SCHEME OF ARRANGEMENT
BETWEEN

CSL HOLDINGS PRIVATE LIMITED
(The Transferor Company)

WITH

CONSOLIDATED SECURITIES LIMITED
(The Transferee Company)

UNDER SECTIONS 391 TO 394 OF THE COMPANIES ACT 1956

This Scheme of Arrangement provides for Merger of CSL Holdings
Private Limited (hereinafter referred to as “Transferor Company” or
"CHPL") as a going concern with Consolidated Securities Limitea
(hereinafter referred to as “Transferee Company” or "CSL"), pursuant -
to Sections 391 to 394 other relevant provisions of the Companies
Act, 1956.

il PREAMBLE
A. DESCRIPTION OF COMPANIES
(a) CSL Holdings Private Limited (Transferor Company), having its

registered office at 8/19, 3rd floor, W.E.A., Pusa Lane, Karol Bagh,
New Delhi-110005, was originally incorporated on 2nd July, 1992
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under the Companies Act, 1956 (hereinafter referred to as ‘the Act’)
under the name and style ‘Mundra Credit & Investment Privat:
Limited'. The name of the said company was changed to CSi.
Holdings Private Limited and a fresh Certificate of Incorporatio
consequent upon change of name was issued on 11th November:
2013. The main objects of the Company as amended from time tc
time have been set out in the Memorandum of Association of ‘the
Company. The Transferor Company is a Non Banking Financia
Company registered with the Reserve Bank of India. A certificate o
registration in this regard was also issued by the RBI to the
‘Transferor Company on 20.01.2014.

(b) The Transferee Company viz. Consolidated Securities Limitec
(Transferee Company) having its registered office at 8/19, 3rd floor,
W.E.A., Pusa Lane, Karol Bagh, New Delhi-110005 was incorporatec’
on 28th day of December, 1992 under the Companies Act, 195€
(hereinafter referred to as ‘the Act’) under the name and style
‘Consolidated Securities Limited” and received Certificate of
Commencement of business on 02.02.1993. The main objects of the:
Transferee Company as amended from time to time have been set
out in the Memorandum of Association of the Company. The'
Trans:feree Company is also a Non-Banking Financial Company' '
registered with the Reserve Bank of India. A certificate of registration:
in this regard was also issued by the RBI to the Transferee Company
on 03.03.2003. The Equity Shares of the Transferee Company are
presently listed on the Bombay Stock Exchange Limited (BSE).

B. RATIONALE AND OBJECTIVE OF THE SCHEME OF
ARRANGEMENT
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a) The proposed Scheme will result in formation of a larcer
Company enabling further growth and development of the
businesses of the said Amalgamated Company. The Scherie
will enable the undertakings and business of the suid
Amalgamated Company to obtain greater facilities possessad
and enjoyed by one large Company compared to two smali
Companies, for raising capital, securing and conducting trade

and business on favorable terms and other related benefits.

b) The proposed Scheme will enable the Companies concerned;to
rationalize and streamline their management, businesses E d
finances and lead to better economic control, over the runniig
and management of the businesses and undertakings of tie
said Amalgamated Company. Mr. Rohit Gupta and Mr. Ashak
Kumar Kathuria are the common directors of both tie

companies i.e. Transferor and Transferee Companies.

€)  The businesses of the Transferor Company and the Transfer e
Company could be combined conveniently and advantageou: ly
and in such a manner so as to take up the activities, which v.ill

relate more to the business of the Transferee Company.

d) The proposed Scheme will result in reduction of overheads aad
other expenses, reduction in administrative and procedu ai
work, eliminate duplication of work, transaction cost, betiar
and more productive utilization of various resources and vill
enable the undertakings concerned to effect internal economiss
and optimize productivity. '

For CONSOLIBATLD SECURTIES LTD.
For CSL Holdings Private Limited
:  MANAGING JIRECTOF

Director



22

f)

g9)

For CSL Holdings Private Limited

The Transferee Company is the subsidiary of the Transferoi'
Company and the Transferor Company holds 34,33,363 equiti*
shares i.e. 73.33% shareholding in the Transferee Company?'.
The proposed Scheme will contribute in furthering and fulfilliny) -
the objects of the Companies concerned and enabling th:
optimum growth and development of their combine:!

businesses.

With the enhanced capabilities and resources at its disposa._:,
the Amalgamated Company will have greater flexibility t'_:'-)
market and meet client needs and will be able to compet"';
more effectively. Thus further strengthening its market
position.

The amalgamation will enable the Companies to pool in ther
financial, managerial, technical and other resources and us 2
the financial, managerial, technical, marketing and distribution .

expertise of each other.
OPERATION OF THE SCHEME

In furtherance of the rationale and objectives mentione:'::l
above, this Scheme of Arrangement provides for: "

(i) The Merger of the Transferor Company to the Transfere2
Company;

(i) The reorganization of the capital of the Transferez
Company;
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b)

For CSL Holdings Private Limited

The Merger of the Transferor Company with the Transferee

Company under this Scheme of Arrangement will be effectec, -

under the provisions of Sections 391 to 394 of the Companies

Act, 1956 as under: -

(M)

(i)

(iii)

(iv)

v)

(vi)

3

All the properties of the Transferor Company immediately:

before the merger become the properties of thes__:

Transferee Company by virtue of the merger;

All the- liabilities relatable to the Transferar Cornpany_y

immediately before the merger become the liabilities o

the Transferee Company by virtue of the merger;

The properties and the liabilities, if any, relatable to the

Transferor Company are transferred to the Transferee

Company at the values appearing in the books of account
of the Transferor Company immediately before the

merger;

The Transferee Company issues shares to the
shareholders of the Transferee Company in consideratior

of the merger on a proportionate basis. ;

All the shareholders of the Transferor Company shal
become the shareholders of the Transferee Company b}-"

virtue of the merger; and

The transfer of the Transferor Company will be on & )

going concern basis.

