deemn
fit to direct or impase of which may otherwise be considered necesssfy or desirable for
setting any. question or doubt or difficulty that may arise for implementing andior camying out
the Scheme and do all acls, deeds and things as may be necessary, desirabla or sxpadient
for puttifig the Scheme into effect. All amendments/medifications. to the Scheme shali be
subject to-approval of High Court.
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6)

7

8)

9)

52 The approval to the Scheme by the requisite majorities of such classes of persons of the
Transferor as may be directed by the Hon'ble High Court on the applications made for the
directions under Section 391 of the Act for calling meetings or for dispensing with their
helding.

53  For the purpose of giving effect to the Scheme or to any modification thereof, the Directors of
the Transferee Company are hereby authorised to give such directions and/or to be lake
such steps as may be necessary or desirable including any directions: for settling any
question or doubt or difficulty whatsoever that may arise.

NO CHANGE IN MANAGEMENT OF THE TRANSFEREE COMPANY

61 There shall be no change in the management of the Transferee Company pursuant to the
Scheme. The Directors of Transferee Company shall continue to be the Directors of the
transferee company.

62 Since the promoters of the transferor and transferee company form part of the same
promoter group, therefore, pursuant to amalgamation, all the promoters of the transferor and
transferee company shall be the promoters of the transferee company.

EFFECT OF NON RECEIPT OF APPROVALS/ SANCTIONS

In the event of any approvals or conditions enumerated in the Scheme not being obtained or
complied with, or for any other reason, the Scheme cannet be implemented, the Boards of Directors
of the Transferee Company and the Transferor Company shall mutually waive such conditions as
they consider appropriate to give effect, as far as possible, to this Scheme and failing such mutual
agreement, or in case the Scheme not being sanctioned by the Hon'ble High Court, the Scheme
shall become null and veid and each party shall bear and pay their respective costs, charges and
expenses in connection with the Scheme.

EXPENSES CONNECTED WITH THE SCHEME

All costs, charges, taxes including duties, levies and all other expenses of the Transferor Company
and the Transferee Company respectively in relation to or in connection with the Scheme and of
carrying out and implementing/ completing the terms and provisions of the Scheme andiar
incidental to the completion of Amalgamation of the said Undertakings of the Transferor Company in
pursuance of the Scheme shall be borne and paid solely by the Transferee Company.

WINDING UP

On the scheme becoming effective the transferor company shall stand dissolved without being
wound up.

SHAREHOLDING OF DIRECTORS AND KMP OF ARONI COMMERCIALS LIMITED
(TRANSFEROR COMPANY)

MR, VAZATHARA VASUDEVAN DIRECTOR 2040

‘SURESHKUMAR
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B. SHAREHOLDING OF DIRECTORS AND KMP OF SARASWATI COMMERCIAL {INDIA)
LIMITED {TRANSFEREE COMPANY)

No Director and KMP hoid any shares of Transferse Company
14, Pursuant to Regulation 31 of the SERBI (Listing obligation and Disclosure Requirements) Regulation
2015 with the Stack Exchanges, the detalled pre-amalgamation and post - amalgamation [expected)

shareholging pattem of the Transfercr Gorripany and the Transferee Company [Applicant Company)
are given hengin balow:

SHAREHOLDING PATTERN OF THE TRANSFEROR COMPANY IS AS FOLLOWS:

Hame of company : Aronl Commescials Limited (Transferor Company}
Pre-arrangemant
Sr. No. | Descripion No. of shares | %
1A} Shareholding of Promoter and Promeder Group
1 Indian
{a) individuals/ Hindu Undivided Family
Aghwin Kothart 23140 0.08
Ashwin Kumar Kothar (Smalier) HUF 254 0.01
Ashwin Kumar Kothar HUF 52 0.00
Parna Lal G Kothari Huf -GS0 023
Rohlt ¥othar 1035 .02
Maena A Kothari 260 0.01
Harigingh Shyemsukha =1t .80
(b} Céntral Gevernment State Government{s)
(g} Bodies Corparate
Winro Cemmercial {india} Limited 653525 1584
Four Dimensions Sacurites {India) Limited 1H4688S 375
Saraswati Commercial {indlal Limited 500900 1478
Gaelaa Investmants Limited T80 1.72
{d} Financial Institutions? Banks 0 0.00
(=) Any Others 7] Q.co
Sub Total(A)1) 2695750 70,20
2 Foreign Q .00
{a) Individuals {Mon-Residents Individuals/ G .00
MNiyali Parish tehta 148000 4.80
B Bodies Corporate o i)
i) Institutiong ¥ 0.00
() Any Others: i 0.00
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Sub Tetal{A)(2} 198000 4.80
Totat Shamholdlng of Prowoter and Promoter Group (A)= 3093750 v8.00
(AR A2} '
(B] Public sharghalding
1 Institutions
{a) Midual Funds! UT) g 0.00
(b Flnandial [nslitutions "Banks v n.og
fc) Central Government/ State Govermmant{s) ] 000
{d) Vankure Capital Funds 0 000
{8 Insurance Comparnies it .00
i Foreign Institutions! Invesiors i} 0.00
19) Foreign Yenture Capital Investors o 0.00
i) Ary Cthar ) .00
Sub-Total-(E){1) a 0.00
2 Non-institutions
{a) Bodies Corporaie
() individuals
| Individuats -i. Individual sharshoiders hokding nominal share capital 225774 547
I} ii. i vidual shareholders kolding nominal shara capital in ekcess of 355834 .38
Fs. 2 iakh.
{£) Any Other 4185892 10,15
Sub-Total (B)(Z) 1031250 25.00
(B) | Tota: Public Sharehatding {B)= (B}{1)+{B}(2) 1331250 25.00
4] Sharas held by Custodians and againat which DRs have been 0 6.00
issued
GRAND TOTAL (AME]+E) 4125000 100.00
HOLDIN RN OF TH NSFEREE C MY IS AS F
Name of company : Saraswatl Commiercizl (India) Limited
Pre-grrangement Post-arrangément
Sr Descrpticn o, of shares % No. of sharas &%
{A} | Shareholding of Promoter and Promoter
Group
1 Indian
fa) | Indiiduais/ Hindu Undivided Family
Ashwin Kothari 4500 10.08 £4848 828
Ashiwin Kumar Kethar (Smatler} HUF 63000 9.84 53029 B2
Azhwin Kumer Kothart HUF 63000 984 €3008 &.11
Fanna Lal C Kothard Huf 53080 829 54125 825
Rohil Kothar 44830 g4ar7 44742 4,344
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Meena A Kotharl 20500 [ 3%0 | 20540 1.88
Harizingh Shyamsukha \ 0.00 11 Q.00
{b) | Central Govemment/ State Governmenl{s} ¥ Q.00 ] o.oo
fe) | Bodies Corporate
Winro Gmnmam‘al-ﬂndLa} Limited 104970 16,40 177884 17,23
Four Dimensions Securities (India) Limited 33800 £.30 205787 10.97
Four Dimensions Commadifies Private Limited 31000 4 54 31008 3.04
Eam-Jag-Deep Investments Private Limited 1450 D231 1450 0.14
GeeCee Investments Limited q 0.00 7881 076
{d) | Financial fnstititions Banks 0 (.00 [ 0.00
te} | Any Others o 0.00 o 0.00
Sub Total[A)(1) 480000 75.00 Ta3es4 71.22
2 | Forelgn
ia) | Individuals (Non-Residents |ndividuals/
Fareign Individuais)
Miyati Padsh hetita 0 0.00 22000 2.13
(b} | Bodies Corporate 0 0.00 ) 0.00
{c} | Institutions i 0.00 ] Q.00
{(df | Any Others 0 0.00 4] 0.00
Sub Total{A)2) 0 0.0 22000 213
Total Shareholding of Promoter  and 430000 7500 155504 T3.35
Pramoter Group [Ay= {A)(1{A)Z)
{B) | Public sharahclding
1 Instituticns
{a) Mutual Fundsf UT! V] .00 0 0.0f
fa Finzneial Institutions "Banks: b 0.00 o 0.00
() Central Governmentf State Govemnment(s} 1] 0.0Q v 0.00
) | Venture Gapital Funds 0 0.00 i) 5.00
(el tngurance Compantes o .00 4] O.00
ifi Forgign Institulicnal Investors 0 0.00 0 0.00
{g} Foreign Venlure Gapital Investors 4 0.00 v 0.00
thi Any Other a 000 0 0.00
Sub-Total {B){1) ] 0.00 0 0.60
2 Mon-irnetitutlons
{&} Bodigs Corporale
)] Individuals
| [neiividuals 4. Individual shareholders holding 13520 215 81002 145
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il. Individual sharehciders holding nomirial 0 0.0 o 0.0a
share-capital in exsezs of Be. 2 kakh.

