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IN THE MATTER OF:

(3) BNK Securities Private Limited, a

Company incorporated under the

Companies Act, 1956 and having its

Registered Office at 2, Palm Avenue

Ground Floor Kolkata-700019 within the

aforesaid jurisdiction.

... .Applicant Company No.3

Transferee Company

-AND-

IN THE MATTER OF:

1.Jayshree Nirman Limited

2.Asian Securities Exchange Private   i

Limited

3.BNK Securities Private Limited

Applicants

The humble Petition of Jayshree Nirman Limited, Asian Securities Exchange

Private Limited and BNK Securities Private Limited, the Petitioners above named

are as under:i

1. The object of this Petition is to obtain sanction of the HonTiie Tribunal to

the Scheme of Amalgamation of the Transferor Companies, namely,

Jayshree Nirman Limited, Asian Securities Exchange Private Limited with

the Transferee Company, namely, BNK Securities Private Limited whereby

all the properties, assets, rights and claims whatsoever of the Transferor



2.a) Jayshree Nirman Limited, the Transferor Company No. 1, was

incorporated on the 20th day of January, 1992 as a company limited by

shares under the provisions of the Companies Act, 1956. The Registered

Office of Jayshree Nirman Limited, the Transferor Company No. 1, is

situated 1, British India Street, 5th Floor, Room No- 503, Kolkata - 700

069. The Authorized Share Capital of the Company is Rs. 5,50,00,000/-

(Rupees Five Crore Fifty Lac only) divided into 55,00,000 (Fifty Five Lac)

Equity Shares of Rs.10/- (Rupees Ten only) each and the Issued,

Subscribed and Paid-up Capital of Rs. 5,06,12,000/- (Rupees Five Crore

Six Lac Twelve Thousand only) divided into 50,61,200 (Fifty Lac Sixty One
i

Thousand Two Hundred only) Equity Shares of Rs.10/- (Rupees Ten only)

each. The shares of the Company are listed with Calcutta Stock Exchange.
•• I

b)Asian Securities Exchange Private Limited, the Transferor Company No. 2,

was incorporated on the 30th day of May, 1995 as a company limited by

shares under the provisions of the Companies Act, 1956. The Registered

Office of Asian Securities Exchange Private Limited, the Transferor

Company No. 2, is situated at 5, Bawali Mondal Road, Kolkata - 700 026.

The Authorized Share Capital of the Company is Rs. 75,00,000/- (Rupees

Seventy Five Lac Only) divided into 7,50,000 (Seven Lac Fifty Thousand)

Equity Shares of Rs.10/- (Rupees Ten only) each and the Issued,

Subscribed and Paid-up Capital of Rs. 75,00,000/- (Rupees Seventy Five

Lac Only) divided into 7,50,000 (Seven Lac Fifty Thousand) Shares of

Rs.10/-(Rupees Ten only) each.j

c)BNK Securities  Private  Limited, the  Transferee  Company,  was

incorporated on the 24th day of April, 1995 as a company limited by

shares under the provisions of the Companies Act, 1956. The Registered



and the Issued, Subscribed and Paid-up Capital of Rs. 7,00,00,000/-
i

(Rupees Seven Crore only) divided into 7,000 (Seven Thousand) Equity

Shares of Rs. 10,000/- (Rupees Ten Thousand only) each.

3.a) The objects for which Jayshree Nirman Limited, the Transferor Company
I

No. 1, was incorporated with the objects as set out in its Memorandum of

Association are inter-alia as follows:-•

i.   To acquire by purchase, sale, lease, exchange, hire, or otherwise

develop or operate land, building and hereditaments of any tenure

or description including agriculture land, mines, quarries, tea or
i

coffee grandens, farms, gardens, orchards, groves, plantations and

i
any estate or interest therein and right over or connected with land

buildings so situated and develop or to turn the same to account

as may seem expedient and in particular by preparing building

t
sites and by constructing, reconstructing, altering, improving,

decorating, furnishing and maintaining hotels, room, flats, houses,

restaurants, markets, shops, workshops, mills, factories, ware

houses, cold storages, wharves, godowns, offices, hostels, gardens,

swimming Pools, playgrounds, building, works and conveniences of

all kinds and by leasing, hiring or disposing off the same and do

the financing business for above purposes.   ;

ii.  To own, Purchase, take on lease, hire or exchange or otherwise

acquire any estate, land, tea garden, orchards, groves, plantations

and farms and to carry on business as cultivators, growers,

producers,  planters,  manufacturers,  buyers,  sellers,  dealers,

importers, exporters, agents, brokers, traders or stockists of tea,

coffee, co-coa, cinchona, rubber, bamboo, timber, fruits, vegetables,



b) Asian Securities Exchange Private Limited, the Transferor Company No. 2

was incorporated with the objects as set out in its Memorandum of

Association are inter-alia as follows:-

i. To carry on business as stocks, shares and securities Brokers and

Dealers, Share Jobbers, Market Makers, Underwriters, Agents and

Brokers to Subscribing to and for the sale and purchase of

Securities, Stock, Shares, Debentures, Stock bonds, units or

certificates of Mutual funds, Saving Certificates, commercial

papers, Government Securities or Other Financial Instruments or

Obligations of anybody corporate, authority whether Central, State

or Local, Underwriting whether public or private and provisional

documents relating thereto and to promote the formation and

mobilization of Capital and development of capital market.

ii. To Provide Merchant Banking and Financial Services, either

independently or in collaboration or association with other

Institutions or persons or body in India or abroad to provide

finance planning, investment consultancy, tax planning, portfolio

management, management consultancy services, and all allied

services and facilities of every description capable of being provided

by share and Stock Brokers, dealers, and jobbers, Merchant

bankers, investment fund managers.

iii. To carry on business of investment i.e. to deal in and invest in

shares and debentures, Securities, Bonds or any other instrument

of any company body, institution etc., whether incorporated or not,

in India or abroad.

A copy of the Memorandum & Articles of Association of the Applicant



i. To cany on business as stocks, shares and securities Brokers and

Dealers, Share Jobbers, Market Makers, Underwriters, Agents and

Brokers to Subscribing to and for the sale and purchase of

Securities, Stock, Shares, Debentures, Stock bonds, units or

Certificates of Mutual funds, Saving Certificates, commercial

papers, Government Securities or Other Financial Instruments or

Obligations of anybody corporate, authority whether Central, State

or Local, Underwriting whether public or private and provisional

documents relating thereto and to promote the formation and

mobilization of Capital and development of capital market.

ii. To carry on business of investment i.e. to deal in and invest in

shares and debentures, Securities, Bonds or any other instrument

of any company body, institution etc., whether incorporated or not,

in India or abroad.

iii. To Provide Merchant Banking and Financial Services, either

independently or in collaboration or association with other

Institutions or persons or body in India or abroad to provide

finance planning, investment consultancy, tax planning, portfolio

management, management consultancy services, and all allied

services and facilities of every description capable of being

provided by share and Stock Brokers, dealers, and jobbers,

Merchant bankers, investment fund managers.

iv. To carry on the business as a depository Participant and all other

allied services, in connection with the securities and commodities

Exchange whether in India or abroad.

A copy of the Memorandum 8s Articles of Association of the Applicant



iii) Subsequent to the date of the aforesaid accounts there have been no

6,21,72,132.96

5,77,95,194.00

11,99,67,326.96

6,21,72,132.96

1,15,60,132.96

5,06,12,000.00

(Amount in Rs)

Excess of Assets over Liabilities

Liabilities

Assets

Net Shareholders' Fund

Add: Reserves 8^ Surplus

Paid up Share Capital

Particulars

a. The annual accounts of Jayshree Nirman Limited, the Transferor

Company No. 1, have been audited as on 31st March, 2016 (As appointed

date is 1st April, 2016). A copy of the Balance Sheet of the Transferor

Company No. 1 as on the said date, the related Profit and Loss Account

and the Auditor's and Directors' Reports thereon are annexed hereto

collectively and marked " Annexure- IV". As is clear from the said

Auditor's Report Jayshree Nirman Limited, the Transferor Company No.

1, has maintained proper books of account as required by law. The

following summary extracted from the said accounts as at 31st March,

2016 indicates the financial position of the Transferor Company No. 1 as

follows:-

(i)   Jayshree Nirman Limited, the Transferor Company No.l, had neither

issued nor agreed to issue any debentures.

(ii) Apart from the Liabilities and Provisions which are incurred and

disposed off in the normal course of business the Transferor Company

No. 1 has no other liability.



(iii)  Subsequent to the date of the aforesaid accounts there have been no

3,81,71,923.36

5,65,394.03

3,87,37,317.39

3,81,71,923.36

3,06,71,923.26

75,00,000.00

(Amount in Rs)

Excess of Assets over Liabilities

Liabilities

Assets

Net Shareholders' Fund

Add: Reserves & Surplus

Paid up Share Capital

Particulars

appointed date is 1st April, 2016). A copy of the Balance Sheet of the

Transferor Company No. 2 as on the said date, the related Profit and Loss

Account and the Auditors' and Directors' Reports thereon are annexed

hereto collectively and marked as "Annexure- V". As is clear from the said

Auditors' Report, Asian Securities Exchange Private Limited, the

Transferor Company No. 2 has maintained proper books of account as

required by law. The following summary extracted from the said accounts

as at 31st March, 2016 indicates the financial position of the Transferor

Company No. 2 as follows:

(i) Asian Securities Exchange Private Limited, the Transferor

Company No. 2 had neither issued nor agreed to issue any

debentures.

(ii) Apart from the Current Liabilities and Provisions which are

incurred and disposed off in the normal course of business Asian

Securities Exchange Private Limited, the Transferor Company No.

2 has no other liability.



iii. Subsequent to the date of the aforesaid accounts there have been no

other substantial changes in the financial position of the Transferee

Company e^^qpf.̂ hat arising or resulting from the usual course of

19,93,65,043.00      i

19,13,011.00

20,12,78,054.00

19,93,65,043.00

12,93,65,043.00

7,00,00,000.00

(Amount in Rs)

Excess of Assets over Liabilities

Liabilities

Assets

Net Shareholders' Fund

Add: Reserves & Surplus

Paid up Share Capital

Particulars

is 1st April, 2016). A copy of the Balance Sheet of the Transferee

Company as on the said date, the related Profit and Loss Account and

the Auditors' and Directors' Reports thereon are annexed hereto

collectively and marked as "Annexure- VI". As is clear from the said

Auditors' Report, BNK Securities Private Limited, the Transferee

Company has maintained proper books of account as required by law.

The following summary extracted from the said accounts as at 31st

March, 2016 indicates the financial position of the Transferee Company

as follows:-

(i) BNK Securities Private Limited, the Transferee Company

had never issued any debentures.

(ii) Apart from the Current Liabilities and Provisions which are

incurred and disposed off in the normal course of business

BNK Securities Private Limited, the Transferee Company

has no other liability.



capital and financial base and to promote and secure the overall

interest growth and economies of all the companies concerned.    i

d.ii The amalgamation will result in usual economies of a centralized and a

\
larger company including reduction in overheads, better and more

I
productive utilization of labour and other resources and reduction in

procedural and administrative work.i

d.iii The scheme would ensure higher retained earning leading to enhanced

intrinsic value of shareholding to the investors.

d.iv  The corporate restructuring resulting from the scheme will integrate all

i
the activities leading to increased opportunities in all areas of business

•      j

d.v  The amalgamated company would have stronger fundamentals which

enhance its credit rating and resource raising ability in the financial

markets.

d.vi The said scheme will enable the establishment of a larger company with

larger resources and a larger capital base facilitating further expansion

and development of the business of all the companies. The said scheme

will enable the undertakings and business of the said companies to

obtain greater facilities possessed and enjoyed by one large company as

compared with a number of smaller companies, for raising capital,

securing and conducting trade, on favorable terms and other benefits.

!
d.vii The business  of  the  said companies can be conveniently and

t
advantageously combined together and in general the business of all

i
the companies concerned will be carried on more economically and

profitably if the scheme is implemented.:!
(:i

d.viii The said scheme will contribute in furthering and fulfilling the objects of

10



able to participate more vigorously and profitably in a competitive

market.|
ii   !

d.x The said scheme will enable the companies concerned to diversify and

expand their activities without restricting their existing activities.

d.xi The scheme will have beneficial results for all the Applicant Companies

concerned, their shareholders, employees and concerned.

5. The Compromise or arrangement was in the following terms: -

i)  Upon the coming into effect of this Scheme and with effect from the

Appointed Date i.e. April 1, 2016 the entire business and whole of the

i
undertaking of Transferor Companies as a going concern including all

[
assets (whether movable or immovable, real or personal, corporeal or

I
incorporeal, present, future or contingent, tangible or intangible) and

properties and liabilities of Transferor Companies shall pursuant to the

provisions contained in Sections 230 and 232 and all other applicable

provisions, if any, of the Companies Act, 2013 Act and without any

further act or deed shall stand transferred to and vested in and / or be

deemed to be transferred to and vested in the Transferee Company so

as to vest in Transferee Company all rights, title and interest pertaining

to Transferor Companies.;

ii) With effect from the Appointed Date, all debts, liabilities, contingent

liabilities, duties and obligations of every kind, nature and description

of Transferor Companies, shall also under the provisions of Sections

230 and 232 and all other applicable provisions, if any, of the Act, 2013

and without any further act or deed, be transferred to or be deemed to



i •  j_:i

iii) With effect from the Appointed Date and upon the Scheme becoming

effective, any statutory licenses, permissions or approvals or consents

relating to and or held by Transferor Companies required to carry on

business of Transferor Companies shall stand vested in or transferred

to Transferee Company without any further act or deed, and shall be

appropriately mutated by the statutory authorities concerned therewith

in favour of Transferee Company on compliance of requisite formalities.

The benefit of all statutory and regulatory permissions, registration or

other licenses, and consents shall vest in and become available to

Transferee Company pursuant to the Scheme on compliance of

requisite formalities. In so far as the various incentives, subsidies,

special status and other benefits or privileges, if any, granted by any

Government body, local authority or by any other person, or enjoyed

and availed of by Transferor Companies are concerned, the same shall

vest with and be available to Transferee Company on the same terms

and conditions on compliance of requisite formalities.

iv) All the existing securities, mortgages, charges, encumbrances or liens,

if any, as on the Appointed Date and those created by Transferor

Companies after the Appointed Date, over the assets of Transferor

Companies transferred to Transferee Company shall, after the Effective

Date, continue to relate and remain attached to such assets or any part

thereof to which they are related or attached prior to the Effective Date.

Such securities, mortgages, charges, encumbrances or liens shall not

relate or attach or extend to any of the other assets of Transferee

Company,

v)  Any existing encumbrances over the assets and properties of Transferee



properties of Transferor Companies transferred to and vested in

Transferee Company by virtue of this Scheme.

vi) Pursuant to the Scheme coming into effect and upon the entire business

and the whole of the Undertaking of Transferor Companies being

transferred to and vested in the transferee Companies, Transferee

Company shall without any further application or deed, issue and allot,

credited as fully paid-up, to the extent indicated below, to every

shareholder of Transferor Companies, his/her heirs, executors,

administrators or the successors-in-title, as the case may be, holding

fully paid up equity shares of Transferor Companies and whose names

appear in the Register of Members of Transferor Companies as on the

Record Date in the following proportion viz.:

"1 (One) fully paid up Equity Share of Rs 10,000/- each of Transferee

Company shall be issued and allotted for every 2,319 ( Two Thousand

Three Hundred Nineteen) fully paid up Equity Shares of Rs 10/- each

held in the Transferor Company No. 1"; "Jayshree Nirman Limited".

"1 (One) fully paid up Equity Share of Rs 10,000/- each of Transferee

Company shall be issued and allotted for every 558 (Five Hundred Fifty

Eight) fully paid up Equity Shares of Rs 10/- each held in the

Transferor Company No. 2"; "Asian Securities Exchange Private

Limited".

vii)  The Transferee Company shall issue fraction Coupon against fractional

entitlements to the members of the Transferor Companies who may be



multiples thereof  within a stipulated time failing which the coupons

lapse.

viii) The Board of Directors of Transferee Company shall, if and to the extent

required, apply for and obtain any approvals from concerned

Government / Regulatory authorities for the issue and allotment of

equity shares to the members of Transferor Companies pursuant to

clause 4.1 of the Scheme.

ix) Upon this Scheme becoming effective, all the shareholders of the

Transferor Companies if so required by the Transferee Company shall

surrender their Share Certificates for cancellation thereof to the

Transferee Company notwithstanding anything to the contrary upon the

new shares in the Transferee Company being issued and allotted by the

Transferee Company to the Shareholders of the Transferor Companies

whose names shall appear on the Register of Members of the Transferor

Companies. The cross holdings, if any, between the Transferor &

Transferee Companies shall be cancelled and the same will result in

reduction of the share capitals. Those shareholders of the transferor

company(s) who does not want the allotment of shares of the transferee

company shall be allotted zero coupon bonds of the same value in

respect of their entitlement which shall redeemed after 3 years or earlier

at the option of transferee company. The share capital of the company

shall be reduced to give such effect. The share certificates in relation to

the Shares held by them in the Transferor Companies shall be deemed

to have been automatically cancelled and be of no effect on and from the

date as may be fixed by the Board of Directors and the Transferee

Company may at its sole discretion instead of requiring the surrender of



and from the date as may be fixed by the Board of Directors of the

Transferee Company.jj

x)  All the assets and liabilities as on the Appointed Date, recorded in the

books of Transferor Companies shall stand transferred to and vested in
i

Transferee Company pursuant to the Scheme and shall be recorded by
J

Transferee Company at their respective book values/ Fair Value as may

be decided by the Board of Directors of the Transferee Company.

xi) Crossholding among the Transferor 6s Transferee Companies, if any, will

be cancelled and allotment of shares to the shareholders of Transferor

Companies will be made accordingly.

xii) Inter Company investment between the Transferor Companies and

Transferee Company will be cancelled and difference if any, in the book

value/ fair value would be adjusted in General Reserve / Goodwill of

Transferee Company.•

xiii) Transferee Company shall record the assets and liabilities of the

transferor companies vested in it pursuant to the scheme, at their

respective book / fair value as may be decided by the Board of Directors

of the Transferee Company at their discretion. The difference of value if

any, would be adjusted in General Reserve / Goodwill of Transferee

Company.>;

xiv) Transferee Company shall credit in its books of account, face value of

the equity shares issued to the members of Transferor Companies

pursuant to the Scheme, to the Share Capital Account.j

xv) If considered appropriate for the purpose of application of uniform

accounting methods and policies between Transferor Companies and

Transferee Company, the Transferee Company may make suitable

1,^ nf

1ST



amalgamation is effected as per the provisions of Section 72A of the

Income Tax Act, 1961.

xvii) The Outstanding MAT benefits of all the Transferor Companies, if any,

will be transferred to the Transferee Company.

xviii) In case of any difference in accounting policy between the transferor

Companies and the Transferee Company, the same shall be dealt with in

accordance with the provisions of Accounting Standard 14, so as to

ensure that the financial statements of the Transferee Company reflect

the correct financial position on the basis of consistent accounting

policy.

6. By an Order made in the above matter on September 26, 2018 by the Honhle

National Company Law Tribunal, Kolkata Bench. A copy of the said order dated

September 26, 2018 is annexed hereto and marked as "Annexure- VH";

i. the Applicant Company No. 1 was directed to convene a meeting of the

equity shareholders of the Applicant Company No. 1 for the purpose of

considering and, if thought fit approving with or without modifications

the said scheme of compromise or arrangement by way of amalgamation

and the said order directed that Mr. Pramod Kumar Drolia, Advocate

should act as Chairperson of the said meeting and should report the

result thereof to the Tribunal. The said Mr. Pramod Kumar Drolia,

Advocate vide letter dated 28.09.2018 appointed Mrs. Kriti Daga as the

scrutinizer for the purpose of e-voting and also at poll;

ii. The Meeting of equity shareholders of the Applicant Company No. 2 and

3 was dispensed with since all the equity shareholders have given their

consent with separate affidavits;

iii. The meeting of the creditors of the Applicant Company No. 1 was also



7.Notice of the meeting of the equity shareholders of the Applicant Company

No. 1 was sent individually to the members as required by the order

together with a copy of the compromise or arrangement and of the

statement required by section 231, 232 read with Section 230 of the

Companies Act, 2013 and a form of proxy. The notice of the meeting

was also advertised as directed by the said order in English newspaper

"Financial Express" and in Bengali newspaper "Aajkal" as on

24.10.2018. A copy of the notice dated 22.10.2018 along with the

newspapers in which the said notice is published are annexed hereto

and collectively marked as "Annexure- VIII".

8.On November 26, 2018, a meeting of the equity shareholders of the

Company was duly convened in accordance with the said order, was

held at 11.00 A.M. AT 2, Palm Avenue, Ground Floor, Kolkata - 700019

and the said Mr. Pramod Kumar Drolia, Advocate acted as the

chairperson of the meeting.

9.The said Mr. Pramod Kumar Drolia, chairperson of the meeting based on

the report of the scrutinizer has vide his letter dated 26.12.2018 reported

the result of the meeting to this Hon'ble Tribunal.

10.The said meeting of the equity shareholders of the Applicant Company No.

1 was attended by 27 equity shareholders either in person or by proxy are

holding 2496020 equity shares and the total value of their shares is Rs.

2,49,60,200/- representing 49.32% of the total value of shares of the

Applicant Company No. 1. The said compromise or arrangement by way of

scheme of amalgamation was read and explained by the said Mr. Pramod

Kumar Drolia, Chairperson to the meeting and it was resolved unanimously

If



Sourav Banerjee  /

(Company Secretary/Authorised signatory)

Dated this 28th day of December, 2018

Place: Kolkata

12. Notice of this petition need not be served on any person. However, the

petition was already served upon the authorities as per order dated

September 26, 2018. The affidavit of service of such service of the

petition are annexed hereto and collectively marked as "Annexure -| IX"

The petitioners therefore pray:

a)That the said Scheme of Amalgamation of the Transferor Company

with the Transferee Company being "Annexure - XII" to the Petition

be sanctioned by the Hon"ble Tribunal with effect from 1st day of

April, 2016 to be binding on the Transferor Company and the

Transferee Company and their shareholders and all concerned.

Or

b)such other order may be made in the premises as to this HonTile

Tribunal shall deem fit and proper.
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to^g^^^p
. Unseed. oU'Seeds. wheat and other grains and any kind of
^, a^^fiul^unOL food or beverage product or product*.

A

1
g

veroceonnectedwithiandandbulldingssosltuatedanddevelop
he aaroe to account M nay seem expedient iuwl in particular by
buUdlngasites and, by constructing, xeconstxucung. altering.
decorating, furnishing and maintaining hotels, rooms, flats,

staurants, m^r^et^, shops, workshops, mills, factories, ware-
ld storages. wUaives, godowns, offlces, hostels, gardens, swim^
, playgrounds, buildings, works, and conveniences of all kinds
sing, hiring or dispo^ing off the aamc and do the financing
r ^^ove purposes.     '-, ',

rchase, tokeonleasfl, Mra or exchange or othtrwlie acquire any
> tBa fi^r^n' ordwrds. groves, plantations and farms and to
siness as cultivators, growers, producers, plantera.manufac^

yers, sellers, dealers, importers, exporters, agents, brokers,
stockists of tea, coffee, co-coa, cinchona, rubber, bamboo,

Utobpu^i,#dbytiiCompflTonittncaiporUon:

by purchWK. mOoi, lease, exchange, hire or otherwise develop
fd

YSHREE NIRMAN LIMITED

COMPANY MMHEO BYSHARK
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.>- ^fl<>MsIorinoliioiy to tha attainment rgsiisobjsb-i

I. .To lend, nveot or deal with Die money either with Or WlUtout Intereot or
eecurtiy. Including In current or deposit account with the Bank or Sank*
other peraon or persona upon such terms, condition, and manner as may
from time to time be determined and to recelw money on deposit subject
to proMslonofSecuonSSA of the CompsnlesAct. 1955 and direction Issued
by Reserve Bank of India or loan upon ouch terms and conditions as the
Company may approve, subject to the provision, of Companies Act..
Provided the Company shall not do any banking busme^ as defined under
the banking Regulation Act 1949.. , . i

1 Tobomworralsoorseeumthopaymantorhieney^oui^BankofBanli.
or any Financial Instltuuon or any other peraon or persona Nltl, NKO dr
Foreign Banks and Institutions for the purpose of the Company's main
business In such manner and on such terms and with such rights, powers
and privileges as the Company may think lit and pnrtlcuiariy by Issue of or
upon bonds, debentures, bills of exchange, prcenlaaocy notes or other
obligation or securities of the Company and adthavlew In hypothecate and/
or In any way encumber or create charge on the undertaking and all or any
of the Immovable and movable properties, present or fahisv. and all or any
ofthe uncalled capital for the time being of the Company and to purchase,
redeem-or pay olf arty such securities.

3. To enter into partnership or arrangement tbr sharing the profits or Joint

venture with any person orpersons. company carrying on or about to cany
on any business capable of being conducted so as directly or indirectly to
benefit this Company and to scqulre orjoln In acquiring any such business)
as covered by the object clause (AJ above.• ; , ,

-4. To sell. Improve, manage, develop, exchange, lessee mortgage, dispose off
turn to aeeount or otherwise deal with all or any part of the undertaking,
property, investments' and rights of the Company.

3. Tb apply for. purchase or otherwise acquire any patent, hade mark,
brevete'd Invention, licences, concessions, protection, rights, privileges,
and the like conferring any exclusive or non-exelustve oe banted righto to
any secret or other informeUon as to any Invention which msy eeem capable
of being used for any of the purposes of the Company or the acquisition or
which may seem directly or Indirectly of use or benefit to the Company or
mnyappearllkelytobeadvantageousorusefultotheConqnuiyandtouse,, •
exerclse.developorgmntllcense. privileges tn the respect or otherwise turn
to account the property, right or Information so acquired and to assist
encourage, and spend money in making experiments teats. Improvements ,
of an Invention patent and right, which the Company may acquire or
propose to acquire.

6. To eotahhah and support or aid m the establlshmeit and tupjmrt'of
associations. Institutions, clubs, societies, funds, trust and cunvaentences
calculated to benefit employees or ex-empjoyees or tbe Company or
dependsntaorlheconnectlonoofsuchporsonsi orsubjecltitheprovlslono
orthe'companleeAet. 1OBO toVuhvcribe or grant money reranyeharttoble.
nations!, religious, benevolent, object er fund! or for any purpose which
may likely, directly or Indirectly, further the main objects provlaions of

. Section 293A of the Companies Act, 195S.

^fr

'If I
f

v, ,

*. 1
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gpy^
under or In respect of bond*, debentures, contract*, mortgages, charges,

^ •^ of aby Authorjly,

^4
• ^

If,-

pr for any purpose which nu^^ likely, directly, or indirectly, further the
,- e^ects pf Company or^hc interest of Us member* ^fibualuess.

Touhdeftako^carryoHt^^rorooteshdsponsorruraldpl
jindprogra^imeforpmn)ptingc(nomicwolfurcoforIheuplllliucntoffiie
puWlc fin ^py rural^rea and to Incur any expenditure or any programme of

" rural development a^d ^ assist execution and promotion thereof either

, directly or through an Independent agency or in any other manner and
d^^'csttheowncrshipqfanypropertyoftheCompanytoorinfavourofwiy
publlo or local Body or Authortty or State Government or any Public
JnstltuUonorTrustorPundorOrganlsaUonorpersonasthcDIrectorsmay

i approve to establish and support or aid In the establishment and support
^qf associations. inshUctlons, dubs, societies, funds, trusts and conve-
^ences consUtuttxl to benefit empl^y^^ or ex-employee* of the Company
or toe dep^nde^t* or the connection* of such persons or subject to tiu

-provisions of Companies Act. to subscribe or guarantee money for ny
'charfiablenattonalreU^ouibenevoIentgeneraloruscfulohicctorfund

I^ .̂

',. place of instruction and recreation, hospitals and dispensaries medicals
s- and other atta^d^^oe or assistant as the Company shall think fit.

^ r %. other payment^, by ̂ creating and fromflrae to time subscribing or contrtb-
, ^-^ uUng to provident fu^d, Institutions, funds, profits sharing or other
ibd

To pay out ofthe fund* of the Company all costs. Charge* and expenses
^ preltmlnary and incidental to the promotion, formation, cotaljlialimtnt and
r^gistration of ^ho C^mpany;
f<•(>,
^b provide forthe wellare ofempl^^ees or ^^employs {including Directors
snd ex-Directors) of tht Co^pany Ahd ^hs wives ^od families or the
dependents or connections of such persons by building or contributing to

i the building or dwelling houses or ^uarter*, to grant money, pensions.

.': Inaojjf foreigncountiy and adopt such means of mjtiun^taww to the public
; , tJwbusineasorUioproductsoftheCotnpanyasTOsyseemexpedientand

in particulars by Advertisin^ in the press, by circulars *nd publication of
" •btjpksandpertodlBals.     !

t, *pa amalgam^te with gr company or companies having o^jects altogether <
•, or in part similar to those of this Company or any other Company, subject,

totheproytslor^pf Sections 391 to 394 of the Companies Act, 1956,^

8. ^  To allot share^ in the Company to he considered s fully or psrtly paid up
*i

7.._   To distribute arpong the member^ of the Company dividend* including
• ' •   bonus shares {including fractional Share Certificates) out of profits*

soumutated profits, or funds and resources of the C^gapanytaany manner

^ .•'*.
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yiotate.purch*se^oracqulrtahares or interest in any company and to transfer to any such companyany
property of this Company and to take or otherwise Acquire, hold and
dispose ofT or otherwise deal in and invest In any shares, debentures and
other securities in or of any company or companies either out of its own*

i fund* or out offunds that It might borrow by issue of debentures or frdm
bankers or otherwise howsoever or in any other manner whatsoever and to
subsidise or otherwise asslstany such company..^ -^

Other Objects:"" '  .

To cany on business as produ^ers, manufacturers, processors converters,,
renners.makera.botUera^stocklats.deaiers.lmporten.exporttfrs.trsdem,1' "
retailers, agents, buyers or sellers of o^ygen, acetylene, ammonia* carbon ,
dioxide, nitrogen, hydrogen, hellarp, artdothertypeaandidndsorgasea . '•
required for or used in industries, agriculture, clinics, ho^pitals, refrigera
tion, aviation, transport vehicles, space rocket and crafts communication,  * '
objects and media, power plants domestic or public fighting, heating^ -

, ^ooIingorcookingpuiposesUghters, plant producin, wate

pl, Local or oUinwiMS'or or any persons whafcr
wbetherfaicarpora ted or not for the purpose o^ U b

Cmtrtl. s^^le, Municipal, Localr any persons

onvrwbthd or not for the purpose o^ Uie business of the
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. jtoe.itilkjraypn.-nyJon.terchneitodotoernaturid.Byt/i
substances and/or manufacturers of materials from the waste realised ,
from to0 Above mentioned products either on its own account or on
pamratoston and tP c*ny 9^ busijss as drapers and dealers of furnishing

" fabrics Jn all Its branches as customers, rcadymade dress and mantle
maK^A. silk mcroere, makers and supplier* of clothing, lingerie and

/ trimmings ofeveiy kind furrier*, draper haberdasher* milliner*, hosier*,
glovers, lace makers, feather dreases^felt makers dealers to and manufac-
turcrs ofynirw. fabrics and also to mandfartme. dm! to or pi ureas natural

' storchandothcrs^^ingmaurials.subsuinccsofallktodsandcumpounds
and other substances, either basic pr intermediate required f$r toe abov^

>   mention^d p^^duct pr products-

^ To cany o business as nianufocturor*. repairers, aawmiblcra or him1*,
agents, iraporters.wtportora. dealer*, traders, stockists, brokers, buyers,
*Biicr*ofp^^nts.mehtoeiy, engineering ^ods, spare purt*, ccesrtea.

,.g
" vehicles and public place8- audto-visual display and to prepare, advise,

(ftanufajriure and construct advertising d^^^ce* and to publish or advertise
the sam^ Uunughany Ptodto wh*t*oovcf.

CXo cony on business as traders- dealer*, wholesalers, retailers, maker*.
* ^esigneni* combers, scourers, sptonera, weavers, toilstiers, dyers and
1' manufacturers ofreadymsde garments, ywns and fabric of wool, cotton.

7..1.. To carry on bu*u> aa advertioing and publicity agents and contractors
fn various ways and manners Including outdoor and in newspaper*.

•&  *^ To carry on buamcas * manufoctMrera- producer*, dealer*, importer*.
' ^e^porters.stocklato.^gento.brolter*, tradc^^. retailers, ofallklnds ofpaper

apd packages, board, sheets, stationery goods, wrappers, tope*, him*
,. .  bhcets.lamlnatcsitodoiherpacWngmatortaJsmadeofpaper.card'board,

*   ^orrugated sheets, cloth hwslan timber, toak. ply-wood metah plastic p.v.c
or ether synthetic chemical, fibrous or natural products for domestic.

y
aiui battery eliminator* of different type* required tor or uaed to domestic,
jwusehold. industrial commercial, agricultural, mtoipg. hospital, surgical

1 otracienuQc appliances. machinery, apparatus oracccssoric* and railway*.
, tramway automobile and other vehicles, defence establishment* army.
, navy and alf&rce for wlrolto*. radios, torches. toy8- electric and electronic

-equipment* or otherwise and ai*o to carry on buatoeaa a* manufacturer*
'i-^andde*ier*tot^che8ttoys.peraonalald*andotherAppllance*wQrlttog
;'Ori*uch batteries and such items and goods which may be useful, akin or

^ otherwise conn^otc^L wfth any pne or more of the aforesaid Item* or
producto/  *!>* " '

.To manu&etora. ^xport, buy, sell, hire, lease out and deal in QLS lamps,
^electric bulbs, tube light* sad ether type* of bulbs, lamp* <?r tube and

own^CCOHOt.o^on commission be*!* or othwwian printing, painting.
--designing, enamelling, electroplating, engr^ving or otherwise decoratipg
the aforesaid pwduqts qr any ' such product* or article* and to ct a*

:^•

^-.
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equipment*, m^chine tool*, apparatus, components parts, Acting* fmple^
ment*. aecessorie* required by workshop*, transporter*, railway* or for
agricultural. plantaUona, handling, excavaUon. dotn^*tlc. ^^abricatibn or
IrrlgaUon purposes and to acquire.-construct hfrt, decorate, decorate,
maintain or own land work shop*, factories, shop, show room*, office right*
or agencle* required for or In conni^tion with art/sudli business. -

TO purchase, aoqUtrt; hold'and dispose offer otherwise deal and invest In
bny shares, debentures and other securities in or'any company or compa
nies and to act as investors, guarantors, underwrtters, financiers to
Industrial enterprises either out Of Its own funds or out o^ funds that the
company might borrow by issue of debentures (ram bansera or otherwise
howsoever in any other manner.^. ir , ,4- .     „

T^e liability of tbemembersu limited.   V(^,-^nt-j   v

TheAuthorHcd3hareCflpiuUo/th^Comp*nyiJt.5.3Q.OO.OOO/- {Rupees
PlveCroresAAylacst divided into 55.0a.OOO%q^tysharBofRs. 10/-each
with powertolncreaseorreduoetbesacMehisocwdatKewtth the provisions
of the Companies Act. lfiS6awttod*asUrs*r*as>^irths Share Capital,



COP>

Steaauirs itaittei. Addrceica
Deeericuetta and OeeudaUen

elthcWfltieae

100
(Opeltuotlrctll

too
(One hundred!

ty
Sbaieelelten Cy
each Subaertber

90/-
ANITA D^^
W/u. Jj^.iI Sin^h Ousar
US. OU Chins Beear Street
CslcUa-7OI>tl   *-   .".
Housewife.      '"   {

-'1 I

Si/-
JAGATSUIOHDUOAR .  ,
5/o. Sentolt Ch, Dugar
196. Old Chins Barar Street,
Caicultu-700 001
^uietness.