P
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2 DEFINITIONS

In this Scheme, unless inconsistent with the subject or context
the following expressions shall have the following meaning: -

(a) 'Act' means the relevant clauses of Companies Act, 2013 an«
Companies Act, 1956 as applicable to date including an*
statutory modifications or re-enactments for the time being ir

force.

(b) ‘Appointed Date' means the commencement of 1% day c
April, 2015 or such other date as may be approved by the Higt
Court of Delhi at New Delhi; '

(c) ‘Court’ or ‘High Court’, shall mean Hon'ble High Court o’
Delhi at New Delhi, and shall be deemed to include the Natiorna -

Company Law Tribunal, if applicable.

(d) ‘Effective Date' means the last of the date on which the
sanctions/approvals or orders as specified in Clause No.20 o'
this Scheme have been obtained and the order of the Higt
Court sanctioning the Scheme of Arrangement is filed with the
Registrar of Companies by the Transferor Company and the
Transferee Company. References in this Scheme to the date ¢-
“coming into effect of this Scheme” or “effectiveness of thi:
Scheme” or “Scheme becoming effective” shall be construec
accordingly.

For CONSOLIDATED SECURIT ES LTD.

For CSL Holdings Private Limited

BAMAGING O RECTOR

Director



(e) ‘Public’ means and shall carry the same meaning ;.35.
defined under Rule 2 of Securities Contracts (Regulaticn)
Rules, 1957. -

(f) ‘Transferee Company’ means ‘Consolidated Securitif;as
Limited’, a Company incorporated under the provisions of tie
Companies Act, 1956. '

2

(g) ‘Transferor Company’ means ‘CSL Holdings Private Limitt_a-_-i’,
a company incorporated under the provisions of the Compan'z2s
Act, 1956. (Formerly known as ‘Mundra Credit & Investment
Private Limited”)

(h) ‘Record Date’ means the date fixed by the Board of Directci_rs.
of the Transferor Company and the Transferee Company ‘in
consultation with each other for the purpose of reckoni"’ng
names of the equity shareholders of the Transferor Compary,
who shall be entitled to receive shares of the Transfer“ae
Company upon coming into effect of this Scheme as specif 2¢
in Clause 9(a) of this Scheme. '

(i)' 'Scheme' or ‘the Scheme’ or ‘this Scheme’ means tiis
Scheme of Arrangement in its present form as submitted to f1e
Honorable High Court of Delhi at New Delhi or this Scheine
with such modification(s), if any made, as per Clause 18 of { 1e
Scheme.

All the terms and words used but not defined in this Scheme shf;ll,
unless repugnant or contrary to the context or meaning thereof, he ve
the same meaning ascribed to them under the Act, the Securitfes
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Contract (Regulation) Act, 1956, the Depositories Act, 1996, tl_é.
Income Tax Act, 1961 and other applicable laws, rules an;_i
regulations, bye-laws, as the case may be or any other statutor"‘l:;r
_modifications or re-enactment thereof for the time being in force. '

i

s SHARE CAPITAL

A. - The Share Capital of Transferor Company as on 31 Marct,
2015 (Audited) (the day previous to the appointed Date) is a5
under:

Authorized Capital ' (Rsy) { 4
24,00,000 Equity Shares of Rs.10/-each Rs. 2,40,00,000."_@

Issued subscribed & paid up Capital (Rs.) :
9,85,930 Equity shares of Rs.10/- each. Rs.98,59,300.f-‘-ﬂ

B. The Share Capital of Transferee Company as on 31% Marct,
2015 (Audited) (the day previous to the appointed Date) is a3

" under:
Authorized Capital (Rs.) ,
70,00,000 Equity Shares of Rs.10/- Rs.?,O0,00,000."!O
each
Issued, Subscribed and Paid-up (Rs.)

46,82,207 Equity Shares of Rs.10/- each Rs.4,68,22,070.0.)~|
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4. TRANSFER OF UNDERTAKING
1
The Transferor Company shall stand transferred to and vestey,

in the Transferee Company, as a going concern,

(a) With effect from the Appointed Date and subject to the
provisions of this Scheme and pursuant to the provisions ¢’ .
Sections 391 to 394 and other applicable provisions of the Ac
and in relation to the mode of transfer and vesting, all th:
assets and properties, rights, claims, title, interest. -
hereditaments and authorities including accretions an«
appurtenances thereto such as dividends, or other benefit:
received of the Transferor Company shall, without any furthe "
act, instrument or deed, be and the same shall stém
transferred to and/or vested in or be deemed to have been ant.
stand transferred to or vested in the Transferee Company as 1
going concern so as to become as and from the Appointef;i
Date, the estate, rights, titles, hereditaments and interests an!
authorities including accretions and appurtenances theret.
such as dividends, or other benefits receivable, that of th',
Tfansferee Company.

(b) With effect from the Appointed Date, and subject to th: .
provisions of this Scheme, all the debts, liabilities includinq;i
entire existing fixed deposits of the Transferor Company.
contingent liabilities, duties and obligations of every kind’
nature and description of the Transferor Company shall stan |
transferred or deemed to have been transferred without an"_'
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further act, instrument or deed to the Transferee Companyf
pursuant to the provisions of Sections 391 to 394 of the Act, sc
as to become as and from the Appointed Date, the debts,
liabilities, contingent liabilities, duties and obligations of the
Transferee Company and further that it shall not be necessaryﬁ
to obtain consent of any third party or other person who is a
party to the contract or arrangements by virtue of which suct‘
debts, liabilities, duties and obligations have arisen, in order to

give effect to the provisions of this Clause.