fey | Any Other 146180 22.84 192707 18.70
Sub-Total (B}{2) 150000 75 00 274609 2665
8y | Total Public Sharaholding (B)= 160000 25.00 274508 28,65
(B)11+{B}2}
{C} | Shargs held by Custodians and againsl 0 0.00 0 0.00
which DR& have been lssusi
GRAND TOTAL (AH+B)HD) B40DHG 100.00 1030533 100.G0

20. This statement may pe treated as an Explanatory Staterment under Saction 393 of the Companies Act,
1958 and Section 110 and Section 102 of the Companies Act, 2013,

21. The proposed amalgamation of the Applicant Company with the Transferor Company would be in the
best interest-of the Applicant Company and all its shareholders, Further, the creditors of the Applicant
Company will in nio manner be prejudiced as a result of the Scheme coming inte effect.

INSPECTION

The foliowing dotuments will be open for inspection &t the Registerad Office of the Applicant
GCompany situated st 208-210, Arcadia Building, 185, Nariman Foint, Mumbal ~ 400 021, on any working
day {excapt Saturdays, Sundays and Public Holidays) between 2.00 p.m. to 5.00 p.m. pricr ko the dafe of the
meeting and up to the last date for recelpt of the Postal Ballot Form:

22.

Mamorandum and Articies of Association of the Transferor Company and the Agplicant Company.
Annual Reports of the Transferor Company and the Applicant Company for the financlal years
ended 317 March, 2014, 31" Maroh, 2015 and 31 March, 2018,

Audited financial results of the Applicant Company for the year snded 31% March, 2016,

Order dated 29" Septemiber, 2016 passed by the Hon'ble High Court of Judicature at Bombay in
Company Summaons for Sirection No. 764 of 2016 for the Transferee Company.

«  Falmess Opinion issued by KJMGC Corporate Advisors (india) Limited dated 15" March, 2016
« Register-of Directors' Shareholdings of the Applicant Company.
«  Compiaint / Comrment Report dated 23™ May, 2016 filed by the Applicant Company.
»  Obsérvation Letters recéived from BSE Limited dated 13" July, 2018.
» A copy of the Scheme, Explanatory Statement, Form of Proxy and Attendance Slip may ba
obtsinad from the Repistered Office of the Applicant Company,
Place; Mumbai Sd/-
Date: 5" October, 2016 Harlsingh Shyamsukha
Chairman appointed for tha Mseting
Registered Office:
205210, Arcadia Bulding,
195, Nariman Poirt,
Mumbai — 400 024

1
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SCHEME OF AMALGAMATICN
CF
ARDONI COMMERCIALS LIMITED

{The Transferar Company)
WITH
SARASWATI COMMERCIAL (INDIA) LIMITED
{The Transferee Company)
And their respective Shareholders and Creditors

PREAMBLE

This Schame of Amalgamation is presented under Sections 331 to 384 and other applicable provisions
of the Companies Act, 1856 and the Companies Act, 2013 for the amalgamalion of ARDNI
COMMERCIALS LIMITED, (hereinafter referred to as “The Transferor Company”) with SARASWATI
COMMERCIAL (INDIA) LIMITED, (hereinafter refarred lo @s “The Transferee Company™}, and the same
I% divided into the following Paris:

Part A - deals with Definilons and Share Capttal,

Part B - deals with Amalgamation of ARONI COMMERCIALS LIMITED with SARASWATI
COMMERCIAL (INDIA) LIMITED.

Part ¢ - deals with General Clauses, Terms and Conditions.
RATIONALE FOR THE SCHEME OF AMALGAMATION

3.1 The amalgamation will anable the Transferee Company {0 consclidate the businesses and
lead to synergies in operation and creatls a stronger financial base.

az2 it would ba sdvantageous to combine the activities and operations of both companies into a
gingle Company for gynergistic linkages and the benefit of combined financial resources. This
wili be reflectsd in tha prefitability of the Transfereg Campany.

3.2 This Scheris of amalgametion would result in merger and thus consolidation of business of the
Teansferor Company =nd the Transferee Company in one. entity, all the sharehaolders of the
merged entity will be benefited by result of the amalgamation of Business and availability of a
common operating platform.

3.4 The Amalgamaticn of the Transferor Company with the Transferce Company will also provide
an opportunity to leverage combined sssets and build a stronger sustainable business.
Specifically, the merger will enable optimal utilization of existing resources and provide an
opportunity to fully leverage strong assets, capabilities, experience, expertise  and
infrastructure of both the companias. The mergad entity will alsa have sufficient funds required
for mesting its long term capltal needs as previdad for in the scheme:

3.5 The Schame of amalgamation will result in cost saving for both the companies as they are
capitalizing on esch others core compstency and resources which is expected to result in

2%



stability of operations, cost savings ‘and higher profitability levels for the Amalgamated
Cornpany

PART A - DEFINITIONS AND SHARE CAPITAL

4,

DEFINITIONS _ _
In this Schems, unless inconsistent with the subject or context, tha foflowing expressions shall have the
followlng meshings:

4.1

4.2

4.3

4.4

4.5

4.6

47

4.8

ARON! COMMERCIALS LIMITED, {hereinafter referred to as “The Transferor Company”)
means @ company ingorporated under the Companies Act, 1958, and having its Registered
Offlce situated at 208.210, Arcadia Building, 2nd Floar, Plot No. 185, Nariman Peint, Mumbai-
400 021.

SARASWATI COMMERCIAL (INDIA) LIMITED, {hareinafter referred to as. "The Transferee
Company”) mesns a company incorporated under the Companies Act, 1358, and having its
Registered Office situated &t 208-210, Arcadia Building, 2nd Flaor, Plot No. 195, Nariman Point,
Murmibai- 400 021.

“The Act” ar "the sald Act® means the Companies Act; 1958 and the Companies Act, 20143 1o the
extent appllcable and shall Inciude any statutory modifications, re—snactment or amendments
tharecf for the time being i force.

*The Appointed Date™ means 1" April, 2015 or such othar date as the High Court of Judicature
at Bombay or other compatent suthority may atherwise direct/ fix.

“The Effective Data” means the data.on which certified copies of the Order{s} of the High Court
at Mumkai vesting the assets, properties,- liabilities, rights, duties, obligations and the ke of the
Transferor Company in the-Transferes Company are filed with the Registrar of Companies,
Maharashtra, after obiaining the necessary consents, approvals, permissions, resolutions,
agresments, sanctions and orders in this regard.

“The High Court" shall for the purpose of this Scheme, mean the High Gourt-of Judicature at
Bombay and the exprassion shall include, all the powers-of the High Court under the Chapter V
of the Act belng vested on the National Company Law Tribunal constityted under Section 10 FB
of the Act, the National Company Law Tribunal and the provisions of the Act as applicable to the
Scheme shall be construed agcordingly.