Signature, same*. Aeercaaes
' thatrtpllant and QaudatlMVSldiacSbara "^ •

i alp1  *^-^•^ )*l^'^ •
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determine.,,•(*• , \     ^?>•,'   , -,

<^mrot&Attotmeru<^^5hores.   "   '' *   *'   * '̂>   ^
• S.     Subject to the provision of thes'^ Articles", tfie share* shall he ttftder tW

control ofthe Board who may allot of otherwise dispose ofthe ^ame to such'
persons, on such terms and condition*, at such time, either at par or at a

.   premium and for such consideration as the Board thinks fit, provided that,
where at any time it Is proposed to increase the Subscribed Capital of the
Company by the allotmentof further shares, then.subject to the provisions.
of Section 81(1) of the Board shall IsStfe such shares in the manner a^t out
in Section 8i(l) of the Act. Provided tbot option or right to make calf oft;

.  sheresshannotbeglventosmypereon^thoutthea^ftctloHoftfceConipanir-
m General Meeting.

6.The Authorised Share Capital of the, Company Is Rs.6,66,00,000 tRuptt^ ^ ,
Fivecroresflftylacs)dlvldedintoS5,0O,000Equlty3haresofRs.iOAe^.

fiedeeinnWe Pr<y"̂ ence Shares.l,"''•'*   '
7.subjecttotheprovisioneOrSeelioneooftheCompanieaActth^Cempaiiy  >̂*

nwy Issue PrefcrenccShOrcs which ore. nrutthooption ofthe Company are- ^ ,,

Copies of Memorandum of Articles of Association o^ ^ Company ahalibt '
>   furnished to every shareholder Ofthe Company at ftto re^uest on jw^ment t

of Rs, 2A (Rupees TWo),^      "'  j         .    "  .

Commencement of JVeu* Business.    'S^ ^. .'  "•. "
8,   Subject to the provisions of Sub-section fAl of the"Section 149 of ^at

Companies Act the Company may from time to timecommence new business
asgermancetoltsobjectaaatstedin^lsuselllofMemonuidumbyaSpe^al \
Resolution.

^|UiK^theC^qM^,h^..
not be employed In the purchase of. or lent on the security of sha^s of the
CotnpanyandtheCompttnyahaUnot^lvedirectlywlndliectly.anyanMclal

' assistance whether by way of loan guar^ntee. Uwi provision of security or
otherwise any financial assistance for the purpose orof tn e^^ftne^tlon wfth
the purchase of. or subscription tor^any shares tn the Company or In its'
holding Company., • ,

AM. 1956, ,hJl not .pply to the Company, m ud accept In .o ftr u 0) w
"=embMlltoUi.foUoWln,Alclc.lhltI,tf1^lllll^m

•Company.

• 4

w<jrt import^



f.feyh,ny
iorlssuepricpthcreofshollbepoyable^yin&talmcnts. every such instalments

^^ shah, ^vhen due, be paid to Uie Company, by the person who for the time
~"   i being shall be the registered holder .of (ha,shares or by his executor or

ad^inistrator as (he case may be.

iicbOUy qfjoln^ioldcrs tif Shores.    •
* 16^  Thejolnt-holderso^ashareshaUbeseveraUyasweUas^oiittlyliabieforUie

• . PHi'mcntofaainslaluientsondcallsduelnrespcctofshareslnthdrnqmc
1e so liable even a^cr forfeiture of sh^

f^horesnt a Discount "
With the previous authority of the Company in gene^^l meeting and the
sanction of the Company taw Board Bench and upon otherwise complying
wlthSecUoo7tipfthc>^,theBofirdojsylssueatdi4count,9hasQfaclass

d\J

The Coinjwuy n^ay CKet^ae the powers o^ paying commiaslon conferred by
Section 78 of the Act provided that the rate present or the amount of the
commission paid or agreed to the paid shall be disclosed in the manner
required by the said section and the commission shall not exceed 8 percent
of the price at which any shares in respect where of the same Is paid, are
issued (as the cjase may be]. Such commission may be satisfied by th^

' payment of ca^h ^n the allotment of fuhy or partly paid shares or partly ui
. one way syid partly in ,the other. The Company may also on any Issue of
shares,or debe^tures pay such bcokerags^ss may be lawfyj.

pPrtlyorruUypaj(llninPWeraUonotiiypipy
oemacMnciy iupplltd or ftr p^rvlcM rendered to U>e Oootpany m ttw

-. .oon<luctQtlul)upHie~hW)t<(ttlroayl!^

-    issued 3Wy or P^Il

:^P'f

/L,



goretcisaW^^
renounce the shares'oJTwa tO'tnem iafr

fi^^,..  .7 ,„-.^Hv^ ĵ^tying- .me|ififa^^^hiB^|fii

^|^he.o%tf ;andJb<^^^^i^h^tftbceE^d. ^^^d^^t(yi^^iji>iej:t!Hi^;4

Ii*ii

i*

,,  . ^..,;,-.'•   ' . ^ ^•A^^im^^^^^^^sm^if>-' ':<)'^- -̂^y^1-w^* ^ttd^^tojih^wt^ -..-.  ^-^- * t^:^:^im^f^m;^^ "^^*". -M^^

• ||;, ^rticUtaii n^dewrmlne'ib whom^the^^hares be bnyed'fti the^flrBttnstanc^ ;̂
^^s^whefa^4tpar

^i^^KOt daend.*Je;new,ahi^;p|ay^l^^U^O>^jiil^^^

i|^^^^jt^^j.t^"a^ U^^^:^^^
:: -. compan^'br'flE'a^y^t^^ne'aft^r ^e;^^"^fah^ar^ro'iH^e^6bi^tjdF^
^^"^^fiaresm^he'bcmfpah^^adefo^th^flrttbtbea
\ i*arUenitIsprot>oSe^
;::, by allotment of further ehares whcliher o^t ^f.tbat1t^ss.ued,C*ii)ftal;o^ ou^hf .- •

^i^:^|li ;^^bronnl^tA^ ^^^^-^  ..^''.,'^

Subject to srtyspeeiel rights or privilege^ ^^rtH¥Ufe being tta^^Hstf ^ any *
shares in (he capital of the Company then issued. th newahares may be
issued upemsuch terms and conditions and *iihswchpreferanuol.(juai(fled
or such rights and privileges or conditions thcrdto as me genmtf meeting
^^^lvtngupon^ecreaUonmereorshUdb'b

e
rease the share c
d

AND
Power to fri&tfase Authorised Capital.^^
I^^   The Company in Oenerai Meeting m^y, ftem On** ie ttett, l^ ortlinaiy

solution increase the share capital by thnfcwshars by such -

—.-.*M^n^aii!Mi^*^^pr^

.Shall not except as ordered bya *uripf^^ip^tcnt^urisdlctio^V*1'^
si3tute.riid,'beb6uhalar(^ "̂0a^

^ may- m ^^&&^^'" "** •••"^':^-•>-•••••'•"•"
BBi

mm
Si-

vV-

"^"



tRUfc COPY
ATTIiSTEO

El filer has been approved by the Central Govern^ent, before Ihclssm
of the debentures or the raising of the loans or Is In conformity will
iheltules. tf any, made by the Government in this behalf: and

Or loans obtained iron^. Government ot any institution spec filed by Ua
Central Government In this behalf, has also been approved by t
Special Resolution passed by LheConipanylnQeneralMeeUngberori
tho issue of the debentures or raising of the loans.

To s

rouvcrlsuchdcbcnlt

SOD Nothing in sub-clause (c) of 1U hereof shall be deetned :

(a)To esicnd the tune wllti^ which.the ofr5r should be accepted:

(b)To authorise ajff person to e^ctcise the right of r^nunciation

renunciation was first made has declined t^ take the shares

prised tn the renunciatiah-

fiOS. Nothing In tl^ ^i Article shall apply to the Increase dl the subscribed c
of the company caused by the excrciseofsn option attached to the debe

issued or loans raised by the Company : •
isliiLashores In ihuCoui|iji

c Chalunanl by the members
person, or where proxies are
ny, cast against the proposal

Whereny.auchSpecii^Resolutioni^passed.ifLhevotescastIwhclhor /
on a show of hands or on a poll as the case may be] in favour of the

2QC, Notwithstanding an^thin^ contained
Bharcsarorcsaidiiio^hcofferedLoany

-include the persons referred
manner whatsoever •.  '  '

b-clause It] thereof, the further
nsWiciJieroriiollliosclJcrsoils

dausEU) hereoi) In any

Dlrcc LorSmay decline, without assigning any reason ip allotment a

share offered to hJm,
After exnfiy ol the tiru.e specified in Uic aforesaid notice or on rccc
.ofeorller intimation firpm the person to whom so ch nonce is given it
he declines to accept the shares ottered, llic Bonrd of Director^ m
dispose off them in such manner ai)d to such personls) us theyrn
think, in their sole discretion. OL
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tosttbdtofdaanddonsoUaobtshare*. * '      '     ''^•"'      .f   V- ^ '
The Company, by ordinary r^^olutlofl ttoiy ftom tftofctO-lftttlM -    **•.^"

aj ConsolldateahddlvideallorftnyofltssharecflpiUltotoahafeacriaig^
amount than its existing shares.'*;

• bl Sub'dMdeitssMaresoranyofthcmtoto^haresofemallWomCtmtthan >
, is fixed by the Memorandum, ao however, that to the sub-division thS
, proportion between the amount paid and the amount, tfany, u

eaehreduccdsharcshallbethcsanicnsltwamthfrf
from which the reduced Share la dertved."'••   .    -     •>> • . k

d Cancel any shares which, at the date of toe passing of the resolution.
have not been ta^en or agreed to be taken by any person and diminish
lheamountontasharecflpitalbytheamounfiofthisabarMao cancelled,

Rtgfus in re^pect of &har^s onSub^tyiston. i   " '•   < •< '   '   ' - •
25.  Where any share capital is sub-divided, the Company to Cencral^Meetlng^.

andaubject to toeprovlsions ofSecUons 85, 87. S8and 108 of the Act, they
determine that, as between toe holders of the shares re^uffing ffom such,

. aub-diviaion. one or more of such share* shall have some preferential or,
special righto aa regsrda dividend, payment or capital voting or Otherwise...,; ^

Surrender qf S^^re.  ",
26.  Subject to the provisions of Section 100 to ^OS of toe Act, the Board may

accept from any member, (ha aurrender of shares,'on such tefma and ;*
conditions aa shall be agreed, of all or any of his shares.̂        *,J'r

p     te then existing capital of the.,,^ ,   Ccanpsu^ and shall be subject to the provisions herein^ contained with
, *      ^^eference to the payment 'of dividends, calls and Instalment*, tronaftrand -,

^ ;    fraramtoricm, forfeiture, lien, *tqrerider and oth^rwise- ^/^1";*   ***.* ,

, iheguafitnumberofnewshares.      ">*'   '.'""''., \    •, ^
22. if.owinstoanj'toetni^tityiAthenumBerofrtewsli^ss'tobe'iaS^ea'.ahdth*

number of shares held by members enutled to have the offer of such hew
•hares, any difficulty arising in the allotment of such ne^ *h* res, or any of

/ them amongst the members such difficulty shall. In the absence of any.
direction in the resolution creating the shares for, by theCompany in gen era!
mee^ngbe determined by tho Board^'

Redtictton^^ Caplta^,''*^
33.  The Company, may subject to the pro^slonsconlain^d to Section JOO to ro^^

oftheAct, from time to time, by special resolution, reduce in anymanherarid
wi^, and subject to. any incident Capital authorised and consent required' *
by low and In particular may pay off any paid up share capital upon the,
footing their it may be called up again, and may. If and so fcr la necessary,

^  ,   alter Its memorandum by reducing thefaThoiiht-of Its share capital and .! ^
shares accordingly.

a) Its share capital; . *     "'-*   •^~ ,""/" "'^,"''    ~^ •̂   'I*

,  bj any eapltol redemption reserve aereun^^or  \ \'̂ , ^'^,"^-   '*> •   * ,

"c^ any share premium account^  . -v >'•'^•^' ^   ^*"->l^  *''  *

a^^hext^Ung shorts.
^^no s^or^^ to rank paripassti
21.  EK^t^
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^ypayy
-Josa or destruction of U wttlafiicUon to the Board and on such indemnity

and the payment of out-ofipodtet tacpenscs incurred by the company In
investigating evidence, as the Board thinks fit, a new certificate In Ucu
t^ereof shall he given, to the person entitled to such lost or destroyed
certificate on a fee of two rupees for each certificate or swob smaller fee asF -   "

JS*p(ocmentfi/haroCerti/lcales,
SO.  If any certificate be old. deerepju worn-owl, torn or mutilated or defaced or
^l'\ where the cages on its revctac ajde fcrre^rdlngimnsfemhavo been duly

'l utilised.thenuponsurrenderthereoftotheCompany.theBoardshailordcr
,' <-   -  the same to be cancelled and issue a new certificate in lieu thereof without

fth

he ^^^iverpd t^ th^ ^^json first named in

-(3)  hi respect of any share UeidJpinUy by several persons, the Company
*' *• i - hd^ not be bound to isit more than one certificate, and delivery of

• -\    '.certificate to the first person named in Ue register shafi ^e sufficient

m  fphia to Cert^^icat^s.
• -^    28, „ JU Every person whpse rwunc is entered as. member in the Register of

^ ,  A^^ ., •     ^exnberashalihBenUUedtoreceivcwllhintwomontbsafteraUotmcnt
one certificate or more certificates on the marketable lot fpr all the
shares registered hi his name or if the Directors so approve to seveml •
certificates each Jbr one or more of such shares.

"Every certificates shall be under thp scaland shall specify the shares
• ipwhichurelatestuid thcamountpald up thereon, A Director may sign

a share certificate hy aifbdng his signature thereon by means of any
hbtihiUhamph

q/in
. The Qertiflcqte of Utle to shares. shaU b^ Issued within two months after
allotment (or within such other period as the conditions of the issue shall

•^

,g
' or dealt with hy the consent In willing of U>c holders of Uiree-fourUiofthe

issued shares ofthat class or. with thesancfion of a special resolution passed
^theaeparateiheeUngofholdersofUiel3Suedsharcseflhatclsss.Toeveiy
, such separate mceUngthe provisions of theseregulationarelatlngti? general
meeting shall mutatis mutandis apply, but so that the necessary quorum

-   shohbctwoperso^Sfatleaat.holdinfiorrepresenUngbyproxyonethirdof
, the Issued sltarps of the class In question. This Article is by implication to

curtail die power of modification which die Company would have if this
Article was omitted. The Company shah co^ply with the- provisions of
Section 1^2 of the Act as tq ^orwarding a copy Qf such agreement of

en to the tc^lstrar'" '      "• r      '   ~

*0r any of Ujq rights ^nd priv^lege, attached to any class tunicas otherwise
prohibited by the terms ofissue of the shares of that das*) may, subject to
,he provisions of Sections 106 sr>d 107 of the Act, whether or not the
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1Botdeno* tn action for tott^^*
37, Subject to the provisions or the /aw of Evidence and proeedu^^s.-otf the tftal.

or hearing of any action or suit brought by the Company against any
shareholder or his representatives to recover any debt or money claimed tb
bedueto the Company in resp^ct ofhls share*, itshafl bftauUlcieht to prove
Jhatthensmeofthedefendantlftorwas.whentheelalmaroseonthereglMer
Of the Company as  holder or one of the holders, of the number ofehares
hi respect of which such claim is made, nnd uniount claimed Is not entered'' ' aspaidlnihebooksortheCompnnyanditahollnotbenecesaory^^provc

the appointment of toe Diraetora who mode any call nor that a quorum tit
DirectonswuspresentattheBoardatwhichanytallwasmadenorthfltlho
meeOng at which any call was made waadu^conv^iedorconatltutctl-nw ^

pa
ducshaUpaylftterestfortheeameattherateon^percentperannumfrortt
toe day appointed for the payment thereof to the time ortheoctual payment   „

. or at such other rate as the Directors may determine. The Company may in   ,
theirabsolufe discretion waive the payment of interest^ wholly or in part in., .
tofiliblt:^I*JJof!nat*lmein^^ " :

aua.-^-- ~
ountlsmSdepayatile ^^~' , - •

ther onnccount of the ^j^^*
very such amount 01

adebytheBoarda'ntl'
ce has been given and all the provisions herein contained „^, . * *.

in respect or call*, forteiiuro ta- otherwise stall relate- to such amount or
Instalment aecotdingly.• .r '-"    *'       i ,' •"• "' jf\^

When interest on cotter instalment payable^,      f   ,    ,,_' ••' .^ 
36.If thesutn payable in respect of any call or instalment not paid oft ^^-bdbro •,      **

Uie d^ appointed for payment, the holder ftr the time beto^^ of the share*     •^^

.
res such cftHs shell tw-

theeitmeelass. ^ortbe ,
a^^eon which <un^^ren "
lundefthesaraselass.,

-""•.
iounf efa 
otthe !nt isreeedln^ eal^
ll be given spwt^^fng the
a to whom such call the
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o/^diifi*.The notice aforesaid shall name^ further day, not being earlier than the
esplryoffourtemdaysfromthedateofscrvice of notice on or before which
th^ ̂ ayment required by the notice, is to be made and aplaceat which such

^hr payment qf caU pr Inylejlment
If a member [oils to pay aaum payable in respect of any call or any
Instalment of a call on or before the day appointed forpaymeni thereof, the
^oardraayatanyttmethereaner.duringsuchtimeasanypartoftheBald
call or Instalment of so m^CU of the call or instalment or any part thereof
repaJna unsatisfied in whole or tn part, serve a notice on such member or
on the person, If any, entitled to shares by transmission, requiring him to
pay the same, together with any Interest that may have ncrruftd and nil

lht^bJ^r^d^yLha^ompanybyrei^ohofsuch

Ev*ry member to pay dte proportion of the copged represented by Uur siiore.
4g,  Everymember, his executors or admini^trators shall pay to the Company the

.... proportion of the Capital represented by his share or shares which m*y, for
^the time being, remain unpaid Uiwconinsutliamountalsucli tune or times,

- ,'v^     and In such manner as the Directors shall, from Urn* to time in accordance
-, ,^ wdh th^ Company's regulation, require or fix for the payment thereof.

, ,orthcpyqiyy
^      members who on account of residence at a distance or some other cause,
- -. - ma^ be deemed.fairly enti^^d I^ uch extenst9n (save a a matter of grace
(l   '• '• * '    '

fteypco^tonQ/ca^
40.  A^ceil ^iay be revoked or postponed at the dî cretion of the Board.

Cl̂ ooramny ftri^fWil^^nsjor pa^ment ofaColl.^
^1.  7hePlrector*nmy,fromtlmet(itlme,atthelcdlscreUQnextendtheUmelbced

dhtltllrofit

^ ^0 voting nig^t^ w/wrt calls in arrears.'''*
•;,    3S,  ^o member shall bo entitled to wn^*eay voting right* eltl^r personally

'o^ by Pwy at any meeting of the Company In respect ofany share registered
fn his name on which any calls or otlrcr sums presently payable by him have

^    •     notbeenpaldorinrcg^dlowhlchUicCQinpanyha-sndba*ftrciscdany
1  rib[U\ ''' / '*

the amountso advanced upon giving to such member one month's notice in
.writing. The member shall not, however, be entitled to any voting rights or
dividend pr to participate in the profits of the moneys so paid by him until
the #ans would, h.utj^ ^pph p^ym^nt b^come presem.

P^ym^nt of Co^^a
3,8.  The Board may, if it thin^* St. receive from any member willing t^ adv*nc

the some, and either the money or money's worth, all or any part of money
due upon the shores held by him beyond the sum* actually called Tor upon

v   the money so paid or satisf^ed In advance, or so much thereof as from time
exceeds the am^unt of the call* then made upon the shores tn respect of

* whlchsuchadvancehssheenmade. the Company maypaylntcrestatsuch
'"*  rate 0^ determined by |he ikhirri from llnietnlinu1, union* the Comp^ny Ut



,'„•*

JinfittttirG,;,
a person whose shares have been forfeiiedshaii cease to be a member. f,
(ft respect of forfeited shar^^ but shall notwnharandlng forfeiture
remain liable to pay and ahali forthwith pay tb the Company ell calls,.
instalments, Interest and expenses owing upon or in reapeetmf such , ,„
BhBresatthetlmeoffor/eltunr. togfltherwlthlntereitthereonfromtfte  .,
time of forfeiture until, paymerttat the rate of 13 percent per annum ,
oratsuch otherrate as the Directors may delemuneand thet^lrecto^

'    any enforce payment theTeoforany part thereofwlthoutany deduction

or allowance for the value of the Shares at the time o^ forfeiture.

, ForfeitureInuoU^sextinctioncfalli^ler^sts, cterthiK.ttetnandtxpamilh^ Company. ^^
ill  The forfeiture of a share aftOll involve the extinction of all interest W ^ ^

' s i     imdalsoofallclatmSanddenisndagahuttheCompiinyinrespectof   •
' ^   ''   theshares and all otherrights Jndental to theahare except anyaueh ^

of those rights es by these Artfctes at* expfessly saved,  *       ,f^ ^-

Butdence qffatfetture and ttite ttfpurthOst pnd aUolU^ ofjb'rM'^ *^are. -      * ^_
50,  Subject to the provisions of the Law of Evfdenc^ and Procedure, a- duly  ^

'  verified declaration In writing that the declarant is o Director of the ,^
Company, and that certain shares In the Company have been duly forfeited * >

,  on a date sutedin the declaration shall be conclusive evidence of thefoett"
,  there in stated as aain

The Board may at any time b^fore any share so forfeited shall have been
sold, re-allotted orotherwlse disposed of annul Uieforftiture thereof upon
such conditions as it thinks fit.^.^

pp^^Any share so forfeited shall be deemed to be theproperty of the Company*
and may be sold, rc-allotted or ofherwiaedfapoSedofon such te^ms and M
such manner as the Board thin^s flt-,

qureOTenlef^nyuebn<icea*nfor^ai(fbi^iiote6mpfiel^^^'
•ny aharea in respect of which such notice has been given mayor any time
thereafter, before the payment Or giitf or Instalment*, interest and . •
t>emrts due m respect has been made, be forfeited by a resolution of the,
Board to thnt effect. Such forfeiture ehsli Include all dividend^ declared 
respect of the forfeited share* antf.not aetuaffypald bttar^ the forfeKum

' NotfctmfJbrfettuM.•' f        '*'""   -"^
46.  When any share shah have been o forftaed, Aotltt ofWre Mt8h*t a^^ll *

be given to the member m whose name it stood tmmediitely prior to the *
forfeitureandanentiyoftheforfoiturcwiththedatethereor.ahallforthwftb

^ be made In the Register of mnber but no forfeiture shall in any manner
! beinvalldated by any omissfon or failure togtveauch notice orto make such
* entry as afomsald.

" ndmed' me *hflres

rr:

iff

ft
^ •' •
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,* Application qf preed* of sales.66.  The net proceeds of any such sale shall be received by the Company and
afterpayment of the cost of such sale, beappficdin or towards payment of

' '   such part of the amount in respect of which the lien exists as Is presently

p
or themln paymentpy
for foui teen days after the date of such notice.

^. *^,^ suroinr^pcctofwhichthcUcnexistsisprosenypy
•!" '     -inwriUngoftheintentlontoselUhaUhavebeenservedon  suchmember,
.,'*•   his executor, administrator, committee, curator, bonis or oihcr legal*

represent^tive as the caseinaybc.andddhuUsbaU have been made by him
"  •     or themln payment orthosurapayableaxaforosaidinrespectofxuchshar*

f    h notice

.*^^s,of enforcing such hen the Board may sell theshares subject
manner as It thinks fit, but no sale shall be made unless a

ibleandunUlnoUce

n
S5-   Forthe purpose

h

Partial pay^^nt or any indulgence show not to p^clud/^
63,  Neither the judgment nor a decree in favour of the Company for call* or

.  other money* due in respect of any shares nor any part payment or
^atisfaction jior thorectip t by th* Company of a portion of any money which
ahallfrojn time to Um, be due from any member to the Company In respect

„ F    of hi* share, either by way of principal or Interest, nor any indulgence
grant^d by th,e Company In re^pect of t^ae paymentof any such money shall
preclude the Directors from thereafter proceeding to enforce a forfeiture of
auch share as provided In these regulations for non-payment of the whole

or apy balance due In respect of the share*.

,' '  COMPAKTf URW O^ SKAWtS

Conyxuiy's ^en on Shares.-6*.  ' The Companyshallhavefirst*ndparemountitei>uponallthcshares tether
than fully paid-up shares) registered in the name ofeachmember (whether

*' f '   solejy or jointly with others) and upon the proceeds of sale thereof for ail
' '  ' moneys (whether presently payable or not) called or poyableat a fixed time

'' in respect of such share* and no equitable interest in any share shall be
" , '   created accept upon the footing and condition that Article 16 hereof will
' , - .   have full effect, Apd such lien shaU extend to alt dividends and bonuses

".-    from Hme to time declared In respect of such shares. Unless otherwise
^ •^ i -agreed the registration of a transfer of sha^^ haU operate as a waiver of
-'    the Company's hen if any, on such shares. The Directors may at any lime
-    declare any share* wholly or i^part to be exempt fjroro. the provisions of this

clause.       "  ^   •

f^toor 0 i^sue new cenjjicaie.02.  When any shores under the powers on that behalf being contained are sold
by the ^irectors and the certificate thereof has not been delivered to that
Cnpa{iybytheforraorboldcroftheaat[i*hares, UwDlrcetorxmayUxue

'   a new certificate for such shares distinguishing it is such^manner as they
'*T^    may think fit from the certificate-hot so delivered.

jion to appl^ ta non-payment tn wms qf issue.
The provisions of thus regulation* ax the forfeiture shall apply m the ex**
of non-payment of any such which, by the term* of issue a share become
payableatalb^dUmewhetherOnaccountofthenonunalvalueofUieshare
or by way of premium, as If the same has been payable by virtue of • call
duly made and ^ollOcd,"'-

bound toe tofbe. application of the purchase money nor ^hall Wa title to
such ahaxes be effected by snyirreguiarityorinvaUduy In the proceedings

a to such forfeiture, sale or disposition^    '

IttU
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App f̂iratton/orreptstrntlpnqfifonafer,  ,;. :,
60. ApplleaUonforthereglatmUonofthetrlnSftrofaaherenaybemadeelther

by the transferee or tho transferor. No regletrouon shall. In the caae of the
' partly paid share, be affected unleee the Company gives notice Of the

oppllcatlonlothetransfereelnlhemannerpreacrlfcetlbySectlonllOofUie
ActondeubJeettothepriMsionortheeeArticlea.theCompanyehollunleea.
objechon M mode by the tranaferee within four weeks from the date of
recclplofthenottce.entertnUicRoglsterthenomcoflranefereelntheaame

dvecutlon of transfer sie^.-^ >  /   .•' ,^."
69. Save so provided In SecUon lOfiofthaAchno^lrensferofaebaroBhallbe

refilsteredunlessaproperlnstrumehtdulystempedendexecutedbyaron<
behalfofthetransferorandbyoronbehalfofthetransfereeandspeciiyinf
thenamcaddressandtjccupatlonofthetransfereehasbeendcllVeredto
theCompanyalongvdththeccrtlficaterelatlngtotheshaxes.orlfndauch
certificate Is In existence along with the let^er of allotment of the shared, tn '
accordance wtdi the provisions of SecUon 108 ef the Act. The transferor
Shall be deemed toremfllnomembcrtn reapect of auchahare until thename

'  " .ofthetransfcreelsenteredintheHeglaterlrireapectthereof.SachBlgnoture .
^ ^ "  to such tranafer ahali be duly attested by the algnoture of one credible-   '

- wltncaa, who shall add hfa address.  <^--'.-    '..,">>i   .""-,.it ....-^,

Provided that, whereon an application In writing made to the Cotdpanyby"
.the tranaferee. and bearing the stamp required for on Instrument of
tranofor, it le proved to the latteracUonofthe Board that the Instrument of'

' mmafereignedbi'Cnbthalforthetronaferorandbyoronbehalfof'the

transferee has been loot, the Company may register the trtmMir OS auch
terms aa to indehtnlfy aa the Board may think fit.

al the dote of the aole.
IMItvefSa(neercaeflfenana<i)l.e/ocf(ui.   '•'   '     •   "
. upon any Mie arter r<)rft.|,ure „ ,urrentte or for enforcin^ a lien In

purported exercise of Urepowers Herein b*ore conferred, the Seam my'
appoint some person to execute en instrument of tranefer the ehare sold
andcsuaethepurchaeer'anametobeentepsdlntheRegttterinreopectci'
there told, and the purchaser shall not he bound to see the regularity of
theproeeedlnjt.nortotheappHcatlonofthepurchasemonejrtandanerhlt ,

.netnehasbeenenteredlntotheResisteruirespectofeuchsharethevalldlty
ofthesaleahallnotbelmpeaehedbyanyperaononanygrtmndwhatsoever,
end the remedy of any person aggrieved by such sale shall be In damages
only and against the Company exclusively. 

•^ ^ •   . '         .'' '  .
OH^tna! CtHl/tcautifjirjui^t aftores to aehaaietJenncetied eoeft tf ndB<itf
to the Company.   •   •   '      =
tSS. WhereenyehareliatllieensoldllirtlieBoardpuniuanttdtheieArtleleasnd

the ceruatate In reapect thereof has not been delivered to the Company ly
the former holder of such share the Board may Issue a new certificate for ]
such share, distinguishing it in such manner as it may think fit horn ths

, ^ certificate so ddlyered, wherein any such case the Certificate In respect of
^shareforfcltedand/orsoldlsnotdeltveredandnewcertlltcateforsulA'
'sbarvbasbcenl3sued.theonglna!certifieatetha!]betreatedascancelled"
and no claim or tltle.based on sut^t certlfieate shall be blndthfi on the

. 't   Company.• - ..     '       ,       .

n fore
ue, if any^
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Fes/oraptitunfforcwtsoUdtto
64, • No fee wth be charged >-

a)  For issue of share certificates la marketable lots.
bf  Fur splitting up, aub-dlvlslou and t;yi^>vlid^Ui"U)f stun csinnldcUj

" " ^ ,- <s- '   ture certifloatea and for spUtttng up and sub-division, of Letters of, ^
• .7  AlloUnent and splitting, consolidation, renewal into denomination

" \ * t*   conresponeimg to the marltot uoi|S of,t^ading as per Rules of Stock
••  ^xchange on concerned,  '    \^~\ __   '

• .      ~'<4 ' For Sub-division of renunciation letters of rights.
',, idl.  For Issue of new certificates in replacement of those which are old '

decrepit or worn out or where the cages on the reverse for recording

•*  <•        -     transfer have beep, fully utilised. "
I^ >     .^ For registration of any Power of Attorney, Probate or w^^b Letters of

" .   ,"'  AdmintstraUonQr similar other documents.
", „ .      "provided that in case of splitting up and/or sub-divMiorf of shares other
*^' '   "'*  thanthemsrketunltsoftradlngasdetermlned or as per prevailing Rule*

•   or5tockBxchangacBncerned,af)iearRs.a/-ttwo) periharo certificate

1may be charged.

65, Evy instrument of Uansfer shall be Jeft at the office or the Company for
registration, accompanied by the certificate of th? shares to be transferred
or if there is no certificate, the utter of Allotment thereto and such other

auUeofthetransrerworbla

, fl3,   No tec may be charg^d f^* registration of transfer and transmission.

J *         manner atjtl ^^bject ^^ the same conditions as i^ Uw ^ppucahon. tor
'-     KsglstoMtofjaf the transfer w^made 1^ tttotransferec-^
Dir^ctors/nu refuse t^ regul^r tran^fer.  -     <• *    t    . ,'*'"**

'^1, ^ubject to the provision of Section ill of the Act and Section 22^, of the
^ Securities Contracts (Regulation) Act 1956. the Board may at us. own

Hhsofuto and uncoutjpbed discretion and without assigning any reasons
decline or1 to Register or acknowledge any transfer of share^ and in

' t     ,   particular may so dpcfineinuiycssein which the Company baaa lien upon
the shares or any of them or whi^st any m^neys in reaped of the fb*rea

,*•desired to be transferred or any of them remain unpaid or unless the .
1 transfer la approved bythe Board whether hilly paid or not [not withs land^

-    '       ing that the proposed transferee be already a member) but in such cases it
__•shall, within one month froip the date on which the instrument of transfer

L was lodged vdtbthe Company send to the transferee and the transferor
t^Ctlceofthcrefuaaltoreglstersuchtransrargivlngroaaonsforsuchreusal.

-   - -The Registration of transfer shall t conclusive evidence of the approval by
the Director^ of the T^ansfer. Provided that registration of a transfe^ of •

•' shares shall not be refused on the ground of the transferor being either
along or jointly wlthany other person or persons indebted to the Company
on any a^count whatsoev^r except a lien on shares.

61A. Change |n share holding patlccn ^hould h*ve, prior approval, from the
exchange.   ••'

f^orm t̂ ^fran^er,62.  iEveiy Instrument of Unsfer of shares be in the form ?B as prescribed
under the Actor as near thereto as the circumstance* may admit and ehal^

dtththeproviaionofgecUon lOSoft^eAct.rrom.umcto

%:
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der the Transmission Ariide,   '-•,-.^':"
If theperson becoming entiUed to a share under Aracie68haH elect ~
toberegfsteredasamembcrmrespectofthesharehlmself.heshal! ;

theComponyaa having any otic to orlntereatlnouch shares, but nothing
' . JiereincontainedshallbetakentoreleasetheestateofadeceaSedJolnt^

holder from any liability on shares Jicld by hlfli Jointly with any other
person. Before recognising ^ny executor or administrator, Bdard may
require him to obtain a Grant of Probate or tetters of Administration or
other legal representation as the cose may bo from some competent Court .
ProbateortetterofAdminlatrauonorSuchotherlegalrepresentstlonupin'
such terms as to indemni^^ or otherwise as the Board in Its absolute ,
discretion may consider necessary.   t^•,„,,,' /'

Transfer^f'shares ^ftnsane, mfnor, deceased ofbankrupt itvtmk&'^
69.. Any committee or guardian of a lunatic Infant member or any pet$^n"- s

becoming enthled to transfrr share m conaequenr^ of (he death ofbank-
rupt. liuoh-eiuT ^l ^ny member uikiii jii^itui-fng p\n'U evwMbwe Hail he
sustains the character In respect of wdilch he proposes 16 act under thl*

*    Article, or of the title as the Board thinks sullleicn t may with consent of the
Board (which itf shall not be under any obligation to give) be registered as
a member Jn respect of such shares or may subject to the regulations as to
transfer hereinbefore contained, transfer such shares. This srttete Is1 *
hereinafter referred to as The T^ansmission Article',    ^

JUfffta of Persons minted to shares bjr reason <^" death e^^ *'.
7a Any Director may retain the dividend payable upon ehiu^ io which a^y -

person becomes entitled under Article 68 & 69 until such person or his ^
transferee shah become a member In respect of shares. - ,

Notice of r^JiisaltotegtstrtiitQnttf'ifan^fef>
67. ^•theBoflrdrefuse.wheehertapurai^cetheAUcieSfloroiherwISe.te

register the transferor, or the transmission by operation oflaworthe right
to any share, the Company-shall, within onenwnthfrom the date oh which
the Instrument of transfer or the Intimation of such transmission as the
case may be was lodged with the Company, send to the transferee and the
transferor or to the person giving intimation of aneh transmission as ^ie
case may be. notice of such rtAisai. „.,/^.^, -- • (

Per^o^* mint^d to shcurs by transmission,' '*        * ^      t41'*''' '"'
66,  The executors or administrator* of a decease^ member (not being one ot

several Jowt-holdersj hall be the only persons recognised by the*      Company as having ^ny title to the shores registered in die name of such

member and in case of the death of a^y one or more of the Joint-holders of
anyregtsteredsbareatbrtvorsabaUbetheonlyperaonsrecognisedby

4

'HI anjrtnstrumentoftranererwhtch the Board"^'ttet.haUberetun.edtoU.epemmdeposiUngthessn.e.