With effect from the Appointed Date and upon the Schemeﬁ:
becoming effective, any statutory licenses, certificates_,'}
clearances, quota, authorities, certifications, trademarks,
patents, Intellectual property rights, leases, tenancy,
assignments, allotments, power of attorney given by, issued to’
or executed in favour of the Transferor Company, permissions:
or approvals or consents held by the Transferor Company shall
stand vested in or transferred to the Transferee Company
without any further act or deed, and shall be approprlate!y
mutated by the statutory authorities concerned therewith in
favour of the Transferee Company. The benefit of all statutory
and regulatory permissions, environmental approvals and

consents registration or other licenses, and consents shall vest

in and become available to the Transferee Company pursuant : i

to the Scheme. In so far as the various incentives, subsidies, .
rehabilitation schemes, special status and other benefits or
privileges enjoyed, granted by any Government body, local ;ﬁ;ﬁ;
authority or by any other person, or availed of by the
Transferor Company, are concerned, the same shall vest with

and be available to the Transferee Company on the same terms
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and conditions without any further act or deed, and shall be
appropriately mutated by the statutory authorities concernec

therewith in favour of the Transferee Company.

(d) The transfer and vesting of the Transferor Company a
aforesaid shall be subject to the existing securities, charges'
mortgages and other encumbrances if any, subsisting over o
in respect of the property and assets or any part thereo
relatable to the Transferor Company, to the extent suct
securities, charges, mortgages, encumbrances are created tc

secure the liabilities forming part of the Transferor Company.

(e) All debentures, bonds or other debt securities, if any, of the
Transferor Company (hereinafter referred to as the “Deb
Securities”) shall, pursuant to the provisions of Sections 391 t¢
394 and other relevant provisions of the Act, without am
further act, instrument or deed, become the Debt Securities o
the Transferee Company on the same terms and condition
except to the extent modified under the provisions of thi:
Scheme and all rights, powers, duties and obligations ir'.:
relation thereto shall be and stand transferred to and vested ir

" or be deemed to have been transferred to and vested in anc
shall be exercised by or against the Transferee Company to the
same extent as if it were the Transferor Company in respect o

the Debt Securities so transferred.

(f) With effect from the Appointed Date, and subject to the
provisions of this Scheme all the Employees of the Transferol
Company shall stand transferred or deemed to have beer
transferred with all their accrued liabilities without any furthei

For CSL, Holdings Private Limited For CONSOLIDATED SECURIT =8 LTD

11 )

e
T T e— —

Director MANAG I
MANAGING DI ECTor



7

act, instrument or deed of the Transferee Company, pursuafnt
to the provisions of Sections 391 to 394 of the Act, so as ©
become as and from the Appointed Date, the employees of tt;:e
Transferee Company and further that it shall not be necessa:-y.
to obtain consent of any third party or other person, in order -_'0
give effect to the provisions of this Clause. '
(g) Without prejudice to the other provisions of this Scheme ai'd
notwithstanding the fact that vesting of the Transferr
Company occurs by virtue of this Scheme itself, the Transferc¢e
Company may, at any time after the coming into effect of th s
Scheme in accordance with the provisions hereof, if so require_ﬁd
under any law or otherwise, take such actions and execu e
such deeds (including deeds of adherence), confirmations :1r
other writings or tripartite arrangements with any party to ary
contract or arrangement to which the Transferor Company is-a
party or any writings as may be necessary in order to gi‘e.
formal effect to the provisions of this Scheme, the Transferf_,:-e
Company shall be deemed to be authorised to execute a:i_y‘
such writings on behalf of the Transferor Company and to car *
out or perform all such formalities or compliances referred ‘o
above on the part of the Transferor Company to be carried o it
olr performed. ;
(h)  Without prejudice to clause (a) above, it is expressly providcd
that in respect of such assets belonging to the Transferr
Company as are movable in nature or are otherwise capable »f
transfer by manual delivery or by endorsement and deliver”,
the same shall become the property of the Transferce

- For CONSOLIDATED SECURIY ES LTD.
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Company in pursuance of the provisions of Sections 391 to 39%
i

i

i

and other applicable provisions of the said Act.
(i) The Transferee Company may, if required, give notice in suc1
form as it may deem fit and proper to each person, debtor r+ !
depositor that pursuant to the High Court of Delhi at New Del.';__i
having sanctioned the Scheme, the said person, debtor cf'r‘
depositor should pay the debt, loan or advance or make goqﬁ_j
the same or hold the same to its account and that the right (_:"-f
the Transferee Company to recover or realise the same is i:_1

substitution of the right of the Transferor Company.

(j) Any inter se contracts between the Transferor Company an;'-;j
the Transferee Company shall stand adjusted and vest in thja
Transferee Company upon the sanction of the Scheme an;;'gﬂ
upon the Scheme becoming effective. The Loan, if any, give;w

by the Transferee Company shall accordingly stand nullified.

(k) The transfer and vesting of the Undertakings of the Transfer{_r
Company as specified in above points shall not affect an';'f'
transaction or proceeding already concluded by the Transfercsr
Company in the ordinary course of business on and after th2
abpointed date to the end and intent that the Transfere2
Company accepts on behalf of itself all acts, deeds and thing_js
done and executed and all transactions or proceedings alread-;:/

concluded by the Transferor Company.