“Record Date™ means the date to be fixed by the Board of the Directors of the Saraswati
Commercial {{ndia} Limited, for the purposes of issue and allatment of shares of the Saraswali

Commerciat {India} Limited as may ba applicable and relevant in accordange with this Scheme
of Amalgamation,

‘Undertaking” shall mean and include:

(a) All the assets and properties and the entire business of the Transferor Company as on
the Appeoirnted Date, (hereinzfier referrad to a5 “the said assels”)

b 2l the debts, liabilities, contingent liabilites, duties, obligations and guarantees of the.
Transferor Company as onh the Appointed Date (hereinafier referred to as “the said
lizbilifies™)

fc} Without prejudice to the generality of sub-clause (a) sbove, the Undsrtaking of the
Transfarar Company shall include the Transferor Company reserves, movable and the
immaovable properties, all other assels including investments in shares, debentures,
bonds -snd ether secudties, claims, lcans. and advances, deposlts, ownership rights,
lease-hold rights, tenancy rights, eccupancy rights, cerporate membership rights, hire

Q-



4.9

purchase contracts, lsased asseéts, lending contracts, revislons, powers, permits,
authorities, licenses, consents, approvals, municipal permissions, industrial and other
licenses, permifts, authorizations, quota fights, registrations, Importf expert lieanses,
bids, tenders, letter of intent, connections for water, electricity and drainage, sanctions,
consants, product registrations, quota rights, allctments, approvals, freehold tand,
bulldings, factory buildings, plant & machinery, électrical installations and equipments,
furniture and fittings, laboratory squipmerts, office equipments, effiuent treatment
plants, tube wefls, software packages, vehicles and contracts, engagements, titfes,
intarest, benefits, allocations, exemptions, concessions, remissions, subsidies, tax
deferrale, MAT Credit, escrow account, tenancy rights, tfademarks, brand names,
patents and otier industrial and intellsctua! properties, import guotas, telephones, telex,
facsimile, websites, e-mail connections, networking fatifities and other communication
faciliies and equipments, investments, rights Bnd benefits of alt agreements and sl
gther Interests, rights ang power of every kind, nature and description whalscever,
priviieges, liberties, easements, advantages, benefits and spprovals and afl necessary
records, files, papers, process Information, data catalogues and all bouks of accounts,
documents and records relating theresf,

"The Scheme” means this Scheme of Amalgamation in its present form or with any
medification{s) approved or imposad or directed by the High Court at Mumbai,

All terms and words not defined in this scheme shall, unless repugnant or contrary to tha extent or
meaning thereof, have the same meaning assigned to them under the Act. the Securities Contract
Regilation Act 1856, the Dispositories Act 1996 and other applicabie Iaws, rules, regulations, bye-laws,

as the case may be or any statutory modificatlon ar re-enactmant thereof from time to time.,

SHARE CAPITAL

5.4 The Share Capital of the Transferor Company as at 31% March, 2015 is as under.

Particulars Armount in (Rs.)
Autherigad Capital

75,00,000 Equity Shares of Rs.10/-each 7,50,06,000
Total 7,50,00,000
Igcued, Subscribed and Faid-up

41,25,000 Equity Shares of Rs.10/- each fully Paid-up. 4,12,50,000
Total 4,12,50,000

52 The Shara Capital of the Transferee Company as at 31 March, 2015 is as under.

Particulass Amount In (Rs.}
Authorlsed Capltal

7.50,000 Equity Shares of Rs. 10{-gach. 75,00,000

Total 75,00,000
lssuad, Subscribad and Paid-up




6,40,000 Equity Shsresof R, 10/- each fully paid-up. §4 00,000

Total 54,00,000

PART- B - AMALGAMATION OF THE TRANSFEROR COMPANY WITH THE TRANSFEREE COMPANY

10)

TRANSFER AND VESTING OF UNDERTAKING

10.1

10.2

With effect from the opening of the business as on the Appolnted Date (i.e.1* April, 2015) and
stibject to the provisions of this Scheme, the entire Undertaking of the Transferor Company
including the assets and lizkilities as on the Appointed Data, shall pursuant to Ssction 354 and
other applicable provisions of the Act, without any further act, instrument or deed, be and shall
stand transfetred to and vestad in and/or deemed to have been transferred io and vested in the
Transfares Company as 2 going concern  subject, however, to all charges, llens, margages, if
any, then affecting the same or any part thereof.

PROVIGED ALWAYS that the Scheme shall not operala 1o enlarge the security for any laan,
deposit or facility created by or available to the Transferor Company and which shall vest In the
Trensferee Company by virtue of the amalgamation and the Transferes Company shall not be
cbliged to create any further or additional security after the amalgamation has become effective
ur otherwise unless spacifically pravided hersinafter,

The entire business of the Transferor Company as going concems and afl the properties
whether mavable or immovable, real or personal, corporeal or incorporeal, present or contingent
including hut without being limited to all assets, authorized capltal, flxed assets, capital work-|h-
progress, currant assets and debiors, bank agcounts, escrow account, investmants, rights,
claims and powars, authorities, alofments, approvals and consents, resefves, provisions,
permits, corporate membership rights, ownsrships rights, lease, tenancy righls, oscupancy
rights, incentives, ¢laims, rehabilitation schenies, funds, quota rights, Impott guotas; licenses,
registrations, contracts, engagements, amangemants, brands, 1ogos, patents, rade names,
tradamarks, copy rights, all other inteliectsal property rights, othar intanglbles of the Transferor
Company whather registered ¢r unregisterad or any varistion thereof 85 2 part of its name or in
a styls of businass otherwise, other industrial rights and licensas In respect thersof, l8ase,
tenancy rights, flats, telephones, telexes, facsimile connections, e-mail connections, internet
connections, websites, installations and utiliies, benefits of agreements and arangéments,
powers, authorities, permits, allptriientd, approvals, permissions, sanctions, consents,
priviteges, licerties, assements, other assets, spedial status and other benefits that- have
accrued or which may accrue to the Transferor Cotnpany on and fiom the Appointed Date and
prior 1o the Effective Date in connaction with or in réfation to the operation’ of the undértaking
and all the rights, tites, interests, benefits, facilities ‘and advantages of whatsegver nature and
whera ever stfuated beionging to or in the possession of or granted in favour of or enjoyed by
the Transferor Company as on the Appointed Date and prior to the Effective Date shall,
pursuant to the provision of Section 394(2) of thie Act, without any furher act, instrimént or
desd, tve -and stand frensfarred to and vasted in or deemed 1o be transferred to and vested in
the Trensteres Company. '

a2  With effect from the Appointed Dite, all the equity shares, debentures, bonds, notes of
other securities held by tha Trensferor Company, whether convertible into eguity or not
arid whathar quoted or not shall, without any further act or deed, be and stand transtemred
to the Transferee Company a5 alzo ali the movable assets including cash in hand, i any,
of the Transferor Company shall be cepable of passing by manual delivery or by
endorgement and delivery, as the case may be, to the Transferes Company to the



10.3

10.4

10.5

10.6

10.7

énd and intent that the property therein passes to the Transferse Company on such
manuat delivery or by endorseément and delivery.

b.  !n respect of movable properties &f the Transfercr Company other than specified In
Clause 5.2 {a) sbove, including sundry debtors, outstanding loans and advances, if any
recoverable In cash or in kind or for value to be received, sscrow account, bank bsiances
and deposgits, if any, with governmeant, sem govammant, local and othar authorities and
bodies, the Transfaree Company may, at any time after the coming into effect of this
Scheme in accordance with the provisions hereof, i so required, under any law or
otherwisa, give notice In such form as it may deem fit and proper to sach parson, debtor
or depositor, a8 the case may be, that pursuant to the High Count having sanctioned the
Scheme, the said debts, loans, advantes or deposits be pald br made good or held on
account of the Transfereg Company as the person entitted thereto (o tha end and Infent
that the right of the Transferor Company 1o recover or realize all such debts, depastts and
advances (including the debts payable by such persons, debtor or deposit to the
Transfercr Company) stands trsnsferred and assignsd lo the Transferee Company anrd
that appropriate entrigs should be passed in their réspective books to record the aloresaid
changes.

With effact from the Appointad Data, all the debts, unsecured dabts, liabilities, duties and
obligations of every kind, nature and description of the Transfaror Company shall alsp under the
provision of Sections 381 to 394 of the Act, without any further act or deed be transferred to or
be geemed to be transferrad to the Transferee Company so as to become a2 and from the
Appointed Date, the debts, liabilities, duties snd obligations of the Transferse Company an the
same terms and conditions as were applicable to the Transferer Company and further that it
shall not ba necessary to obtein the consent of any third party or other person who is 2 party fo
the contract or arrangemeant by virtue of which such detis, liabilities, duties and obligations Have
arisen, In order to give effect to the provisions of this clause.