Suapenatat tiftran^^tH.'"  ;-"•-•'.• t   '''.',
6& ^!.TJ th'lmu""' tatum 1M ot the Act. lie re^^t-Mon #'i-

tr^^kn m^r be .u.^endeo at .uch ura and terauoh penooa .. th. ~"
Board may from time to time datenntna..   ,
Provided that, such registration si

iMftr the share. The
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i^"^~̂ ĵ^^'̂ i)^^^^'^>^.̂ '^P.lt9^^.^^^r:p(m^>i^o^iuli :

, member.,,  v ^ . „,

Boa^d mo^ raqutre evidence qf t^ansmission.
TO.  Every transmission of ^ ^hare shall be verified in uch manner as the

;  Directors may require, and th Company may refuse to register any suc^
i transmission until the name be so verified or until or unless an indemnity  ..
'hegivcnto theConipanywtthjegardtosuch transmission which thcBoard

H ; ast their discretion shall consider sufficient, provided nevertheless that
, there shall hot be any obligation on the Company or thej^oard to accept

Indemnity, <^'

. Right ^persons sruttled to at\ar^ under ths T^ansmission. Article,
73.   A person so becoming entitled under the transmission Article* to a share

by reason of the death, lunacy, bankruptcy or insolvency of member shall,
subject to thcprovisioosorArtlclelQ7or6ecUon20SoftheAct.be entitled

,    to the same dividends and other advantages to which ha would be enUUed
if he was the member registered in respect of the share.
Provided that the Board may at any time give naUce requiring any such

• v person to elect either to be registered himself or to trans^^r the shares and
ir the noUce is not complied with within ninety days, he Board may
thereafter withheld payment of a^ dividends^ bonuses or other moneys

1 -  .   payable m respect of the share. u^WU thct^Qb^eoMs^ts of the notice tve

f, A .been ^amphed with,
^omponu not i^^tbla/w disi egw^ of ̂  notice pu^portin^ to prohibit mgistrotion of

74,  The Qompany shall incur no liability or responsibility whatever in conse
quence of tte registering or to giving effect to any transfer of shares made
or purporting to be made by any apparent legal owner thereof [as shown or
appcortogin the Register) to the prejudice of persons having orclalmlng any

"  equitable right, title or Interest to or in the said shares notwithstanding that
i the Company may ho,vq had notice of such equitable right, title or interest
,or rwbcepurporUng to prohibit registrauonoftuch transfer, and may have
entered suchnohec or referred there to in apy book of the Company and th^
Company shall not be bound or required to regard or attend or give effect
to a notice which may be given to ;t of any equitable right or interest or be

-. -      under any liability whatsoever for refusing or neglecting to do so. though U
/ _,.,      may have been entered orreferrcd to in somebooks of the Company but the

-,        Company shall nevertheless be at liberty to regard or attend to any such
i  iiatiw and give effect thcrctq tflhc Directors *w^ to think fit.

^fotrcuisferio person q^ unsound,'-•38* *' No transfer sbsObBm|dc t^ pqn^n.^Cunsoundmiqd.

U'thcpcxonarprcaldthtelccttotj^î a^ '̂Uib*r^,litUaU.fceati^
hia election by executing n instrument of transfer of shares.
^ll the limitations, restrictions, and provisions of these Articles
relating to the right to transfer and the registration of transfer as
aforesaid as if the death, insanity, ban^ruptcy or insolvency erf the

ddthtl^oftrRnsrerwercRi^nedhylbat

deliver or send la the Company s^fioUce t
stating that he so elects."^"*"'   '^

iifJiM""
'F
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,warrant,
18)  The Company shaft, onaeven day's written notice, return

lted share warrant to the depositor,,

Bearer qfsluxm uxnront shall not aitortct at vole at the meeting.^'
80, (1)   Subject as tieretn otherwise provided, no person shall Ss bearer of*

share wnrraftt.algnarequisiuontorcallingftmeetingorthe company
,. orattend.orvoteor^terctseanyotherpriviiegecfmemberotifieeting

oftheCorapa ny or been tided torecefveanynotlces from theCempany.-
13) the bearer of a sltort warrant shall be entitled m ail othir i^apecto to -

the same privileges and "advantages a* If they were named in the
Reg'ister ot Members as the holder of the shares included in the

warrant, and he^haltbe a member of ihe Company,    ,,

8h ^he Board may. fronfbine to lime, make rules** to the te^nis on which (U^
if shall think fli) anew share warrant or coupon mbe

ThebeBrerofasharewarrantm&yatanytliua^epositthewamtnt'Unr
office of th& Company, and So long as the warrant remains so
deposited, the depositor shall have the sdrde right of signing a
requisition tor calling meeting of the Company, and of attending and
votlngandcKerclsingtheotherprlvilegeaotamefflrberatanyineeUng
held after the expiry of thetwo clear days from the time of deposit, as
if his name were inserted m the Reglster.ss the holder ^f ^ie shares
included in the deposited warrant,       ,,

orsectlon 114 and 1 IS ofthe Act, and accordingly the Board
may in it* discretion, with respect to any share which Is fully paid-up oh
application to writing signed by iheperaon registered as holder of the share,,

i and authenticated bysuch evidence (if any) as the Board-may,' from time to
time require as the identi^^cation otthe person signing the application, and
on receiving the certificates (If OnyJ of theehare, and the amount or-stamp
duly on the warrant and such toe as 4he Board may from time to time <
require, issue a sharewarrant.*,

I-

SHARE WARRAHT TO SBAMtt •'

!**** qfth^Sha^e warrants.

ribleanddirect the amounts ofstockshatt be round edoiTtothenearestRs. l0/-wlth

bda. sttheir discretion to waiveufih rules in ^ny particular

of such interests!*) tbesame manner as andsubject to the am regulation* V -.
under which sh^res with Company's Capital may be transferred, oras near
thereto as ctrrumstance* will admit and the Director's may from time to

^     registered to ahy ouch register the instrument of transfer shall be In a fr

t  '   "   be approved tgr'tbeBrd.  ^.  C .̂n  W*

to apply to clock.
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^ebei^ures. ^onds under die control of Vi^ Board.
87. ' ^ny ond? "or debentures or other Bc^uriUes issued or.fr> be Issued bythe

Company, sh^ll be,under the control of the Directors who may issue Uiem
upon such terras and conditions and in such manner and tor such consi-.

i"' •      deration as they shall consider to be for the ^cneQt of the, Compa^y.

'Condi^ions o{\ t^htRh moftsys mct^ be borrouied by die Directors.
63.  The Directors mayWise or aecurethe repayment of such sum or sums Is

,t    ,^ ,'*  such manner and upon such terms and conditions in all respects as they
think fit and In particular, by the issue of bonds, perpetual or redeemable

% <^ ''" ^.debentures or debenture-stock or any mortgage, charge or other security
* \ ' o^ the undertaking of the whole or any part of the Company, both present
. % ,and future, including its uncalled capital tor the time being or by giving,
"̂ accepting or endorsing on behalf of the Company and promissory notes.
1 ,    bills of exchange or other negotiable instruments and no debenture shah

carry any voting right whether generally or in respect of a particular class
',     of shares of business.

, t, t   stoclta. book debts and other,^iQvablc properties.



^<^^i^^^i^fe^^..^i^^^
j^|^^|?M^^;^s-^^.!

Save as provided in' O9^m:i<^^tHi^^&aii îtJ^^^tS^^^^
je registered unless a proper lnstrumentbftransfe^ duty stamped •ahiffZ^'f-

.;. executed by the toansferar-;ha !i '̂iifww Jbd*l^;deBvenW-i|,.^h|^^;;
; ^Company toge^er with thecerti^Catobf P^j^^^tHt^^^r^*'^ î̂

-e^^/^^/^^f to ra^ier iron^/^^'^J'• ^^^ '•>1!" "^^^':
_ if theBeafdfefuae tore0tix^'tr^^^^^^iî ^t0^^^k^p^^^

.,. ;i ff'hattwjthmonehwnjhfromtft^^
^^;'-^^^'^s lodged wilh the Comi^hy,;*^

•̂ ^^^^.^^fany'Direc ^̂or'anyo^^
^?^', - :-' ; i'"-̂ : ^ payment of any sum^  preliminaiy. due 'foom 'the^ Company,, the Hoard 'majri' ^f •

!ik^ ^^;̂ ^-. .-;-I<^ecute of .cause to be executed any mortgage, charge or security over o^^^ ^^^^^^^
^%^^''•  \ffccting the whole or arty part"of the aasetoof Uie sCompan^^ty way^^^
^^^^^^lndohnity'to secure the Director Or p^^" 'ib^^^neU^bl^.^^^'t t̂fi^' •

•^^,-^1; ;̂ e'Dlfectbi^!^may''i^lve^dep^^^';6rt^*^
,̂ ;-"-'C^| .̂'bearing interest at such rates as th^ may decide andflb^'a^d'^^chmay '̂i;)-!. .
'^^'̂ &i?":̂ *I^Mlde Paya^^e miUity;-;<jtMBrJf^r.1 ' "haif-̂ ^ty^ye^Iy^UbJ^^lhi^''^'

^' :^^h^^irtt^wf i^-^(fdir^f^
^ 96, The Company may subject io'tH* p^Svlaioihi of Section 3OS^ Of tfte^^^t'fttty^
^.^^^. ^^terestonsomuchofUtoShii^ '̂eapitoffleiafof^^
if;'if .̂^^issued'for^'thV'p'Ufpose of raising money to defray "thc' .'cpcnscs'! ibf.the^^
iT^-'-'^^bnstrueUon of ^hy" work'of'b^iilding^r the p^rrafo^'o^mty'pJi^i f̂'which^,!;
^ {^^cahnot't^^^n^^deprpntobia^a^^g^p^1^/;^^ ":.K5^ ^^:|c^-^;..-.

"   De^^oation of Po^er*.    ' '  /''' ^ ' , .       ',     f   -
•' , 00.  If any uncalled capital of the Company be included in of cha^ged hyapy

mort^a^e or other security, the Board may, by instrument under the,
-sCompan^1̂  seat delegate the power under Section 282 of the A to the*

,,,  person in whose favour such mortgage erseCarityi* executed oranyother'  ,   person in trust ^^r him^...

otdtswmt#te-io^^ft#^edttl^Jrtyfli   " '"    ^
Any db

'*•,+'
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^
. The Company shall comply with the provisions ofSecUon 188 ^fUie Act as

..tofiivUignoU
' of member.

^  ^fy General Meeting,
' (h) The Board of Directors may If. deemed IR and proper, pospone any

. GencralMeeUngalr^aiJycaMed.andmayholdihosameafrcshbyissue
" ^ - of proper notice.

Contents w\d Serv^c^ <if nodes.
^ ^  (c)  Notice of every meetin^ shaft be given to the members and to such

other person or pei sons as required and la accordance with Section
'  \      ,  i?2 and 173 of the Act and it shall be served in the manner laid in
• ' .' I " '   SecUon53ofthsAcb' •w

• As to f ommisston to pfos notice.
89.   l)  the accidental Commission to givonouceofanymeeUngtoorthenpn-

rcccipt of any such noUce by any of the members or other persons
entitled to receive such notice shall not invalidate any resolution .
passed ^it any such meeting.

03.   (ft)  The Board may. when ever it thinks m. coil an Extra-Ordinary General
Meeting, if at any tlnjc there are not within India Directors capable of

'I'  . * *'      acting who arc sufficient in member to form a quorum, the Directors
.  **present in India may caji an Extra-Ordinary General Meeting m the

some manner and as nearly as possible as that in which such a
meeting may be called by the Soard, ^ .

Nodes oTMeettng,
ft)  Saveas penrdttcdundar Section l?i(2) ofthe Apt. a General Meeting

lthtll

Every Annual General Meeting sha^l be called Tor a time during
business hours, and on such day. not being a public holiday within
the meaning of ^iegollahle Instrument Act. as the Directors of Uut

^iGoinpany nmy from ump to time determine and it shall be held either
as the Registered Ofllce of the Company or some at other places with
in the city, town or village Uv which the Registered Ofllce of the
Compa^y is situated.

19-<-  -   ^    "

AT GENERAL. MEETING

WhenAnnualOenerolMeettnptobeheid.'**
I.- 87. aj In addition to any other meetings, a general meeting of the Company

shaU be held wilhfnsuch Interval as Is specified in Section 16611) of
the Act and. subject (o the provision or Section 166(2) of the Act. at
Such times and places as maybe determined by the Board. Eachaucb

'general Mcetingshall be called an "Annual General Meeting "and shall
be specified as such In the notice convening the meeting. Any oiher
meeting of the Comp^^y shall be called an Extra-Ordinary General



A^ioumments ^f the General Weeftrtps ami b^tness fi
108. fa) The Chairman of a Oenrral MCetingmay adjourn the same from time-

to time and from place to place, but no business shall be transacted
atany adloumedmeetlngothcr than ihebusblessleftunfinlshedt the
meeting from which the adjournment took place, When a meeting Is
adjourned  shaft not be necessary to give any notice of an adjourn- *

~  ^ment o^ of the business to be transacted at an adjourned meetin^ „ -.

Notice to be gtoen twftem a meeting to a$oumed jarmore ^^uSrt 30 datts> •    .
(bj  Whefe a meeting la adjourned for thirty day* or more, notice of the

adjourned meeting shall be ^^* as m the case of ortgCna^ meeunffi.

A declaration by the Cft^irtnan'that thereaolutioii'hda'oh a s
been earned unanimously or by particular majority or lost and an entry to (
that effect in the minutes shall be Conclusive evidence of the fact without
further proof..      ,.  ^s •

not present, themeetlnglfconvenedupon the re^uisition of members shall
.^   bedissolred,butinanyothercsse.itshallstandacUournedtothesameday

m the next week at the same time and place, and, if at Such adjourned
•         meeting, a quorum be not present, those members who ore present not

being less than two shall be a quorum and may transact the business for
' which the meeting was called...^'• <

-*   - ..  *         ..^"^otea by shoto qfhCfndsccrwf co^ftnp uote by Chafrmon.      ^ „    •
105. EveiyqucsUonsubmlUedtomeeUftgshaftbedeclded,lnthOftrstlnsIanceJ

t^ashowofhandaandlntheeaseofanequafttyof votes, whetherona1
showofhandsoronapoll.the Chaltmanofthemeungshailbeenlrtledtb
a second or costing vote in addltionto the vote to which he may be entitled ^

'

yj^not be present within fifteen minutes after the time appointed for holding
such meeting or is unwilling to act, the members present shall choose
another Director as Chairman, and If no Director be present on If aft the ,-
Directors present decline to take the Chairmen thememberspresentahaii '
choose one of their number entitled to vote to be th Chairman or the
meeting.^* -

103. The "Chalrrohn or the Board shall be entitl^d to "ta^e the chair ^^'eveiy^
GiealMtinIfthbhChlf

QQf&esoitiUona,
- J02. 'Anyactorreaoluuonwhich, undertBesda^idesorUw^Mitpermittedor

re^uired to be done or passed by the Company in General Meedng. shall be
. ' sufficiently so done or passed I^ effected by en Ordlnaiy Resolution as

denned In Section 1S0EI) of the Act unless either the Act or the Articles'
specincally require such act to be done or resolution to ba passed by a *
specffiem^jort^r or by special resolution a* defined In Section jefltsj of the

*""^• *h ^e inoM^'ht * General Meetmg of the-Oompany
• touts*  Quorum or members Is present at the time when the meetin^

proce^ds to businees, save as herein otherwise provided, rive members
*)int*e^^p^hUbth



Vottnp fitght* o^ Pr^ferential Shareholders.
t ^40. Except as conferred by Section 187 of the Act the holder* of Preference
j '        Shares shall have no right. Where the holder of any preference share has

^ a right to vote on any resolution in accordance with provisions of Sub-
fS - Sectlon3oftheSectionl87oftheAct.hlsvQUiigrightonapoIlasthebolder

ofsuch share shall subject to the provision of Section IBS and Sub-section
]"    •   (2) or Section 02 of the A^t be In the seme prDP^rtih * th^ Capital pald-

.•   -•   up e^uity ca^ital.of the Company,

tt Company u a member <^f ihf Company,  l
^icre a Company or body-corpu^tc (hereinafter called "Member
Company") Is a member of the Company a person duly appointed by

lidh(ie7rthAttuh

it#

( (^sfph
.on the resolution on which the poll was taken. On poll, a member
" ,,   >    entitled to more than one vote orhia proxy or other persons entitled

to vote for him, as the case may be. need not. if he votes, use all his
•    '      votes or cast in the some ^ay all the votes be uses.

-\* V-*i^^. -, Tbedemand Cora poUaball notprevent the meeting from transacting
^•-tJ ' ~         any business other thfi the business Jh respect of which a poll has

t. been demanded.

r „  ,   yOTESOB" MEitUERS
vote^ ^f members,'
'109, SubjecttoanyrightsofrcatrietionsforthcumebelngaUachcdtQ.anydas*^

ordasscs Of shares;
-T.    la)  ^^ o abow of^anda. every memb^r pteae^t in person, abafi have one
,vote; and
;*     $0}   On a Poll. thcvoUngrighls.of(memb^ra ahafib^as laW down taSecUon

; *     lS7^th^t '  " •

,t   ^>)

If a poll la demanded as aforesaid it shall be taken forttvwith on a "
^u^tion of adjour^ment or election of a Chairman of the meeting.

Ihedemand forgpoll may be withdrawnat any time by the person or
persons who "ladf the demand.
Whews poll is to be ta^en, the Chairman of the meeting shall appoint
two scrutineers, at least one of whom Shall be a member (not being on.
officer, employee of the Company] present at the meeting, provided
suchamemberjsavafiable,andwfiUngtobeappQinted.toscruUnise
the votes given on the poll and to report thereon to him,

Whal is w beetXdenee qftiw pasting <ifa resolution ^ther* poll not d
107. At any General Meeting unle^s ^ poll la (before or on the declaration of the
,, 4    ,reuH pf the voting on any voting on any resolution and on the ahow of

handi] demanded by the Chairman Of by at least Ave ^ember* preaent in
i^ person prby priMQ^ or by any member or member^ present In person or by

',f proxy and having not leas thanone-tenth of total voting power In respect of
( ^ ;there*gluUon orby anymcr^ber or members preaentinj^rsonorbyproxy

•t'and-holding shares in the Company conferring a right to vote on the
resolution being shares on which an aggregate sum of not less than fifty
thousand rupees has been paid up, a declaration by the Chairman that a
resolution has been carried unanimously or by a particular majority or lost

'"'    or not carried by opartlculnrinnjortly.andan entry to that ̂ ffect in the book
,    containing the minutes of the proceedings of Uic meeting of flic Company

shall be conclusive evidence of the fact without proof of the number or
^ ..   .proportion of the votes recorded in ^avour or against tha resolution.

31
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Vottnp ri^hts on s     j
114. No member not present In person shall be entitled to votedhaahotyof

hands, unless such member is a Company or corporation present by prt̂ ^v -
or by a representative duly authorised under Section 1S^ of the Act, in .
which case inch proxy or represents five may yoteon the show of hand^ as*

,    tfhewere member of the Company,•4 •*!^-

yg
' right of vote under this clause, the Chairman of the meeting may elect in ••

his absolute discretion any one person and wfli accept his vote.  ,, t *„-,; -

Company.
(b) Where the President of India or the Ctn^rnor of a Stater Is a member-'

of the Company, the President or, as thecoaeroaybe, the Covemor „
*    may appoint such person as he think* fit to act as his representative "

at any meeting of the Componyand such a person shall be deemed to -
be a member of the Company and shall be unthled to exercise thesamo
tights and powers, including the right to vote by proxy, as the >

" iPresident or, as tho ca^e maybe, the^Co^njo^could exrc!SB*Ha^
<1.^  member of the Company^"*'

vow byJoint-holders..  . ^„ w,  , .tt^^j
112.Where there are ^oiht-reglstered holder* of any shares any drte of such

person may vote at arty meeting either personally or by Proxy in respect of
such shareas if he wereaoleJy entitled thfcrcof; and if more than oneof auch
Joint-holders be present at any meeting either personally or by proxy then
one of the said persons so present whose name stands first in the Register^
In respect of such shares shall alonebe entitled to Vote in respect thereof .
Several executors or administrator of a deceased member in whose name
any share stands shall for the purpose of this Article be deeftied^jolnt- ,
holders thereor.   (-' . '- -" •'"''    * "a-

Votetnrespectnfdeceased, tnsok^nt&,minwjnen^ers.   .     ^\^ 'I3"'
113.Any person entitled under the Transmission Axticle'68 to t^ansfer'̂ ny

shares, may vote at any General Meeting in respect thereof in the same
manner, as if he were the Registered holder of such shares, provided that

.   at least forty-eight hours before the time of holding the meeting or
adjourned meeting, as the case may beat which he proposes to votehe shall
aatisiy the Directors, of the right to transfer such shares, or the Director

'  shallhaveprevlouafyadmulcdhlsrtghttavoteStsuchmeeUngiftrespect-
thereof.ifanymemberbe aiuneUcidiotornort-composmenUshemnyvote

^ "      ' whetheronaehowofhandsorstapoUbyhtstftimmlttee, curator, boms
orothcr legal curator and such last mentioned persons may give theirvotes
byproxyonapoll.lfanymemberisamlnor.thevotelnreflpectofhlsshare t

bftfllh '

pypdutonatthflmeeting of a copy of auch resolution duly signed by the one Director'
of auch member Company and certified ^ty him a * true copy of the
resolution ahali, on production at the meeting be accepted by the
Company as sufficient evidence of the validity of hie appointment.
SuchaperaonshallbeentltlcdtoexetcisethcBamerightaandpowera,
including theHghttovotebypr^o'OiibehalfofthemismberConipany'
or body corporate which hit represent*, as that member Company 6r
body-corporate could ^xercise if It were antndMdusf member.

-•>,, -• *      .4**new^of Comp^ny at a meeting of the Company, ahafinot by reason
<^*uhplttbdmedtbdd

'V
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No objection shall be raised to the qualification of any voter except at
LhemeeUngoradJournedraceUngotwhlchthevoteobjectedtalaglven
ox tendered and every vote not disallowed at such meeting shall be
valid for all p

1, <Ng member shall be entitled to exercise any voting rtghta. either personally
or by proxy, at any meeting of the Company in respect of any shores
registered in his name on which any calls or other sums presently payable

' by bimhave not been paid orinregard to which the Company hss, apd has
exercised any right of lien.

or rejection aj uotee.
Any otgecuonas to the admission or r^iection of a vote, on a show of
hands or on a poll mode in due time shall be referred to the Chairman

H of the meeting who shall forthwith determine Jthe smdj.ajid such^
ddlhlibnt^  and conclusive.

t ^^ î$tfTrtiMnt,apjpQtnttM prox^ la be in wittî g.
x li^. Thejnstrumentofappoinyngapro^o^a^^oWwiting, underthehand

, ^t the appointor or hi* attorney duly authorised in writing or. If such
sppohltor la a body corporate under its common seal or the band of Its
attorney duly authorised, A proxy who la appointed for a specified meeting
only shall be, called a special proxy. Any other proxy, shah be called a

, , ^'    general proxy,,*

.Proxie^ to be dep^sited at the CUflc*.
'u$. The instrument appointing a proxy and the power of Attorney or other

authority Uf apy) under which Jtla signed or a notarial certified copy of that
power or authority shall be deposited at the office not less than forty-eight
hours before the time for holding the meeting at which the person named

,   la the instrument proposes to vote, and in default^ thelostrument of proxy
'   *" shall not be treated as vahd.

When ixtfe by proxy valid through Authority revolted
1X9^ A vote given Inaccordance with the terms of an instrument of proxy shall

bo vahd notwith^tanding the previous death orinsandy of the principal or
revocation of the instrument or transfer of the shares in respect of which.

• -•^  * ^ the vote Is given, provided intimation in writing of the death, insanity
, . ' ' revpcaUonortransferahallhavebeenrecelyedbylheCompanyattheoi^ce

before the meeting provided nevertheless, that the Chairman of any
^,    meeting shall be entitled to require such evidence a^ he niay ip his

discretion thinkfltoftheduecxecuuonofanlnatrumentofproxyandlhat
the same has not been revoked.

f^om of proxy.
120, Every instrument appointing a special proxy shall as nearly as drcum-

"  '   stances admit, l^e in any of the fojms^as set out ip Schedule IX to the Act,

,1 J,  On a poll, voij^s may be given either personally or y p^ r m
-^Xa Company, by a repref enttUve di^ly auUtlsd a aforesaid.  *

Appoint^ent of Proxies.     "•
, IIS. Any member of a Company entitled to attend and vote at meeting of the
iCpmpony shall be entitled to appoint another person (whether a member

or npU, as his pnQr to attend and vote instead of ^nmseU but the pr^gr ao
appointed shall not have any right to speak at the meeting and shall not be

\       '       UUdtt

"hare--

fCtln-

\iny*
same ^^

• UCh;
thcn.^ •

pater.

^EW
Atjve' ^

?\ •

I'
U -•

atthe
•actor
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b)  Any Trust Deed for securing debentures or stocks may If to arranged
provide for the appointment from time to time by the trustees thereof,
by theholders of the debentures erdebtmtuife-stoefcsofsome persons*. t^f*

, to be Director of the Company and may empower such trustees or^ i'
. holder of debentures or debenture-stocks front time to time remove    L

' f.* anyDIrectorBoappolnted.TheDIrectorappolntedunderthlsArticIe"'
is herein referred to as *The Debenture Director" and the term,^.^ ^

• ' M  ' "Debenture Director" means the Director for the time belngtooHlce,. t -,
urtdertiilsArtlcle.'IheDebentureDirectorshallnotbaboundtohold ,lH ^
any qualtiicauon shares tuid shall not be liable to retire by rotation o^  '^

•   removed by the Company. The Trust Deed may contain such ancillary '
^  ' -,,     provtslonsasmaybe arranged between the CompanyandtheTrustees    '

and all such provisions shall have effect notwithstanding any other '* "** *
provisions hereiii contained.  "    ^*    n,.        *"l

App^intment qf Dir^ctor* qfth* Compann and proportioh:  ^f thos^ taftonwlnsbp  - -
rotation,(* t
126. Notlessthantwo-thirdoftotalnamberofDlrtctorsoftheCompanyshalh-^ h^"s

a]    Subject to the previstcinsoftheAct.bepersonswhoSa period oCoffice
Is liable to determination by retirement orOtreetorit by rotation; and I">SK

tforprotatfohalDttecton." '  . .,  .' ^• -      ^*•      **"1
123. Subj^ct toUieapprov-IofLheOovemmentunderpt^t^torworSectlon263    •

of the Act:—,. • • "•;  •
4^   While any money remaining due iy the Company under • by vtrtii^
-     or any mortgage, hypothecation, pledge orotherwlae or underwriting :->

agreementa executed by the Company In fiirour of the Goverament .   . -
Central and/or State and or of the Induatrtal finance Corporation of ... ^
India. Induatrtal Credit Corporation, We Insurance Corporation of

"  .  ',  •'n<I'at)ranyotherCorporatlonponaoredbytfaeCovernment.Central - * *• ,
or State, and so long as the loan and or guarantee given by the skid  '
Government/Corporation in respect of financial commitments of tfcb *

"*,  Company remain outstanding the said corporations aha!! be entitled *    /,
to appoint from time to time any person or persona to be their" I ,",
nominees as Directors of the Company, "Iher Dire^tors ao appointed'

'  •        shah have the same powers and privileges as other Directors Of the    ;„
Company. Such Directors appointed by the said Oovernment/Corpo*      *
rations shall not be required to posses unyqualiUcatioji shares and the   >
pro^^slonsofArtlciesofAssociaUonastoretirementofDlrectorshail' ^'.•*
not apply to them, The said Director shall hold office at the pleasure ,'
of the said Corporation who shall have the fidl power to remove all or "'" -

' ^  any Of Directors appointed by (hem under this Article and to appoint  <•    X,

any others in his or their places as. and ^hen.the^ shall decirf it   ^
necessary. Such appointment or removal shall be bynotice In writing >^,

^/  to the Company,.'^,-.  "^ „""-* 7  -**  ' -

1, JagatSinghDugtr  *^
4. AnltaDugar. ,

mere than twelve.   „,,••-

'Mimberq^Directors.
123.- Until otherwise dmined by tb^ Coa^paliy in'Gerî d Mtotihg. th

^
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^|i^ectore.iedriofehoWw1^!<JiKlil/iltfon shores;!'^;-., :^'"-!'..'••'': '^''^.'-̂  •;;." "^sr~;-: '"!
R^|^'"'̂ or A-Director-need;1  tu^^hold any ahsrcto^ the C^i|ipanyin;hi8 name^> his •;

l^^^%^^^yfo.ficaUt)n, but nevertheless;:shallbp^cpUUcd to' attend,' speak and^ <:;,
i^fe^^ /- ^presldeat^^^gfiocra|ih^t^ofih^f^^mPBOyandat^nyse(>'^^ !̂hl^^nA/>^'
|i''::;|^"^^."ntU^holdera'of^y. 1^a**ofel^*.in.^^ivi.   .""",.

gi^fiknnitoerflttonftfDiJ^ejEprst^^'.i': ^'ip~'', '""''^"^'̂ vi'V^^'-' ^-""^'''̂ ":"- ';'̂ .-;:- '•4^../%
i|>;^1,i^^^.k'yAj^a..other^a"deteitn^

||?ff^^•:^l^t taay be decldedby Board or a Committcethereofi attended byhitn.'Iht.
fV;i^K^^pî J9^; >^I3f .^hw he paid, M i^e experti^^ as de^dfd by.^h* ^Board ^^ oa:.i^,

^|I^^f^^^in^^^l4iiic^^|^i^^
I'^Expsnses.is/Di^etara^,;/>^•'.-">^••-.• . - •^''•" *.'"^Vir",!"• -./ :./'"-;;    ' ^ ^;^,,/>

i||,;^0^^';^.s^itfon to^e^^^M^^^
!fi!ij^|| :̂ :i ; - '^-here^f,:Dfoec^ra may be paid all reaso^tb'c travelling, hotel andbther^!,.
"^^'f:''1"' •''.; ei^enses in atteruitog and returning from ihe meeilngs of the Board of .
t^'.; J|^l^J;lDireqtora or any Doth^^tt^ ^^wrepf wti ta^co^h^^^^dn^fdih ^to hustoess .o^ -.

^L^;;^4Qd .̂|toinuneratfoh^rf^Wfo^9- '-- ''•^.'••^:''''',••:'.'•<.*'"'•' •. ' '•' -'"' '^ :\. V"'-::-:.
^|:^j|: ;,J^^^uiy ;̂ip SccUons'l^B,- 3p9^'3l6;nd.-3'H uf ih^ A^l^'lf.airy ^Director or.^*
f~ #^^^piractora be^og w^^h>g,:5haU b? C^d^^d^u^d;i>,to p^^orn1 e^toa service orfo;;'
j^-^lr^^'irnake .any special exertlon;ln gofog or residing pu^ide .the office for any of* •
^f^r^ :;f'-:^"*--"the'purpoes':pf,theCompaiiyoritogivtog special atlcniion to Uicbuolncas
f I^^^H^^pf ̂ ha^Co^ipany.:.the:aear^"insy remui^erafosuch Director either by fixed,;:,

f^r.̂ .l^|^^*-;^by;^^

Bccordlngly:h"ttsahailnotrequireany<iuaa
vacate office If and when the absent Director returns to the state In which
meetings of the Board arc ordinarily held or the absent Director vacates

> Alternate Directors-12^,' Subject to the provisions of Section 313 of the-Actor any statutory
, .   4 nwdjUcations thcreoC the Board shall have power to appoint any person to
i     k net as alternate director for a director during the letter's absence for a

period of notless than three months from the state In which meetings of the
•^'^    Directors arc ordinarily held and such appointment shall have effect and

i ^     such appointee, whilst he hold office as an alternate director, shall be
>  entitled to notice of meetings of the Board and to attend and vote thereat

iliualificaUQnndshall''tp6oracto''

rto appoint addi^ional Directors.'  '
- X3&, The Directors shall have powers at any time and (torn time to ti^e, appoint -

any other person as a Director either to fill up a casual vacancy or as an
,'*"-"' addition to the Board but so that the total number of Directors shall not at

"any time e^ceed the maximum number fixed by the Articles. Any Director
•> *       so appointed shall hold office only until the conclusion of the next following

^uj^^*d Ocncrai Meeting of the Company, butahollbeeligiblcfor re-election

Increas^ w^toc^^asemimberqfl t̂osctorf,
127. T^e Company in the General Meeting may subject to'provisions of
\ ^"    .Articles USandScaion299ortheActbyonliiM^ynwolutlonijRcrf^S

; • reduc^ the ntnnber of its Director*.       1. ,

ppoiRtw) by





cop^i
^ted

i" .̂"f.'S -s

"  '    sppointedi or

,(toj    he to not-d^oWled of is dlsquall^al far uppolnUucnUor

'livj     a resolution, whether special or ordinary Is required for his
appointme^t or re^appolnUc^nt ̂ n virtue or any provisions of
h~\

' Vacancies to be Jilted in Annual C&nerai Meeting.
138, to)   At an Annual General Meeting t which a Director retires by rotation

the Company may CU up the vacancy by appooung the retiring
^  .  ^    Director or some other person thereto. If the place of the retiring

',  " DirectortonotsoQUedandthemeettoghasnotexpresslyresolvednot
, , •       *"    toflll the vacan^y, themeeUngshall stand adjourned till the same day

J   -.    ^^, in the next week, at the same time and place, or if that day tea public
^"   •    ,    . holiday.tiUthencxtsucceedlngdaywhichlsnotapublichohdoy,at

t    •        the aamo^toie and place-   ^ ^

'•'.    (W - IfattheadjoundnweUngaltheptoceof the retiring Director to
4,    notflllcdyp and that meeting ateohas not expressly resolve not to fill

up the vacancy, the retiring Director shall deemed to have been re-
'   appointed at the adjourned meeting, unless;

*•       (1)"    at that meetingr abtho previous meettog a resolution for the
. '  , •re-appplnUnent of such Directors has been put and lost; or

to)    thereUrUig Director Has. by anotlce in wrlttog addressed to (he
''   *CU^^^^unwUU^gafMtDbeM{

•.    ^b)  whereanyappcalorpeuuonteprcferredwithtotbethlrh'daym
,'j    •-"       afbresaldogalnsttheadJudicaUonsentenceorconvtottonreauU-

tog to Jhc sentence, until the ^plty of seven days &om the date
,7on which such appeal or petition to deposed of; or

]t. 1c) where ^ithm the seven days aforesaid. ajty further appeal ©r
J  r^'petition to preferred to respect of the sdjudicaUon. sentence or

t * 4     """"      'conviction and the#ppeI or petition, if allowed, would result in
', * -'    -* '"' the removal of the disqu^lification, until such further sppeai or

• *^    •petition to disposed of. ^,

Directors may he Dire^tors qfCompontes pmrnoted by tfw Company.
136. A Director ©^the Company rosy be or become a Director of any Company

promoted, by Uds Company or to which U may be interested as vendor.
Shareh^lder or otherwise, and no such Directors shall be accountable for -

1 '*"     any benefit* re^eived as ^Director or member of such Company,

r. t  Co^Wtons tputor u^ifch Directors may conimct wuti the Company.
^37^/Subject to the pfpvlslons of Secflon 297. 299 to 301 of the Act, a Director

f shall not be disqualified horn contracting with the Company cither as
*\"!J ' vendor^ purcha^er or otherwise for goods, materials or services or for
\t    ^nderwriting the subscription of any share* to or debenture* of the
,'!     Company ̂ er shall any such contractor arrangement enteredtoto by oron
' ,,.  ' behalf of ths Company with a rela^ve of such Director, or a firm in which

*kwch Director qr relative u a partner or with any other partner to such firm
or with a Private Company of which such Director Is a member or Director

*•  ,  i  be void, nor.shsll any Director so contracting, or being such member *o
;,    7 ^ interested be liable to account to the Company for any profit realised by
.  s.    auchcontrectorarrangementbyreaeonofBuchdlrectorholdtogthatof^^^
,    ,  or of the ^t^uch^y r^l^W^^ thert^y establtohed.