5. CONTRACTS, DEEDS AND OTHER INSTRUMENTS
‘For CONSOLIDATED SECURITE:S 7D,
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b)

For CSL Heldings Privaie Liniiad

Subject to the provisions of this Scheme, all contracts, deeds?!.
bonds, agreements, arrangements and other instruments c}f
whatsoever nature to which the Transferor Company is a part"j' '
or to the benefit of which Transferor Company may be eligiblej—, .
and which are subsisting or having effect immediately befor';:
the Effective Date, shall continue in full force and effect agains:
or in favour of the Transferee Company as the case may b
and may be enforced as fully and effectively as if, instead ¢
the Transferor Company, the Transferee Company had been N
party or beneficiary thereto. The Transferee Company shaql
enter into and/or issue and/or execute deeds, writings ¢
confirmations or enter into a tripartite arrangement.
confirmation or novation to which the Transferor Company wil.
if necessary, also be a party in order to give formal effect trf.
this Clause, if so required or become necessary.

On and from the Appointed Date, if any certificate for ta::
deducted or collected at source or any other tax credi‘_':
certificate relating to the business of the Transferor Company i |

received in the name of the Transferor Company, it shall be

deemed to have been received by the Transferee Company'

which alone shall be entitled to claim credit for such ta:
deducted or paid. '

LEGAL PROCEEDINGS

Upon coming into effect of this Scheme, all suits, claims
actions and proceedings by or against or in relation to the
Transferor Company pending and/or arising on or before the

Effective date, shall be continued and be enforced by or agains

For CONSGLIDATED SECURITIES .TD.
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(i)

(i)

the Transferee Company as effectually as if the same had beef;
i

pending and/or arising by or against the Transferee Company. .
OPERATIVE DATE OF THE SCHEME | g
This Scheme though effective from the Appointed Date shall bii,.-

operative from the Effective Date.

CONDUCT OF BUSINESS BY TRANSFEROR COMPANY ANIL
TRANSFEREE COMPANY TILL EFFECTIVE DATE

q
With effect from the Appointed Date and upto the Effectiw;-
Date: - :
The Transferor Company shall carry on and shall be deemed ttf: .
have carried on all its business and activities as hitherto an:f;T
shall be deemed to have held and stood possessed of th¢
Undertaking on account of, and for the benefit of and in trus-"-;

for the Transferee Company.

All the profits or income accruing or arising to the Transfero’
Company or expenditure or losses arising or incurred (includin(:'-
the effect of taxes, if any, thereon) by the Transferor Compan
shall, for all purposes be treated and be deemed to be ant
accrued as the profits or income or expenditure or losses o

taxes of the Transferee Company, as the case may be.

The Transferor Company shall carry on its business anc
activities with reasonable diligence, business prudence anc'

shall not, undertake any additional financial commitments 0'-{' ;

e
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any nature whatsoever, borrow any amounts nor incur an'.'
liabilities or expenditure, issue any additional guarantee.
indemnities, letter of comfort or commitments either for itsel'i_f’
or on behalf of any third party, or sell transfer, alienate;i"‘:‘
charge, mortgage, encumber or otherwise deal with thr'rji! .
undertaking of the said Transferor Company or any par'f"':

' thereof except in the ordinary course of business or if the sam:: '
is expressly permitted by this Scheme or pursuant to any pre"
existing obligation undertaken by the Transferor Company pric
to the Appointed Date; except with the prior written consent r‘,.‘
the Transferee Company. ;
Provided that as far as the obligations referred as above are
concerned, the conditions there under shall be applicable fron
the date of the acceptance of the present Scheme by th:';
respective Board of Directors of the Transferor Company an:_{
Transferee Company even if the same are prior to thar_f::
Appointed Date. :

, (iv) The Transferor Company shall not vary the terms amf:. ’
conditions and employment of employees of the Transfero -

' Company except in the ordinary course of business or with th

aj:#proval of Transferee Company.

(v) The Transferor Company shall not, without prior consent of th:
Transferee Company, take any major policy decisions it
respect of management of the Transferor Company other thar

in the ordinary course of business.
For COMSOLIDATED SECURTIZS LTD.
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(vi) The Transferor Company and the Transferee Company shall no:
make any change in their respective capital structure either b‘;;f
any increase, (by issue of equity or shares on a right basis}
bonus shares, convertible debentures or otherwise) decrease'-; J
reduction, reclassification, sub-division or consolidation, re-'_;
organisation, or in any other manner which may, in any way; ‘
affect the Share Exchange Ratio, except by mutual consent of,
the respective Board of Directors of Transferor Company and.
the Transferee Company or except as may be expressly:

permitted or envisaged under this Scheme.

9. ISSUE OF SHARES AND SECURITIES BY THE TRANSFEREE;
COMPANY :

(a) The Transferor company holds 34,33,363 equity shares i.e.!
73.33% shareholding of the Transferee Company. Upon the:
Scheme becoming finally effective, in consideration of the; ;
transfer of and vesting of the Transferor Company in the
Transferee Company, the Transferee Company shall, subject to* '
the provisions of the Scheme and without any further"
application, act, instrument or deed, issue and allot its equity;
shares at par to every member of the Transferor Company,
holding fully paid up Equity Shares in the Transferor Company
and whose name appears in the Register of Members of the
Transferor Company on the Record Date or to his/her/its heirs,
executors, administrators or the successors-in-title, as the case

may be, as may be recognized by the Board of Directors of '
CHPL/CSL as under : :

For CONSOLIDATED SECURTIES LD,
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(b)

i 34,33,363 fully paid up equity shares of Rs.10/- each q'fj
Consolidated Securities Limited (Transferee Company) will be
issued and allotted to the equity shareholders of CHPL i .
proportion of their holding in CHPL, for 9,85,930 fully paid u;
shares of Rs.10/- each of CHPL. :

ii. In the event CHPL acquires additional shares of CS.
before the effective date without incurring any additione.
liability, such number of fully paid up equity shares of CSL wi
also be issued and allotted to the said additional shareholder-_:;
in proportion of their shareholding.