It is clarified that all debis, loans and liabilities, duties and cbligations of the Transferor
Company as on the Appointed Date and all other liabilities which may accrue or arise after the
Appointed Date but which refate o the périod on or up {0 the day of the Effective Date shall be
the debts, loans and Habilities, duties and obligafions of the Transferee Company including any
ancumbrance on the assets of the Transferor Company or on any Income eamed form those
assels,

It Is expressly clarified that with effect from the Appeinted Date, all taxés, duties or refunds/
credit including MAT creédit! claims relating thersto shall be treated as thee liability or réfund/
credit including MAT credilf claims, as the case may be, of the transferee company,

It Is further specifically clarified, sdmitled, assured and declared by the Transferee Company
that on this Scheme bacoming effective, it will teke over, abserb and pay and discharge on due
dates all the liabilities including liabilities for income tax, wealth tax, ceniral sales tax, value-
added tax, service tEx, excise duly, cugiem duly, stamp duty, fringg benefit tax, dividend
distribution tax, any other applicable taxes and/ or levies local and/ or central, if any, of the
Transferor Company.

With effect from the Appointed Date all debta, liabilltles dussg, dutles and obligations including
all income tax, wealth tax, central sales tax, value added tax, service tax, excise duty, cusiorm
duty, fringe benefit tax; dividend distibution tax and other Government and Semi-Government
and Statutory hiabllitles of the Transferor Company shall pursuant to the applicable provisions of
the Act and without any further act or deed be atso transferred or e deemed to be trensferred
lo and vest in and be assumed by the Transferse Company 20 as {o become as from the
Appointed.Date the dabte, liabilties, dutigs and obligations of Transferes Company on the same
terms and condilons as wene- appllcatle to the Transfaror Company.



11)

12)

13

14}

18)

CONTRACTS, BONDS AND OTHER INSTRUMENTS

Subject to othar provisiens contained in the: Schame, all contracts, bonds, debentures, indenturas and
other instruments 1o which the Transferor Company ere paries subsisting or having effect immediately
before the Efiective Date shafl remain in full force and effect against or in favour of the- Transfaree
Company, 8s the case may be, and may be enforced as fully and -as effectually a3 If, instead of the
Transfaror Company, the Transfaree Company had been a party thereto.

LEGAL PROCEEDINGS

If any, suit, writ petition, appeal, revision or other proceedings (hereinafier called "the Proceedings”} by
or agalnst the Transferer Company are pending, the same shall not abate, ba discontinued or be inany
way prejudicially affected by reason of the transfar of the Undertaking of the Transferor Company or of
anything contsinged in the Scheme, but all such Proceedings may be contiiued, prosecuted and
enforced by or against the Transférea Company in the samae manner and to the same extent as it would
be or might have been confinued, prosecuted and enforced by or against the Transferor Company as if
the Scheme had not been made. On and from the Effactive Date, the Transferee Company shall and
may inftiate any legal procaedings inciuding criminal preceedings for and on behalf of the Transferor
Company. '

OPERATIVE DATE OF THE SCHEME

The Schema set out hereln in its present form with or without any modifications{s) approved or imposed
or directed by the High Court or mada as per {lausa 20 of the Schems, shall be effactive from the
Aopointsd Date but shall bacormie operative from the Effective Date.

TRANSFEROR COMPANY'S' STAFF, WORKMEN AND EMPLOYEES

All the staff, workmen and other employees in the service of the Transferor Company immediately
before the transfer of the Undertaking under the Scheme shall become the staff, workmen and
empigyess of the Transfaree Company on the basis that .

144  Their respective services shall have been continuous and stall net have been internipted by
raagon of the transfer of the Undentaking of the Transferor Company,

142 The terris and conditions of sarvice applicable to the said staff, workman of employees aftar
such transfer shall net in any way be less favorsble to them than those applicable to them
immeriiately before the transfer, and

143 it is provided thal as far as Provident Fund, Gratulty Fund, Superannuation Fund or othar
special fund, if any, created or existing for the benefit of the staff, workmen and other
employees of the Transferor Company are concerned, upon the Scheme becoming effective,
tha Transferse Company shall stand substituted for the Transferor Company for all purposes
whatsoever relsted 1o the administration or operation of such funds or in relation o the
obligation fo make contributions to the said Funds in accordance with tha provisions of such
Funds as per the terms provided in the respective trust desds. |t is the aim and. intent of the
Schame herein that all the rights, duties, powers and ohligations of the Transferor Company in
relation to such funds shall becorne those of the Transferge Company and all the rights, duties
and benefits of the empioyees employed In different units of the Transferor Company under
such Funds and Trusts shall remaln fully protectad.

CONDUCT OF BUSINESS BY THE TRANSFEROR COMPANY TILL EFFECTIVE DATE

Q%
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17)

With effect from the Appointed Date and upto the Effectiva Dafe, the Transferor Company:

1561

15.2

i5.3

15.4

15.5

shall carry on and shall be deemed 1o be carrying.on all their respective business activities and
shall stand possessed of their réspective propeftiss and assels for and on ascount of and in
trust for the Transfaree Company and al the profits or income accruing. o arising to the
Transferar Company andfor any cost, charges, expenditure or losses arising or incurred by
thern shall, for all purposss, ba treated and be deemed to be and acorue as the profits or
Incames or cost, charges, expenditure or logges of the Transferes Company,

hereby undertake to camy on their respective businesses untl the Effective- Date with
ressoneble diligence, utmost prudence and shall riot, without the written consent of the
Transferee Company, zlienate, charge or otherwise dea! with the said Undertaking or any part
thereof axcapt in the ordinary course of tha Transferor Company business;

shall not, without the written consent of the Transferea Campany, undertake any new business.

shall not vary the terms and conditicns.of the employment of their smpioyees except in tha
erdinary course of business.

pay all statutory dues relatng to thair respective Underakings for and on account of the
Transferes Company.

SURRENDER OF SUB-BROKING LICENSE OF TRANSFERCGR COMPANY:

Upon the Schems becoming finally effective, the transfaree company shall surrendsr the sub-broking
ticense of the transferor company and shall discontinue the sub-broking business activity of the
transferor company.

ISSUE OF SHARES BY THE TRANSFEREE COMPANY

171

17.2

17.3

17.4

Upon the Scheme becoming finally effsctive, in consideration of the transfer and vesting of the
Undertaking of the Transferor Company in the Transferee Company in terms of the Scheme,
the Transferee Company shall subject to the provisions of the Scheme and without any further
application or deed, issue and aliot 1 Equity Share of Rs, 10~ (Rupess Ten) each, credited as
fully paid-up in the capital of the Transferee Gompany {0 the Equity Shareholders of the
Transfercr Company whose names appear in the Register of Members, on a record date to be
fixed by the Board of the Transferse Company, for every 9 Equity Shares of the face value of
Rs. 10/- each held by the Shareholders of the Transferor Company.

609800 Equity Shares of Rs.10/- aach, fully paid-up of the Transferor Company are-held, on the
Appointed Date, by the Transferee Company, Uptn amalgamation of the Transfacoyr Company
intd the Transferee Gompany, all thesa shares, &8s cited hergmnahove, shall stand cancelled and
ruliified and that no alictment of shares shall he msede sgeinst such shares held by the
Transferee Company In the Transferor Company.

If necessary, the Transferee Company shall, before allotment as aforasaid of the equity shares
in terms of the Scheme, increase its authorized capital by the crealion of at least such number
of equity shares of Rs. 10/gach as may be necessary o satisty its obligations under the
Scheme,

The Equlty shargs to be issued to the membars of Transfergr Company pursuant to clause 12.1
of this Scheme will be listed andfor admitted ko trading in terms of Securities and Exchange
Board of India {issua of Capital and Disclosure Requirement) Regulations, 2009 on all the Stock
Exchanges on which shares of the Transferee Company are listed on the Effective Data. The
Transferge Company shall enter into such arrangements and give such confirmations andfor

29.
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19}

175

17.8

17.7

undertaking as may be necessary in advance in accordance with the applicable laws or
regulations and the formaiities of the said Stock Exchanges.

in so far as New Equity Shares are concemad, thie sarme will be distributed in demalerialized
form to the eduity shareholders of Transferor Company, provided all delails relating to the
account with the depository participant are available to Transferee Company. All those equily
sharehoiders who hotd equity shares of Transferor Company and do nol provide their ditails
reiating to the account with the depositary participant wifl ba distributed New Equity Stiares in
tha physical cerfificate formn uniess otherwise communicated in writing by the shareholders on or
before such date as may be determined by the Bpard of Directors of Transferze Company.