!APPOINTMENT* REMOVA^ & ROTATION OjFI
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AteveryAnnual General Meeting one-third ofsu^bDl^Ctofforthe „
time bdng as sre liable to retire by rotation or. If their rminber Is not
three or a multiple of three, then' the'member nearest to one,-third -

i . ~t^ v 'l ^" *bab retire from office. The retirin^ Director shall retain his office
''''*   ' until dissolution of meeting at which his successor is elect^d. Ao ex-

office Director shall not be liable to retire by rotation within the
••       i.      , meaning of this Article.   "t   .-   ^^^-^
',  ftf^  ' The Director so retire in evet^ y^r shaft be those who have been

^   longestinofficeatnce their last election, but aa between personwho
\ become Directors on the same day, those to retire shall unless they

~<- T^  ' ' -'otherwise agree amongst themselves, be determined by lot.   ,f

142. 'AwtirtngDire<rtorshall4beeUgiblef6rre-election, ,,<  ^ ^••^'l  . "

- When eaHdfdate^br Q^lce qfDirector muitpffie'nofrce.   *     " *.?*.,' ^"> •"*
l'43. No person r^t being a rearing Director shall be eligible for election to tfres

officb of Director at any General Meeting, unless he or some other member
Intending to propose him has. not less than fourteen days and not more

^,, than two monthaberorothemeetlnglcftatthCofficesnotibemwrttingduly
„      slgncd,.signifyinghis candidature for the office of Director or the intention

of such member toproposchihtss a candidate ^^^r that office, a* the case
maybei\ ,

PftOatEDINCa OP DIRECTORS   .'*''  ,fj . •"   *

Meetoyjs^fDinjctoni,'  ^ \\"   ,"'  ,  ^      -     •• • ^
144. fa)   The DirectorsTin^y meet to^ether for th'odesfji^tchof feusidels, and
, .' mayadjoumandc^herwiseregulartthelrmeetingsand'proceedings

J^      as they may think fit'" *^~^  ,,•^

The Chairman. Dirrtr or any Officer authorised by the Directors "
^nisy call ame'etlhggfthc Board of Directors. ^    ^ '    *

141. (al
„ x ^. /

139. The Company may. eubjedt to theprovistoh* of Section as^^t^e Act by
- O^dlna^^ReBoIuUonorwhlchapecwtnoUceacc^^rdmatoSecUonl^Oofthe

,- ,  Act baa been given, remove any Director before the e^piry of Wa ^ood of'
office and may by Ordinaiy Resolution of which special notice ha^^fcen.

^ '    givemappointanotherpersoninhisstead. A Director* so appointedWtaK
hold ofnceuntilthedateuptowhlcHhis predecessor-would havehldomee\
if he had not been ao removed. If thevacancycreatedbytheremovaiof* •
Director under1  the provisions of this Article is not so filled by themeetin|
at which he is removed the Board may at any timc-thereaHe ,̂ 1111 such*
v^cancy under the provisions of Article ldO.

Board mauJlti cxauat vacancies.      . ^t / k, \ "' ** "   -*, >
f 140. If the office of any Director appointed by the C^mpany in Oeneral Meethig

is v^cated before his term of office will expire, ti^ the normal course, the
resulting vacancy maybe filled by the Board ata me^ting of the Board, but
any person so appointed shall hold office only upto the date upto which the
Director in whose place he Is appointed would have held office If It ha'd not
been ao vacated, provided that the Board shall not fill auch a vacancy by ,
appointing thereto" any personjwho has been removed froip the office of
Director under Article 13tf.   'r,, •        '•

- -  28^*^

(ioSub-BfeeHon(2)^Seeuon^63onneArt^^
applicable fifthe case.  ,  ~. ',      •   ,



150.' Subject to the provision of Section 293 of theAct.theBoardmay from Ume
o , to time delegate any of h? powers to committee consisting of such member
'-. ' < or membera Of their body, managers and other oQlcera of the Company as
^1:. ^. It may think (It. and may from time to time revoke such delegation. Any
%i\i~ .̂ ' ccMnmittecaofonnedshaU,tnexerclseofthepQwersaoddegated.conform

~;^^. to any .regulaUoha that may from time to time he imposed upon it by the
- rj-i-^ Board^ ^ThemeeUngsand prftcecdinflsofanysuchcommlUce.consisting

•->^^, -, -tX two or more members shall be governed by the provisions hereinafter
i  h,-* jeontalned regulating the meeting and proceedings of the Directors, so far as
r ^.. ^.cbesameareapphcabietheretoandarenotsupersededbyanyregulations ,

„' .m^de t^ the .Directors under th^ Clause.

* ^^ the Board Wetlnps,  ..A meeting of Board at^hlch % quorum la present shall be competent to
i  &Hor any ofthe authorities, powers and diacretionabyor under the

btdlnorexerclsaWebytheBoard.

.1*5., The Dire^tors may chooae o^^c of thd^ number to be Chairman and the
Director ao chosen shall continue as Chairman until otherwise determined
by the Board, irat any meeting of the Board, the Chairman be not present

J* ' within five minutes.after the time appointed for holding the same the
3hUhneoftheirnumhertobeChairmandf^iwh

IXractor (hoy summon me^tings
*         hd

m(U uch ^a^ at ^P^ f ^ Chairman bJU appoint.

;^".t^"V Tt'J'v^ ',^•   ^ tr ',' "? 'C?.-̂ ^ .'.-.C1^;-^^.;''•'>\''-^!-'. -̂-' "'-'f^^^™'"'.'1 '..'
i!"V:.^v;;?rl^l-^t^i<vV;;:-^>'''- ^:")"'' .^;-'"1:''"^:'. - • ^ ''"'v' ":-j;'-:- ,
':Aiuot>^*fcrti>eieettng'of'titeBo*ttl.olplrecto.rellll>0'''e-lh
ftt^SSuf^^^^oou^ed^th^-UUtdb
•::reundedoff.oi)e)ortwo'Bltectot.w¥obeverulilgher. Prqvt
g^Swlut^ ^ny tS lb.WOTber.ofWtete.tod Direct^^ exoee
-."iSSqi^'to two-thbd'of the totl ^trength, the nutoberofrreiiuitn
•;^^treqt9t/,lb''M^>y' ifte'nuber"of;Director^, who Of^
,1vlnlereted.Ve*entftt.thetn<}      '  ''""     '
'^quorunr during .uch tltqe. ;

ordioarfly b(! given H
his usual address.<

•econa or csaUng vote,

Subject WOw provtwon. of Section S18.37216) ^nd .MS of tint A
• question. wbE at ny   u *• *• <1"c"l^a "^ * ""



^

r to issue Debenture*;  '^.^  '•*        '       '       ^    *."• ;';(i
155. Every debenture or other Instrument issued by the'Company for securing 'i

the payment of the money may be so framed that the moneys thereby ^
•<•,, oecuredshaUbeassignedfieefi-omahyequtuesbetweenthaCompanyand-'

thepersontowhomthesamemaybelssued. Any debentures, debenture ;
Stock,bonds orotherinstiumentaorse^urluesmaybeiSBuedatadiscount, .
premium or otherwise and may be issued on a condition thattheyahafi be ,
convertible into any shares of any denomination, and with any special <i

; V .privileges as to redemption, *un-ender,,drawing and allotment of share*;or'
otherwise provided that the debentures with right to conversion. Into or/

•'^ ' wiiotmcntofshaj-eeshailnotbeissuedwjthoutcomentoftheCompartyfn^
General .Meetin^ "'* ' f.

. 158 of the Act with regard to keeping of a Foreign Register: and the Board,,
may (subject to the provisions of those sections) vary such icgulatlon as It''
maythlnkfltiaresp^ctoftheke^plogofanysuch^re^^sttr,1-  '    ,.,"'"

, „  ^    in the Board, who shall be entitled to exercise all such powers and to do alli
-   ^ such acts and things, as the Company I* authorised to exercise and dof '*

'provided that the Board shall not exercise any power or do any actor thing j
/     -which 1* directed or required whether by the Act or any other statue or by ^ ^

f the Memorandum of the Company or by these Xrttcles or otherwise, to be
.„., .• exercised or done by the Company in General Meeting. Provided, further/
:     that taexercuinganysuchpowersordoingany such act orthtng.theBoard ;
'i^ j   shall be subject to the provisions la that behalf contained ift theAct or any',
- *,  . . other statue, or hi the Memorandum of Assoc^ation of the Company or In ^'|

these Articles, or in any regulaUonS^made by the^ Company in General' ^"
Meeting but noregulations made by theCompanyin^eneralMeeUngshall
tnvalidateany prior act oftheDhxctdrswhichwouldhave been yalfdlfthat J

.    regulation has not-b*n Made.    ^••„,,(t  * .— i ^^     , ^

Poiver to keep Foreign Register,

_ Meel^^pqfDireetar*^ a Committee ualfet'*"
J51, Ail acts done at any meetings of the Directors or of* boftimutee tt-by kMy-

personacUngasaDirector.shaunotwithetandlngthatitmayafterwardsbe
/ " discovered that there was tome defect in theappointment of such Directors**,'

or person acting as aforesaid, or that they or any of them were disqualified, *-
be as valid as in eveiysuchDlrector or person hdd been duly appointed ah^

•" v^^squ^medtobeaDlreeteroramembftrofaCornmlttefc.' " ' "*   , ,,A.

' ites<^ionb^<^Wt6^Wih^il'8dar̂ 1^inoval̂ ^ ^'"•' ^^*  ^"" "*v".
182. Save for the purpose* of Sections 262,292.297,3l8y.372fiS)and 386 and.,

subject to the provisions of Section 489 of the Act, a resolution shall be as ;
•- i   . vaUdandnrectual,asif,lthadbeenpasBedataMeeUng6ftKeDlrectorsor"1
;  •    of the Committee thereof duly called and constituted, if, it I* circulated in^v

\    draft together with the'necessatypapws, if any, to all the Directors or to ail *
the members of the committee, than in India (not being less In member"^

*    than the quorum fixed for a meeting of the Board or Committee, as the
case may be) and to an other Directors or members at'their usual address

T >v  InmdiaandhtsbeenapprovedbysuchoftheDireCtomormemberaasartr'
then in India or by a m^jority of such' of them; as are entitled th vbtison tlift y

v   s    resolution._, „     ^. ,        .,_,   ,,

:•'".// *;
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7b seams the confronts.
^l To secure the XuhUmentof any contracts or engagements entered Into

by the Company by mortgage or charge of all or any of the property
of the Company os in au?h other manner as they may think ftt.

^o purchase or otherwise acquire for the Company any property,
rights or privileges which the Company is authorised to acquire at
suchprtce and generally on such terms apd conditions as pwy thing

- ^pec^e power* gluetito Uie Directors,  ''
139. Withoutprejudice to the Qcncral powers conferred by these present* but.

sub^ect, however to Sections 292,293. 2^4.29S, 297 and 314 of the Act It
,", is hereby expressly declared that the Directors shall have the following

' ^',". powers that is f*

^'~  ,' ^i 'To pay the post* charges, preiimtnaiy and incidental to the promo*
;?s"   ^    ' * *   hon,fpnnaUon,e*jablishmentand registration of the-Company.

'"•',     " Topay/or^roperty in shorts, debentu^e* etc-'        '
"lt"'-   (2J"    Tb pay far any property, rights or privileges acquired by or aeryices
7j   .      rendered to the Company either wholly or partly In cash or inahares,

-'      •    bonds, debentures or other securities of the Company and any s^ch
• -^• '       shares may be Issued either as fully paid-up or with such amount

'' - J\ ",'* * ' credited as paid-up tlicrcon us umy he agreed upon, midanysucli
^bonds, debcnturcorolherBCcurlUcsmaybceitherspcciJlcallycharged

_,upon all or any part of the property of Company and its uncalled
„'.,*-' ( **"'  capital pjf; not to charged-   ^

v  ^^j^f  ot^er int
AS cheques^ promlasoiy note^, dra^^^ hundlea. biUa of exchange and other

* negotiable instruments and all receipt̂  for the moneys paid to the Com-
. psny ^*S be aJgned. drawn, accepted, eiKJoracd or otherwise executed.
^ as the case may be, by the Managing Director or by such person in such as
^ thct^oard shall from time hi time by resolution determine.

Smna^emant of Company1* T^^atra abroad.
X5&. The Board may make such arrangement! as may be thought fit ^^r the

>^l management of the Company's affairs abroad and may for thla purpose
"^ (without pr^judice t^ the. generality of their powers) appoint local officer*
Jt and fo^ their rnuner*Uon. and delegate to them such powers as may bo

<;   ^ deemed requisite or expedient. The foreign seal shall be afllxed by the
-* i^' authority and in the presence of, any instruments scaled therein shall be
"^ :.^ slgnedbysuchpersonsssthe^oardshallftemUmetQtimebywriUngunder
*. 'r the seal appoint, .The Company may also exercise t^e powers of keeping

of the face value of tint debenture*.

py^^ la cociderOon of tbe iubcrjbUig undcrwrtUngor ft^ ^^r^to^^ to •ubialbe w
*-" cndcrwrttc {whet^ar absolute^ or conditiona^] and debenture^ of the

, ^x Compa^y, but o that H the commission ehaU be paid or be payable out ^^
^ tbecapEtallheeUtutoiycondlHoneandreciulremcnteahallbeobservcdand

, -3* • ,

Kx^rtoJ

ingahjjl
UdlXtimt

aojrorin

UK, lobt

ltddo.U

.Uddrcai

^eatoracr.
la^ted In*
raw to ail

\yi
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commission onpr<^&, - , ^  ^.^v^y '  -   ^^a ,;/^^ ' „>
I^g)  Subject to the provisions of the Act add in particular subj^ct te:r

Sections 3^9 and 310 of the Act. to give a ^irector or any officer or"
^    any other person whether employed by the Company or a Commie*

'    sfon on the profits'of any particular business or transaction or a *
*share in the general profits oftheCompany, and such commission

, or ehareofprolltshsll be treated as p^rtoftheworklngexpenaeaor "
the company.•• , ," ' **/'^; rj^^^'

Tbtippofrua^omeu's.  ,.  ^' ,, '," ""^* '' "1 ^- '
(13) AtanyUftieandformaifleiotimebyPdwerofAttomeyuhder'thfcaral^

ytb"thi|t^y ^

^O) Tb act bs trusteesjn com^suniod'df thefSimpaiiys debtors^ " ^

To make and may b^e^atLi^T' .      "  l     .*  "'    "   f;  t f~̂
(1D To make, vary and repeat bye^iawrfor regulation of business of (he^

Company and the duUesofofficerakndservanta^^ , - ^ -̂^^^

^asy^^pi^
*^   ^tt'lnto any ctantract or a^reement ^ar reference to arbitration and to

observe.enfOTce, perform, compoundorchollenge'suchawardsand .
^ to take proceeding* for the reversal o^ the aatne.v   „,       .  v   . i*

^bIssuenctt^u,  ' ^" ',  -**'•^.^    /*    ^ ,  -^      .'
^9)   To make and give receipt, releases dnd ^ther tfMfCharge* for mowey^
. .,  payable to the^Cotnpsny and-for.'thC ^aima and demands of thi^.,

^^   Company,   ,,    '^ •   • ^    ' ^  <^ ',*r

k

„  notcxceptwtththeecdsentofthegeneralmeetingremitorgi'^itittie^

conduct, defend, compound, refer ^o arbitration or abandon any legal,"
. proceedings by or against the Company or its offices or otherwise ;

Concerning the afiSirs of the Company and also to compound and "
•    allowtJineforpaymentlneatfiictlonofanydebts.1dueaandofany^
, "claims or demands by oragainst the Company and act on behalf of -'__

the Company In an matters to bankrupts and insolvent* and apply
tdIlh

"^^ppootti^kersC. /"^^. •'   "      H    '
„*^   to appoint and at thefr discretio^ ^ehove oi- •uspen^^iuohtttanag*

u^ . cm, secretaries, experts mid other oflleerx, efcilui. agents, and^
/ -,   'ttvarttrorperniahent,temporarybrBpecIarBer^eesatflymay"

fromtliAt 10UmethinkJltandtJeternUnBthrrpoweranddutieiand
Itx their salaries dr emolumenu and io requir^ ^ecurity Jn^sti^^h "

^    tnsunees and to auoh anwui^^ as fh^^ thbik tiv '

• 'TV appoint trustee"*, -''^   •   •,>,->^,<.i,      t,1' *̂*.'J^ <.•*•    -
i&  To appoint any person {whether incorporated cd'heo^to ai^rt.

to hold in trust for the Company any properly belonging to the
,' compar^ to In which it la Interested; or for any other purposes and

to execute and do all such deeds and things as may be requisite in
i    reUuontoanysuchtrustsndtoprovidefor^erennineraUohortuch
_ '.     trustee or trustees-       '"•^'- ' - ' '

"^•    k•• ' *"  ^>?.*' ~* ' ^f^f ^-<>f "-^s^'^t^% •'
3b bring and defend actions d^ . *",*^',*""^'

••?'•

v

•4--

^1^ •'•
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it^

s^p,
119) , To tfelegate ah or any of the powers, authorities and discretions for

the time bctog vested to them and to particular, from time to time to
^^ ' *  provide by the appototment pf an attorney or attorneys for the
- f   "     management and transaction of the aflaint of the Company to any.
l"~"\, s^ecified locality to |jt?hinanaa as th^rniftif tbtaklt. ,

3b prvofdajor wej/bre qfempigytas & their spouses.
^ O9 ' To provide for the welfare of employees or ex-employees of the
,  • * ' Company and thevdves, widows and famlllea of the dependants or

"" 'connections of such persons by building or contributing to the
'- " butidlng of houses, dwelling or chawls or by granto of money,
- "* • pcnaiona, allowances, bonuses or other psyment by creating and
^. -    from time to time subscribing or contributing to provident fund, and

other associations, institutions, funds or trusts andby providing or
\ 1  subscribing or contributing towards place* of instructions, recre*

aUon, hospitals and dispensaries and afl other kinds of medical
f" 'i'^*

'07) ,,5-0 ^ct jototiy^r

^l " To comply with the re^utremsnU pf the Act or any other local law
-,\ , ^hich to their opinio^ shall, to the lnterc^to of the Company be^
^ ' • necessary o^e^pedient to comply with.

^a^¥V^
ToentertotoaUsuchnegotiationsBuideontracts-resctodandvaiy
aflsuch contracts and executeand do all suchacis, deedsand things
to the name and on behalf of the Company as they may consider
expedient for or in relation to any of the,m*ttera aforesaid tw<

f

ments.

tb execute mortpoflft.
Ciejh' With the aancttonof the Board to execute to the name and on behalf
" * "  of the Company, to favour of any Director or other person who may
| incur or be about to tocurany personal liability for the benefit of the

.- -.   Company such mortgages of the company's property (present and
future) as they thtokflt, and any auch mortgage may contain a power

™ 3B  ofsale and any such owners, convenient and provisions as shall be
*'    '*   agreed upon or other agreements as may-thought flt.
^b bluest money.
^5) to conformity wtth3ectton393(l)(c)and372 of the Act to tovestand •

^ t '    dealwlthanyoffhemoneysoftheCompanytosuchmanneraathey

afthe Company in India or a^road forsuch ^urposes and-wiih such
, powers, authorities and discr^tions and for such period and subject

hi such conditions as the Directors may be from time to time think
*'̂  '"at; and any such appointment may be made In favour of any

<-   Company or the Members, Directors, Nominees or Managers of any
" • Compan^or firm O^ otherwise In.favour of fluctuating body persons.

* i  whether nominated directly or indirectly by the Director* and any
such Power of Attorney may contain auch powers enabling any such

,"' delegates or attorneys as aforesaid sub-delegate nil or any of the
bdJth

^'^



7b set aside f
t28)   Subject to the provisions of Section 417 & 416 of the Act. 'before -. .

declaring any dividend to set aside such portion of the proQt of the ** •
Company as they may think fit. to form a fund to provide for the  '
pension, gratuities or compensation or create a provident fund or

-* beneflfcfijnd in such manner as the ^^frectors may ^eemlK. ,,w '-• "

J|Jb compound a dUow lime for t̂ebte.t "/-•   -  - -
(26)  To realise, compound and allow time or the payment or satisfaction

of any debts due to or by the Company and any claims or demands Li
by or against the Company to arbitration and observe and perform
the awards;'

*.'^*.     *   ,        i    /In
to secure me payment
(30)  To borrow or raise or secure the payment of money in s

as the Company shall think (It find In particular by t
' - ,^ . debentures or debenture-stock, perpetual or otherwi

' ~-' upon all or any of the Company's property (both present
including its uncalled capital and to purchaa^. redeem or
sucbsecurities,   •   , •,*•

received from any sources whatever of If om any asset* of the
Company for arty charitable purposes.

(27)

(24)To get insured any or all the properties of the Company and any or
alt the employees and their dependants against any or all risks.

7b appoint Proxy,"*      ''^'"   t    ~   *•^
(25)To appoint and nominate any person or persons to act as prtoty or

proxies for the purpose of attending or voting on behalf of the -
Company at a meeting of any Company or Association.   ^<'

7b appoint Agents.    "  .   "   '  ''-(*•*"•^   *•'
(26)Subject to Section 294 of the Act to appoint purchasing and selling

agenta for the purchaaeand the sale of Company's requirement and ^;
products respectively.

3b d^pdsd^^j^perfDi^fCompany.    '   l 
123)  Subject to Section 293(l)[a) of the Act to sell or dispose any of   -

properties of the Compar^r to any person In consideration of castf
payment in lump sum or by instalments or In return for any other
sendee rendered to the Company.  t•* . *

other institutions the object of which shall have any normal or oth^r1
(    '  ^cloimforsupportoraldbytheCompanyeitherbyreasonorloealily^ . :^
'. t  , ofoperallon.orofpubUcand General utUHy or Otherwise. Butnofc'

Intended to serve any political cause or purpose.   •         „     }   /, ' •"

>    7b open & operate Banks Accounts^     ^^ * ' "'••  '** " ' -,-' -s .-I^^ 'T
„ ^ 012)  To open ami deal with the current accounts, overdraft accounts and

any other accounts with any bank or btrnks lbr carrying on any
-business of the Company,

SubjeetteSeeUon2B3(l)(e}oftheActtoiwbsertb4oretmfflbutttof
otherwise to assist or to guarant^e money io charitable, benevolent^*  ^„
retlglouanaUonalso^^aledentia&IltdU^dll^ :

49-



Jny rotoiton of.Uanoolng/Wholetima ^^rector.
AManaglngorWho^cUmeDircclorshaflnot-whileheconUnucstoholdthat
office, be subject to retirement by rotation, and he shall not be reckoned as

tftrm ^fAtanaotna nd wholsffms Dlmcfors. "
1164. The"Company by ordlnaiy resolution pr the Dire^^ors may. subject to the

provisions of Sections 268 and 2B9 of the Act, from lime to Umc appoint on©
•    • ornwreof^heDlrectorstobeManagmgplrcciororManafilngDircctorsor

^„ other Wh<ffeUm<t Phtoraof the Company fof a term not exceeding five
^, years at a time and njay from time to time subject to the provisions of any

_, contract between him or them and the Company remove or dismiss him of
. them from office and appointanothjpr or oth^rs inhlsor their place or places.

^63. Any such delegates or attorneys aforesaid may.be authorised by the.'

^cefDoanl Delegation. .    ' ' ''
i^t. _7ho Directors from tune to time, and at any time may catahUahany |ocsi

, ofBcesfprmanafiingany oftheaflalrsof the Company tnany such specified
locality and may appoint any persona to be officers of such local offices, <ff
^ny mangers of agents, and may fix. their remuneration. And the Direc^or*

' ^^om time to time, and at any time may subject to the provisions of Section'
•.- )432,to2B7oftheAct delegate to any personao appointed any of the powers

and authorities the members for the time bewgof any ouch local offices or
any of them to nil up any vacancies therein and to act notwithstanding.
vacancies and any such appointment or delegation rosy be made on s^eh

1 terms and conditions as the Directors may think fit and the Directors may
.  at any time reprove any person *o appointed.^ and may annul or vary any

Such delegation.'i\'^
v^ •'  *"'
^aeer of Attorney.  ^ >< •   ,
tKL. The Director may at any time, andlrom time to time by powers pfattomcy

* under the company's seal, appoint a^y person or persons to be the
" attorneys of the Company for such purposes and subject to the provisions

of Sections 292 to 297 of the Act. with" such powers.''authorities and
j-   ...  discretion ^ot exceeding thosp vested In or exerclsablp by th Directors

under these presents and for such period and subject to such conditions as
the Directors may from, time to time think fit, and any such appointment

_, tnsy.lftheDirectorsthinkfft, bcmadelnfavour of the members or of any
1 Company r of the members, directors, nominees or managers of the

Company, firm or in favour of any fluctuating body persons, whether
^ *• nominated directly or indirectly by the Directors, and any such power of
-, ^     attorney may contain such provisions for the protection or conveniences of

U ,lhe Director* may from time to time provide of the Mansgf meat and
transacdoii of the affairs of the Company in any specified Locality whether
at home or abroad in such manner aa they think Ct, and the prqviaiona
contained in the three next .followin^ Article* sht^^^ be without prejudice to
the general powers conferred by this Article but subject to the provisions of

v/-- '-_

,.h
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^^^i.gji.,(^ju^i^^

*    "***.'.

^^pp
t71. Subject to the

7

attpy
'the time being of the Co^pany are to b perrortned by the Secretary,

,to execute any otherpurelymlnleteri^dradminutraUvaduUeawhiehmay'
^^om time to time beaaaignedtotheSecmtarybytheBoard. TheBoardmey"'
also at any time appoint some person (who need not be the Secretary) to-

„- keep the register* requlKd to be kept fcy the Company.   ^ ^ ^

Secretary of the Company upon euch term* conditions and remuneration  ^,
ltthlkflttopeformahynjncUonawhichbytheActortheArtlcleiror'1 l

yypp
169. A Director may be appointed as Manager.

168. Subject to the proviaJona^ofSectlon* 197A 259-and 317 of the Act. the  . ,
Board shall have powers to appoint or employony person to be the Manager %   "•
of the Company upon such terms and conditions as the Board thlnkfit. and g

. '  the Board may, subject to the provisions of Section^d! of the Act vest in, ^ ^
^    '   euch manager such of the power, vested in the Board generally, a*it thinks '

fit, and such powers maybe made exerclsable for auch periods, and upon
such conditions add subject to such restrictions a* It may determine, and

' "   SuCh remuneration as it may think'M., *      ^ '-' ,i , ,j^r^^

167. the Director* may. subject to th* proviglona bi^ection* a^l fcrt^^ of the
Act from time to Urn* entrust to end confer a Managing Director or

,.  Wholetlme Director for the Ume being uch of the powers cxerclsable under '
this* presents by the Directors as they may think fit, and may confer such
power8for8uchUmeandtobeexercisedftraUChobjectsandpurp0ses,ind
upon such terms and condition*, and with auch restriction* as thty think',

' "  expedient:and theymayconferauchpowerseithercellaterallywithortothe
excluilon of. and substitution for all or any of the powers of the Director*, 

1'   in that behalf andmay from tlmeto time revoite, withdraw, alter or vary *a *
^ • •', oranyof*uchpcr*.'-•,•

166. Subject to the proviaiona of Sections 309. 310 and 311'of the Acfr'i
. Managing Director or Wholetimt Director shall, to addition to the usual „ ^

51 '- remuneraUon payable to, him aa a Director of the company under these  t •
Articles, receive auch additional remuneration as may from time to tune be '" ""̂
sanctioned by the Company ^nd may be by way of fixed salary or at w '".

*~ . apecifiedpercentageofthenetprofitoftheCompai^'orbothprovldedihSt^ ^
'- auch percentage shall n6t,exceed five per cent for any one Managing or   "
-   WholeUme Director and tea pet cent tot1 all of them WgetlMaJv ,.  , '

r>ra>OMcMr oria Hang tb numbw ordlraitora to raBra. but .oUreetto ato:- -'
. .  - jra^lon. of ny contract between him tnd the Ooraponjr he ih^^l be "•'
, - .Seubject to lira jmwuluu u to ee.lgn.Hon *nd remoral u the ether  '"

, DlreetoraortheCominytahelMilI'ip.of.cto'anHlmme<ll.teIy.cra "•,
tobe.MraigingDirectororwhoieHnieDiractorithoceMeitoboDiraetis-.   „

t  from any cause,-• " *

6i



SAISttS tv,-'-i

ftuaestment qfche mon^ ĵ^.' '      ^•*
^^^. Afimoneycarrted to thereservehallnevertheleaerem*loand be the profit

-' of the Company applicable, subject to due provisions being made for actual ^
. V loss or depredation, for the payment of dividends and such rooncysand all

"'  *" otherinoneysof the Company not Jmroedlatcly required for the purposes of
L   the Company may subject to the provisions of Sections 370 and 372 of the

Act.be invested t^ the Board in.or upon such investments or secunuea as
!*  it may select or may be used as working capital or bo kept at any Bank as

, deposit or otherwise as^the Board m*y fra^^^me to hroe think proper.

y^adethe,rcservcinU)uchspecialfund|S
s^itthlnksJ^t.with^uU power to employ thcreserves or an^P<dl thereof in
the business of the Comp^ny, and that without being bound to keep the
same separated from the other assets, The Board may also cony forward
any profit* which it may t|dnk prudent not fodhtdc without setting them

* aside a* a res^^vft '*''""" \v

^.
it thinks fit. as reserves to meet contingencies or for the

UtiutdaUoqofanydebtnturea.dpbtsortheUablliUcsofthbCoriipanyorfor
e^ualleatlon of dividend^ or for repairing. Improving or maintaining any of.

, thepropertyoftheCflmPsnydndforsuchotherpurpoaesofUieCompany
as the Board in its absolute dl^oreUon thinks conducive to the interest of the

'Company, and-niay, subject to the provisions of Section 372 of the Act,
invest the several sums so set aside upon such investments (other than

,t shares in the Company) as ^t may think fit, and may from time to time deal
rithdhf^hffoh

•  'RESERVES  +    . .-

v 174^ pMbJeottotheproyielonsortheActtheBoardmayrromUmetoUme.bcfore

The Con^pRny shajl make the re^^isite Ann^al jRefau^n in ^ccordance with

' (c)    [The Directors may provide fbtMM in any terrUory put*idelxul^|O^t .#J
'    i( ̂  otncfal s^*l subject to tl^ provisions of Section 50 of the Act!"

t;   Seal of the Compa^y a^d lasued for valuable consideration ehall be
^ binding on the Company notwlthstandlngan^lrre^ularlty touching^,

the duthoht^r of the Board to tasue the ^ame. Provided further th*^
t,v *h .respect of Is^ue of Share CerU^eates the provisions o^ the'
^' C^tfa^Sh^tl^^fal86phUl

b)  ^Jbc Seal shall not bg affi^ed to any in^(rvqpent. <pccej>t Jn the,
, .   preeenceoftwoDlrectorsoranoiBcerdulysuthorisedwhothaliaign

eafllxed. Provided,neverthe*

Tb^.OhecforsshaU provide a Common Se^l for the pwpase^o^ the
Company ^nd ehtay^^epQwo^ffO1^ time to time to de^troy thesarae
•nd substitute a new Seal in Ueuthereef and the Dire^tors shah

~~^4
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^v
^"l.

- -'-*   (e) •for the purpose of glvfng'eftict to any resohdloeiuado- the twb IsJt"' -^

, •preeeeding/Sub-Artides hereof the Board n^^r settle tnydtfftculty*^ ^
"~^which may arise tn regard to the distrfbution as It thinks expedient •^,
' „    *-* *̂ „nd issue I^esetioned certificates.'    j*•1.   " ~ „       '

Board mau tnd^eappbtniment^ta    •,•*  ' \;  ,'  'f '":" ' " ^* ' V ^ >. .^^^t
177. (I)   WhcneverBUcharolutl6na*sroresald*haUhavehen,paslvthe*,^*
*"".    '    Board af^li:-  ' '-- '

" • ' ^,,      •(,    ,'. ^^-̂ •
* .   ,   ;    JD)   makft all appropriation and ^applications^ of the um^^^tdetf   ^
., t''^.'J  ' ')   'profltsreaol^dtobecspitilisedtherebysndaaallotmentssnd  „ ^
' . , ,v      '••  -, issues ofhilly paid shares if ayi^and . „•, '„; *.'.,

Surplusmomyi,     J '  '      "^ _       -**>;'̂ ,, ^"..>.•.^ -^. ""'  ' -
til)  Incaaeofllquldation.ageneroimeetingiaayresaltethstanysurpilus '

^  money* arising ^rom the realisation of arry capital assets of,the ,
Company or anylnvestmentsrepresentixtgUieKBae.or any other

. "•   tmdlstribtited prollta of the Company ^ot subject to charges for*
,  '* ' Income tax, be die trlbuted atooag the members oa the footing that >^

'* "-they receive the same ascapltaL*    ^, ^ j* f^ "^^^ v •*. \ •,     ,

(4)  ^TheBoardshaiigivetifeettothei-esolutianpiasfiedbriheCcatipany^
'-  ^n pursuance of thf* Article/   „ r-^v' t ^ ^^ . , ' *-  ^

'ij" ^:Tf^
^paidbonussMrea.

^ , ^y,
' ^^ >   as ibl!y pald-up.^o beiand amongst such mesibers-to the •

* *       proportion aforesaid: sr     -,   •   '    ^* ' •    "- *    -   ^^ ^
*..'.'* r  ,'•''•    •,till)  Partly in th* way spectiled in sutM^auseftJ sad partly ih the

speelQed ln.sub-clause*(ii).    ,-..-.. ( n-      •.   ,         ' •   '
(",   --^*(    •     * '- •*     *"g-   ^f    ^

•• A Share premium adcounttnd a capital redemption, reserve ^^nd ;
fthth

.  ytofipymoiitsforthelimebei
held bytu^b merabero respectively.;

Paying up in Ihit unls*ued Share*, debenttsrta or debenture1'
tf

available ij
^ll  that such sum be accordingly eet'free. for1  distribution in the.