Upon new equity shares being issued and allotted by CSL tH
the members of CHPL, 34,33,363 fully paid-up equity share
held by CHPL in the equity share capital of CSL shall stan‘f‘l
cancelled. The share certificates, if any, in relation to th:
shares held by CHPL shall be of no effect, and the shares hel 1

by CHPL in CSL in dematerialized form shall be extinguishec;

on and from the date of such issue and allotment of new

equity shares. _ ;

]

" The shareholding pattern of CSL shall remain the same. Th2

pFomoters hold 74.79% shares of CSL (out of which CHPL hold
73.33%) and 25.21% shares are held by public. It will remai
exactly the same, after the merger, the only difference bein:;';
replacement of CHPL with the shareholders of CHPL becomin';
shareholders of CSL directly (the ultimate beneficial ownershi’;
remains the same). i

For CONSGLIDATED SECURTI
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The table showing shareholding pattern of CSL - pre merg :r

and post merger is as under:

Shareholding Pattern of CSL (Pre merger)

19

Director

Cateqgory of | Name of the . of %a _
shareholders | shareholder held Shgreg,-i
Promoter CSL___ Capital 68,605 147 ¢ |
Group Pvt. Ltd.
Promoter CHPL 34,33,363 73.33 . |
Group
Promoter Total Holding 35,01,968 74.79 |
Group
Non Promoter | Public 11,80,239 25.21 _
Group Shareholding

| Total 46,82,207 100.00
Shareholding
Shareholding Pattern of CSL (Post merger)
Category of | Name of the| No of Shares %age ol
shareholders |shareholder held Shares
} I For CONSOLIBATED SECURTIES LD,
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' Jremoker 5L Capital BE BOS 1 .47
" Groep Evt, LEd.
Brurnoler Shareholders 34,33,363 7333
Sravp of CHPL
Promoser Total Holdlg 35,01,968 74,75
N DAL JySIP)

Won._Promater | Public 11.80.239 2521
Sroup shareholding :
TR T

i Shareholding |

As such the sharehalding pattern of C5L, post merger, will ke A

mirrar image of £he shareholding pattern pre merger,

vl Mew equity siares shall rank par passu in all respects.
including dividend, wilh the exisling eouily shares of CSL.

[ 3,25,000 full paid up eguity shares of Rs.10/- each cf
Consolidated Securltles Limited {Transferee EEJIT'I[J.DI"I'g.":I held B
the Transferor Campany ouw: of their tetal skareholding o
34,33,3635 fully paid up equity shares of Transferee compan -
are urder lack in Lill 22.04,2015%, As such, the shares of th .
Transfaree campany issued in liey of the locked in shares oF
the Transfercr Company will be subject o Lock-in For the
ramalning peried e, Uil 22.04.2016. :
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(e)

®

(9) |

(h)

In respect of fractional entitlement to a shareholder, the sam:
shall be rounded to the next nearest integer. However, in no
event shall the number of new equity shares to be allotted b
CSL to the members of CHPL exceed the number of equit’
shares held by CHPL in CSL on the effective date.

The resolution approving the Scheme shall be deemed to b:
the approval of the shareholders of the Transferee Compan'

" under Section 62 under the Companies Act, 2013 and othe-
applicable provisions of the Act and no further approval ¢

resolution of the shareholders will be required for increase i

the share capital of the Transferee Company consequent upo,
the issue and allotment of Shares in terms of the Scheme. It i:
however clarified that against 34,33,363 fully paid up equity
shares held by CHPL in CSL (which shall be cancelle!
consequent to this scheme), the same number of shares i.e
34,33,363 fully paid up equity shares shall be allotted anil
issued to the shareholders of CHPL and in effect there will b
no increase in the issued, subscribed and paid up share capite |
of CSL, :

The new equity shares of CSL shall be listed and/or admitted t

tréding on Bombay Stock Exchange, on which the existin-ﬁ b

equity shares of CSL are listed.

Equity shares of the Transferee Company issued in terms c’

clause 9 of this Scheme may be listed and / or admitted t«

trading on the the Bombay Stock Exchange and / or any othe -

Stock Exchange where the shares of Transferee Company ari
listed and / or admitted to trading, in terms of the SEBI (Issuﬁ"

kS
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of Capital and Disclosure Requirements) Regulations (ICDR:
2009 and circulars/regulations/rules or directions issued by
Securities and Exchange Board of India under Section 11 of the
Securities and Exchange Board of India Act, 1992. The
Transferee Company shall enter into such and give sucrl'-".
confirmations and/or undertaking(s) as may be necessary ir
accordance with the applicable laws or regulations foi
complying with the formalities of the said Stock Exchange(s): '
On such formalities being fulfilled, the said Stock exchange(s) .
shall list and/or admit such equity shares also for the purpose"g:a
of trading.

(i) The Shares allotted pursuant to the Scheme shall remain’
frozen in the depositories system till listing / trading permission’
is given by the Designated Stock Exchange. '

(j) CSL shall, if and to the extent required, apply for and obtain”
any approvals from the concerned Regulatory Authorities fort
the issue and allotment by CSL of new equity shares to the
members of CHPL under the Scheme.