Fraction of Shares: The fractions arising dua to the above Exchange Ratlo shall be trested as
under:

(i) No fractional entitements shall be issued by the Transferee Company, in raspect of the
fractional entlitlements, if 2ny, to which the membets of the Transfsror Company may be
antitied on issue of atiotment of the shares. In lieu of the fractiohal entittaménts, if any,
arising out of the allotmant of shares as aforesaid, shall be rounded off to the nearest
complete share

The approval of this schema by the members of the Transferee company shall be deemed to
ke dus compliance of the provigions of Section 62 of the Companies Act, 2013 and othat

-applicabla proviskins of the Act for the Issue and allotment of Equity Shares by the Transferes

sompany ko the membars of the Transféror company, as providad in this scheme.

PROFITS, DIVIDENDS, BONUS / RIGHTS SHARES

18.1

182

With affect from the Appointed Datg, the Transferor Company shall not without the pricr written
consent of the Transferee Company, utilize the profits, if any, for déclaring or paying of any
dividend 1o its shareholdérs and shall also not utilize, adjust or claim adjustment of profits/
resarves, as.the cass may be samad! Ingurred or suffered aftar the Appointed Date.

The Transferor Company shall not aftsr the Appointed Date, [ssue or allot any firther securities,
by way of rights or bonus or ctherwise without the prior written consant of the Board of
Directors of the Transferee Company,

ACCOUNTING TREATMENT

Subject to clauses 13.1 to 13.2 below, the amalgamation would be accounted for by applying the
“Poaling of Interest Method™ of accounting as containad M the “Accounting Standard 14 Accounting for
Amalgamations™ issued by tha Institute of Charlered Accountanis of india.

19.1

19.2

19.3

19.4

The Transfaree Company shall record ail assets and liabilities, including reserves, recordad in
the Books of Account of the Transferor Company, which are transferred to and vested in the
Transferee Company pursuant to the Scheme at their book values as on the Appointed Date.

The net assels of the Transferor Company {assets minus liabilities and reserves) transferred to
the Transfefes Company, as reduced by the face valua of the New Egquity Shares issued by thie
Transferee Company shall subject to the other provisions hereof be credited to Capital Reserve
Account of the Transteree Company.

Inter-company balances, investments and transactians if any, will stand cancelled.

in case of any differences in the accounting policies bétween the Transferor Company and the
Transteree Company, the impact of the same tiit the Appainted Date of amaigamation will ba
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22)

auantified and adjusted n the Freel General Reserves of tha Transteree Company to ensure
that the financial statemants of the Transferse Company reftacts tha financial position on the
basig of consistent accounting pokcies.

COMBINATION OF AUTHORISED CAPITAL

201

202

203

Upon sanction of this Scheme, tha authorised share capital of the Transterse Company shall
autometically stand increased without any further act, instrument or deed on the part of the
Transferee Gompany including therein the payment of starmp duty and fees payable to Registrar
of Companies, by the authorised share capital of the Transferor Company aggregsting to Rs.
7.50.00,000/- (Rupeez Savan Crore Fifty Lakhs Only) comprisinig of 75,800,000 (Seventy Five
Lakng) Equlty Shares of Rs.10/- each and the Memorandum of Asscciation and Aricles of
Association of tha Transferee Company {relating to the authorised share capital) shall, without
any further act, instrument or dead, be and stand alteréd, modified and amended, pursuant 1o
Sectlons 391 to 395 of the Companies Act, 1956 and Sections 13, 14 and §1 of the Gompanies
Arct 2013 and applicable provislons of the Agt, as the case may be and for this purpess the
stamp dutiss and the faes paid on the suthorized capital of the Transferor Company shall be
utilized and applied to the above réferrad Increased authorized share capital of the Transteree
Company and no payment of any extra stamp duty and/or fes shall be payabla by the
Transferes Company for increase in its authorised share capital to that extent,

Conseguent upon the amaigamation, the authorlsed share capitsl of the Transferee Company
will be as under;

Authcrised Capital Amount in Rs.
B2,50,000 Equity Shares of Rs. 10/~ edch 8.5 00,000/
Total 8,25,00,000/-

It i clarifiled that the approval of tha members of the Transferee Company to tha Scheme shall
be desmed to be thelr consent / approvel also to the alteralion of the Meémorandumn and Aricles
of Assoclation of tha Transferze Company 3s may be required under the Act.

Clause V of the Memeorandum of Asgsociation of the Transteree Company stands
amended as fullows:

The Authorsed Share Capital of the Transferee Company s Rs. 8,25,00,000/- (Rupees Eight
Crore Twenty Five Lakhs) comprising of 82 50,000 {Eighty Two Lakhs Fifty Thousand} Equily
Shares of Rs.10/- each,

DISSOLUTION OF THE TRANSFEROR COMPANY

@n the Stcheme becoming effective, the Transferor Company shall be dissolved without being wound

up.

LISTING & TRADING OF SHARES

22.1

The said new Equity Shares issued arid allotted by the Transferee Company in terms of this
Scheme shall be subject to the provisicons of the Memerandum and Articlas of Assaciation of the



Transfaraa Company and $hall rank for voting rights and in all other respects pari-passu with
the existing Equity Shares of the Transferse Company, save and except that the owners of such
Equity Shares shall be entitied to dividend declared and paid by the Transferes Company only
after the Record Diate for the purpose of allyiment of the Transferee Company's Equity shares
to the Equity Sharehoiders of the Transferor Compary pursuant b the approval of the Schems,

222  Egulty shares of the Transferee Compsny issued under the scheme may be Heéted andfor
sdmitted to trading on the ali the Stock Exehanges where ihe shares of the Transférée
Company are listed and/or agmitted to trading in lerms of tha applicable laws and regulations.
Tha Transferae Company shall enter into such armangements and give such confirmations and
for undertzking as may be nacessary in accordance with the applicable laws or regulations for
complying with tha formalities of the said Stock Exchanges. On such formalitias being fulfilled

the said Stock exchanges shall list and/ or admit such equity shares also for the purpose of
trading.

223 The Eguity shares to ba issued by the Transferee Company pursuant to this Scheme in respect
of any Equity shares of Transteror Company which are held In abeyance (If any) under the
provisionz of Section 126 of the Act or ctherwise shall, pending sllotment or setiement of
dispute by order of Court or dtherwise, be hald in abeyance by the Transfaree Company.

224  LUnless otherwise determined by the Board of Direttors or any committes thareaf of Transferir
Cnmpanyr and the Board of Diréctors or any committee thereof of the Transferee Company,
issuance of Equity shares shal be done within 90 days from the date of sanction of this scheme
by the Honble Courl{s} or as early as possible depending upen the situation and fitne
prescribed and or aflowed in approvals to be réceived from the respective stuck exchanges
where shares of fransferse and tranzferor companies are listed

23) ALLOTMENT OF SHARES & \NCOME TAX
For the purpese of income Tax for the Transberor Company,

23.%  Ths period for which the shiare{s) in the Transferer Company are held by the shareholders shall
bie inciudad in determining the period for which the shares in the Trensferee Company have
bean held by the respective shareholder.

PART-C - GENERAL
24} APPLICATIONS TO HIGH COURT

Tha Transferor Campany and the Transferee Company hereln shali, with 2ll reasonable dispatch, make
applications under Sectiong 397 10 394 of the said Act 1o the High Court of Judicsture at Bombay for
sanctioning the Scheme and for dissolution of the Transferor Comparty without being wound up.

235) MODIFICATIONSIAMENDMENTS TO THE SCHEME

25.1 The Transferor Company (by their respectiva Directors) and the Transfeéres Company (by its
Directors] may assent to any modifications or amendmants to the Scheme or agree o any
terms and/or conditions which the Courts andfor any other authorities under law may deeim fit to
diract or impose or witich may otherwise be consitdered necessary or desirable for settiing any
question or doubt or difficulty that may arise for implementing andfor carrying out the Scheme
and do 2!l acts, deeds and things as may be necessary, desirable or expediant for putting the
Scheme into effect, All amendments/modifications to the Scherme shall be subjéct to approval of
High Court.

32.



28)

27}

25.2

253

The approval to the Scheme by the requisite majorities of such classeés of persons of the
Transferor as may be directed by the Hon'ble High Court on the apglications mads for the

directiona under Section 381 of the Act for calling meeétings or for dispensing with their holding.