>   tt  manner specified In Clause {2J amongst these membera^who -
/••( would have been entitled thereto If distributed bywa^ of dlvi-

? ' dend and m the tame proportions,      •     >     ,   , '   .     *

The sum sforessid shall not be paid^in cash, bw shall be spptied^
aubject to ti^e provisions contained in Clause, CU,**ltber In or to* *l
wards:- •.v^ i *•   • **^ '* sr- \t* t  ^

veaccount*..
^ or to tha credit of the prorit'-and toss account, otherwis^ '

' r  available ibrtilstrlButfiins''     ^ '--'• ^^*r'jt. .;,'••••



7t^

~-   e^penseaoftheconstrucUpnefanyworkorbuUdlns^.ortheprov^ilonsof
^   Shy plant.,W^hlch ^annot be made profitable for a lengthy period, the
^lfh

i" J.8I. The Company hi General Meeti^g mr^ declare a dividend to be paid to the*
*'    ' t xnembers according to their rights and interests In the profits and may,
^ I ^t^^^hfSa0btJbthUf

\- 490, the proflta of |he-<?empny, s^bject to any special rights relating thereto
'"' i - creatcdora^Uwrlsedtobecreatedby.theaepresentsandsubjecttQ us.
...   provisions of these Articles, shall be divisible among the members in

• s- if t.' propo'rhon to ^he amount <ff capital paid u^ on the shares held t>y them
l'    '"^**"      '    '     "'7

^^G^prq/UshailtcdiutJUjis,
"-179, Subject to the rights of members entitled ^oa share OCanylydth preferential

or special rights'atUched thereto the profits of the Company which shall
rk"Z'" ^roin t^^to lime determined to divide In respe^t of any year or other period

shall be appped in the payment of a dividend on the ^quity Shores of the -
t^ ^ ^ Company, but so that holder of partly paid-up share shall be only entitled

**    "̂'' tosuchaproporponofthedls r̂ibuUonuponofuUypaid-upsharepropor-
^ I Uonatcly to thejunount paid or credited thereon during any portion of

**' •      portions of the period in respect of which the dividend la paid, but if any
^, ^_   shore Is fes^edton terms of "providing that it shall rank for dlvideruJ.J
;"'''./,, accordingly. Wherccapltallspalduplnadvanccofcalls^ponthefoaUng
t~ '   ^that the sam^ shall cony interest such capital shall not whilst parrying -

~ '' *^* ft     ^ht t  llidd t    riitt i |U

pbeing paid up, for the period, at the rate and subject to the conditions and
. thercstrlcUonslmposedby^^cUonlZQdoftheActandmaychargethcsum
s

.̂  '"Of any further shares or debentures to which they may be
entitled upon such capitalisation of (as the case may rcqulrej

'V.!;^' - for the payment by the Company on their behalf iiy Uw
^- 'application thereof of their respective proportions of theprefUs
>t? ^r ^ ' "resolved to be capitalised of the amounts or any part of the

amounts remaining unpaid, on their existing shares.
JJ_^ Any agreement made under such a t̂hority shall bft effective and

v.- •

i. :

".'. Amount q^^tuidends.

;fthe Company in Qeneral M^ting posy declare a smaller dividend.

^
f building pr Qie provisions of plant.

ttbinkaQt.Ibfibec
' 7 ,7""^^^ton^keiucbprovision,,byUw^^aueoffneuoa^,

•':;' ''\ ,'_j)rbypayiMntlncMJ>orot}iwlae>lttlilnk.Ot.l
^ i-j ^ ^ •"of shares becoming dfstributal

" "^   ", ^   Iblto authorise any person to enter, on bciiaifofail ihe a
''' " \   "    ,.enUtledtbereto.tntoanagrecmentwlththeCornpanyprp'ft^Ut^^

V-. •    '•   •""
",



\
l̂

^\' '*.^4^i „^

188. NomemberahflUbeemitterftorecelvepaymentofonydJvidendlnrespetft -  ,^
4       ofhls share or shares, ^milst any money may be due or owing from him fts *% "•

iapresentlypayabletotheCompahyinrCspectofouchshareorgharesot^ ^ ,
otherwise on account of any debts, liabilities or engagement* of die " \^

> \   memberaoftheCompttny.eltheraloneorjointlywiihanyotherperaonor ,*. ,
"," ' persons.nndthbDlrectoraitiBydfcduiitfromthedlvidendorlntercsfpayshlet"  •-

to any member all sums of money so diie'ftom him to the Company."    > < ^

DtoMfend!  call to^^ther,  ,v"-j^^,"  *   '•„•"*
187, AnyG^norsiMeetingdecleringadividendmayttdluetacaUbhthemember* ^ '̂

•    of such amount as tfie meeting fixes, but so-that the call on each member  ^*
,ahaU not exceed the dividendpayhlb Whim and sd that the ealfbe made1 ,̂  s{

• ^  ^ payable at the same time as the dividend and the dividend may îf so ,
arrangedbetweentheCompanyandthememtter.beseton'agtihattBedebt."' „,
TbemaiungofacaUunderthisArUcleshallbedeemedordinarybuslness -"u .
ofan ordinary meeting which declares dividend/-'t,   . ,̂    ^-, \;'     V '•-,

^ffeet ^f transfer,     -   ,        -'''**',/*"'* **""V" ^'  ', '  1

before the registration of the Company,

I^otn time to time, without the aanctlon of a, General Meeting pay interi^r!^ -
dividends to one or more classes ^shares to the exclusion ofother* atrtttes  ,'*
which may be differing from class to class .and when declaring such • *

^ dividend, they should satisfy thcmselvesThat the preference shares whieh"1^, ~
havepriorclaimlnrespectofpaymentofdtvjdendahallhavetheirenUre^.
meddMdendatthetlmeofflnalprepsraaonioftheaccountarorthep^riod. •

Shares or paying up any aniount for the time beln^^ unpaid on
anyshareaheldbythemembersoftheCompsny^    * **  ',    "*     '

nCasfL,^-,
No dtvidendshofi ^epayabld estt^^ptln easli. p^ovided thitnotl^tngfi^' ^+
foregoing shall be deemed to prohibit the capitalisation of proflts or < „*•"

V

Net Pntfttsjbr dividend,   "'*' • ^'"   ; ^ ,*"^ /.^^
' "184, (en  The declaration ©f^ber ^QardJ*at^sf*amauht of'rtet ptt-nts Of thV^ " "*

Companyshalibeconciusive,suBjeettotheprovWIon8oftheAct. ^ *̂***

^, Tbwftome dividends payable.     "^    ~   '   ," ^,   '      +         ^1'       .^ - ••* *' **
v.   ^     Cb)  No dividend shall be paid m respect of any shire except'̂ -to, th^,' 1

**  ^ .      * f    rc^^stered holder ofsucb ahnns or  his ofdeT or to h^^ banl^^rs but*  *.

t, • , ^  ^    , , nothing contained in ihi* antcia shall bo deemed to re^uire the ,•
,   banlcersft-omaregisteredshareholdertomalceaseparfEtea'piillcaUon' ^ *

^ wv,^* totbeC^mpany/ortbepaymentofdlyidend, NothingmthisBrtideu *i>
•ball ba deemed to affect ift anymatuwr thapperahon of Article 188, *  •^

.^. *   ^ ^^ the Central or state Government for the payment of dividend Irt "', -

<   ' \ - shall cany interest against (he Company,^*       '     * **•***'

'  , J^3' Subject to (he prmrtstona of Section ofSoS-of the Act, Wdividehd a^^alt^i ^:'XT K'^
•  sa^,

^'1. .̂'; 'A

^ Dividendstxa,<tfpa>Jlison^. .
183  Sb
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' 196. ID

*  '     '

^t ^

' The Company ahall not be re^ponalble toe the loss of any cheque. <
• warrant or postal order ejnf by post In respect of dividends. wlieUier by  \
request or otherwise, at the registered address or the address communi- j (

^ oated to theofllce before hand by ^^^e m^mber or for aiv dividend lost to the
member orperson entitled there^> by the forged endorsement of any cheque

,,,,unpa^t dMdendahall be fcriehe^brt^^ ^oard and/he-^,
f^

j
ro^ be, may direct, and every cheque or warrant so eent shall bo made •

^"j^yableWthaorderoftUeperaontowhojaltlaeentortoUwordcrofauch.
hthldth

^ theregUterlnr*pctofihcJQint-holdlngortofiuchper*onandat*uch
hldth

"i3^ î^eiaotherwi^odircctedjniiccordan^ewith Section aoe of the Act, any
dtvidcatid ^ay b^ p^ld b^ cheq^e or -warwitscnt through the po*t to the
^d dd  f th   br or pereon entitled thereto, or m thecaee

n

i % m ^>}

:

^1/ ehtre my give effeduel'rt^eipt* /or ^U dividend*, bonuaes end other
•Pynent*inre*pectofeuch*h*re*. Debentu/Bond, Debenture Stoc^
.Bond* or other Becmiu wwith the rt^ht to converetoa into or sUouwtn^o/
•hare*haUhfltewq4ohlyilth ^he conaent©/the Company In Oenemi

Ky ap^ly.the uuae tot or *owr<j* *tiafectton o^ ihe'debu. ii
ititfrthb\

The l̂recto^ may retain In the dMdenda payable Mpoaaharea in respect ' j
of which any poaon i under the iVananussioaArtkte entitled to become „
amcmhar or which any^ersonundcr that Article la entitled to transfer until

^

^*!!sf^^fi^™r^^ ̂ iitm^S^iiî "̂^, *•<• U^?^*^'T^^



^S

aBB.Tc.Sh.etndIhlltStoAcMuntm.deupina.re.n

pnndBon..fSecUon310oftheActB.d.uchB.WCeShertB.dlhontaZ^ount.bldlcompb-^^ththereulremUofS.cUOn.210.211;3^^

3iSB,dai6 and of schedule vi t. the Act.oara.thpy are api^^were
the Company but. save aa aforoaald. the Board .hall not be Bound to-^J^^2LdeiBUofth.re.ulto^ekt^itorth.hadingBtdtren^^c.

uona of the Company than it may deem expedient.   .    -      '•-. .

^Tb^^:^o/B,.cBnpSnygp.

than eight yew. Immediately preceding the current yem-.Btaa Be ,'•  •   '  preaeraed Ut good order.    ,.•,   '   .-  .' */" ^ ,,'.

'  '-.^; BAlANC6HBTANAfcC0OiS. ,'^  'l  **_   .*' .

^ ' ^   •'    •"'   -    ^; 1   ^"
Balance Sheet and Ptp/lfAtoaa Account.

lth

aa confetred by law or by Act or authorlaed by the Dlrectore.' or by • '
reaolutlonoftto Company la General Meeting and no member, not  %
beiMaDlreaoratoHbeenhfledmregutreorrecelreanylnrornaitlon ,
concerning the buBncaa. trading or cuatorocra of the Company or   •>
any trade, aocret process of or uaed by the Compmiy.

, 197. llrebimlaofaceou^taahanhobjientOtnapaeUonbylhiBlrectora.durling
,bualnesa houre.  J.   ,..,.,.....

I ' * '"       J'~ *' ^ ^^ *•       ...   ^li ,  \  r^
.lhapeettwt by Member.   r""',*..*.,''

198. (a)  theOIreolorafahalirroniUmeto'timarauhleeMO'thepnndalotoot ^  _
Sectlonl63. l96and319oriheAetdetermlnahetharandtowtat   • ^
eent and at what time and plaea and under what condtuona. tha
document, and reglBera ar any ef them maintained w tha Company

'  orwhichlnapeeUonlaalloiredhythe'Aetahallbekeptbpenlbrtha  ,<^
., -• tiupeeuonofttomemheni. •nndldedottorwlaebythaBoard.auch,v,v-

doeumento and reglater. .hall ba kept open..forlnapectlon to th. ^
pereon. entlded thereto between 11 cm. to 1 p.tn. on all working  .
^~- No member (not being a Director) atoll tore and right for

toSecUon209oftheAct#ilelicaierpltcmrndUaath6Biy
' decide and when tile Soard ao doddea, the Company ahall within

aevendayaofdeclalonlllewlththeltcBlatrarnotleelnwntlnjgwin^tMt
W^dnw.efth.tpW.,^ -^ ^.^y .-^^.^g

:.-' •'   _,•'•• ' ".''*, M2   .  -   . :•'  ".? "•

••/fa).  .9 au^ofmoneyreceW'iifiildpilitt by this Company and the
•"    '         nattere In respa^^ oTwUeh Ibe^recapt I^ eStpenaBurehUte

' ^-^  , '   place..^•
(br allaaleaahdpurehaaeaOfgOddSbythe'Compeny.,^''' t^ .

'ter the aaaeta and kabuitiea<>f the Company.
^  (dl  anyotherparUeulaeaamayberequiredbytheC^^nlrai^^ovaan-.

-••• "•    '•  .   -
>.,'• • '•> • <   ' i, r^i-Where to be ^ept•   •  '.- --•-,.,

B) Tlieboolc.e"faccountaluUitiekepl'tiereiltefionicirf<Ul!lee(

almrdUaath6B<rainay

tfO
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TRUfc
ATTES^ED

^2l2, EveiyperaonwhobyoperaUoht^
:^,^-s^ahaUbecomfeenu^^^
,jf'̂ ^,i:^ of such sharewhicb previously to bl*::nime*nd aad^isbeingenUrid i

mt

it
21i. the accidental omission to give to. or the non-refpt of notide. by any

member or other person to whom It ^hould be given shall not invalidate the
proceeding at the meeting.    ,    l~    *>,;**

Service qfdocumehtii and nottco to
210. theCompanyshailcomply

of the Act as to the serving of notices,

c^ffl
207,AUnottceso^artdothercommunlcatlortfelitiwgtoariyOeneralMeetfrtgor
, ,  the Company which any member ofthe Company is entitled to have been

sent to him shah also be forwarded to the Auditor ofthe Company, and ^ie
Auditor shall be entitled to attend any General Meeting and to be heard at
any General Meeting which he attends on any put of the business which „
concerns him as an Auditors^.     ,•  *       •.**.,,,

Axidttars' Report to be read.  *    "-•. >  ^  t,
208,The Auditors" Beport shall 6ereadbeforeth^C(^iny(n"eenera^ Meeting

-   *nd shall be^pen to inspection by any member of the Company, , <      

•Whatocoount bett#tne&tot$etl^tA,""' *^ •   "       -'
209,Eveiy Balance Sheet and Profit arid Los* Acco^nt of the Company whtttt

audited and adopted by the Company in General Meeting shall be condu-
1   sive in respect of transactions of Company for the relevant year. (

^04. Once at least In every ^tar the book* of adomnt of the Company ahah b
ocamlnedbycneormoreAudttororAudltcri^,   ^   . •,

Appofrttmertt q^ttkt^^o^ cte<'•
205, t^e Company at each Annual Oeneral Meeting ahaU appoint art auditor or

auditora to hold office until the next Annual General Meeting *nd their
ppolntment.remuneraUOn,rtght*anddutie*ahall be regulated by SecUon

.  224to227oftheACt„..
-•**••       ,,,,_  ^   ,    ^*'."^. Jt ^t,-'

BranchAudtt' ^
203, Where the Company has branch office, thepfovtsforivof Sectiort^^SIt of thfe

Act shall apply,  ,    „*"^,*"^

^y^hei^d^far^onnuU
of the Board or of the Company In General Meeting, If kept i
accordance with the provisions or Section IBS of the Act. shall
evidence ofthe matters stated in such Minutes. The Minute Bode
orDlrectaraand General MeeUngaofthecompanyahaUbefceptat th
Registered Office and shafibe open totnspeetton by members durin
the houra of 10 a.m, and 12 noon oft such business dsys as the A
require* them to he bpeh fo^ lnapccUon.    ^         ^

^i::*^#^



la

^p
durlngthe hours of lOa.mand 12 noon on such business days as the Act

.requires them to be o^en for Inspection. $t,^^fjna^t of charges. If any,
" **'"presc^ibedb^tbeAct' r'^

^ienRegtttter^qf ̂ e^^ers and Veber^iure-liplden wag be ctosset
221. 1heCornpanymay.aJtergivingnotlessthan.6Cvendays'preyiQusnotJceby

,   advertisem^t in some ne^spaper circulating in the district in which the

,;,;^-^^^y',^^*fidbedl^ the said 5ecuon.

.^ Inspection qfReg^^ten, ttc^- -
220. Where under a^y Provlsl0h of the Act any person, whether a member of the

a  ?.     Company ornot, is entitled to^nspect any Register, return. cerliAcate, deed,
* '      insLrumentprdocumentrequfredtobekeptormaintaincdbythcCompany. ^

^ "ihUldh

r*. etc, to be mgtaLBtivtd by Company.
218,The Company shah keep and maintain at his Registered O^ce ah th&

f"~"   registers in accordance with the requirements ot the Act^tn that behalf.

' Suppl^ qfcopies qfReylslers, et^.  •
219.'Th Compar^r shall comply with the provisions of SecUpns.39, 118, 183r

t ' - *•   '192, 196, 219. 301. 302. SOT, 362, 370 and 372 of the Act as to the
supplying of copies of the Registers, deeds, documents, instruments,

'  ^ 4~ re^urnfl> ccrtlflca^^s and boc^ts therein mentioned to the persons therein

(bj  All notices W be given on the port of the members shahbolcft or s
* * hyrsgisteredposttotheCompapy,.- -

advertised In one or more newspapers circulating in the neighbourhood of
-        Uwregistered ofttpo.^

Whsn nottot by odusrtasmsnt deemed iobsssnied.
,.̂ 17. is]   Anynoucebyadvcrtisementshallbedeemedtohavebqen îvenwithe

1   (,   day on which thp advertisement shall first appear,

^Wb*nnotice mag b*go^mbu a^werU
• 2 IS. Any notice required to be ^iven by the Company tp the members or any of

them and not ocprcMly provided ^or these A
mHfn, by s

Bnchservlccfora^puiposesofthtArUcleabedeemedaBufllcJentservlce
of such notice or document onhla or her heirs e^ecutors orsdminlstrators

p
ing auch member be then decei^ed beand whether or not the Company ha*

^ share whether registered solely or jointly with other peraon, until some
thd

.214. AnynoUceordocunutntdeliveredctrsentbyposttoorleRstthBreglBtered.
''    ddfl/hl

^f Signature.•
Any noUoa to be given by the Company sh

r Secretary or Officer as the Board may app

-a
*<*.••*1
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32S. [1)

4

Right qf Preference Shareholders.    ""     ..,  "   "l
323. On winding Preference Sheres will rank • regard* Capital in priority ^

Equity Shares, to the extent of the paid upvalue of thesald shares but to
no other rights of participating In it assets.^ 1

JDfirtrthulton of assets tn specie^,^,    ^     ,,   t^~,'
224. (l)   Subject to the provisions of the Ach' if the compan^ shall he wound

- <•• up^theliquidatormoywiththesancUonoraSpccialResolutlonofthe
^ ' CompanyandanyothersanctlonrequiredbytheActdivldeamongst

,     ,  , contributor* m specie or kind"the whole or any part of theasseu of
I V' the company whether thcyahailconslstofpropsrtyofthftaairiekmd'

'" t   '         "or not..^ ,,

(2)., For the purpose aforeoafd, the liquidator may set such value **"* "
deems fslr upon any property to be divided as aforesaid and may .

„ ,^j -         ^   determine how such division shall be carried out ft* between th*
;.member* of dlfiierent dasse* of member*.

(3)The liquidator may. With iheUke^cnctmn;ofa*pScial resoli
the whole or any part of such asset* in trustee* upon such t
the benefltofthecontributoriea or anyofthciri a* the liquid

.thinkflt.,'„_^ ,ir ,   ^^ ^ii , ,

"assets."^. ' ' . . '
in the eventefthcCoiripaity being wo u^d up the holder of pr
^hares, if any, *h*l) be ehtlUed to have the surplusasaet*

'for distribution amongst ^embers i^ auch applied In the fi
inrepsylngtothemtheamountpalduptothepreferencesharesheld
by them respectively and any area* of dividend uptq the commence
mem of me winding up, whether aeci&red or not,^ if the *urpui
asset* available as aforesaid shall be insumeierlt to repay the whole

WINDING W^

v"r ^

- ftOWer'**theca*emsybe,fcranyperiodorpettodsnotew!eedinginthe  '
aggregate for^-five days In each year but riot exceeding thir^ day* at a^?

RECQNSTSt/CttON" -   \ *">    *     "*"'.".'    '   •
Reconstruction.\" ", 7'

Board or the Liquidators on a winding up may, if authori^ed by special J   •
resolution, accept fully paid or partly paid-up shares, debenture* or. :"r

" securities of any other Company, whether incorporated In India or not,1;  '^a
^   iifher than existing or to be formed for tiie ^urchase in the whole or In the

part of the property of the Company, and the Board (if the profit* of the**   <; •'
Company permit) or the Liquidators (In a Wind^ng up) may distribute such *    ''

•   r'  shares or securities, or may other property of the Company amongst the '' ""
members without realisation, orvest the same in trustees for them, an^ any  •**;
SpecialResolutionmayprovideforthedietrtbuUonorappropriationofeash^ ->*--*

- , shares or other securities, benefits or property, otherwise than In sccor-. * 7^
dance with the strict legal rights of the member, contributories'of the * "
Company, and for the valuation of any such securities or property at such  "'.

'*,   price and In such manner as the meting may approve and all holders of   T
•" aharesshallsubjecttotheprovisIonsofSectlon395oftheAct.bebound ' ~\%'

to accept and shall be bourtd by any valuation or distribution so authorised,   •
and waive all rights in relation thereto save only In case the Company is     -^
proposed tobeortsincoureeofbelngwoundupand subject to the provision

;"- -    ofection494ofActasarelnCapablcofbeingv4iledorexcradedbythaie t-^*^
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. •5aveandwceptsoIor*atheprovirionorthCKRrUde4haUbeavQldod
by ^ection 301 of i^eAc^'theBoard Managers, Auditors.

b*.;JinjJeni^Ui^|d_ut.o^th?liajseu>:'Ofi|b^i^^P^^l1^''^fl̂ Mnat all Uabumes:'!
|^^cu^^^|y.,̂h^a ,̂su ^̂^eqtor|^ina^n|Dh^^
llDiDc '̂olAii^itpr'hi"defe^ding <̂  proceed^gs, whethef t^yil^ criminal,| •.

* ' '""      '      "        'a<^^dUed^oriji!;,

^>^ 238, Every Director,r4 Manager. Secretary or Officer of the

*-2|^:*;^pmcmbc^^othcr!pen^^^^^^
^tl^^l^jbwp^^^y^in^j ^̂^
^pl^f^Cbmpartf o^^.̂ p^.Of"rinriBtnthe Compsny"ft premises .or properties of U
^^11^ ^ Cmnf)^ wBl^^'^ jpe^^^^

I^l^Mfe^^^^^!!^ treu^e^^s^^ ^eMUt|<^ si^ ^btlcti ^ or xi^^^ bft In the nature of a trade

.1.-. ...^ . -i,j"^. i.      ... . •• -    "•••i*c^j^ips|jy;and.wtthin.ttw^-.
^"ej^>^iti^f ^be in|er^|,̂  ^^8&^3^^

;e!ss^

' ^othcrpcnohemplctyedliibuslncaaoftheCoinpanyshaUlXsorcquircd
by the Board before entering upon bu dudes, i^i a declaration pledging

,-' jbimaclf to obser^e a strict #ecrecy respecting all transactions of the
^ponipanywithllacuatomersandtheatateofaocouritawithlndlvtduaUa^d
inmattcrtrelatlngthcrctQ.andshallbysudideclarattonplcdgchimselfnot

* ^ ^cvc^i ^n^ of ^ matters which may aoc to.hla toew^^edge In the
diBChargcofhIsduUesexccptwhenrcqui^^dsotodobytheBoaxdorbyany •
mcetingp^bjtacourtcflawandocccptsofarasmaybeneceasarylnorder

''h    l t̂b^f U^rtri^ thWUl4

i^l*
Su ĵect to provmona of Section 639S of the Act, every Director. Manager.
Ad

ill

iif
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i adnduatrafi shall be taflcmnlflcd and secured harmless out othe assets
t,  Watyr^ta offl* Company f^om and a^ainst i^l action*, costs charges.. t
f̂     ^abeS. damages and expenses whichthey or any of them, (heir executor*,

r '*, Wa^mh^strators shall sustain by reason of any act done, concurred fa or  *
^^commJttedtaorabouttheexeeuUonofthelrdutyorsupp^ieddutylnthttr ^

J respective officers or trusts^ e^cept s^^ch (if any) as the^r shah'tnet^r 6t
' t  sustain through or by their ovmvwifut neglect of deCault respcctlv^y. and

noneofth,̂ ^nshattbesnswersbIofortheact,recelptsneglectsordefBult-'
of the other or others of them or for Joining in any receipt for the sake of

^! cwifomutyorforanybankersorotherpersonswithwhomany^n^n^^sor. -^
'  elltects belonging to the Company ahsB be deposited tr for insufficiency or _.
1  deflelen^rofanysecurltrapcm'ithlchanymoneysoforbelongingto^hni,

*,     Company shall be placed or Invested or for any other loss, misfortune or'
damsge which may happen ^n the eice^tion of thdrr^specttvoomeers or jf

.^ ' trusts or la rciatkm thereto unless thTsame shall happen by or through ,
^BtUI'
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I)The name of the Company Is ASIAN SECURITIES EXCHANGE PRIVATE
LIMITED.

II)The Registered Office of the Company will be situated in the State of West
Bengal.

III)The objects for which the Company is established are,:

A The main objects to be pursued by the Company on its incorporations are:

1.To carry on business as Stock.^, Shares and Securities Brokers and Dealers,

Share Jobbers, Market Makers, Underwriters, Agents and Brokers to

subscribing to and for the sale and purchase of Securities, Stocks, Shares,
debentures. Stock, bonds, units or certificates of Mutual Funds, Savings

Certificates, commcreiat papers, Government securities or other financial

instruments or obligations of any body corporate, authority whether

Central, State or Local, underwriting whether public or private and

provisional documents relating thereto and to promote the formanation and

mobilisation of capital and development of capital market.

2.To provide Merchant Banking and Financial Services, cither imlcpciidcruly

or in collaboration or association with other Institutions, or person or body

in India or abroad to provide finance planning, investment consultancy,

tax planning, portfolio management, management consultancy services,
. ; and all allied services and facilities of every description capable of being

provided by Share and Stock Brokers, dealers, and jobbers, Merchant
bankers, investment fund Managers.

3.To carry on business of investments i.e. to deal in and invest in shares and

debentures, Securities, Bonds or any other instrument of any company

body, institution etc., whether incorporated or not, in India or abroad.

(THE COMPANIES ACT, 1956)

PRIVATE COMPANY LIMITED BY SHARES

Memorandum of Association

OF

MIAN SECURITIES EXCHANGE
PRIVATE LIMITED

\ •



To advance, deposi^or lend money, secarilics. properly (noi amounting

to die buf incsr of banking as defined under toe Banking Regulation Act.
1949) to ^r witofsuch p^ssons, firms, or bodies corporate as Company
thinks fit and in particular to customers and others having dealings wito

toe Compa^y and on such term^as may seem expedient, and to discount,
buy, sell and deal in bills, notes, warrants, coupons, and other negotiable

or transferable securities or documents and to guarantee toe performance
of any contract by any such person. Company shall not carry on any Chit
Fund Business.\^

\Subieel to the provisions of toe Actand dircctionst^sxued by Reserve Bank

of India, to receive money, securities valuables oKall kinds on loan or

deposit on safe custody (not amounting., to toe business of banking as
defined under too Banking Regulation Acl. !•! ?) and tirhorrow or raise

money in such munner as the Company shall [hills.fh andNn particular

by issue of debentures or debenture swoj^(perpctua! Bf other^ise) and
to sec^i î'rcp^tto^oJ.jOf any money borrowed, rais' or owtyg by
mortgage, cKrgc or lien upon all or any of toe company's property (btjtlt

present and future), including its uncalled capital and also' by a simil^\
mongage, charge or lien, to secure and guarantee toe, perform I1 "'-'f by the
Company or any other person or body corporate of any^

undertaken by the Company or any other person or Company, a* ">e case

may be. TftcCompanyshaiinotcarryonanyChitFundBusincssl,-..

••S
To draw, accept, endorse, discount, execute and issue promissory notes,
hundios, warrants, debentures and other negotiable or transferable

instruments for toe purpose of toe business of toe company.

To invest and deal wito any money of toe Company not immediately
re^uired in such investments as toe Company may deem fit and to hold,
sell or otherwise deal wito such investments for convenience or any

business for toe lime being carried on by toe Company.

To undertake financial and commercial obligations, transactions, and

Operations of all kinds for toe purpose of the business of the Company.

To guarantee toe performance of any contract or obligations of and the

payment of money unsecured or secured or of dividends or interest or any
stock share or securities of any company, corporation, firm or person as

toe Company may think fit for the purpose of toe business of toe company.

To communicate wito Chamber of Commerce and other mercantile and

public bodies throughout the world and concert and promote measures for
toe protection' of toe trade, industry and persons engaged therein.

To subscribe to become a member of anyone or more stock exchanges,

subsidise and cooperate wito any other association whether incorporated

or not, whose objects arc' altogether or in part similar to those of toeA

B)  The objocsts im-i>lcn^^| (r ancillary to the anainrocnt of Uic main objecis are.
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Company^ and to prooure from and communicate to any such association
such information as may be likely to forward the objects of the Company.

9.To build, construct, alter, engage, remova, pull down, replace, maintain

improve, develop, work, control and/or manage any building, offices,
machinery, and other conveniences which the Company may think directly
or indirectly conducive to its objects or which may advance the interest

of the Company.

10.To improve, manage, develop, grant rights, or privileges in respect of, or

otherwise deal with ail or any part of the property and rights of the

Company.

11.To vest any real or personal property rights or interest acquired by or

belonging to the Company in any person or company on bchnif of or for
the benefit of the Company with or without any declared trust in favour

of the Company,

12.To purchase, take on lease, exchange, hire or otherwise acquire any
movable or immovable property and any rights or privileges which the

company may think necessary or convenient lor the purpose of its
business.

13.To apply for purchase or otherwise acquire protect and renew in any part

of the world licenses, concessions, rights, trade marks, designs and the like

conferring any exclusive or non-exclusive or limited right to their use, and

secret or other information regarding any article which may seem capable

of being used for any of the purposes of the Company or the acquisition

of which may seem calculated directly or indirectly to benefit the
Company and to use develop or grant license in respect thereof or
otherwise turn to account die rights or information so acquired mid lo

expend money in experimenting upon, testing or improving any such rights

or inventions.

14.To acquire and undertake the whole or any part of the business property

Or liabilities of any person, firm or body corporate. Carrying on or

proposing to carry on any business which the Company is authorised to

carry on or having property suitable for the purposes of the Company or

which can be carried on in conjunction therewith or which is capable of

being conducted so as directly or indirectly to benefit the Company.

15.To enter into any arrangements with any authority, supreme municipal

local or otherwise [hat may seem beneficial to any of the Company's

objects and to apply for procure and obtain any Act of Parliament,

privilege, concessions, license or authorization of the Governmem or any

- other authority local or otherwise for enabling the Company lo carry any

of its objects into effect or for extending and of the powers of the Company

and to carry out, exercise and comply with any such Act, privilege,

concession, license or authorization.

16.To pay for any rights or property acquired by the Company and to

remunerate any person, company or public bodies whether by cash

payment or by allotment of shares, debentures or other securities of the

Company credited as paid up in full or in part or otherwise.



17. To amalgamate, cmcr into partnership or into any arrangement for sharing

profits, union ofinicrest, cooperation, joint ventureor reciprocal concession

with any person, firm or body corporate in, or about to carry on or engage
in. any business or transaction which the Company is authorized to carry

on or engage in or which can bo carried on in conjunction therewith or
which is capable of being conducted so as directly or indirectly to benefit
the Company and further to enter into any arrangement or contract with
any person, association or body corporate whether in India or outside, for

such other purposes that may seem beneficial and conducive to rhe objects
of the Company.

IS. To establish, promote or concur in establishing or promoting nny company

or companies for the purpose of acquiring all or any of the rights, libcritics
and properties of the Company or for any other purpose which may seem
directly or indirectly calculated to benefit the Company and to place or

guarantee the placing of underwrite, subscribe or otherwise acquire all or

any part of the shares, debentures or other securities of any such other

company or companies.

19.To lease, let out on hire, mortgage, pledge, hypothecate, sell or otherwise

dispose of die whole or any parts of the undertaking of the Company or

any land, business, property, rights or assets of any kind of the Company
or any share of interest therein respectively in such manner and for such*

consideration as the Company may think fit and in particular for shares,
debentures or securities of any other body corporate.having objects
altogether or in part similar to those of the Company. '

20.To establish and equip facilities for undertaking any research in relation

to the general objects of the Company.

21.To pay any premiums and to pay for any property, right or privileges

acquired by the Company or for services rendered or to be rendered by

any person, firm or body corporate in placing or assisting to place or
guaranteeing the placing of any of the shares of the Company or any
debentures, debenture stock or other securities oF the Company or

otherwise either wholly or partly in cash or in shares, bonds, debentures
or other securities of the Company and to issue any such shares either as

fully paid up or with such amount credited as paid up thereon as may be

agreed upon and to charge any such bonds, debentures or other securities

upon all or any part of the property of the Company.

22.To take into consideration and to approve and confirm and/or carry out

all acts, deeds or tilings that may be done or entered into with any person,
firm or body corporate by the promoters of the Company and further to
enter into any arrangement, agreement or contracts with the promoters and

reimburse them for all costs and expenses that may be incurred by them

in connection with the formation or promotion of the Company.

23.To establish and maintain or procure the establishment and mnintenance

of any provident fund or any contributory or non contributory or
superannuation fund and to give or procure the giving of donations,
gratuities pensions, allowances, emoluments, bonuses, profit sharing
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benefits or any other payment to any persons who are or were at any time

in the employment or service of the Company or its successors in business
or of any Company, which is a subsidiary of the Company or is ailicd to

or associated with the Company or with any such subsidiary or who arc

or were at any lime directors of the Company or any such other company
as aforesaid and the wives, windows, families, dependent or connections

Of any such persons and to provide for the welfare of all or any other

persons from time to lime by subscribing, subsidizing, contributing to any
institution, association, funds, clubs, trusts, or profit sharing or other
schemes and any building of dwelling bouses or quarters and by providing,

subscribing or contributing towards places of instructions and recreation,

hospitals and dispensaries, medical and other attendances and to make
payments to or towards the insurance or any such person as aforesaid and

to do any of the matters aforesaid either aloae or in conjunction with any

such other company as aforesaid.

24.To pecuniarily or otherwise any ussoeiation, body or movement having for

its objects the solution, settlement of summoning or industrial or labour

problems or the promotion of industry or trade.

25.To subscribe or donate toor guarantee money for any national philanthropic,
charitable, boncvoicnl, public, general, or useful object, fund organization,
association or institution or for any exhibition or for any purpose which

may be likely, directly or indirectly to further the objects of die Company

or the interest of its members.

26.To make donations to such persons and in such cases and either of cash

or other assets as the Company may think directly or indirectly conducive

to any of its objects or otherwise expedient.

27.To undertake and execute any trusts either gratuitously or otherwise for

the purpose of the business of the company.