(k) JIt is expressly clarified that upon the Scheme becoming |
effe'ctlve, all taxes payable by the Transferor Company from-
the Appointed Date onwards including all or any refunds/
claims shall be treated as the tax liability or refunds/ claims, as R
the case may be, of the Transferee Company.

() The said new Equity Shares issued and allotted by the
Transferee Company in terms of this Scheme shall be subject

to the provisions of the Memorandum and Articles of

tor CONSOLIBATI =D SECURHIES
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Association of the Transferee Company and shall rank parf-
passu for voting rights as well as all other respects with__trf;_e
existing Equity Shares of the Transferee Company. 3
(m) Unless otherwise determined by the Board of Directors or arly
committee thereof of the Transferor Company and the Board of
Directors or any committee thereof of the Transferee Compan-:\;,
the issuance of Equity shares in terms of Clause 9 shall be dore‘
within 45 days from the Effective Date. TE

(n) The issue and allotment of Equity Shares by the Transferce
Company as provided in the Scheme shall be deemed to have
been carried out by following the procedure laid down undz2r
the provisions of the Companies Act, 1956 and/or tle
Companies Act, 2013, if applicable, and other applic_ab;f:.e
provisions of the Act. '

10. ACCOUNTING BY THE TRANSFEREE COMPANY IN
RESPECT OF THE ASSETS AND LIABILITIES

Accounting treatment in the Books of the Transferie
Company

a) Upon coming into effect of this Scheme and upon tie
arrangement becoming operative, the Transferee Compaiy
shall record the assets and liabilities (including the Lo%n
obtained by the Transferor Company from various Bankf‘:’s)
comprised in the Transferor Company, transferred to- aid

vested in them pursuant to this Scheme, at the same va' e

N For CONSOLIDATED ESEBUIE;'JLIES LT,
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b)

d)

e)

f)

11..

For CSL Holdings Private, Limited

appearing in the books of the Transferor Company as on th};a

closure of March 31, 2015. J
The Transferee Company shall credit the Share Capital Accour't
in its books of account with the aggregate face value of tf =
new equity shares issued to the shareholders of the Transfere"la

Company pursuant to Clause 9 of this Scheme.
Inter-company balances if any, will stand cancelled.

The excess or shortfall of the Assets and liabilities includin j

revaluation reserve and securities premium account transferrei .

to the Transferee Company would be credited to the ‘Capitz|

Reserve Account” or ‘Goodwill” as the case may be.

If considered appropriate for the purpose of application c
uniform accounting methods and policies between th's
Transferor Company and the Transferee Company, th:
Transferee Company may make suitable adjustments an'-;l
reflect the effect thereof in the Capital Reserve of th:

Transferee Company.

The Transferee Company shall comply with the accountin|
treatment as prescribed under Accounting Standard-14 i.e.

‘Accounting for Amalgamation’ issued by the Institute ¢

Chartered Accountants of India.

REORGANIZATION OF AUTHORISED SHARE CAPITAL O!'
THE TRANSFEREE COMPANY

For CONSCLIL A 13 SBECURIT

Director
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"a.  Upon the Scheme being effective, the Authorized Capital of thi:
Transferee Company shall stand increased by Rs.2,40,00,000}_l-
(Rupees Two Crores and forty lacs only) without any furthe;‘
act, instrument or deed and without payment of any fees;,

stamp duty etc.

b. Consequentially, upon Scheme being effective,
!
Clause V of the Memorandum of Association of the Transfere::
Company (relating to authorized share capital) shall, withouﬁ:
any further act, instrument or deed, be and stand alterec':,
modified and amended pursuant to applicable provisions of th:: ~
Act, in the manner set out below and be replaced by th:'-l,_

following clause:

V. The Authorised Share Capital of the Company 1.
Rs.9,40,00,000/- (Rupees Nine Crores forty Lacs only)
divided into 94,00,000 (Ninety seven lacs) equity share:;
of Rs.10/- each.

12. TAXES

All Taxes (including income tax, sales tax, excise duty, custor
duty, service tax VAT etc) paid or payable by the Transferc -
Company in respect of the operations and/or profits of th: -
Transferor Company before the Appointed Date, shall b
deemed to be the corresponding item paid by the Transfere. - '
Company and shall, in all proceedings, be dealt wit.
accordingly. '

Eor CONSCLIGATED SECURTIE 3 L7
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13.

b)

14.

DIVIDEND, PROFIT, BONUS, RIGHT SHARES '
MANAGEMENT AND ADMINISTRATION y

At any time upto the Effective Date

The Transferee Company shall not declare/or pay dividends
which are interim or final relating to any period commencing 01
or after the Appointed Date unless agreed to by the Board ¢f
Directors of both the Companies.

The Transferor Company and the Transferee Company, excejt
mentioned otherwise in this Scheme shall not issue or allot ariy
right shares, or Bonus Shares or any other security convertib 2
into Equity or other Share Capital or obtain any other financi'|
assistance convertible into Equity or other Share Capite, ; ‘
unless agreed to by the Board of Directors of both tha.

Companies.

The resolutions relating to the Transferor Company, which are
valid and subsisting on the Effective Date, shall continue to te
valid and subsisting and be considered as resolutions of tte
Transferee Company and if any such resolutions have an upp r
rﬁonetary or other limits being imposed under the provisions >f
the Act, or any other applicable provisions; then the said limis

shall be valid for the Transferee Company.
DIRECTORS OF THE TRANSFEROR COMPANY

That the Directors of Transferor Company shall cease to hc'd,

office as Directors thereof with effect from the Effective da ':e

For CSL Holdings Private Limited
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i
and consequently the Board of Directors of Transfero:"

'3

Company shall stand dissolved.