For the purpose of giving effect to the Scheme or to any modification thereef, the Qirectors of
tha Transférés Company are hereby authorised to glve such directions andfor to be take such
steps as may be necessary or desirable including any directions for settling any question or
doubt or difficulty whatscever that may arise,

NO CHANGE IN MANAGEMENT OF THE TRANSFEREE COMPANY

26.1

26.2

There shall be no change in thd management of the Transferea Company pursuant to the
Scheme, The Directors of Transferes Company shall gontinue to be the Ditectors of the
transfereée company.

Singe the promdters of the fransferor and transferee company form part of the same promotisr
group, theréfore, pursuant to amalgamiation, all the promaters of the transferor and transferce
company shall be the promoters of tha transferés company,

SCHEME CONDITIONAL ON APPROVALS ! SANCTIONS

The Scheme is conditional en and-subject to:

271

27.2

273

274

27.3

The approval to the Scheme By the requislte majorities of the members and creditors of the
Transferor Compsny and of the membeis and creditors of the Transfaree Company.

The requisite fresolution{s) under the applicable provisions of the said Act being passed by the
Shareholders of the Transferee Company for any of the matters provided for or relating to the
Scheme, as may be necassary or dasirabie, inciuding spproval to the issue and alloiment of
Equity Shares in the Transferee Company to tha memkers of the Transféeror Company. The
Transferor and Transfzree Company shall obtain public Sharehilders' approval through postad
Balict and e-voting, efier disclosure of all material facts in the explanatory statement sent to the
sharghoidérs in refation fo such resciution and further the Resolution shall be acted upon only i
the voles cast by public sharéholders in fevor of the proposal are more than the votes cast by
public sharehoiders against it

The sanction of the High Court of Judicatura at Bombay under Sections 391 to 394 of the said
Act, in favour 6f the Transferor Company and the Transfaree Company and te the necessary
Order or Orders under Section 384 of the said Act, being obtainad.

Any other sanobion or approval of the Appropriate Authorities concemed such as SEBI and
concernied stock exchanges including approval by the Reserve bank of Indiz, as may be
consideced necessary and appropriate by the respective Boards of Directars of the Transferar
Company and the Transferee Company being obtaired and granted in respect of any of the
matters for which such sanction or approval is required.

Thie requisiie consent, approval or permission of the Central Government or any othar statutary
of regulatory authrity, which by law may be necessary for the implementation of this Scheme.

2%



28}

29)

30}

EFFECT OF NON RECEIPT OF APPROVALS/ SANCTIONS

In the event of any approvals: or conditions enumerated in the Schems not baing obiained or complied
with, or for eny other reason, the -Scheme cannot be implemented, the Boards of Dirgctors of the
Transferea- Company and the Transferor Company shall mutually waive such conditions as they
consider appropriate to give effect, as far as poseible, to thiz Scheme and failing such mutusf
agreemsant, or in case the Schema not being sanctioned by the Hon'ble High Court, the Schame shall
become null and void and each party shall bear and pay their respective costs, charges and expenses.
in connection with the Scheme.

EXPENSES CONNECTED WITH THE SCHEME

All costs, charges, taxes including duties, levies and all gther expenses of the Transferor Company and
the Transferes Company respectively in relation o or in connection with the Scheme and of earrying out
and implementing/ completing the tarms and provisions of the Scheme andfer Incidental to the
completion of Amalgamation of the said Undertakings of the Transferor Company in pursuance of the
Schema shall be beme and paid solely by the Transferes Company.

WINDING UP

On the schems becoming effectiva the transferor company shall stand disselved without baing wournd
up.
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Fairness Opinion on share exchange ratio
for the proposed Scheme of Amalgamation of
Aroni Commercials Limited
with

Saraswati Commercial (India) Limited

puq KJMC Corporate Advisors (India) Limited
162, 16* Floor, Atanta Building,
Kj MC Nariman Point, Mumbai 400 021

agvice marrers  D<- www.kjme.com

Prevare &z Confidential.
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A
RS {INDIA} LTD. AN
KIMC CORPORATE ADVISORS (INDIA) KIMC

AD¥IOE MATYERS

Pﬁ'!‘_zle&cml.ﬁdmial;

Diaee: Mareh, 15 2014
The Board of Direcrors; '
Saeavwat Commesoial {India) Limirted

209/210 Aveadis Building,

2« Floor, Pl No. 195,

Murmbai - 460 021

Dear Sirs,

Valuer') on the Scheme of Amalpumatin of Atoni Commercisls Linpad with Satagwati
Comumereial (India) Limitod, -

The Drsft Scheme of Amslgamation (*Scheme” of “Scheme of Amalgamation™} providss fo
the merger of Aroni Commercialy Lisited {"Teansfecor Company™ / “Aront”) with Saraswa
Commercial (India) Limizeg (“Ttanaferee Company” / “Sararwati) Pursuant w Sections 391
i 394 of the Companies Act, 1956 and other apslicable provigiass of the Companies Act, 1954

wnd purinant to the applicable Provitions under the Companigs Act, 2013,

The Faitness Opision hag been issued 1o. facilfmee the Transfaces Compeny to comply with SER]
Circuler Np. CIR/CFD/ CMD /20158 Gared November 0, 2015 valig for the purpose of
metger.

Sarsswat] wis incorporated an Januasy 24, 1983 44 Sarapwati Commercial {(Indis) Limited with
its zogistered offjce presently st 209/210, Arcadia Building, 2nd Flocr, 195, Nariman Point,
Mumbai, Maharashia, 460021 The chares of Saraswas are presently listed on BSE. The
Company is RBI registaced Noa-Banking Financia) Company (Non-Dieposie taking} engaped
it the buainess of inveitiment and trading in £hares and secuzities anid lending acrivities, The
ampany Identification Nomber For Bataswati is LEIWQMPHQSEPLG?'Q'GWE

i 1
- 1.
s offlee : - 162, 16th Floor, Atlants, 209, Nariman Pnﬁ_rt.umnbal £00 §2 ‘
“ H!!mm E500 & Fax: +91-22-226% 2892 & Emall: infa®@kimc.com ® Websire: wiwrw, Mmecom
' CIN : LET12809H1BRAFLC T 228D




Cactiraation Shest o, A

o
KIMC

ADVICE MATTERS

Pivate & Conbidentia)
The shareholding Patrern of Saraswar &8 on March 31, 2015 ir aa sader:
Category of Sharcholder Shareholding of Bquity Shares )
Promoters 75.00
Public 25.00

b Transferor Company

Aroni Commergials Limited, 3 public limited company was.incorporated on Jsnusry 11, 1985
with its registesed office ar 2089/210, Arcadia Boilding, 20d Floor, 195, Mariman Point,
Mumbai, Mahasashtra, 480021, The shares of the Company ace listed an BSE sod the
Calcotts Stock Exchange (CSE). The compaay has spplied 1o CSE for voluntary delisting
vide theit sppiication dated Pebruury 28, 2018, The Company iz 2 SEBI registered tub.
brokes with Shriyam Broking Intermediary Lid (2 BSE broke:). It is also epgaged in
investmént and tiding activities, The Conmpiry Tdentification Number for Aroni ts-
LT4999MH 1985 PLCO5047,

The ahareholding pattern of Aroni s on March 31, 2015 is s ander:

Category of Shareholdes Sﬁauhu]d['ng &f Equity Shares {%o)
Promorers 1500
Puhlic 25,00

3. SCHEME OF AMALGAMATION

The Scheme of Amalgamation pursuant to Sectiops 391 to 394 and other applicabls
provisions of the Companies ‘Act, 1956 and televant provisions of Companies Act, 2013
ptovides for the merger of Aroni with Sataswati, The Scheme includes following points
#mong others:

L Witk effect from the Appointed Date, Apsil 1, 2015 the whole of undertaking of
Azoni will be merged with' Saraswan,

4, The entite business of the Transfesor Company, ss ¢ going concern and all ssets and
liabilitiés shall be transforred to and vested in the Transferes Company subject to all
charges, liens, mortgages, if any, affecting the same Ot ruy part thereof,