28.In the event of winding up to distribute all or any of the property of the.

Company amongst the members in specie or kind or any proceeds of sale

or disposal of any property of the Company but so that no distribution

amounting to a reduction of capital be made except with the sanction (if

any) for the time being required by law.

29.To undertake, carry out, promote and sponsor or assist any activity for the

promotion and growth of national economy and for discharging what the

Board of Directors of the Company (the Board) may consider to be social

and moral responsibilities of the Company for the public or any section

of die public as also any activity which the Board consider likely to
promote national welfare of social economic or moral uplifimcm of the

public or section of the public and in sucb manner and by such means as

the Board may think (it and Board may without prejudice to the generality
of the foregoing undertake, carry out, promote ami sponsor any activity

for publication of any books, literature, newspapers etc. for organizing

lectures or seminars likely to advance these objects or for giving merit

awards, for giving scholarships, Joans or any other assistance to deserving
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The Authorised Share Capital of the Company is Rs 75,00,000^- (Rupees Seventy Five
Lakhs only) divided in to 7,50.000 equity shares of Rs 10/- (Rupees Ten) each. The
Board has and shall always have power to divide the Share Capital, for the time being
into several classes and to increase or reduce its capital from time to time to re-classify

and unissued capital, to vary, modify or abrogate any rights, privileges or conditions

attached to any class of shares in such manner as may for the time being provided by

the regulations of the Company.

students or other scholars or persons to enable them to prosecute their

studies or academic pursuits or researches and for establishing, conducing

or assisting any institution, fund, trust etc. having any one of the aforesaid
objects as one of its objects by giving donaions or otherwise in any other
manner as the Board may at their discretion in order to implement any of
the above mentioned objects or purposes transfer without consideration or
at such fair or concessional value as the Board may think fll and divest
the ownership of any properly of the Company to or in favour of any public

institutions or trusts or funds as the Board may approve.

30.To do all or any of the above things in any part of die world as principals,

agents, contractors, trustees or otherwise by or through trustees, attorneys
agents, or otherwise and cither alone or in conjunction with others and to

establish offices, agencies, or branches for carrying out any of the

aforesaid objects in India or elsewhere in the world and to undertake the

management of any Company or companies having objects altogether or

in pan similar to those of the Company.

31.To do all such other and above things as may he deemed incidental or

conductive to the attainment of the above objects or any of them.

C)  The other objects for which Company is established are :

1. To carry on and undertake the business of Finance, Hire Purchase,

Leasing, Sub-leasing, Hiring of all kinds of Services, Plant & Machinery,
Furniture and Fixtures, Office and Household equipments, medical

equipments, motor vehicles, tractors, earth moving machineries, machines,

wagons, ships, aircrafts, land, building and apartment and other articles

and things the company may think fit to assist in financing and to finance

industrial enterprises and carry on business of investment Company.

IV)  The liability of the members is limited.
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Calcutta - 23rd day of May, 1995

Name, Address and

Description

of witness

200
(Two hundred)

100
(One hundred)

100
(One hundred)

Number of equity

Shares taken by

each subscriber

Ajit Kfmndciwa)
S/O. Mr, Radhcysfiyam Khandelwal
4B, Ashok Towers
11A, Palm Avenue"
Calcutta-700 019
Business

Bishnu Devi Khandclwal

W(O, Stiri RadhcyshyamKhsndclwal
4B, Asholc Towers
ft A, Palm Avenue
Calcutta-7000)^
Housewife

Namss and Addresses, Occupation

and descriptions of the

Subscribers

We the several persons, whose names and addresses are hereunto subscribed, are desirous

of being formed into a Company In pursuance of this Memoramdum of Association and we

respectively agree to lake the number ol shares in the capital of the Company set opposite our

respective names.



b)   The number of msmbcrs of the Company (exclusive of persons who arc

No invitation shall be issued to the public to subscribe for any shares in

or debentures of die Company.
a)

(THE COMPANIES ACT, 1956)

PRIVATE COMPANY LIMITED BY SHARES

Articles oF Association

OF

ASIAN SECURITIES EXCHANGE
PRIVATE LIMITED

I. PRELIMINARY

1.The regulations contained in Table 'A' in Schedule 1 to the Companies Act, 19S6

(hereinafter referred to as the Act) in so far as the same are applicable to private
Company shall apply to the Company except that Regulation No. 21,22,23,26,

28,40.41,42,43,64,66, 71, 84, 95,98 and 99 Table A' shall not apply to the

Company and that such regulations as arc embodied in these articles of

Association shall exclude corresponding provisions in Table A' aforesaid.

2.Unless the context otherwise requires, words or expressions contained in these

Articles shall bear the same meaning as in the act or any statutory modification

threof.

3.The Company is a "Private Company" within the meaning of section 3(1) (iii)

of  the  said Act and accordingly the following provisions shall have effect

namely:



e—*•-•

m

if-- COP
A"i

in the employment of the Company and person who, having been formerly

in the employment of the Company, were members of the Company while

in that, employment and have continued to be the members after the
employment ceased) shall be limited to fifty. Provided that for the purpose
of this provision where two or more persons hold one or more shares

jointly in the Company, that they shall be treated as a single member.

e)    The right to transfer the Share of the Company shall be and is restricted

in the manner and to the extent hereinafter appearing.

II. SHARES

The shares shall be at the disposal of the Directors and they may allot or otherwise

dispose of the same to such persons at such time and generally on such terms

and conditions as they may think fit and proper.

An application signed by or on behalf of an applicant for shares in Ihe Company,

followed by an alioUnent of any shnres therein, shall be an acceptance of shares

within the meaning of these articles, and every person who thus or otherwise

agrees to accept any share and whose name is entered on the Registered of

Members shall, the purpose of these Articles be a Shareholder,

If by conditions of allotment of any shares fbc whole or part of the amount or

issue price thereof shall be payable by instalment, every such instalment shall,

wheo due be paid to the Company by the person who for the time being and from

time to time shall be registered bolder of the shares or his heirs, executors,

administrators and legal representatives.

Every member or his heirs, executors, administrators, assigns or other

representatives shall pay Co lite Company the portion of the capital represented

by his share or shares, which may for the time being remain unpaid thereon, in

such amounts at such time or times, and in such manner as the Directors shall

from time to time in accordance with the Company's regulations require or fix

for the payment thereof and so long as any money whatsoever are due, owing

and unpaid to the Company by any member on any accout howsoever, such

member in default shall not be entitled at the option of the Directors to exercise
any rights or privileges available to him.

Till such lime die company would remain a member of any recognised Stock

Exchange, any exercise of powers by the Board under Article 4 and 9 to 14 hereof

shall, however, be subject to the prior approval of the Stock Exchange in writing

and compliance of any rules or conditions that may be prescribed by it in this

behalf from time to time.

Without prejudice to the provisions contained in Article 10 hereof, no share shall

be transferred to a person who is not a member of the Company so long as any

person selected by Directors as one who it is desirable in the interest of the

Company to admit to membership is willing to purchase the same at the fair value

as calculated by the auditors of the Company.



10.Any shares may be tranferrcd.'    f

a)by a member or oilier person entitled to transfer to any member.

b)by a member to any child or lineal descendant, son-in-law, father mother,

brodier, sister, nephew, niece, wife or husband of such

c)in case of death of a member by his heirs, executors, administrators or by

the holder of the Succession Certificate to any child or lineal descendant,

son-in-law, father, mother, brother, sister, nephew, niece, widow or

widower of such deceased member.:

11.Subject to the provisions of Section ill of the Act, the Directors may also!

without assigning any reason therefor refuse registration of any transfer of shares

to person not previously approved by them. But these provisions shall not apply
to a transfer mado pursuant to Article 10 thereof..: p

JM ^12.If the Directors refuse to register transfer of any share, they shall within two;, "'

months after the date on which transfer was lodged with the Company, send to

the transferee and the transferor notice of refusal.

13.(a)   Any person becoming entitled to or to the transfer of any shares in

consequence of the death or insolvancy of any shareholder thereof or in

any way other titan by transfer, upon producing such evidence of his title

thereto or that he sustains the character in respect of which he proposes

to act under dtis Article as the Directors think be under the obligation to
give) and without production of any probct or Letters of Administration

or Succession Certificate and upon such terms as to Idemnity orothcrwise

as the Directors may impose, be registered as member himself in respect: -

of such share, or may, with such consent and subject as aforesaid, iransfer

the share or shares to such other person as the Directors may approve of

however, in the event of his proposing to transfer to such other person as

aforesaid it shall be subject to the same restrictions as those hereinbefore.

(b) Provided further that as long as the company remains member of the Slock

Exchange, not less than 40% of the paid up capital is held by the Directors
of the company themselves or by the body corporate appointing them as•

Directors on the Board of the Company.

14.Subject to any other provisions of dtcse articles and if the Directors in their solej j>
discretion are satisfied in regard thereto, a person becoming entitled to a share

in consequence of the death of insolvancy of a member may receive and give

discbarge for any dividends or other moneys payable in respect of the share.

\
III. GENERAL MEETINGr .

15.Unless stated otherwise in these Articles the provisions.contained in Section 171^  fe

to 173 and 175 to 186 of the Act shall apply to the Company.

16.All general meetings other than the Annual General Meetings shall be called

Extraordinary General Meetings.

-f
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26.Subject to the prior approval of the Stock Exchange in writing the Board shall

have power to appoint from lime to time within the maximum limit prescribed
under article (21) hereof any individual including those reference to in article 23
as a director of the Company.

27.The remuneration of each of the Directors shall be determined by the Board of

Directors from time to time. Unitl such remuneration is determined the Directors

shall be paid a sum of Rs. 250/- for each meeting of the Board of Directors

attended, besides, all travelling, hotel and other expenses incurred by them for

attending the meeting for coming over from their place of residence to the place

of the said meeting. :

28.If any Director, being willing, shall bo called upon to perform extra services or

to make any special exertion for the purpose of the Company, the Company may

remunerate such Director cither by a fixed sum or at a percentage of profits, or
otherwise as may be determined by the Board and such remuneration shall be

in addition his remuneration above provided, subject, however, to the provisions

of Section 314 of the Act.

29.Subject to the provisions of the Act, the Director ma from time to time at their

discretion borrow and secure the payment of any sum or sums of moneys for the

purpose of the Company, the Directors may secure the repayment of such money
in such manner and upon such terms and conditions in all respects as they think

fit and, in particular by the  issue of debentures or debenture slock of the

Company charged upon all or any part of the property of the Company (both
present and future) including its uncalled capital for the time being.

30.The Chairman of the Board shall take the Chair at every meeting of the Board

of Directors. If at any meeting the Chairman is not present within 30 minutes

after the time appointed for holding the meeting, the other Directors present may

choose one of the Directors to be Chairman of the meeting.

31.No business shall be transacted at a meeting of Directors unless a quorum within

the meaning of section 287 of the Act is present.

32.A resolution determined by majority without any meeting of directors and
evidenced by writing to have been circulated amongst all the Directors shall be

as valid and effectual as resolution duly passed at a meeting of the Directors,

subject to the provisions of Section 289 of the Act,

33.The Company shall be managed by Managing / Whole time director® or Joint

Managing / Whole time director® who shall be appointed by the Board subject
to the approval of the Stock Exchange on such terms and conditions as the Board

may determine.

34.A Manager or Security may bo appointed by the Board on such terms at such

remuneration and upon such conditions as it may think fit, and Manager or

Secretary so appointed may be removed by the Board.
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d) The Board may fill any casual vacany in the office of an auditor but while

any such vacancy continues the remaining auditor or auditors, if any, may

act but where such vacancy is caused by the resignation of the auditor the

vacancy shall be filled up by the Company General Meeting.

VII. MISCELLANEOUS
SECRECY

No Member shall be entitled to require or receive any information concerning
the business, trading and customers of the Company beyond such information as

to accounts and business of the Company as is by these presents or by the Act

directed to be laid before the Company is General Meeting.

39.

At each Annual General Meeting the Company shall appoint an auditor
to hold office from the conclusion of the meeting until the conclusion of

the next Annual General Meeting.

The remuneration of the auditor shall be fixed by the Company in General

Meeting or in any manner as the Company in General Meeting may

determine. In case of an auditor appointed by the Board, his remuneration

shall be fixed by the Board.

36.The Directors shall in all respects comply with provisions of Section 209.210,

•211,215,216,217,220 and 221 of the Act, so far as they are applicable to Private

Company and the Profit and Loss Account, Balance Sheet and Auditors' Report

and every other document required by law to be annexed or attached, as the case
may be, to the Balance Sheet as referred to in Section 219 of the Act shall be
sent to every member and debenture holder of Company, and every Trustee for

the holders of the Debentures of the Company at least 7 days before the date of

the Annual General Meeting of the Company at which they are to be laid.

VI. AUDIT

37.a) The first Auditors of die Company shall be appointed by the Board of
Directors within one month from the date of registration of the Company

and the Auditors appointed shall hold office until the conclusion of first

Anual General Meeting.

i't
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V. ACCOUNTS

35. a) The Board shall from lime 10 lime determine whether and to what extent

and at what times and places and under what conditions or regulations the

accounts and books of the Company or any of them shall be open to the

inspection by members (not being Directors).

b) No member (not being a Director) shall have any rights of inspecting any
accout or hooks or account of the Company except as referred by the law

or authorised by lite Board or by the Company in General Meeting.



Subject to the provisions of the Act, every Director, manager, Auditor, Secretary,

Treasurer, Trustee, member of a committee. Accountant, Agent, Officer, Servant

or other person employed in the business of the Company shall, when required

lo sign a declaration pledging himself lo observe a sirict secrecy respecting all
transaction of the Company with customers und the state of accounts with

individuals and in matters relating thereto and in all technical matters concerning .

equipment and processes and shall by such dcclaralion pledge himself not to

reveal any of the matters which may come to his knowledge in the discharge of

his duties except when required lo do so by the Directors by a Court of Law or

the person to whom such matters relate and except so far as may be necessary

in order to comply with any of provisions in these presents contained, Nothing

herein contained shall affect ihc powers of Central Government or any officer

appointed by the Government to enquire or to hold an investigation into the

Company's affairs.

No members or other person (not being a director) shall be entitled to enter upon

the property of the Company or to inspect or examine the premises or properties

of the Company without the permission of lire Board or of the Managing. Whole

lime Director or to require discovery of or any information respecting any detail

of the finding of the Company or any matter which is or may be in the nature

of a trade secret, mystery of trade, or secret process or of any matter whatsoever

which may relate lo the conduct of the business of the Company and which in

the opinion of the Board of Managing Director it will be inexpedient in interest

of Company to communicate.

CONTRACTS

Till such time as the company would remain n member of any recognised Stock

Exchange all contracts made on behalf of the company shall be signed by a

Member Director or any person acting under the express authority of any such

Member Directors and all such Member Directors would remain liable inrcspec!

of all such contracts executed by persons authorised by them.

SEAL

The Directors shall procure a seal to be made for safe custody thereof. The seal

shall not be affixed to any instrument except by the authority of the resolution

of the Board or a Committee or Director. Even instrument or deed to which the

seal is affixed shall unless the same is executed by a duly constituted attorney

of the Company be signed at least by one Member Director in whose presence

die seal is so affixed provided however, lhal share certificates shal ho scaled in

accordance with the provisions of the Companies (Issue of Share Ccrtificalc)

Rules 1960 as in force from lime to lime.

INDEMNITY

Every Director, Manager, Secretary or Officer of the Company or any person

(whether an officer of the Company or not) employed by the Company and any

person appointed as Aditor shall be idemntfied out of the funds of the Company

against all liability incurred by him as such Director, Manager, Secretary,

43.

40.
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Officor, Employee or Auditor In defending any proceeding whether civil or

ciriminal, in which judgement is given in his fvour, or in which ho is acquitted,

or in connection with any application under Section 633 of the Act in which

relief is granted to him by the Court.

ALTERATIONS

45. Till such time as the Company remains a member of any recognised Stock

Exchange, the Board as well as members would take such steps as arc necessary

to alter, amend or adopt such provisions in the articles of the Company as may
be required by such Stock Exchange and any alteration or amendment to the

Memorandum or Association and the Articles of Association of the Company
would be subject to the prior approval of the Slock Exchange in wriling and shall

be in compliance with any rules or conditions dial may be prescribed by Ihc Stock

Exchange in this behalf from time 10 lime.
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200
(Two hundred)

Name, Address and

Description

ol witness

100
(One hundred)

too
(One hundred)

Number ol equity

Shares taken by

each subscriber

Ajit Khandclwal
S/O. Mr. Radhcyshyam Khandclwal
4B, Ashok Towers
11 A, Palm Avenue
Calcutta-700 019
Business

Bisbmi Devi Khandclwal
W/O. Shri Radhcyshyam Khandclwal
4B,Ashok Towers
II A, Palm Avenue
Calcutta -700019
Housewife

Names and Addresses, Occupation

and descriptions ol the

Subscribers

We the several persons, whose names and addresses are hereunto subscribed, are desirous

ot being formed Into a Company In pursuance ot this Articles ot Association and we respectively

agree to take the number of shares In the capital ol the Company set opposite our respective

names.



(THE COMPANIES ACT, 1956)

PRIVATE COMPANY LIMITED BY SHARES

Memorandum

and

Articles of Association

OF

BNK SECURITIES PRIVATE LIMITED

- TV



VP.^!r-  COP*!

iM-

FOfm I, R.

CERTIFICATE OF INCORPORATIONI^^^

..."OH

^^lfaiiT TOI j f !*•

1956 (1956 ••

^ily th...:.SI8K..Sftffli

I is lliis day Incttrpotatod under the Comitaniea Act, 1d60 (Nu. 1 ol 1358) and t;:<>> hut .<
| Cam^any la limited.''|

Gha'^r, m hand atCalcuttalhll.. jjvir

o/*usand nino hundwd

T"C.D. PAIK.)

ftegistnr olComptnfcs

mm mmmmmi
WEST-,' B^^NGAL.



I)The name of the Company is BNK SECURITIES PRIVATE LIMITED

II)The registered office of the Company will be situated in the State of West Bengal.

III)The objects for which the company is established are: -

A)THE MAIN OBJECTS TO BE PURSUED BY THE COMPANY ON ITS INCORPORATION ARE:

1.To cany on the business as Stocks, Shares and Security Brokers and Dealers, Share Jobbers. Market
Makers, Underwriters, Agents and Brokers to subscribing to and for the sale and purchase of Securities,
Stocks, Shares, Debentures, Stocks, bonds, units or Certificates of Mutual Funds, Savings Certificates.
Commercial papers, Government securities or other financial instruments or obligations of any body
corporate, authority whether Central. State or Local, undertaking whether public or private ami provisional
documents relating thereto and to promote the formation and mobilisation of capital and development of
capital market.

2.To carry on business of investments i.e., to deal in and in and invest in Shares and debentures Securities.
Bonds, or any other instrument of any other company body, institution etc., whether incorporated or not, in
India or abroad.

5. To provide Merchant Banking and Financial services either independently or in collaboration or
association with other institutions or person or body in India or abroad to provide finance planning
investment consultancy, tax planning, portfolio management, management consultancy services, and alt
allied services and facilities of every description capable of being provided by Share and Stock Brokers.

- dealers and job^ers, Merchant bankers, investment fund Managers.

4. To carry on the business as a depository Participant and all other allied services, in connection with the
securities and Commodities Exchange whether in Jndia or abroad.

B) The objects incidental or ancillary to the attainment of the main objects arc:

1. To advance, deposit, or lend money, securities, property (not amounting to the business of Banking
Regulation Act, 1949) to or with such persons, firms or bodies corporate as Company thinks fit and in
particulars to ^^ift'^Ki am^ ot'lcra having dealings with the Company and on such terms as muy seem
expedient. a^^^dC^t, buy, sell, deal in bills, notes. arr^ity^ftauppns^nd other negotiable or
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To improve, manage, develop, grant rights, or privileges in respect of other wise deal with ail or any pan of
the property and rights ofthe Company,

11.To vest any real or personal property, rights or interest acquired by or belonging to the Company in any

person or Company on behalf of or for the benefit ofthe Company with or without any declared trust in
favour of the Company.

12.To purchase, take on lease, exchange, hire or otherwise acquiie. any movable m immovable piupertv and
any rights or privileges, which the Company may think necessary or convenient for the purpose of its
business.

13.To apply for. purchase or otherwise acquire, protect and renew in any pan of the wur/d. licenses,

concessions, rights, trade marks, designs and the like con/erring any exclusive or non- exclusive or limited
right to their use. any secret or other information regarding any articfo which may seem capable of being
used for am of the purposes the Company or the acquisition of which may seem calculated directly or
indirectlv to benefit (he Company and to use, develop, or gram liceiM1 in / expect thereof or nihmvi.se turn
to account die rights or information so acquired and to expend money in experimenting upon, testing nt
improving any Mich rights or inventions,

14.To acquire and undertake the whole or any part ofthe business, property or liabilities of any person, firm
or body corporate, carrying on or proposing to carry on any business which Hie Company is authorized to

' carry on, or having property suitable for the pufpdscs "pf ̂ he Company or which cim b^earried on m
njunction therewith or which is capable pi' being conducted, so ti^- directly ••< 'itiifia'dfv So benefit the
i'' " ""   ';V"^

r.y, ;.!;       v \ r\/
To epter in to any arrangements with any government or any iiuliiorily. tjuprcnHy' municipal, local or
otlidht'ijse that may seem beneficial to any.pf the Company's objpets qnd ip ^ppiy>hirrpi'ji&^iv and obtain
any^cl'of Parliament, privilege, concessions, license . or authorization of ^e ^ovecmneni or any other
muhnm^^nca/or otherwise for enabling any ofthe powers ofthe Company to cam m •"•••
to effect ur lor extending any of the powers of ">" '"•••
any sucH*Aci- m'11'1'"1"

10.

2.Subject to ilic provisions of the Companies Act. 1^56 and directions issued by the ^eserve Bank of India,
to receive money, securities, valuables of all kinds on loan or deposit of safe custody (not amounting to the
business of banking as defined under the Banking Regulations Act. 1949) and to borrow or raise money in
such manner as the Company shall think fit and in particular by issue of debentures or debenture stock

, ^perpetual or otherwise), and to secure the repayment of any money borrowed, raised or owning by
mortgage, charge or lien upon all or any of the Company's property (both present and future), including its
uncalled capital and also by a similar mortgage, charge, or lien, to secure and guarantee the performance

• by the Company or any other person or body corporate of any obligation undertaken by Hie Company or
any other person or body corporate of any obligation undertaken by the Company ot any other person or
Company, as the case may be. The Company shall not carry on any Chit Fund Business.

3.To draw, accept, endorse, discount, execute and issue promissory notes, hunches, warrants, debentures and
other negotiable or transferable instruments for the purpose of the business of the Companies.

4.To invest and deal with any money of the Company not immediately required in such investments as the
Company may deem fit and to hold, sell or otherwise deal with such investments for the convenience of
any business for the time being carried on by the Company.

5  To undertake financial and commercial obligations, transactions, and operations of all kinds for the

purpose of the business of (he Company.

6.To guarantee the performance of any contract or obligations of and the payment of money unsecured or

secured or of dividends or interest on any stock, shares or securities of any company, corporation, firm or
person as the Company may think fit for the purpose of the business of the Company.

7.To communicate with the chambers of commerce and other mercantile and public bodies- throughout the
world and concert and promote measures for the protection of the trade, industiy and persons engaged
therein.

8.To subscribe to become a member of anyone or more stock exchange, subsidies and corporate with any
other association whether incorporated or not, whose objects arc together or in pail similar to those of the
Company, and to procure from and communicate to any such association such information a> may be likely
to forward the objects ofthe Company.

9.To build, construe!, alter, enlarge, remove, pull down, replace, maintain, improve, develop, work control
and/ or manage any building, offices, machinery, and other conveniences which the Company may think
directly or indirectly conducive to its objects or which may advance the interest ofthe Company

100



\o\
Company credited as paid-up in full or in part or otherwise.

17.To amalgamate, enter in to any arrangement for sharing profits, union of interest, eo-operation. joint
venture or reciprocal concession with any person, firm or body corporate in, or about to curry on or engage
in any business or transaction which the Company is authorized to carry on or engage in. or which can be
carried on in conjunction therewith or which is capable of being conducted so as directly or indirectly to
benefit the Company and further to enter into any arrangement or contract with any person, association or
body corporate whether in India or outside, for such other purposes that may seem beneficial and
conducive to the objects of the Company.

18.To establish, promote, or concur in establishing or promoting any Company or Companies for the purpose
of acquiring all or any of the rights, liberties and properties of the Company or for any other purpose tMiich
may seem directly or indirectly calculated to benefit the Company and to place or guarantee the placing of,
underwrite, subscribe for or otherwise acquire all or any pan of the shares, debentures or other securities
of any such other Company or Companies.

19.To lea^e. let out on hire^ mortgage, pledge, hypothec^te, sell or otherwise dispose of the whole or any pan
or pans of the undertaking of the Company or any land., business, property, rights or assets of any kind of
the Company or any share or interest thereon respectively in such manner and for such consideration as
the Company may think fit. and in particular for  shares, debentures or securities of any other body
corporate having objects altogether or in part similar to those of the Company.

20.To establish and equip facilities for undertaking any research in relation to (he general object of the
Company.

21.To pay any premiums and to pay for any property, right or privileges acquired by the Company or for
services rendered or to be rendered in connection with the promotion, formation or the business of the
Company or for services rendered or to be rendered by any person, firm or body corporate in placing or
assisting to place or guaranteeing the placing of any of the shares of the Company or any debentures,
debenture-stock or other securities of the Company or otherwise either wholly or partly in cash or in
shares, bonds, debentures or other securities of the Company, and to issue any such shares either as fully
paid up or with such amount credited as paid up thereon as may be agreed upon, and to charge any such
bonds, debentures, or other securities upon all or any part of the property of the Company.

22.To take into consideration and to approve and confirm and/ or carry out all acts and deeds or things that
may be done or entered into with any person, firm or body corporate by the promoters of the Company and
further to enter into any arrangement, agreement, or contracts with the promoters and to reimburse them
for all costs and expenses that may be incurred by them in connection with the formation or promotion of
the Company.

23.To establish and maintain or procure the establishment and maintenance of any provident fund or any
contributory or non-contributory pension or superannuating fund and to give or procure the giving of
donations, gratuities, pensions, allowances, emoluments, bonuses, profit sharing, benefits, or any other
payment to any persons who are or. were at any lime in the employment or service of the Company or its
successors in business or of any Company, which is a subsidiary of the Company or is allied to or
associated with the Company or with any such subsidiary, or who are or were at any time directors of the
Company or any such  other Company as aforesaid and the wives,, widows, families, dependent or
connections of any such persons and to provide for the welfare of all or any other persons from time to
time by subscribing, subsidising or contributing to any institution, association funds, clubs, trusts, profit-
sharing or other schemes and by building of dwelling houses or quarters and by providing, subscribing or
contributing towards places of instruction and recreation, hospitals and dispensaries, medical and other
attendances: and to make payments to or towards the insurance of any such person as aforesaid and to do
any of the matters aforesaid either alone or in conjunction with any such other Company as aforesaid.

24.To pecuniary or otherwise any association, body or movement having for its objects the solution,
settlement or summoning of industrial or labour problems or the promotion of industry or trade.

25.To subscribe or donate to or guarantee money for any national, philanthropic, charitable, benevolent,
public, general or useful object, fund or organisation, association or institution or for any exhibition or for
any purpose which may be likely, directly or indirectly (o further the objects of Company or the interest of
its members.

26.To make donations to such persons and in such. .gaS^$;^^eithcr of cash or other assets as the company may
think directly or indirectly conducive to an^ofits objec^O^herwj^x^^diem, - q p ^3 1 [) C (*^

•'•''.'"  '  ••'•-.       '-• •"" r"\** ^ (^
27.To undertake and execute any trusts cither ^ratuitously or otherwise for the Rbtp^sC 6f the business of the

company.-•'•."  .,/,' p.-—^.
'^•' •''.,' i-    C- r, i"" •%

28.In the event of winding-up to distribute all or any of the property of the Company amomisf the members in



%
•d.

31.  To do all such other and above things as may be deemed incidental or conducive to the ntiniumem of the
above objects or any of them.

C. The other objects for which Company is established are:

1.To carry on and undertake the business of of Finance, Hire Purchase, Leasing, Sub -Leasing, Hiring of all
kinds of Services, Plant & Machineiy, Furniture and Fixtures, office and Household equipments, medical
equipments, motor vehicles, tractors, earth moving machineries, machines, wagons, ships, aircrafts. land
building and apartment and other articles and things the Company may think fit to assist in financing and
to finance industrial enterprises and carry on business of investing Company.

2.To take over and carry on the business of existing partnership concern M/s, Brijnath Khandelwal & Co.
Stock & Share Brokers, upon conversion of the said partnership concern into this corporate body.

IVThe liability of the members is limited.

VThe Authorised Share Capital of the Company is Rs 12,50,00,000/- (Rupees Twelve Crores Fifty Lakhs

only) divided in to 12,500 equity shares of Rs 10,000/- (Rupees Ten Thousand each). The Board has and
shall always have power to divide the Share Capital, for the time being into several classes and to increase
or reduce its capital from time to time to re-classify and unissued capital, to verify, modify or abrogate any
rights, privileges or conditions attached to any class of shares in such manner as may for the lime being
provided by the regulations of the Company.

29. To undertake, carryout, promote and sponsor or assist any activity tor the promotion and growth of
national economy and for discharging what the Board of Directors of ihe Company (the Board) may
consider to he social and moral responsibilities of the Company for the public or any section of the public
as also any activity which the Board considers likely to promote national welfare of social economic or
moral upliftment of the public or section of the public and in such manner and by such means as the Board
may think fit and the Board may without prejudice to the generality of the foregoing undertake, carryoui,

. promote and sponsor any activity for publication of any books, literature, newspapers, etc. for organising
lectures or seminars likely to advance these objects or for giving merit awards, for giving scholarship,
loans or any other assistance to deserving students or other scholars or persons to enable them to pursue
their studies or assisting any institution, fund, trust, etc! having any one of the aforesaid objects as one of
its objects by giving donations or otherwise in any other manner as the board may-at their discretion in
order to implement any of the above mentioned objects or purposes , transfer without considerations or at
such fair or concessional value as the Board may think fit and invest the ownership of any property, of the
company to or in favour of anublic inti
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I. PRELIMINARY

The regulations contained in Table 'A' in Schedule I to the Companies Act. 1956 (hereinafter
referred to as the Act) in so far as the same are applicable to Private Company shall apply to
the Company except that Regulation No. 21,22,23,26,28,40.41,42.43.64,66.71.84,95,98 and
99 of Table 'A' shall not apply to the Company and that such regulations as are embodied in
these articles of Association shall exclude corresponding provisions in Table 'A' aforesaid.

Unless the context otherwise requires, words or expressions contained in these Articles shall
bear the same meaning as in the Act or any statutory modification thereof.

The Company is a "Private Company" within the meaning of Section 3(l)(iii) of the said Act
and accordingly the following provisions shall have effect namely:

(a) No invitation shall be issued to the public to subscribe for any shares in or debentures of the
Company.

(b| The number of members of the Company (exclusive of persons who are in the employment of
the Company, and persons who having been formerly in the employment of the Company
were members of the Company while in that employment and have continued to be the
members of the Company after the employment ceased) shah be limited to fifty. Provided that
for the purpose of this provision where two or more persons hold one or more shares jointly in

the Company, they shall be treated as a single member.

(c) The right to transfer of the shares of the Company shall be and is restricted in the manner and
to the extent hereinafter appearing.

II. SHARES
The shares shall he at the disposal of the Directors and they may allot or otherwise dispose off
the same to such persons al such time and generally oi^such terms and conditions, as they may



think fit and proper.^ ^

5.An application signed by or on behalf of an applicant for shares in the Company, followed
an allotment of any shares therein, shall be an acceptance of shares within the meaning
these articles, and every person who thus or otherwise agrees to accept any shares and who
name is entered on the Register of Members shall, for the purpose of these Articles, be
shareholder.

6.If by conditions of allotment of any shares the whole or part of the amount or issue pri
thereof shall be payable by installments, every such installments shall, when due, be paid
the Company be the person who for the time being and from time to time shall be register
holders of the shares, or his heirs, executors, administrators and legal representatives.

7.Every members or his heirs, executors, administrators, assigns or other representatives sha
pay to the Company the portion of the Capital represented by his share or shares, which mi
for the lime heing remain unpaid thereon, in such amounts at such time or times and in sue
manner, as the Directors shall from time to time in'accordance with the Company's regulatioi
requires or fix for the payment thereof and so long as any money whatsoever is due. owir
and unpaid to the Company by any members on any account, howsoever, such member
default shall not be entitled at the option of the Directors to exercise any rights or privilegt
available to him.

8.Till such.time the Company would remain a member of any recognised Stock Exchange, an;
exercise of powers by the Board under Articles 4 and 9 to 14 hereof shali however, be subjec
to the prior approval of the Stock Exchanges in writing and compliance of any rules
conditions that may be prescribed by it in this behalf from time to time.

1
9.Without prejudice to the provisions contained in the Article 13 hereof, no share shall bij

transferred to a person who is not a member of the Company so long as any person selected b

the Directors as one who it is desirable in the interest of the Company to admit to membershi^
is willing to purchase the same at the fair value calculated by the auditors of the Company.   ;

10.Any shares may be transferred:•I

(a)by a member or other person entitled to transfer to any member.

(b)by a member to any child or lineal descendant, son-in-law, father, mother, brother, sister;
nephew, niece, wife or husband of such.

(c)in case of death of a member by his or her legal heirs, executors, administrators or by th
holder of the Succession Certificate to any child or lineal descendant, son-in-law, father,
mother, brother, sister, nephew, niece, widow or widower of such deceased member.

11.Subject to the provisions of Section 111 of the Act, the Directors may also without assignin
any reason thereof refuse registration of any transfer of shares to person not previousl
approved by them. But these provisions shall not apply to a transfer made pursuant to Article
10 thereof.

12.If the Directors refused to register the transfer of any shares, they shall within two month

after the date on which the transfer was lodged with the Company, sent to the transferee an
the transferor a notice of refusal.

13.(a)  Any person becoming entitled to or to the transfer of any shares in consequence of the death o:
insolvency of any shareholders thereof or in any way other than by transfer upon producing
such evidence of his title thereto or that he sustains the character in respect of which he
propose to act under this Article as the Director think sufficient, may. with the consent of the
Directors (which they shall not be urtd^r any obligation to give) and withuul production of any
probate or letters of administrdtloij'bf^S^jqcession Certificate and upon such terms as to
indemnity or otherwise as the Directors md^;impp >̂ ,fc|et..re(jis(ei;q^^s member himself in
respect of such shares, or may, with such consent, anc(^$ubj(!cjras.aji"j{f juyd, transfer the share or
shares to such other person as the Directors may approve^* however, in the event of his

proposing to transfer to sujtj other person as afores^d, it ^^jafi-be subject to the same
restrictions as those hereinbefore."  ^ [^^::̂ ^^ JSA,



Vy/ L 
Ck ExChanue and ^ ".••••-'' •

Aimndjvidual who is not a tnembifr ofjhe Stock E:

Unless and until otherwise determined by the Company in General Meeting the number .0
Directors shall not be less than two and not more than twelve

The first Directors of the Company are the following person

MR. BRU NATH KHANDELWAL

MR. RADHEYSHYAM KHANDEL WAL

MR. A.HT KHANDEL WAL

An individual shall not be capable of beiggjgmointed as a Director of the Company if (it he
has not attained 21 years of age at th.̂ ^^'tffipf^^jjiinimeol as Member Director and fit) if he
does not possess a minimum aca^emic-tjualificaitpn ijtlWui^-a 'grMtnlc'uf a recognised

•J&ersily. $^~/;''••'- ^'••!^ A-TipT^C)

g^Vtiirfi. *' •.  •' '"  "•' %I    L  

(b) ^rovided further that as long as the company remains member of the Slock Rxchange. not less

than 40% of the paid up capital is held by the Directors of the company themselves or by the
body corporate appointing them as Directors on the Boards of the Company.