A

15. TRANSFEROR COMPANY'S EMPLOYEES l
\
On the Scheme taking effect as aforesaid, all officers an:
employees of the Transferor Company, in service on th:‘:_z
Effective Date, shall become the officers and employees of th':z
Transferee Company on such date as if they were in continuou?i;
service without any break or interruption in service and on th:'-:.-’a
terms and conditions as to remuneration not less favourab':
than those subsisting with reference to the Transferor Compari';“}‘
as on the said date. ';
_g_: .
It is expressly provided that as far as Provident Fund, Gratuit:@'f
Fund, Pension Fund and/or Superannuation Fund or Trustﬁ's'
created by the Transferor Company or any other specia'fl
funds/Scheme(s) created or existing for the benefit of th
officers and employees of the Transferor Company ar.:"'a
concerned, upon the Scheme becoming effective, thé-_a
Transferee Company shall stand substituted for the Transferér
‘ C_ompany for all purposes whatsoever related to tI"_'f\'e
administration and/or operation of such Scheme(s)/Fund(s) u"?:'r
in relation to the obligation to make contribution to the sz
Schemes/Funds in accordance with the provisions of suc"-'w
Schemes/Funds as per the terms provided in the respecti\.".;"e
Trust Deeds. It is the intent that all the rights, duties, power's -
and obligations of the Transferor Company in relation to such
fund shall become those of the Transferee Cdmpany. It s

clarified that the services of the officers and employees of tr';'e

For CONSCLIDAT £ SECURITIES {71

For CSL Holdings Privaie { jmitsd :
27 M'im

§
LANAGING DIRECTOR

2




Transferor Company will be treated as having been continuous
without any break or interruption for the purpose of aforesai:
Schemes/Funds. It is however, clarified that the Transferqga
Company shall be eligible and entitled to effect the transfer
the officers and employees of the Transferor Company l‘1
ordinary and usual course of business and as per busines,‘{.s
prudence, the Board of Directors of the Transferee Company
shall be eligible to re-assess and to re-allocate any of th‘-(a
activity undertaken by the employees of the Transferc“_’:r'
Company. Upon the Scheme taking effect, the Transfercﬁ_r,
Company shall stand substituted by the Transferee Compar‘:_y
for all purposes whatsoever in relation to the administration (,;f
or obligations, right, duties (including under the respective
Deeds pertaining thereto) and liabilities under or in respect of
or pertaining to the Provident Fund, Gratuity Fun-j'i‘.:-;,
Superannuation Fund, pension scheme or any other scheme ¢r
fund created or existing for the benefit of the employees
officers of the Transferor Company. {
16. BOARD RECONSTITUION - i
if
At any time before or after the Record Date, the Board :g-bf'
birectors of the Transferee Company might be reconstituted s;o‘

as to continue to comply with the Listing requirements.
17. APPLICATION TO THE HIGH COURT

The Transferor Company and the Transferee Company She‘fr}ll
make all applications/petitions under Sections 391 to 394 ar.d

other applicable provisions of the Act to the Hon’ble High Cot t

For CONSOLILAT £0 SECURSTES LTD.
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of Delhi at New Delhi for sanctioning of this Scheme c’
Arrangement for carrying this Scheme into effect and obtain al

approvals as may be required under law.
*18. MODIFICATIONS, AMENDMENTS TO THE SCHEME

The Transferor Company (by their Directors) and tt:
Transferee Company (by their Directors) may in its full an
absolute discretion assent from time to time on behalf of al
persons concerned to any madifications or amendments ¢-
addition to this Scheme or to any conditions or limitation;
which the Hon'ble High Court of Delhi at New Delhi or an-
authorities under the Law may deem fit to approve of c-
impose and / or to resolve any doubt or difficulties that mav
arise for carrying out this Scheme and to do and execute al
such acts, deeds, matters and things as may be necessary, .

desirable or proper for carrying the Scheme into effect.

For the purpose of giving effect to this Scheme or to anv
modifications or amendments, thereof, the Directors of tr
Transferor Company and/or the Transferee Company may givi"e
and are authorized to give all such directions that ar’
nécessary or are desirable including directions for settling an'’/

doubts or difficulties that may arise.

]

19. SCHEME CONDITIONAL UPON APPROVALS/ SANCTIONS."E‘

This Scheme is specifically conditional upon and subject to:

For CONSGLIDATED SECURITIES i
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a) The scheme shall be acted upon only if the votes cast llly
the public shareholders in favour of the proposal ae
more than number of votes cast by the pub}ic'
shareholders against it in the meeting of shareho!dr;;s
including public shareholders, which shall be held throu(;h‘
postal ballot and e-voting and disclosure of all mater_?al
facts shall be made to the shareholders in the

explanatory statement sent to the shareholders.

b) The approval of, and agreement to the Scheme by t'1e
requisite majorities of such classes of persons a:ld
creditors of the Transferor Company and Transfer.;ae
Company as may be directed by the Hon’ble High Coy.:;r't
of Delhi at New Delhi on the applications made ~or
directions under Sections 391 to 394 of the said Act or
calling meetings or otherwise and necessary resolutic'ns
being passed / consents obtained under the Act for :e

purpose. , -

c) The sanctions of the Hon’ble High Court of Delhi at N‘iaw
Delhi being obtained under Sections 391 to 394 e_hd
other applicable provisions of the Act, if so required on
behalf of the Transferor Company and Transfe‘.jee

Company.

d) The Transferor Companies and/ or the Transfeee
Company shall also obtain such other consents. or
approvals as may be required under any statute incluc' ng

from Securities and Exchange Board of India as well as

+ For CONSCLIATED SECURITIES LTD.
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20.