 Catinuaton Shent Mo E
KIMC

ADYICE MATTERS

Private & Confidenal

terte of the Scheine, the Tnhqfuee-.ﬂumpmy shall fssue end alior Bquiry Skiares of
the Transferee Compaay o the Equity Sharchalders of ke Teansferor Company in
the recommended share cxchnge satio, Howsves, the equity shires of the Transferar
Coripuny held by the Trasferce Company shall be cancelied and no ellotmen: shal
be made in respeet of these shares,

Iv. Upon the Seheme becoming finally effcetive, the transferce company shall surcender
the sub-broking Beense of the wansferor company and shaly diszontinue the sub.
broking busineas aenvity of the transferar cempany.

ii. The anklgitiation wogld be ZvABtgesus a5 it combiner the sctivitios znd
opetations of both companies into g single Campany for syuecgistic linkagee and the
benefit of combined finaneis] tesqurces. This will be reflected in the peofitability of
the Transferce Compiiny. '

#i, The Scheme of smalgamation weeyld =3ult in merger and thus consolidapan of
business of the Teansferng Company and the TransFeree Company in ane entity, gzl
the shareholders of the merged entity wit| be benefited by result of the amalgamation
of bustness and #vailability of 5 commeon opetating plaefore.

iv. The Amilgamation of the Traneferar Company with the Transferee Company will
o provide ap PPPOrtanity to leversge combined aw3ets and build stronger
sustzinable business, Specifically, the metger will enable gptimal utilization of
SXiSHNE resources and provide an Gppottunity o fully leversgn strotg agsers,
rapabilities, experience, cxpettise and Infrastructure of both he companies. The
merged eatity wilt alsp have sufficient funds required for meeting its long term
capiml neeids ap provided for in the Schems.

v.  The Scheme of aotalgamation will result in post saving for both the cbInpanies. xs
they are eapitalizing on each other’s core comperency and tesonrees, This js expected
ta result in.stability of optiztions, coat savings and higher profitability levels for the
Trantferee Compan ¥ '

/s
AP
N e
Lt \.“_;.r
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KIMC

ADYICE MATTERS

Private & Confidentiat

B Audited Financal Statements of group ies for the bist three years as at March 31,
2015, March 31, 2014 and March 31, 2013

31, 205
Y. Dmnit Scheme of Avmalgamation of Aroni with Sarasiveri
i Copyafth‘tmdu&onufzheﬂmndufﬂim:mofﬂmﬁ&&umﬁxppdwhgﬂmnmgu

wi, Simeholding Pattern before ghe merger fic. as on harch M, 18 and post the merge: for
Saraswatl

wiit, _Md@?mmmmw@gmbmn,mmmw

it Vahuation report issued by M/ Raghu tyer Azsodistes, Chartered ﬂi::éuntantu.mnmmmtﬁng
the share exchange ratio for ghe Scheme of Amelparmiation &f Aroni with Saruswari

6. LIMITATIONS
Our opinion is subect to the Followiig Limitations / Exilusiors:

L Our WOk putely constitites asscheing the faimess. of share exchanpe catin recoaumendad in

i Vahiation of equity shares of Transferor Company and Transferce Campany has been serived
At 25 on Maech 31,2015 for rhia'repoe:t.




ion Shoet No. Ao _
oo E
KIMC

ADVICE MATTERS

Private & Confidentia]

il The valnations worked out for Fairness Opinion are indicative and may differ sobstantially
feomn setoal wensactions, if 2ay.

fv.  Thiz Report i besed o the ity share dapital of Transfaror Compsny and Teansforee
Company #¢ cn 314 Msrch, 2015, Any varlation i the equity capital atructure of the
Transfetor Company snd Transferer Company prior 1o the Scheme becomes éffective, oy
bive an impact on this Repart.

v.  This Faimess Opinion did not cover undertaking & Beld sorvey for the purpose of
determining muazker poteatial for the products, services sad brands of the Transferor

Corgpany and for Tonsferse Compangy.

We have relied upon and ‘assumed the Accumicy and completaness of ll such tnformation thet has
been famished to oe by the Trutsferss Company.

7. FAIRNESS OPINION

Valuation, a¢ it is esid, i1 an art a5 well 5 2 science. It is very subjective sad based om individua! pesception.
Latge sumber of vehuation models and iy roondese vamant are in vogue, each of which has it own
strength and weakness. Such pracdices leads to varying values. atvived at by expert which at times may

The Iudependent Valuer, M/s Raghu Iyer Associates vide its. report dated 27th February, 2016 has
recetnmended 3 ehiare exchange mtio of 1 {One} fully paid op equity share of face vatue R, 10/ such of
Transferee Company far every 9 (Nine) folly paid up equitp shares of face wnlue Ro, 10/- each of
Tranafetor Company.

8. RELIANCE AND LEGAL DISCLAIMER

This Repoit is prepared by KJMC ueder & mandate from Transfetes Cornpany on the basis of
informitian, documents, papers, and explanations given by the management, officers, and executives of
Tesnaféree Conpany to KJMC. In the prepatation of this Opinion, KJMGC has refied vpon and sssumed;
without independent verifiestion, the trathfidness, Accuracy and cormpleteniess of the information aad the
data provided by Transfeper Company. KPMC hes therefore refied upon Wl specific infopmaticn s

reccived and declines any responsibility should the tesubs presented be afficted by the lack of
£ An2
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-

Furniched, It is. spsureg that the Seheme it be spproved by the regeiatory authorides gnd that the
Proposed transection wil ha cansummated mbsiantially iy kecordince with the rermy Aet forth in the

We cxpress ne Opirion. whatieever and mzake no retorumendation at af] 15 (e COmpADiss underlying
decision to effect the Proposed Scheme-or as to how e holders Gf the cquity shares or secured of
Unsecired creditors of the Companies shoutd vate at the respeciive meatings held tonsiection with the
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| KJMC

ABVICE MATTERS

L Private & Confideqri]

We have not independently investigited or ctherwise verified the dapy provided. There may be i tterg,
othee thi those noted in the drafy Schieme, which might be relevant in the context of the transaction and
which o wider SCOPE might unrover,

teprésentation or wartnty, cxpress ot implied s5 1o the information sed documenty provided o vs, baged
ot which this Opinion has heen fssved, All such parties snd eritirjes cxpressly dischim 2y and 2l Lnbility
for, ot based on & relating to-any such information contsined therein.

Far KIMC Corporate Advigors (India) Led.
L v

vkhal Pates Parag Koshd
AVP - Investient Banking Manages - Investment Banking
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July 13, 2016 l 0
Fd

The Company Secretary

Saraswati Commercial (India) Ltd. ThARS 0 -rﬂlmul- o

209/210, Arcadia Bullding, 2nd Floor, 195,
Mariman Point Mumbal,

Maharashira 400021, EXFERIENCE THE MEW

Sir/Madam,

We are in receipt of Draft Scheme of Amalgamation of Aronl Commercials Ltd, with Saraswatl Commercial
(India] Ltd. as required under SEBI Circular No. CIR/CFD/CMD/16/2015 dated November 3C, 2015; SEBI
vide its letter dated July 11, 2016 has inter alia given the following commeént(s) on the draft scheme of
E.ITEI!I.EEEIEHE:

¥ "Company shall duly comply with varieus provisions of the Clreulars.”
Accordingly, hased on aforesaid comment offered by SEBI, the company is hereby advised;
% Te 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/continugus listing requirements within the
provisions of Listing Agreement, so as to énable the company to Ale the scheme with Hoa'ble High Court.

Further, pursiuant to the above SEBI circulars, upon sanction of the Scheme by the Hon'ble High Court, the
listed company shall submit to the stock exchange the following:

Copy of the High Court approved Scheme;

Result of voting by shareholders for approving the Scheme;

Statement explaining changes, if any, and reasons for such changes carried out in the
Approved Scheme vis-a-vis the Draft Scheme;

Copy of the observation letter issued by all the Stock Exchanges where Company is listed.
Status of compliance with the Ghsenratlun Letter/s of the stock exchanges;

The application seeking exemption from Rule 19{2}(h) of SCRR, 1957, wherever applicable;
and

g. Compiaints Report as per Annexure 1l of this Circular.

h. Anyother document/disclosure as informed by the Exchange.

e

ER - =

The Exchange reserves its right to withdraw its ‘Mo adverse observation® 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 Regulatons of the Exchange, Listing Apreement,
Guidelines/Regulations Issued by statutory authoritles.