14Subject to any other provisions of these Articles and if the Directors in their sole discretion are
satisfied in regard thereto, a person becoming entitled to a share in consequence of the death
or insolvency of a member may receive and give discharge for any dividends or other moneys
payable in respect of the share.

III.   GENERAL MEETING
15.Unless stated olherwise in these Articles the provisions contained in Section 171 to 173 and

175 to 186 of the Act shall apply to the Company.

16.All general meetings other than the Annual General Meetings shall be called Extraordinary
General Meetings.

17.(a)  The first Annual General meeting of the Company shall be held within eighteen months of
. incorporation.

(by Each Annual General Meeting after the first Annual General Meeting of the Company shall be
held within six months after the expiry of each financial year. And not more than 15 months
shall elapse between the date of one Annual General Meeting of the Company and that of the
next.

18A genera] meeting either for passing a Special Resolution or any ordinary resolution may be
called be giving not less than seven days notice in writing duly specifying the place, the day
and the hour of the meeting to the person entitled to attend and vote there at in the manner laid
down in the Act, provided that a general meeting may be called after giving shorter notice than
that specified above if the shareholders of the Company holding more than 95 percent of the
paid-up capital of the Company carrying a right to vote at the meeting so agree in writing An
explanatory statement in respect of special items of business under section 173 of the Act may
be annexed to or sent with any notice of any general meeting.

!l>The accidental omission to give notice of any General Meeting to or non receipt of any such

notice by any of the members to whom it should be given shall not invalidate any resolution
passed or proceedings held at any such meeting.

30.The Chairman of the Board shall be Chairman of the General Meeting.

IV.  DIRECTOR



a Director or alternate Director of the company shall not be required to hold any qualificatio
shares in the company.

25.Till such lime the Company would remain a member of any recognised Stock Exchange, th
Board may subject to the prior approval of the Stock Exchanges, in writing, appoint a

alternate director to act for a Director (hereinafter called "Original Director") during h
absence for a period of not less that three months from the state in which meetings of t
Board are ordinarily held.

26Subject to the prior approval of the Stock Exchange in writing the Board shall have power t
appoint from time to time the maximum limit prescribed under Article 21 hereof an
individual including those referred to in Article 23 us a Director of the Company.

27.The remuneration of each of the Directors shall be determined by the Board of Directors fror
time to time. Until such remuneration is determined the Directors shall be paid a sum of R:
250/- for each meeting of the Board of Directors attended, besides all travelling, hotel am
other expenses incurred by them for attending the meeting for coming over from their place o
residence to the place of the said meeting.

2.8.If any Director, being willing, shall be called upon to perform extra services or to make an;

special exertion for the purpose of the Company, the Company may remunerate such Direclo
either by a fixed sum or at a percentage or profits, or otherwise, as may be determined by thi
Board and such remuneration shall be in addition to his remuneration above provided, subject
however, to the provisions of Section 314 of the Act.

29.Subject to the provisions of the Act, the Directors may from time to time at their discretioi
borrow and secure the payment of any sum or sums of money for the purpose of the Company.

The Directors may secure the repayment of such moneys in such manner and upon such terms \
and conditions in all respects as they think fit and in particulars by the issue of debentures or |
debenture stock of the Company charges upon all or any part of the Company (both present I

and future) including its uncalled capital for the time being.

30.The Chairman of the Board shall take the chair at every meeting of the Board of Directors. If
at any meeting the Chairman is not present within 30 minutes after the time appointed for
holding the meeting, the other Directors present may choose one of the Directors to be
Chairman of the meeting.

31.No business shall be transacted at a meeting of Directors unless a quorum within the meaning \

of Section 287 of the Act is present.j

32.A resolution determined by majority without any meeting of Directors and evidence by
writing to have been circulated amongst all the Directors shall he as valid and effectual as a
resolution duly passed at a meeting of the Directors, subject to the provisions of Section 289
of the Act.

33 ^       The Company shall be managed by Managing/ Whole-time Directors or Joint Managing/
HWhole-time Director(s) who shall be appointed by the Board subject to the approval of the

Stock Exchange on such terms and conditions as the Board may determine.

34.A Manager or Secretary may be appointed by the Board on such terms at such remuneration
and upon such conditions as it may think fit. and Manager or Secretary so appointed may be
removed by the Board.

V.   ACCOUNTS 3 1 DSC .

35.(a)  The BoardslgBfifig^une to time determine whether and to what extent andTtl what times and
places at*^6tKfct^i^^hi)dil^oe^()j|regtjl5it!9''thc accounts and books of the Company or



(b) No members (not being a Director) shall have any rights of inspecting any account or books of
account of the Company except as conferred by the law or authorised by the Board or by the
Company in General Meeting.

36.The Directors shall in all respects comply with provisions of Sections 209,210,211,215, 216,
217,220 and 221 of the Act, so far as they are applicable to a Private Company and the Profit
and Loss Account, Balance Sheet, and Auditors' Report and every other document required by
law to be annexed or attached, as the case may be, to the Balance Sheet as referred to in

Section 219 of the Act shall be sent to every member and debenture holder of the Company
and every trustee for the holders of the Debentures of the Company at least seven days before
the date of the Annual General Meeting of the Company at which they are to be laid.

VL  AUDIT
37.(a)  The First Auditors of the Company shall be appointed by the Board of Directors within one

month from dale of registration of the Company and the Auditors appointed shall hold office
until the conclusion of the first Annual General Meeting ufllic Company.

(b)At each Annual General Meeting the Company shall appoint an auditor to hold office from the
conclusion of the meeting until the conclusion of the next Annual General Meeting.

(c)The remuneration of the auditor shall fix by the Company in General Meeting or in any
manner as the Company in General Meeting may determine. In case of an auditor appointed
by the Board, the Board shall fix his remuneration.

(d)The Board may fill any casual vacancy in the office of an auditor but while any such vacancy
continues the remaining auditor or auditors, if any, may act, but where such vacancy is caused
by the resignation of the auditor, the vacancy shall be filled up by the Company in General
Meeting.

VII.  MISCELLANEOUS

SECRECY38.No member shall be entitled to require or receive any information concerning the business,
trading and customers of the Company beyond such information as to accounts and business
of the Company as is by these presents or by the Act directed to be laid before the i'ompe^y in
General Meeting.

39.Subject to Die provisions of the Act, every Director, Manager, Auditor, Secretary, Treasurer,
Trustee. Member of a Committee, Accountant, Agent, Officer. Servant or any other person

employed in the business of the Company shall, when required to sign a declaration pledging
himself to observe a strict secrecy respecting all transactions of the Company with customers
and the state of accounts with individuals and in matters relating thereto and in all technical
matters concerning equipment and process and shall by such declaration pledge himself not to
reveal any of the matters which may come to his knowledge in the discharge of his duties

except when required to do so fay the Directors or by the Court of Law or the person to whom
such matters relate and except so far as may be necessary in order to comply with any of the
provisions in jhese presents contained. Nothing herein contained shall affect the power of
Central Government or any officer appointed by the Government to enquire or to hold an
investigation into the Company's affairs.

540.. No members or other person (not being a director) shall be entitled to enter upon the property
of the company or to inspect or examine the premises or properties of the Company without
the permission of the Board or of the Managing . Whole lime Director or to require discovery
of or any information respecting any detail of the trading of the unmpain or any matter

whatsoever which may relate to the trade secret, mystery of Irade. or secret process or of ant'

mailer whatsoever which may relate to the conduct of the business of the company and which
in the opinion of the ^pard of M&tgging Director it will be inexpedient in interest Company to
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41.Till such time as the company would remain a member of any recognized Stock Exchange all

contract made on behalf of the company shall be signed by a Member Director or any person
acting under the express authority of any such Member Directors and all such Member
Directors would remain liable in respect of all such contracts executed by persons authorized

by them.

SEAL'
42.The Directors shall procure a seal to be made for safe custody thereof. The seal shall not be

affixed to any instrument except by the authority of the resolution of the Board or a
Committee of Director. Even instrument or deed to which the seal is affixed shall unless the

same is executed by a duly constituted attorney of the Company be signed at Icasl by one
member Director in whose presence the seal is so affixed provided however, that share

certificates shall be sealed in accordance with the provisions of the Companies (Issue of share
certificate) Rule 1960 as in force from time to time.

INDEMNITY
43.Every Director. Manager. Secretary or Officer of the Company or any person (whether an *

officer of the Company or not) employed by the company and any person appointed as
Auditor shall be indemnified out of the funds of the company against all liability incurred by
him as such Director. Manager, secretary, Officer, Employee or Auditor in defending any
proceeding whether civil or criminal in which judgment is given in his favour, or which he is
acquitted. or in connection with any application under section 633 of the Act in which relief is

granted to him by the Court.

ALTERATIONS
44.Till such time as the company remain a member of any recognised Stock Exchange the Board

as well as members would take such steps as arc necessary to alter, amend or adopt such
provisions in the articles of the company as may be required by such Slock Exchange and any
alteration or amendment to the Memorandum or Association and the Article of Association of

the Company would he subjected to the prior approval of the Stock Exchange in writing and
shall be in compliance with any rules or conditions that may he prescribed by the Slock

Exchange in this behalf from time to time.

\oq
CONTRACTS





JAYSHREE NIRMAN LIMITED
NOTICE

Notice is hereby given that the 24th Annual General Meeting of the Members of Jayshree Nirman
Limited will be held on Friday, 30th September, 2016 at 10:30 A.M. at 1, British India Street, 5th
Floor, Room no. 503, Kolkata - 700 069 to transact the following business:
ORDINARY BUSINESS
1.To receive, consider and adopt the Audited Financial Statements of the Company for the

financial year ended March 31, 2016 together with the Board's Report and the Auditors
Report.

2.To re-appoint Shri Dwarika Nath Mtshra (DIN: 00450447), who retires by rotation and
being eligible, offers himself for re-appointment.

3.To ratify the appointment of Auditors and fix their remuneration and in this regard to consider
and if thought fit, to pass, with or without modification(s), the following resolution as an
ordinary resolution:
"RESOLVED THAT, the appointment of M/s R. Bhattacharya & Associates, Chartered
Accountants, (Registration No. 307124E) be and is hereby ratified as Auditors of the

• Company, to hold office from the conclusion of this Annual General Meeting till the conclusion
of the next Annual General Meeting of file Company at such remuneration as may be fixed
by the Board of Directors of the Company."

Registered OfficeBy Order of the Board
1, British India Street, 5th Floor,Jayshree Nirman Limited
Room No, # 503, Kolkata - 700 069/?            s\
CIN: L45202WB1992PLC054157^Hji.u A^-//.^

y v •s^r>V /^J (AT ^̂.ll *-4G__Email: jayshreenirmanlimited@gmall.comSourav Banerjee/
Website: www.jayshreenirman.comCompany Secretary     '
Ph. No. (033) 3022-8150
Dated: 23rd July, 2016
Place: Kolkata

sir
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NOTES :
1.AMEMBER ENTITLED TOATTENDAND VOTE ATTHEAGM IS ENTITLED TOAPPOINT

APROXYTO ATTEND AND VOTE IN THE MEETING, INSTEAD OF HIMSELF/ HERSELF
AND THE PROXY NEED NOT BE A MEMBER OF THE COMPANY

2.The instrument appointing the pray, duly completed, must be deposited at the compan/s
registered office not less than 48 hours before the commencement of the meeting. A proxy
for the AGM is enclosed.

3.A person can act as proxy on behalf of members not exceeding fifty and holding in the
aggregate not more than ten percentage of the total share capital of the company carrying
voting rights. A member holding more than ten percentage of the total share capital of the
company carrying voting right may appoint a single person as proxy and such person shall
not act as proxy for any other person or shareholders.

4.Members/ Proxies should bring the Attendance Slip duly filled, enclosed herewith to attend
the meeting.

5.The register aid share t^^isfer bocks will remain closed from 24th September, 2016 to 30th
September, 2016 (both days inclusive) for the year ended 31 March, 2016 and the AGM.

6.Members whose shareholding is in the electronic mode are requested to direct change of
necessary details to their respective Depository Participant(s).

7.Members holding shares in (he physical form are requested to address all correspondences
to the Registrar and Share Transfer Agents, M/s. Niche Technologies Pvt. Ltd., D - 511,
Bagree Market, 71, B.R. B Basu Road, Kolkata - 700 001.

8.The company is concerned about the environment and utilizes natural resources in a
sustainable way. We therefore request you to register your e - mail ID with your Depository
Participant(s) to enable us to send Annual Report and other correspondences via e - mail
and hard copies will only be sent to the members who are not available on the e? mail.
Members can also refer their folio number / Client ID and send their contact
information along with the e-mail ID to the Company / Registrar & Share Transfer
Agent at jayshreenirmanlimited@gmail.com / nichetechpl@nichetechpl.com

9.The Securities and Exchange Board of India (SEBI) has mandated the submission of
Permanent Account Number (PAN) by every participant in the securities market. Members
holding shares in electronic form are, therefore, requested to submit their PAN to their
Depository Participant(s). Members holding shares in physical form shall submit their PAN
details to the Company or the Registrar and Share Transfer Agents of the Company.

10.A route map along with the prominent landmark for easy location to reach the venue of the
Annual General Meeting is annexed to this notice.

11.VOTING THROUGH ELECTRONIC MEANS:
I.In compliance with provisions of Section 108 of the Companies Act, 2013. Rule 20 erf

the Companies (Management and Administration) Rules, 2014 as amended by the
Companies (Management and Administration) Amendment Rules, 2015 and regulation
44 of the SEBI (Listing Obligations and Disclosure Requirements), Regulations, 2015,
the Company is pleased to provide members facility to exercise their right to vote on
resolutions proposed to be considered at the Annual General Meeting (AGM} by
electronic means and the business may be transacted through e?Voting Services.
The facility of casting the votes by the members using an electronic voting system
from a place other than venue of the AGM ("remote e-voting") will be provided by
Central Depository Services (India) Limited (CDSL).

II.The facility for voting through baJlot paper shall be made available at the AGM and
2
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Enter the Bank Account Number as recorded in your demat account
with the depository or in the company records for your folio.
•   Please enter the DOB or Dividend Bank Details in order to login.
•   If both the details are not recorded with the depository or

company then please enter the member-id / folio number in
the Bank Account Number details field as mentioned in above
Instruction ( iv).

Enter the Date of Birth as recorded in your demat account with the
depository or in the company records for your folio in dd/mm/yyyy format

Enter your 10 digit alpha-numeric "PAN issued by Income Tax
Department (Applicable for both demat shareholders as well as
physical shareholders)
•   Members who have not updated their PAN with the Company/

Depository Participant are requested to use the first two letters
of their name and the 8 digits of the sequence number in the
PAN field. In case the sequence number is less than 8 digits
enter the applicable number of O's before the number after the
first two characters of the name in CAPITAL letters. Eg. If
your name is Ramesh Kumar with sequence number 1 then
enter RA00000001 in the PAN field.

For Members holding shares in Demat Form and Physical Form

Bank Account Number

(DBD)

DOB

PAN

JAYSHREE NIRMAN LIMITED
the members attending the meeting who have not cast their vote by remote e?voting
shall be able to exercise their right at the meeting through ballot paper. The members
who have cast their vote by remote e?voting prior to the AGM may also attend the

.  AGM but shall not be entitled to cast their vote again.
III. The process and manner for remote e?voting are as under.

' (i) The remote e?voting period commences on 27th September, 2016 {9:00 am) and
ends on 29th September, 2016 (5:00 pm). During this period members' of the
Company, holding shares either in physical form or in demateriaiized form, as on the
cut?off date of 23rd September, 2016, may cast their vote by remote e?voting. The
remote e?voting module shall be disabled by CDSL for voting thereafter. Once the
vote on a resolution is cast by the member, the member shall not be allowed to
change it subsequently.

(ii)  The shareholders should log on to the eTvcting website www.evotingindia.com during
the voting period

(ili)  Click on "Shareholders' tab.
(iv)  Now Enter your User ID

a.For CDSL 16 digits beneficiary ID,
b.For NSDL: 8 Character DP ID followed by 8 Digits Client ID,
c.Members holding shares in Physical Form should enter Folio Number registered

with the Company, excluding the special characters.
(v)  Next enter the Image Verification as displayed and Click on Login,
(vi)  If you are holding shares in demat form and had logged on to wvAV.erotingindia.com and

voted on an earlier voting of any company, then your existing password is to be used.
(vii)  If you are a first time user follow the steps given below:
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JAYSHREE NIRMAN LIMITED
(viii) After entering these details appropriately, click on "SUBMIT" tab.
(ix) Members holding shares In physical form will then directly reach the Company selection

screen. However, members holding shares in demat form will now reach 'Password Creation'
menu wherein they are required to mandatohly enter their login password in the new
password field. Kindly note that this password is to be also used by the demat holders for
voting for resolutions of any other company on which they are eligible to vote, provided
that company opts for e-voting through CDSL platform. It is strongly recommended not to
share your password with any other person and take utmost care to keep your password
confidential.

(x) For Members holding shares in physical form, the details can be used only for e-voting on
the resolutions contained in this Notice.

(xi) Click on the EVSN for the relevant Company Name i.e. Jayshree Nlrman Limited on which
you choose to vote.

(xii) On the voting page, you will see "RESOLUTION DESCRIPTION" and against the same
the option "YES/NO" for voting. Select the option YES or NO as desired. The option YES
implies that you assent to the Resolution and option NO implies that you dissent to the
Resolution.

(xiil) Click on the "RESOLUTIONS FILE LINK" if you wish to view the entire Resolution details.
(xiv) After selecting the resolution you have decided to vote on, click on "SUBMIT", A confirmation

box will be displayed. If you wish to confirm your vote, click on "OK", else to change your
vote, click on "CANCEL" and accordingly modify your vote.

(xv) Once you "CONFIRM" your vote on the resolution, you will not be allowed to modify
your vote.

(xvi) You can also take out print of the voting done by you by clicking on "Click here to print"
option on the Voting page.

(xvii) If Demat account holder has forgotten the same password then enter the User ID and the
image verification code and click on Forgot Password & enter the details as prompted by
the system.

(xvili)Note for Institutional Shareholders & Custodians :
•Institutional shareholders (i.e. other than Individuals, HUF, NR1 etc.) and Custodians

are required to log on to https://www.evoting india.com and register themselves as
Corporates.

•A scanned copy of the Registration Form bearing the stamp and sign of the entity
should be emailed to h^pdesk.evoting@cdslindia.com

• After receiving the login details they have to create a compliance user which should
be created using the admin login and password. The Compliance user would be able
to link the account(s) for which they wish to vote on.

•The list of accounts should be mailed to helpdesk.evoting@cdslindla.com and on
approval of the accounts they would be able to cast their vote.

•A scanned copy of the Board Resolution and Power of Attorney (POA) which they
have issued in favour of the Custodian, if any, should be uploaded in PDF format In
the system for the scrutinizer to verify the same.

(xix) In case you have any queries or issues regarding e-voting, you may refer the Frequently Asked
Questions ("FAQs") and e-voting manual available at www.evotingindiacom under help section
or write an email to helpdesk.evoting@cdslindia.com or contact them at 1800 200 5533.

(xx) Shareholders can also cast their vote using CDSL's mobile app m-Voting available for
android based mobiles. The m-Voting app can be downloaded from Google Play Store.
iPhone and Windows phone users can download the app from the App Store and the
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Windows Phone Store respectively on or after 30th June 2016. Please follow the instructions
as prompted by the mobile app while voting on your mobile.

IV. Institutional Members / Bodies Corporate (i.e. other than individuals, HUF, NRI etc.) are
required to send scanned copy (PDF/JPG Format) of the relevant Board Resolution /
Authority letter etc. together with attested specimen signature of the duly authorized
signator^es) who are authorized to vote through e-mail at kritichoraria@gmail.com with
a copy marked to jayshreenirmaniimited@gmail.com and heipdesk.evoting@cdslindia.com
on or before 29th September, 2016 upto 5:00 pm without which the vote shall not be
treated as valid.

12.The voting rights of shareholders shall be in proportion to their shares of the paid up equity
share capital of the Company as on the cut?off date of 23rd September, 2016.

13.The notice of Annual General Meeting will be sent to the members, whose names appear in
the register of members/depositories as at closing hours of business, on 12th August, 2016.

14.The shareholders shall have one vote per equity share held by them as on the cut-off date
of 23rd September, 2016. The facility of e-voting would be provided once for every folio /
client id, irrespective of the number of joint holders.

15.Since the Company is required to provide members the facility to cast their vote by electronic
means, shareholders of the Company, holding shares either in physical form or in
dematerialized form, as on the cut-off date of 23rd September, 2016, and not casting their
vote electronically, may only cast their vote at the Annual General Meeting.

16.Notice of the Annual General Meeting along with attendance slip, proxy form along with
the process, instructions and the manner of conducting e-voting is being sent electronically
to all the members whose e-mail IDs are registered with the Company/Depository
Panicipant(s). For members who request for a hard copy and for those who have not
registered their email address, physical copies of the same are being sent through the
permitted mode.

17.Investors who became members of the Company subsequent to the dispatch of the Notice
/ Email and holds the shares as on the cut?off date i.e. 23rd September, 2016, are requested
to   send  the  written  /   email  communication  to  the  Company  at
jayshreenirmanlimited@gmail.comby mentioning their Folio No. / DP ID and Client ID to
obtain the Login-ID and Password for e-voting.

18.Kriti Daga (ACS-26425) Practicing Company Secretary hdding Certificate of Practice No.
14023, has been appointed as the Scrutinizer to scru^^nize the remote e-voting process and
voting at the AGM in a fair and transparent manner. The Scrutinizer will submit, not later than
3 days of conclusion of the AGM, a consolidated Scrutinize^ Report of the total votes cast
in favour or against, If any, to the Chairman of the Company or a person authorized by him in
writing, who shall countersign the same and declare the result of the voting forthwith.

19.The Results declared along with the Scrutinizer's Report shall be placed on the Company's
website by 3rd October, 2016 and on the website of CDSL. The same will be communicated
to the listed stock exchanges viz. Calcutta Stock Exchange.

Registered OfficeBy Order of the Board
1, British India Street, 5th Floor,Jayshree Nlrman Limited
Room No. # 503, Kolkata - 700 069
CIN: L45202WB1992PLC054157
Email: jayshreenirmanlimited@gmaii.comSourav Banerjee
Website: www.jayshreenirmanlimited.comCompany Secretary
Ph. No. (033) 3022-8150
Dated: 23rd July, 2016
Place: Kolkata
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In accordance with the provisions of the Companies Act, 2013 and the Articles of Association of
the Company Shri Dwarika Nalh Mishra, (DIN: 00450447), Director of the Company retire by
rotation at the conclusion of the forthcoming Annual General Meeting, and being eligible offer
himself for reappointment
The brief resume of the Directors seeking re-appointment in the forthcoming Annual General
Meeting in pursuance of Regulation 36(3) Of SEBI (Listing Obligations And Disclosure
Requirements) Regulations, 2015 is mentioned in the Report on Corporate Governance.
All Independent Directors have provided declarations that they meet the criteria of independence
as laid down u/s 149(6) of the Companies Act, 2013 & Regulation 16(1){b) of the SEBI (Listing
Obligations & Disclosure Requirements) Regulations, 2015.
His appointment has to be made at AGM. The Board recommends passing of the resolutions
regarding his re-appointment.
AUDITOR5:
i)    Statutory Auditors

The Statutory Auditors, M/s. R. Bhattacharya & Associates, Chartered Accountants,
(Registration No. 307124E), have given their consent and it is proposed to be ratified at
the forthcoming Annual General Meeting.

ii)   Secretarial Auditor
According to the provisions of Section 204 of the Companies Act, 2013 read with Section

' 179(3)(k) read with Rule 8(4) of the Companies (Meeting of Board and its Powers) Rules,

JAYSHREE NIRMAN LIMITED
DIRECTORS' REPORT TO THg MEMBER^
Your Directors present before you the Twenty Fourth together with Audited Financial Statements
and the Auditor's Report for the year ending 31st March 2016.
FINANCIAL RESULTS
The financial performance of the Company, for the year ended 31st March 2016 is summarized below:

ParticularsYear EndedYear Ended
31st March 201631st March 2015

(Rs. in Lacs)(Rs. in Lacs)
Gross Income(2.41,608.36)40,12,201.05
Profit Before Interest & Depreciation(11,76,856.58)33,29,802.42
Finance Charge-15,62,769.00
Gross Profit(11,76,856.58)17,67,033.42
Provision for Depreciation-449.00
Net Profit Before Tax(11,76,856.58)17,66,584.42
Provision for Tax-33,957.00
Net Profit After Tax(11,76,856.58)17,32,627.42
Balance of Profit Brought Forward12,634,389.5410,901,762.12
Balance available for appropriation11,457,532.9612,634,389.54

• Adjustments Earlier Years
Transfer to Reserve
Surplus carried to Balance Sheet11.457,532.9612.634,389.54

DIVIDEND
The Board of Directors do not recommend any dividend for the financial year ended on 31st
March 2016.
^UMBER OF BOARD MEETINGS HELD
The Board of Directors met 5 (Five) times i.e., 30.05.2015. 04.06.2015. 07.11.2015. 08.02.2016
& 30.03.02016 during this financial year.
FIXED DEPOSITS
The Company has not raised any Fixed Deposits during the year.
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2014, the Secretariat Audit Report submitted by the Company Secretary in Practice is
enclosed as a part of this report in Annexure A.

CORPORATE GOVERNANCE & MANAGEMENT DISCUSSION AND ANALYSIS REPORT
Your Directors re-affirm their commitment to the Corporate Governance standards prescribed
by Securities and Exchange Board of India codified as per the applicable regulations read with
Schedule V of Securities and Exchange Board of India (Listing Obligation And Disclosure
Requirements) Regulation, 2015 with Stock Exchanges. Corporate Governance and Management
Discussion and Analysis Report as well as Corporate Governance compliance certificate by
Auditor are set out in separate Annexure B to this report.
DIRECTORS' RESPONSIBILITY STATEMENT:
Pursuant to Section 134(5) of the Companies Act, 2013 your Directors confirm:
i)    That in the preparation of the Annual Accounts, the applicable accounting standards had

been followed;
ii)   That they have selected such accounting policies and applied them consistently and made

judgments and estimates that are reasonable and prudent so as to give a true and fair
view of the state of affairs of the Company at the end of the financial year and of the profit
of the Company for thai period;

iil)   That they have taken proper and sufficient care for the maintenance of adequate accounting
records in accordance with the provisions of the Companies Act, 2013, for safeguarding
the assets of the Company and for preventing and detecting fraud and other irregularities;

iv)  That they have prepared the Annual Accounts on a "Going Concern' basis,
v)   That they have laid down internal financial controls in the Company that are adequate and

were operating effectively.
vi)   That they have devised proper systems to ensure compliance with the provisions of all

applicable laws and these are adequate and are operating effectively.
INTERNAL FINANCIAL CONTROL
The Board of Directors (Board) has devised systems, policies and procedures / frameworks,
which are currently operational within the Company for ensuring the orderly and efficient conduct
of its business, which includes adherence to Company's policies, safeguarding assets of the
Company, prevention and detection of frauds and errors, accuracy and completeness of the
accounting records and timely preparation of reliable financial information. In line with best
practices, the Audit Committee and the Board reviews these internal control systems to ensure
they remain effective and are achieving their intended purpose. Where weaknesses, if any, are
identified as a result of the reviews, new procedures are put in place to strengthen controls.
These controls are in turn reviewed at regular intervals.
CONSERVATION QF ENERGY AND TECHNOLOGY ABSORPTION. FOREIGN EXCHANGE
EARNINGS AND OUTGO
The provisions of conservation of energy and technology absorption as specified under section
134(3)(m) of the Companies Act, 2013 read with rule 8 of the Companies (Accounts) Rules,
2014 has no significance for the Company.
There is no earning/expense in foreign exchange during the period. None of the employees are
covered by the provisions contained in Rule 5(2) of the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014.
AUDIT COMMITTEE
The Audit Committee of the Board has been constituted in terms of Listing Regulations and
Section 177 of the Companies Act, 2013. The constitution and other details of the Audit Committee
are given in the Corporate Governance Report.
CORPORATE SOCIAL RESPONSIBILITY
The provisions of corporate social responsibility as specified under section 135 of the Companies
Act, 2013 has no significance for the Company.
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RELATED PARTY TRANSACTIONS
There are no contracts or arrangements with related parties referred to in section 188(1} of the
Companies Act, 2013 for the financial year 2015-16.
EXTRACT OF ANNUAL RETURN
The details forming part of the extract of the Annual Return in Form MGT-9, as required under
Section 92 of the Companies Act, 2013 is enclosed as a part of the Report in Annexure C.
ACKNOWLEDGEMENT
Your Directors take this opportunity to express their grateful appreciation for the co-operation
and guidance received from the Regulators, Central & State Govts., Bankers as well as the
Shareholders during the year. Your Directors also wish to place on record their appreciation for
the de^^ted and dedicated service rendered by all the employees of the Company.
Place: KolkataDwarika Nath Mishra
Dated: 23rd July, 2016Director

www.jayshreenirman.com

www.jayshreenirman .com

www.jayshreenirman.com
LINK

The Company has adopted the
policy pursuant to Part III of
Schedule IV of the Companies Act,
2013 & Clause 49 (II) (B) (7) of the
Listing Agreement.

The Company has adopted the
policy as required under Section
178(3) of the Companies Act, 2013
& SEBI Listinq Requlations.

The Company has adopted the
policy as required under Section
177(9) & (10) of the Companies Act,
2013 & as per Clause 49 of the
Listing Aqreement.

BRIEF DESCRIPTION

Familiarization Programme
for Independent Directors

Nomination & Remuneration
Policy

Whistle Blower/Vigil
Mechanism Policy

NAME OF THE POLICY

JAYSHREE NIRMAN LIMITED
BOARD EVALUATION
As per the provisions of the Companies Act, 2013 and SEBI (Listing Obligation and Disclosure
Requirements) Regulations 2015, the Board has carried out the annual evaluation of its own
performance, and of each of the Directors individually, including the independent directors, as
well as the working of its committees.
DISCLOSURE UNDER THE SEXUAL HARASSMENT OF WOMEN AT WORKPLACE
(PREVENTION, PROHIBITION AND REDRESSAL) ACT, 2013
The Company's policy on prevention of sexual harassment of women provides for the protection
of women employees at the workplace and for prevention and redressal of such complaints.
There were no complaints pending for the redressal at the beginning of the year and no complaints
received during the financial year.
LOANS, GURANTEES AND INVESTMENTS
Details of Loans, Guarantees and Investments covered under the provisions erf Section 186 of
the Companies Act, 2013 are given in the notes to the Financial Statements.
SIGNIFICANT AND MATERIAL ORDERS BY THE REGULATORS OR COURTS TRIBUNAL
IMPACTING THE COMPANY'S GOING CONCERN STATUS & OPERATIONS IN FUTURE
During the period under review, no significant and material orders passed by the regulators or
courts or tribunals impacting the going concern status and Company's operations in the future.
POLICIES
The Company has formulated various policies as required under the Companies Act, 2013. Securities
and Exchange Board of India (Listing Obligation And Disclosure Requirements) Regulation, 2015 &
Listing Agreement and are uploaded on our Company's website as mentioned belcw:
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3.   NOMINATION & REMUNERATION COMMITTEE

The Board of Directors of the Company at their meeting held on 30th May 2002
constituted a Remuneration Committee, which was renamed as the Nomination &
Remuneration Committee of Directors mainly for the purposes of recommending the
Company's policy on Remuneration Package for Managing/ Whole Time Directors,
reviewing the structure, design and implementation of remuneration policy in respect
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Meeting Attended
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04
Meeting held

(Independent)
Member

(Independent)
Chairman
Position

Shri Pradeep Agarwal

Shri Ranieel Kumar Bihani
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JAYSHREE NIRMAN LIMITED
REPORT ON CORPORATE GOVERNANCE
The Company has put in place the SEBI guidelines pertaining to Corporate Governance effective
from financial year 2002-2003. The report on Corporate Governance for the financial year ended
on 31st March, 2016 as per the applicable provisions of SEBI (Listing Obligations & Disclosure
Requirements) Regulations, 2015 is as under:
CORPORATE GOVERNANCE - PHILOSOPHY
The basic objective of the Corporate Governance policies adopted by your Company is to focus
on good Corporate Governance -which is the pivotal driver of sustainable corporate growth and
long term value creation for the shareholders, other stakeholders and society at large.
1.BOARD OF DIRECTORS

The Board of Directors of the Company have an optimum combination of Executive, Non-
Executive and Independent Director who have an in-depth knowledge and experience of
business, finance, law and corporate management, in addition to the expertise in their
areas of specialization. The Board of the Company comprises of three Directors. The
composition of the Board during the year is tabulated below:

DirectorExecutive/Non-Executive/Independent   Other Directorships held

Shri Dwarika Nath MishraWhole - Time Director0
Shn Ranjeet Kumar Bihani   Non-Executive & Independent14
Shri Pradeep AgarwalNon-Executive & Independent4
2.AUDnr COMMITTEE

The Company has an Audit Committee at the Board level functioning since May 30, 2002.
The Committee, inter alia, provides reassurance to the Board on the existence of an effective
internal control system. It also oversees financial disclosures compliance with all relevant
statutes, safeguarding of assets and adequacy of provisions for all liabilities and generally
accepted accounting principles by the Company. The Committee is in compliance with the
provisions of Companies Act, 2013 & Listing Regulations as amended from time to time.
The Audit Committee also takes care of Whistle Blower Mechanism.
The Audit Committee is comprised of two members, all members including the Committee
are non-executive and independent. The Statutory Auditor and Whole-Time Director &
Chief Financial Officer of the Company are permanent invitees to all Audit Committee
meetings. The Company Secretary is also the Secretary to the Committee.
The Composition of the Audit Committee and the details of meeting held by it are as
follows:
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Designation   Remuneration paid during 2015-16
(All figures in Rupees)

Sitting fees     Salary   Total
& Perks

Whole-Time Director   Nil90,000  90,000
Director (Independent)   NilNilNil
Director (Independent)   NilNilNil

14r

Shri Dwarika Nath Mishra
Shri Ranjeet Kumar Bihani
Shri Pradeep Agarwal

Director

Meeting held  Meeting Attended
0404

Director
Shri Ranjeet Kumar Bihani

Shri Pradeep Agarwal

JAYSHREE NIRMAN LIMITED
of key management personnel and approving, reviewing and evaluating Employees'
Stock Option Plan.
The Committee is in compliance with the provisions of Companies Act, 2013 & Listing
Regulations as amended from time to time. The Committee is comprised of two
members, alt members including the Chairman of the Committee are non-executive.
The Company Secretary is also the Secretary to the Committee.
The composition of the Nomination & Remuneration Committee and the details of
meeting held by It are as follows:
DirectorPositionMeeting held  Meeting Attended
Shri Pradeep AgarwalChairmanNilNil

(Independent)
MemberNilNil

(Independent)
STAKEHOLDERS RELATIONSHIP COMMITTEE
The Company has Stakeholders Relationship Committee under the Chairmanship of a
Non- Executive and independent Director to specifically look into shareholder issue including
share transfer, transmission, issue of duplicate certificates and redressing of shareholder
complaints like non receipt of balance sheet, declared dividend etc. The Committee is in
compliance with the provisions of Companies Act, 2013 & Listing Regulations as amended
from time to time. The Company Secretary is also the Secretary to the Committee.
Mr. Sourav Banerjee is the Company Secretary & Compliance Officer of the Company.
Their was no complaint during the year.
The composition of the Stakeholders Relationship Committee and the details of meeting
held by it are as follows:

Position
Chairman

(Independent)
Member0404

(Independent)
M^S. Niche Technologies (P) Ltd., the Company's Registrar and Share Transfer Agent
among others, expedites the process of transfer of shares under supervision of Company's

1 Executive. Thereafter, the proposals are placed before the Shareholders / Investors
Grievances & Transfer Committee for approval. To expedite the process of transfer
sometimes the members of the committee approve cases of routine nature of transfers of
shares by circulation, which are subsequently ratified.
Details of complaints received, number of shares transferred as well as average time
taken for transfers are highlighted in the "Shareholder Information" section of the Annual
Report separately.
REMUNERATION TO DIRECTORS

Shri Ranjeet Kumar Bihanl



"V^

INDEPENDENT DIRECTORS
The Company has complied with the definition of Independence as per section 149 read
with the provisions of Schedule IV of the Companies Act, 2013 and applicable regulations
of the SEBI (Listing Obligations & Disclosure Requirements) Regulations, 2015- They also
obtained declarations from all the Independent Directors pursuant to Section 149(7) of the
Companies Act, 2013.
Whenever new Non-Executive and Independent Directors are included in the Board they
are introduced to our Company's culture through appropriate orientation session and they
are also introduced to our organization structure, our business, constitution, board procedures,
our major risks and management strategy. The Company has adopted a Familiarization
Programme for Independent Directors which is uploaded on the Company's website.
The Independent Directors held a Meeting on 20th November, 2015 wherein they discussed
the following in details:
•Relevant provisions w.r.L Companies Act, 2013 and Listing Agreement.
•Performance of the Non-independent Directors and Board as a whole.
•Flow of information between Company Management and Board that is necessary for

the Board to e^^ectively and reasonably perform their duties.
The Board also evaluated the performance of the independent Directors, Non-Executive
Directors including the performance of the Chairman & Managing Director as required by
the Companies Act, 2013.
INTERNAL CONTROL & RISK MANAGEMENT
The Company has an effective system of internal control and corporate risk management
and mitigation, commensurate with the size of the Company and ensures operational
efficiency, accuracy in financial reporting and compliance of applicable laws and regulations.
The system is also reviewed from time to time.
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Yes
Yes
Yes

Attended Lest ASM

5        5
5       5
S        5
Held    Attended
No. of Meetings
Kolkata
Kolkata
Kolkata
Kolkata
Koikata
City

Mr.Pradeep Agarwal
Shri Ranjeet Kumar Bihani
Shri Dwanka Nath Mishra

Directors
5   30th March, 2016
4   6th February, 2016
3    7th November, 2015
2    4th August, 2015
1    30th May, 2015
Sr.  Date of Board Meeting

JAYSHREE NIRMAN LIMITED
6.  NUMBER OF BOARD MEETINGS AND BOARD PROCEDURES.