21.

For CSL Holdings Private Limited o

concerned Stock Exchange or contract not specificallfg

referred to in this Scheme.

e) The certified copies of the High court orders referred to i:‘J
this Scheme being filed with the Registrar of Companies;.,
Delhi. :

EFFECTIVE DATE OF THE SCHEME

This Scheme although to come into operation from tte’

Appointed Date shall not come into effect until the last da:.;e

23

viz.:

a) The date on which the last of all the consents, approvaf—,s,
permissions resolutions sanctions and/or orders as ae
hereinabove referred to have been obtained or passe l;

and

b) The date on which all necessary certified copies of tie
order under sections 391 and 394 of the Act are duly
filed with the Registrar of Companies, Delhi and su:h
date shall be referred to as Effective Date for the purpcse

of the Scheme.
EFFECT OF NON-RECEIPT OF APPROVALS

In case the scheme is not sanctioned by the Hon’ble High Cdfjﬂ
of Delhi, at New Delhi or iin case any of the conser."'ts
approvals, permissions, resolutions, agreements, sanctlons, or

conditions enumerated in the scheme not being obtamed or

:

(1) SN R "A(l 1!“‘ —=““"<7.'\
Eor CONSGH DAl 2D SECURiH S Ll

Director

49



50

22,

23.

a)

b)

For CSL Holdings Private imited 32

complied or for any other reason the Scheme cannot fie
implemented by such date as may be agreed by the Board ':;')f
Directors of the Transferor Company and the Transfer e
Company, the scheme shall become null and void, and in that
event no rights and liabilities whatsoever shall accrue to or I'-lue_
incurred to or be incurred inter-se by the parties or thefir
shareholders or creditors or employees or any other person. n
such a case each Company shall bear its own cost, charges ar'_d
expenses in connection with the scheme unless otherwi:;e

mutually agreed,
EXPENSES CONNECTED WITH THE SCHEME

All costs, charges and expenses of the Transferor Company ar'd

the Transferee Company respectively in relation to or n

connection with the Scheme and of carrying out ari

implementing/completing the terms and provisions of tr":' '
Scheme and/or incidental to the completion of amalgamation nf‘
the said Undertakings of the Transferor Company in pursuanc=

of the Scheme shall be borne and paid solely by the Transfereg

Company.

DISSOLUTION OF TRANSFEROR COMPANY

The Transferor Company shall stand dissolved upon th:
sanction of the Scheme without the process of winding up.

The Transferor Company and the Transferee Company shaé'll
also take such other steps, as may be necessary or expedrer t
to give full and formal effect to the provisions of this scheme.
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In witness whereof the parties hereto have set and subscribe:!

their respective names and seals this 13" day of July, 2015.
Signed sealed and delivered by

Director of the Transferor Company on its behalf at New Delt-

in the presence of the following

Withesses: -

1, /@
s -

A T weass
FA281, Lo falle Setne
Lowi Ghayabos WP)

2. "““““, C@_P’TOW Kuma®

== 107 118 Toda fuy Wewt Doty .12~

Signed sealed and delivered by
Director of the Transferee Company on its behalf at New Delh .

in the presence of the following

Witnesses: -

m..ﬂ,lk_i\-%‘ ‘
T el poasuy, Slu'v pusu

¥sut hia Mﬂm}l » Dty - ¢

2. @IIQE %/’)
A ol 6
W14, g“*:’ptaed, W*Z.

g, 004 lle 1063

1. CLuu:Jav\ U-U'H‘Q
h

i
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SCHEDULE OF ASSETS OF

CSL HOLDINGS PRIVATE LIMITED
(The Transferor Company)

As on 01.04.2015

. PART -1
Freehold property- NIL
S.No. Particulars Valuation
TOTAL
PART-II
Leasehold property-NIL l
PART-III

t. The Inventories (Shares) as on 01.04.2015 - Rs. NIL /-

2. The unsecured debtors, considered goods as on 01.04.2015 Re .
NIL.

For CONSULIDATED SECURITIE + L7D,
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2 The cash and bank balances aggregated to Rs. 85787.22/- as
on 01.04.2015.

4, Loans and Advances - Rs. 48873/- as on 01-04-2015.

5. The investment in Share, warrants and funds - Re.
88119486.18/- as on 01-04-2015.

6. Movable assets (W.D.V.) as on 01-04-2015 Rs. NIL/-.

7. Other Current Assets as on 01-04-2015 Rs. NIL/-.

For CONSOUIDATED SECURITIES £ 1L
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SCHEDULE OF ASSETS OF

CONSOLIDATED SECURITIES LIMITED

(The Transferee Company)
As on 01.04.2015
PART -1
Freehold property- Rs. 9556686/-

S.No. Particulars

TOTAL

PART-II
Lease hold property- NIL

PART-III

1. The Inventories (Shares) as on 01-04-2015 -

Valuation

Rs. 43194627/-

2. The unsecured debtors, considered goods as on 01.04.201 5.

Rs. NIL/-.

on 01.04,2015.

For CSL Holdings Private Limited
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Loans and Advances Rs. 730150450/- as on 01.04.2015.

The investment in Share, warrants and funds - Rs.66078202;"
as on 01.04.2015. '

Movable assets (W.D.V.) as on 01.04.2015 Rs. 4799698/-.
Other Current Assets as on 01-04-2015 Rs. 20076158/-.
Investment in Tax Free Bonds Rs. 6316102/-

Investment in LLP Rs. 2953755/~

For CSL Holdings Private Limited
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