Please note that the aforesald observations does not preclude the Company from complying with any
other requirements.

Yours faithfully,

»

Nitin Pujarl
Manager

S&P@3SE mumirmemsencren,,

T: 481 P2 2072 IBRARE E: com o e
SENSEX Wporawdarummmmﬂﬁ?ﬁﬁﬂ'




SARASWATI COMMERCIAL (INDIA) LTD.

Repd. Off.: 209-- 210. Arcadia Building, 2Ind Floor, 195, Nariman Poian Muntbai - 480 021,
Telephone : 6673 B600  Fax - 6670 8650 CIN: LEIS0OMH 19R3PLO ] 66605

Wehsite: www saraswaticommereinl.com

- E-mail: saraswati. ipyestor@ervlin
May 23, 2016
To,
Corporate Relationship Department,
BSE Limited
P. J, Towers, 1* Floor,
Dafal Street,
Mumbai -390 023
Cear Lir,
Sub: Complaints Report for the proposed Stheme of Amalgamation of Aront Commercials
ted wi 1 sl [l Hted
f; Appiicatio | Regulation 37 of the SEBI {tisting Qbligations and
; g _He ; 5, Repuls ; : ’ Eamation of A

With reference to the captioned subject and our application submitted to BSE Ltd. on 18" April,
2016 for approval under Regulation 37 of the SEBI {Listing Obligations and Disclosure
Requirements), Begulstichs, 2015, for the proposed Scheme of Amalgamation of Areni
Commaereials Limited with Saraswati Commercial (India) Limited, enclased herewith please find
Complaints Report as per Anmexure Il of SEBI Circular no. CIR/CFB/CMD/16/2015 dated
Novémber 30, 2015,

Request you to kindly acknowledge the same and protess gur spplicatian at the earliest.
Thanking You,

Yaurs faithfully,
FOR SARASWATI COMMERCIAL [INDI#I LIMITED.

NN
- L_-——h—f?k s.,.t Y \.J a" f w\
HARISINGH SHYAMSLUKHA
BIRECTOR
DIN: 60033325

Encl: As above

Ly,



SARASWATI COMMERCIAL (INDIA) LTD.

Regd, Off.: 209 - 210, Arcadia Building, 2nd Floor, 195. Mariman Point. Mumbhai - 484 021,
Telephone : 6670 8800 Fex : 6670 8650 CIN : L5 1969MH Y83PLC 166605

Wibsite: www.s i preial, e
E-misfl saraywatitny v in

ANNEXURE i
m ort
Part A
5r. Particulars Number
”’ul
1 Number of complaints received directly NIL
2. | Number of complaints.firwarded by Stock Exthange N
3. | Total Number of complaints/commants received {1+2) NI
g Number of complaints resolved N.A
5. Number of complaints pending M.A
Part B
Sr. | Name of complainant Date of complaint Status
No. {Resolved/Pending}
i Mot Applicable
f

FOR SARASWATI COMMERCIAL (INDIA) LEMITED

'}L-"«-—-—_ LJ,\ [;'J:'.n..-_‘_j-:. A {I -

HARISINGH SHYAMSUKHA
DIRECTOR
Di; 00033325

Dated May 23, 2018

HE-



iN THE HIGH COURT GF JUDICATURE AT BOMBAY ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY SUMMONS FOR DIRECTION NQ. 764 OF 2048

In tha matter of;
The Scheme of Amalgamation of
Aronl Commerclals Limited (“Transferor Company™}

Wit

Saraswatl Commercial {India) Limited (" Transforee
Company” or “Applicant Company")
Antl

Their respective shareholders ard creditors

Saraswati Commercial (India)
Limited, a GCompany incorporated)
unger the provisions of the Indian
Comparias Act, 1955 and) having
its Registered Office at 209-210,
Arsadia Building, 195, MNariman
Point, Mumbal - 400 021}

e Spplicant Company

FORM OF PROXY

{Pursuant to section 105(6) of the Companies Act, 2013 and rule 18{3) of the' Cornpanies {Managemient and
Administration} Rulas, 2014]

IWe, the undersigned, being. tha Equity Sharghelden(s), of Sareswatl Commercial (India) Limited
(“Tranaferes Company" or “Applicant Company”) do hereby appoint
of o gnd failing him 7 her
of . . @8 myfour proxy, 1o act for melus at the Courdt Convened
Meeting of the Equity Sharehoiders to be held on Thursday 10", November, 2016 at 3.00 p.m. 2016 at
Maharashtra Chamber of Commerce, Industry and Agriculture, Oricon House, 6th Floor, 12, K. Dubhash
Marg, Fort, Mumbat 400 001, for tha purpose of considerlng and If thought fit, approving, with or without
madification(s}, the Schermnz of Amalgamation, which provides for the amalgamation of Aroni Commerclals
Limited with Saraswatl Cornmerclal (Indlaj Limited (“Scheme™) and at such meeting-ang any adjpumment
thereof, to vote, for mefus and in my four name(s) on the said arrangement embadied in the Scheme either with
or withiout modification{s].
{Strika out what |5 ndt necessary)

Dsted this day of . 2018,

46.



Name:

Address:
DR 1D Foliz Ma.:
Cliznt 1D : MNo. of Shares helg:

Signature of Soke Holder/First Holder

Affix  Re.
Setond Holder -

Ravenue
Thirg Holder starnp

Notes:

Signaturg across the

1. A Proxy nged not be a member. stamp

Alterations, if any, made in the Form of Proxy shiould be initaled.

3. The Form of Proxy must be deposiied at the Registéred Office of the Applicant Company, not later than
45 hours before the thme for the said meeting,

4. Incase of muitiple proxies, the proxy later in ime shall be accepted.

r



SARASWATI COMMERCIAL (INDIA) LIMITED

ClIN: L51309MH{ §B3PLC1GERDE
Regd Off: 268 - 210, Arcadia Buliding, 2nd Floor, 195, Nariman Point, Mumbai 400421.
Phone: +022-86748 600 / Fax: 022-6670 8650 Wabsite: www.saraswatlcommerctal.com
E-mail: saraswatl.investor@gevl.in

ATTENDANCE SLIP

COURTY CONVENED MEETING OF THE EQUITY SHAREHOLDERS OF THE COMPANY HELD ON
THURSDAY 10™ MNOVEMBER, 2016 AT 3.00 P.M. AT. MAHARASHTRA CHAMBER OF
COMMERCE, INDUSTRY AND AGRICULTURE, ORIGON HOUSE, 8TH FLOGR, 12, K, DUBHASH
MARG, FORT, MUMBA{ 400 OH

PLEASE FILL THIS ATTENDANCE SLIP AND HAND IY OVER AT THE ENTRANCE OF THE
MEETING HALL

DF. 1D Folio No.

Clignt |D* Mo. of Share(s) helg

NAME AND ADDRESS GF THE EQUITY SHAREHOLDER {in biock leiters):

NAME AND ADDRESS OF THE PROXY HOLDER (in block letters, to be filled in by the Proxy attending
instead of the Equity Sharehoider{g)

If¥¥e hereby record my presence st the Court’ Gnnvened Meeting of the Eguity Shareholders of
tha Applicant Company to be held on Thursday 10™ Novernber, 2018 at 2.00 p.m. at Maharashtra
Chamber of Commerce, Industry and Agriculture, Oricen Huuse &th floor, 12, K. Dubhash
Marg, Fort, Mumbai 400 0071, pursuant to the Order dated 2g™ September, 2016 of the Hon'ble
High Court of Judicature at Bombay,

Signalure of tha Eqguity Sharehaider or Proxy:
* Applicable for sharshelders hotding shares in demateriatized form,

Notes:

1. Sharaholders areé requested to bring the Attendance Slip with them when ihey come io the
rrigeting &nd hiand it over st the gate afler affiking their signature on i

2. Ehareholders who come to attend the meeting are requasted to bring with them 8 copy of the Notice
.and Scheme of Amalgamation.

3, Sharehokders who hold shares in demategrialized form are requested to bring their Cllant ID
and DP ID numbers for easy identification at the meeting.

4, Shareholders are informed that in case of joint holders aftending the meeting anly such joint
holder who is higher in order of the namas will be entitied to vote.
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