Your Company's Board met 5 (Five) times during the year and details of the meeting are
highlighted below. Agenda papers along with explanatory statements were circulated to the
Directors well in advance of the meeting. The senior management of your Company was
invited to participate in matters of interest, importance and relevance. The Board has access
to any information within your Company and every effort is made to ensure that the information
is adequate and appropriate to enable the Board to take considered decisions on issues.
Your Company has placed all relevant information before the Board as per Annexure I of
Clause 49 of the Listing Agreement.



JAYSHREE NIRMAN LIMITED
9.MANAGEMENT DISCUSSIONS AND ANALYSIS REPORT

As a part of the disclosure related to Management, in addition to the Director's Report,
Management Discussion and Analysis Report forms part of the Annual Report to the
shareholders as per specification of SEB1.

10.DIRECTORS' MEMBERSHIP/ CHAIRMANSHIP IN COMMITTEES
No Director is a member of more than 10 committees or Chairman of more than 5
committees across all companies in which he is a Director. The details are as under:
DirectorNo. of  Committees in which

MemberChairman
Shri Dwarika Nath Mishra
Shri Ranjeet Kumar Bihani11
Shri Pradeep Agarwal

(The above includes committee positions in Jayshree Nirman Limited)
11.DISCLOSURE REGARDING DIRECTORS' RE-APPOINTMENT

A brief resume, expertise in specific functional areas, directorships / membership of
committees held in other companies in respect of Directors retiring by rotation / being
appointed at the ensuing Annual General Meeting is as under:

Name of DirectorShri Dwarika Nath Mishra
DIN  '00450447
Date of Birth05.11.1939
Date of Appointment01.10.1998
Experience in specific functional areasBusiness - Experience in Administration

& Finance for around 41 years
List of other Directorships held Excluding
Alternate Directorship and of Private Companies     Nil

12.MATERIAL CONTRACTS / TRANSACTIONS CONCERNING DIRECTOR'S INTEREST
The Company had not entered into on arrangement with anybody where the Promoter
Directors are interested. The disclosure/approval to this effect was made at the relevant
meeting of the Board of Directors. There was no arrangement of material nature that may
have a potential conflict with interest of your Company.

13.CODES FOR PREVENTION OF INSIDER TRADING

In accordance with the Securities & Exchange Board of India (Prohibition of Insider Trading)
Regulation. 2015 the Board of Director of the Company have formulated and adopted a
Code of Practices And Procedure For Fair Disclosures Of Unpublished Price Sensitive
Information & Code of Conduct To Regulate, Monitor And Report Trading By Insiders for
Its employees and other connected persons towards the compliance of the Regulations.

13. OTHER DISCLOSURES

I.    DETAILS OF ANNUAL GENERAL MEETNGS

A. Location and time of last 3 (three) AGMs

YearLocationDateTime
2014-2015  1. British Indian Street

Room No.503. 5th Floor
Kolkata- 700 06930th Sep, 2015   11.00 AM
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Corporate website
Any Official new release published in newspapers
Whether MDSA Is a part of Annual Report
Whether shareholder information section
forms part of Annual Report

III.  SHAREHOLDER INFORMATION
1.Annual General Meeting

•Date and Time:30th September 2016 at 10.30 A.M.
• Venue:1, British Indian Street

Room No.503, 5th Floor
Kolkata- 700 069

2.Financial Calender
For the Financial Year ended 31st March 2016.
Financial Results for Quarter ended dune 30, 2015.4th August, 2015
Financial Results for Quarter ended September 30, 2015.7th November, 2015
Financial Results for Quarter ended December 31, 2015.8th February, 2016
Audited Financial Results for Year ended March 31. 2016.26th May, 2016

3.Date of Book Closure
24th September 2016 to 30th September 2016 (Both days Inclusive)

4.Dividend Payment Date
Not applicable since no dividend has been recommended.

5.' Registered Office
1, British Indian Street, Room No.503, 5th Floor, Kolkata- 700 069
Tel.' (033) 2248-8149 / 3022-8150, E-mail Id: jayshreenirmanlimited@gmall.com
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Published in specified newspapeis
Business Standard (English),
Duronto Bharta (Bengali)
www.jayshreenirman.com
NA.
Yes
Yes

No

30lhSep, 2013   11.30 AM

30th Sep. 2014   11.00 AM

JAYSHREE NIRMAN LIMITED
2013-2014  1, British Indian Street

Room No.503, 5th Floor
Kolkata- 700 069

2012-2013  1, British Indian Street

Room No.503, 5th Floor
Kolkata- 700 069

B.Whether special resolution was put through postal ballot last year^NO
C.Are votes proposed to be conducted through poll this year? Yes as per SEBI

Guidelines & Companies Act, 2013, e-voting facility shall be provided to all share
holders along with arrangements for poll at the AGM for those present who have not
voted through e-voting.

It.    MEANS OF COMMUNICATION
Half year repot / highlights sent to
Household of each shareholders
Quarterly results, published in



JAYSHREE NIRMAN LIMITED
6.Listing Details (Equity Share)

The Calcutta Stock Exchange Ltd.
7, Lyons Range, KoJkata-700 001.

7.Registrar & Transfer Agent
M/s Niche Technologies Pvt. Ltd.
D-511, Bagree Market, 5th Floor, 71, B.R.B.Basu Road, Kolkata - 700 001.
Phones: (033) 2235-7270 / 7271; Fax : (033) 2215-6823
Email: nichetechpl@nichetechpl.com

8.Share Transfer System
1 Stakeholders Relationship Committee has been constituted to approve the transfer and

transmission of shares, issue of duplicate share certificates and allied matters. To ensure
transfer of shares in physical form within 15 days of receipt, a sub-committee has been
constituted comprising of 2 members, all members including Chairman of the Committee
are Non-Executive and Independent Director. In case of routine matters a process of
circular resolutions to be adopted. Share Certificates in physical form are dispatched within
prescribed time after complying with the requirement of SEBI guidelines on transfer cum
dematerialization of shares.

9.Investor Services
Complaints received during the year

2015-20162014-2015
Nature of ComplaintsReceived   Cleared  Received  Cleared
Relating to Transfer, TransmissionNILNILNILNIL
etc., Dividend, Interest, Redemption
etc., Change of Address, Demat -
Remat and Others
Received from SEBI. StockNILNILNILNIL
Exchanges and Other Statutory
Authorities
TOTALNILNILNILNIL
The Company endeavours to settle all shareholder complaints in the minimum possible time.

10.Details on use of public fund obtained in the last three years   :     N A
11.Investors Correspondence (Adress for correspondence)

Registered Office
1, British Indian Street, Room No. 503,
5th Floor, Kolkata - 700 069
Tel: (033) 2248-8149 / 3022-8150
F-mail-  ia,

if '••



JAYSHREE NIRMAN LIMITED
Iv.  OTHERS;>
(a)The Board of Directors of the Company has adopted a policy to regulate transactions

between the Company and its related parties in compliance with the applicable provisions
of'Companies Act, 2013. SEBI (LODR) Regulation, 2015 read with Clause 49 of the
Listing Agreement. The disclosure of related party transactions is made as per AS-18 in

• the Notes to Financial Statements. However In terms of Section 188(1) of the Companies
Act, 2013 read with rule 15 of the Companies (Meeting of Board and its Powers) Rules,
2014, the Board feels that the transactions made are not matedal in nature.

(b)The Company has no penalties, strictures imposed on the listed entity by stock exchange^)
or the board or any statutory authority, on any matter related to capital markets, during the
last three years.

(c)The Company has adopted the Whistle Blower/Vigil Mechanism Policy as required under
Section 177(9) & (10) of the Companies Act, 2013 & as per Clause 49 of the Listing
Agreement.

(d)The Company has complied with mandatory requirements of SEBI (Listing Obligations t
Disclosure Requirements) Regulations, 2015.

(e)The Company has no commodity price risks and commodity hedging activities, i

Jeyshree Nirmen Limited  j

Dwarika Nath Mishraj



JAYSHREE NIRMAN LIMITED
MANAGEMENT DISCUSSION & ANALYSIS REPORTi

Overview
In spite of global economic crisis, India has maintained a moderate growth of GDP. Our GDP
grew @ 7.56% P.A in F.Y.2015-16. The Indian Government is moving forward with Growth and
Governance as its main agenda Expectation of Growth led good governance, policy actions,
have resulted in good sentiments and the foreign investors have started investments in Indian
stocks in a big way.
Outlook:
The economy is looking up. This coupled with a strong Government action on policy implementation
and growth agenda may take few quarters to aga'n start moving on the growth trajectory.
Risk and concerns:
The key threats include deficiency in monsoon, the change/slowdown in implementation of the
policies of the Government., delay in implementation of tax reforms, failure to contain actual
inflation within a reasonable range, high inflation rate, Increasing interest rates because of
inflationary pressure, defaults, governing rules of SEBI and RBI etc., crises in Eurozone, which
may affect the capital and debt market substantially.
Business Segment Analysis
As there is only one activity during the year business segment anayisis is not applicable.
Financial Results
The financial performance of the Company, for the yea* ended 31st March 2016 is summarized below:

Year EndedYear Ended
|31st March 2016   31st March 2015
}Rs.Rs.

Gross Profitj(11,76,856,58)1766584.42
Net Profit After Tax;(11,76,856.58)1732627.42
Surplus carried to Balance Sheet11,457,532.9612634389.54
Comment on current year's performance:
Revenue:   Revenue from principal business of interest income has been

increased in the current year in comparison to previous year.
Operating Expenses      :    The operating expanse has been increased to Rs. 2,83,938.22

from Rs. 1,30,279.63
Operating Profit:      Operating profit has been decreased in comparison to last year.
Interest Expense:    No interest expense has been incurred during the year.
Depreciation:   No depreciation is charged during the year due to change in

method of depreciation.
Net Profrt:     Net Loss is Rs. 11,76,856.58 for the year ended 31.03.2016 in

comparison to Net Profit of Rs. 17.32,627.42 for the year ended
31.03.2015 mainly due to higher operating expenses.

Human Resources
The Company's human resource strategy, which is in line with the group strategy, revolves
around the development of the individual.
Internal Controls
The Company has a proper and adequate system of internal controls befitting its size to ensure
that all its assets are safeguarded and protected against loss from unauthorized use and disposal
and that all transactions are authorized and reported correctly.
The internal controls are supplemented by internal audits, reviewed by Management and Audit
Committee of Board of Directors. The internal control ensures that appropriate financial records

\?>o
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JAYSHREE N1RMAN LIMITED
CFO CERTIFICATION

I, Dwarika Nath Mishra, Chief Financial Officer responsible for the finance function hereby certify that
a)I have reviewed the financial statements and cash flow statement for the year ended 31st

March, 2016 and to the best of my knowledge and belief:
I)These Statements do not contain any materially untrue statement or omit any material

fact or contain statements that might be misleading.
II)These Statements together present a true and fair view of the Company's affairs and are

in compliance with existing accounting standards, applicable laws and regulations.
b)To the best of my knowledge and belief, no transactions entered into by the Company during

fi^e year ended 31st March, 2016 are fraudulent, illegal or violate the Company's code of
conduct.

c)I, accept responsibility for establishing and maintaining internal controls for financial reporting
and we have evaluated the effectiveness of internal control system of the Company pertaining
to financial reporting. Deficiencies in the design or operation of such internal controls, if any, of
which we are aware, have been disclosed to the auditors and the Audit Committee and steps
have been taken to rectify these deficiencies.

d)I)    There has not been any significant change in internal control over financial reporting
during the year under reference.

II)There has not been any significant change in accounting policies during the year requiring
disclosure in the notes to the financial statements.

III)I am not aware of any instance during the year of significant fraud with involvement
therein of the management or any employee having a significant role in the Company's
internal control system over financial reporting.

Place: KolkataDwarika Nath Mishra
Date: 28th May, 2016Chief Financial Officer

AUDITOR'S CERTIFICATE ON CORPORATE GOVERNANCE
TO
THE MEMBERS OF JAYSHREE NIRMAN LIMITED
We have examined the compliance of conditions of corporate governance by Jayshree Nirman
Limited ("the Company"), for the year ended 31st March, 2016, as stipulated in Clause 49 of the
Listing Agreement and Regulation 17 to 27 and clauses (b) to (i) of sub-regulation (2) of regulation
46 of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 of the said Company
with the Stock Exchanges in India.
The compliance of conditions of corporate governance is the responsibility of the management. Our
examinations was limited to procedures and implementation thereof, adopted by the Company for
ensuring the compliance with the conditions of Corporate Governance. It is neither an audit nor an
expression of the opinion on the financial statements of the Company.
in our opinion and to the best of our information and according to the explanations given to us and
representations made by the Directors and the management, we certify that the Company has
complied with the conditions of Corporate Governance as stipulated in clause 49 of the above mentioned
Listing Agreement and Regulation 17 to 27 and clauses (b) to (i) of sub-regulation (2) of regulation 46
of SE8! (Listing Obligations and Disclosure Requirements) Regulations, 2015.
We further state that such compliance is neither an assurance as to the future viability of the Company
nor the efficiency or effectiveness with which the management has conducted the affairs of the Company,

FOR R. BHATTACHARYA & ASSOCIATES
CHARTERED ACCOUNTANTS
FIRM REGISTRATION NO-307124E

(RADHARAMAN BHATTACHARYA)
Place: Kolkata(PROPRIETOR)
Date: 28th May, 2016(MEMBERSHIP No. 12394)
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JAYSHREE NIRMAN LIMITED
INDEPENDENT AUDITOR'S REPORT

TO THE MEMBERS OF JAYSHREE NIRMAN LIMITED
Report on the Financial Statements
We have audited the accompanying financial statements of Jayshree Nirman Limited ("the
Company"), which comprise the Balance Sheet as at March 31, 2016, the Statement of Profit
and Lossand the Cash Flow Statement for the year then ended, and a summary of significant
accounting policies and other explanatory information.
Management's Responsibility for the Financial Statements
The Company's Board of Directors is responsible for the matter in section 134(5) of the Companies
Act, 2013 ("the Act") with respect to the preparation and presentation of these standalone financial
statements that give a true and fair view of the financial position, financial performance and
cash flows of the Company in accordance with the accounting principles generally accepted in
India, including the Accounting Standards specified under section 133 of the Act. read with Rule
7 of the Companies (Accounts) Rules, 2O14.This responsibility also includes maintenance of
adequate accounting records in accordance with the provisions of the Act for safeguarding the
assets of the Company and for preventing and detecting the frauds and other irregularities,
selection and application of appropriate accounting policies; making judgment and estimates
that are' reasonable and prudent; and design, implementation and maintenance of adequate
internal financial controls, that were operating effectively by ensuring the accuracy and
completeness of the accounting records, relevant to the preparation and presentation of the
financial statements that give a true and fair view and are free from material misstatement,
whether due to fraud or error.
Auditor's Responsibility
Our responsibility is to express an opinion on these standalone financial statements based on
our audit, We have taken into account the provisions of the Act, the accounting andauditing
standards and matters which are required to be included in the audit report under the provisions
of the Act and Rules made thereunder.
We conducted our audit in accordance with the Standards on Auditing specified under section
143(10) of the Act.Those Standards require that we comply with ethical requirements and plan
and perform the audit to obtain reasonable assurance about whether the financial statements
are free from material misstatement. An audit involves performing procedures to obtain audit
evidence about the amounts and disclosures in the financial statements. The procedures selected
depend on the auditor's judgment, including the assessment of the risks of material misstatement
of the financial statements, whether due to fraud or error. In making those risk assessments, the
auditor considers internal financiaicontrol relevant to the Company's preparation of the financial
statements that give a true and fair view in order to design audit procedures that are appropriate
in the circumstances. An audit also includes evaluating the appropriateness of accounting policies
used and the reasonableness of the accounting estimates made by Company's Directors, as
well as evaluating the overall presentation of the financial statements.
We believe that the audit evidence we have obtained is sufficient and appropriate to provide a
basis for our audit opinion on the standalone financial statements.
Opinion
In our opinion and to the best of our information and according to the explanationsgiven to us,
the aforesaid financial statements give the information required by the Act in the manner so
required and give a true and fair view in conformity with the accounting principles generally
accepted in India;
(a)In the case of the Balance Sheet of the state of affairs of the Company as at March 31,2016;
(b)In the case of the Statement of Profit and Loss, of the losst for the year ended on that date;

and
(c)In the case of the Cash Flow Statement, of the cash flows for the year ended on that date.
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For R. BHATTACHARYA & ASSOCIATES
ICAI Firm Registration No-307124E

CHARTERED ACCOUNTANTS

(RADHARAMAN BHATTACHARYA)
Place: KolkataProprietor
Date: 26/05/2016Membership No. - 12394

JAYSHREE NIRMAN LIMITED
Report on Other Legal and Regulatory Requirements
1.As required by the Companies (Auditor's Report) Order, 2016 issued by the Central

Government of India in terms of sub-section (11) of section 143 of the Act.(hereinafter
referred to the "order-^and on the basis of such checks of the books and records of the
Company as we consider appropriate and according to the information and explanations
given to us, we give in the Annexure-A a statement on the matters specified in paragraph
3 and 4 of the order.

2.As required by section 143(3) of the Act. we report that:
(a)we have sought and obtained all the information and explanations which to the best

of our knowledge and belief were necessary for the purposes of our audit;
(b)in our opinion, proper books ofaccount as required by law have been kept by the

.  Company so far as it appears from our examination of those books;
(c)the Balance Sheet, the Statement of Profit and Loss, and the Cash Flow Statement

dealt with by this Report are in agreement with the books of account;
(d)in our opinion, the aforesaid financial statements comply with the Accounting

Standards specified under section 133 of the Act, read with Rule 7 of the Companies
(Accounts) Rules, 2014;

(e)on the basis of written representations received from the directors as on March 31,
2016, and taken on record by the Board of Directors, none of the directors is
disqualified as on March 31, 2016, from being appointed as a director in terms of
Section 164(2) of the Act;

(f)with respect to the adequacy of the internal financial controls over financial reporting
of the Company and the operating effectiveness of such controls, refer to our separate
report in "Annexure-B"; and

(g)with respect to the other matters to be included in the Auditor's Report in accordance
with Rule 11 of the Companies (Audit and Auditors),2014, in our opinion and to the
best of our information and according to the explanations given to us:
i.    The Company has disclosed the impact of pending litigations on its financial

position in its financial statements.
ii.   In our opinion and as per the information and explanations provided to us, the

Company did not have any long term contracts including derivative contracts
for which there were any materials foreseeable losses,

iii.   There has been no delay in transferring the amounts, required to be transferred,
to the Investor Education and Protection Fund by the Company.
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JAYSHREE NIRMAN LIMITED
Annexure - A to the Independent Auditor's Report

Referred to in Paragraph 1 under the heading of "Report on Other Legal and Regulatory Requirements"
of our report of even date, we report that:
1.(a) The Company has maintained proper records showing full particulars, including quantitative

details and situation of fixed assets.
(b)  All the fixed assets have been physically verified by the management at reasonable intervals

. and no material discrepancies were noticed on such verification.
2.(a)  The inventories have been physically verified at reasonable intervals by the management

(b)  In our opinion, no material discrepancies were noticed on such physical verification.
' (c) In our opinion and according to the information and explanations given to us, the company

is maintaining proper records of inventories and no material discrepancies were noticed
on physical verification.

3.As per the information given to us, the company has not granted any loans, secured or unsecured
to companies, firms or other parties covered in the register maintained under section 189 of the
Companies Act 2013, Accordingly, sub-clauses (a),(b) and {c) of this clause are not applicable.

4.According to the information and explanations given to us, the company has not accepted any
deposits in terms of directives issued by the Reserve Bank of India and the provisions of sections
73 to 76 or any other relevant provisions of the Companies Act, 2013, and the rules framed
thereunder are not applicable to the Company.

5.The maintenance of cost records as specified by the Central Government under sub section (1)
of section 148 of the Companies Act, 2013 is not applicable to the Company.

6.The Company is regular in depositing undisputed statutory dues including Investor Education
and Protection Fund, Income Tax, Service Tax, Cess and other statutory dues as applicable to
the appropriate authorities and no undisputed amounts payable inrespect of the aforesaid dues
were outstanding as on 31st March, 2016 for a period of more than six months from the date
they became payable.

7.The Company Iras not defaulted in repayment of dues lo its financial institution(s) and its bank
during the year. Accordingly, paragraph 3(viii) of the Order is not applicable.

8.The Company did not raise any money by way of initial public offer or further public offer (including
dent instruments) and term loans during the year. Accordingly, paragraph 3(ix) of the Order is
not applicable.

9.According to the information and explanations given to us, no material fraud by the Company or
on the Company by its officers or employees has been noticed or reported during the course of
our audit.

10.According to the information and explanations given to us, the remuneration of the Managing
Director of the Company has been paid or provided in accordance with the requisite approvals
mandated by the provisions of section 197 read with Schedule V to the Companies Act, 2013.

11.In our opinion and according to the information and explanations given to us, the Company is
not aNidhi Company. Accordingly, the requirements as per clause 3{xii) of the Order is not
applicable to the Company.

12.According to the information and explanations given to us and based on our examination of the
records of the Company, transactions with the related parties are in compliance with section
177 & 188 of the Companies Act, 2013 where applicable and details of such transactions have
been disclosed in the financial statements as required by the applicable accounting standards.

13.According to the information and explanations given to us and based on our examination of the
records of the Company, the Company has not made any preferential allotment or private
placement of shares or fully or partly convertible debentures during the year.

14.According to the information and explanations given to us and based on our examination of the
records of the Company, the Company has not entered into non-cash transactions with directors
or persons connected with him, Accordingly, paragraph 3(xv) of the Order is not applicable.

15.The Company is not required to be registered under section 45-IA of the Reserve Bank of India
Act. 1934.

For R. BHATTACHARYA & ASSOCIATES
ICAI Firm Registration No-307124E

CHARTERED ACCOUNTANTS
(RADHARAMAN BHATTACHARYA)

Race: KolkataProprietor
Date: 28/05/2016Membership No. -12394
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JAYSHREE NIRMAN LIMITED
Annexure ^ B to (he Independent Auditor's Report of even date, on the Standalone Financial
Statements of Jayshree Nirman Limited.
Report on the Internal Financial Controls under Clause (I) of Sub-Section 3 of Section 143 of
the Companies Act, 2013 {"the Act")
We have audited the internal financial reporting of Jayshree Nirman Limited ("the Company*) as of
31st March, 2016 in conjunction with our audit of the standalone financial statements of the Company
for the year ended on that date.
Management's Responsibility for Internal Financial Controls
The Company's management is responsible for establishing and maintaining internal financial controls
based on the internal control over financial reporting criteria established by the Company considering
the essential components of internal control stated in the Guidance Note on Audit of Internal Financial
Controls over Financial Reporting issued by the Institute of Chartered Accountants of India ('ICAI').
These responsibilities include the design, implementation and maintenance of adequate internal
financial controls that were operating effectively for ensuring the orderly and efficient conduct of its
business, including adherence to company's policies, the safeguarding of its assets, the prevention
and detection of frauds and errors, the accuracy and completeness of the accounting records, and
the timely preparation of reliable financial information, as required under the Companies Act. 2013.
Auditor's Responsibility
Our responsibility is to express an opinion on the Company's internal financial controls over financial
reporting based on our audit. We conducted our audit in accordance with Guidance Note on Audit of
Internal Financial Controls over Financial Reporting (the "Guidance Note") and the Standards on
Auditing, issued by ICAI and deemed to be prescribed under section 143(10) of the Companies Act,
2013, to the extent applicable to an audit of internal financial controls, both applicable to an audit of
Internal Financial Controls and, both issued by the Institute of Chartered Accountants of India. Those
Standards and the Guidance Note require that we comply with ethical requirements and plan and
perform the audit to obtain reasonable assurance about whether adequate internal financial controls
over financial reporting was established and maintained and if such controls operated effectively in
all material respects.
Our audit involves performing procedures to obtain audit evidence about the adequacy of the internal
financial controls system over financial reporting and their operating effectiveness. Our audit of
internal financial controls over financial reporting included obtaining an understanding of internal
financial controls over financial reporting, assessing the risk that a material weakness exists, and
testing and evaluating the design and operating effectiveness of internal control based on the assessed
risk. The procedures selected depend on the auditor's judgment, including the assessment of the
risks of material misstatement of the financial statements, whether due to fraud or error.
We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis
for our audit opinion on the Company's internal financial controls system over financial reporting.
Inherent Limitations of internal Financial Controls Over Financial Reporting
Because of the inherent limitations of internal financial controls over financial reporting, including the
possibility of collusion or improper management override of controls, material misstatemBnts due to
error or fraud may occur and not be detected. Also, projections of any evaluation of the internal
financial controls over financial reporting may become inadequate because of changes in conditions,
or that the degree of compliance with the policies or procedures may deteriorate.
Opinion
In our opinion, the Company has, in ail material respects, an adequate internal financial controls
system over financial reporting and such internal financial controls over financial reporting were
operating effectively as at 31st March, 2016, based on the internal control over financial reporting
criteria established by the Company considering the essential components of internal control stated
in the Guidance Note on Audit of Internal Financial Controls Over Financial Reporting issued by the
Institute of Chartered Accountants of India.

For R. BHATTACHARYA S ASSOCIATES
ICAI Firm Registration No-307124E

CHARTERED ACCOUNTANTS
(RADHARAMAN BHATTACHARYA)

Place: KolkataProprietor
Date: 28/05/2016Membership No. - 12394
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ON BEHALF OF THE BOARD

D, N. MlshraR. K. Blhani

DirectorDirector

CA. R.Bhattacharya
Proprietor
Membership No. 12394

Kclkata, May 28th 2016.

For R.BHATTACHARYA & ASSOCIATES
ICAI Firm Registration NO.307124E
Chartered Accountants

A, |r our rapot of pwi date

SigNfJcwitAccnmling Polcie,1
Thn wieomiMnwnn nrtw an, an Wwiral nat of H fl

121,350,680.54
5.367,85165

115.982,004.89
82200

252.904.00

4,886,336.02
228,61163

115.962004.89

119,967,326.96
22,236,273.42

97,730231.54
822.00

286,11000

19,285,378.02
2^64,779.40

87,730,231.54

121,350,680.54

50,612,000.00

12.736,989.54    63,348,989.54

57,785,194.00

60,220,00
156,277.00    58.001.691.00

As at
31.03,2015

57,785.194,00

10,000.00

50,612000.00

11,560,13296

As at
31.03.2016

P.

w

I, EQUITY AND LIABILITIES

(1)Shareholder's Funds

(a)Share Capital

(b)Reserves and Surplus
(2)Current Liabilities

(a)Short Term Borowings

(b)Other Current Liabilities
(c)Short-term Provisions

Total
ILAssaU
(1)  Non-Current Astats

(a) Fixed Assets

(i) Tangible Assets
(^^Nan-Cufferit Investments

(2) Current assets
(aJCashandCashEquiw^^nls
(c)Short-term Loans and Advances
(d)Other Cirrent Assets

Total

JAYSHREE NIRMAN LIMITED
BALANCE SHEET AS AT 31 Si MARCH, 2016



ON BEHALF OF THE BOARD

O. N. MlshraR. K. BlhaM

DirectorDirector  j

CA RBhattachary
Proprietor
Membership No. 1

Kolksta, May 28th

For R.BHATTACHARYA& ASSOCIATES
ICAI Firm Registration No.307124E
Chartered Accountants
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263,03022
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700.61500

Ra.   P.     Rs.     P.
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Year Ended

11
10
0

0
7

NcdaNa.

ID (alCixrenlllix

VL  Tax Expense:
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JAYSHREE NIRMAN LIMITED
STATEMENT OF PROFIT S LOSS FOR THE YEAR ENDED 3tM MARCH, ^IS
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DirectorCA. RBhatlacharya
Proprietor
Membership No. 12394

Koikaia, May 2Sth 2016.

THE BOARD

R. K. Bihani

{1,562.769.00)

527.345.00
(24,197,360.00)

(682,239.13)
910,852.76
226,613.63

C  CASH FLOW FROM THE FINANCING ACTIVITIES
Proceed from issue of Share Captt^
Share Premium
Proceed from Long / Short Term Borrowings
Interest  paid
Loan Given/Refund Received
Interest Received789,614.00
(JetCash FlowfrpfitFjnancla) Ac(jvHiW789,514.00

D  Nat lncrease/(Decrease) in Cash & Cash Equivalent2,436,165.77
Cash & Cash Equivalent(Opening)228,613.63
CashSCashEqufvalent(Closing)2,664,779.40

Note: a) Previous years fi^ures have been regrouped/rearranged uherew considered necessary.
For R.BHATTACHARYA & ASSOCIATESON BEHALF OF
1CAI Firm Registration No.307124E
Chartered AccountantsD. N. Mishra

17,865,600.40
2.347.047.50

15,518,552.90

5,649,520.47

5,649,520.41

(4.156.606.00
5,615,563,41

8,178,951.00

1,593.218.41

(527,345.00

(2.347.047.50

1,137,80955

449.00

1.766.584.42
1,766,584.42

Rs
31.03.2015
year ended

For Ota

27,212,40471
3.964.7M.50

23,289,844.96
(42,144.75)

(25,565,852.94)

(25,565,852.94)

(25,565,852.94)

(14.432,254.00)

(10,927,101.94)

(789,614.00)

(3,964.704.50)

(4.995,926.86)

(1,176,856.56)
(1,176,856.58)

Rs.
31.03.2016
year ended

For the

Net Cash Used in Investino Activities
Dividend Received
'ncome from Mutual Fund
Sale of investment
Purchase of Investment
Sale
Purchae
Sale of Fixed Assets
Purchase of Fixed Assets
CASH FLOW FROM THE INVESTING ACTIVITIES
Net Cash Used )n 0Derating Activities
^xtra Ordinary i tems
Cash Flow before extraordinary Items

Trade payable
Cash generated from operations
Direct taxes Paid

^djustmenls tor'
Trade & other Receivable
nvenlories

Operating Profit before Working Capital change*
nterest Expenses
nterest Received

income from Mutual fund
Dividend Received
Interest on Income Tax Refund
ProfiV(Loss) on Non Current Investment
Jrefminary Expenses written off
^epreciat ion 8 Amortisation
^djuslments for:
(on Cash Adjustments to reconcile net cash flow
Jet Profit before Tax & Extraordinary items

CASH FLOW FROM THE OPERATING ACTIVITIES

Particulars

JAYSHREE NIRMAN LIMITED
CASH FLOW STATEMENT FOR THE TEAR ENDED 31ST MARCH, 20(6



Provisions involving substantial  degree of estimation in measurement are recognized when there is a present obligation as
a resullof past events and i t  is  proOabie that there will  be an outf iov.'of resources. Contingent Liabjities ere notmcognized
but are disclosed in the notes. Contingent Assets are neither recognized nor disclosed in the f inancial statements.
Earnings Per Share (EPS):
Basic EPS are calculated by dividing the net profit   for die period attributable to the equity Share holders (after
deducting attributable (axes) by Ihe weighted average number of equity shares outstanding during tha period.

29

Tax expenses comprise Currant & Deferred Tax. Current Income Tax is measured at the amount expected to be paid
to the Tax Authorities in accordance with the Income Tax Act, 1961.
Deferred Tax for the year under review has not been considered since the timing difference between the taxable
income and the accounting income originally is negligible.
Minimum Alternate Tax (MAT) if paid in a year is charged to the Statement of Profit and Loss as Current Tax. Tha
company recognizes MAT credit available as an asset only to the extent that there is convincing evidence that the
company will pay normal income tax during the specified period i.e. the period for which MAT credit  Is allowed to be
carried forward.

Notes Annexed to and forming part of Accounts
Notes to Financial Staiements fanning to and part of the Balance Sheet as at 31si March, 2016 and the Statement of Profit and
Loss for the year ended as on that date.
Note No.
1   SIGNIFICANT ACCOUNTING POLIC^S

a}   Corporate Information:
Jayshree Nirman Limited Is a Public Limited Company domiciled in India and Incorporated under tha Provisions of
the Companies Act. 1956. Its shares are l isted on The Calcutta Slock ^xchange Limited.

)  Basis of Preparation of Financial Statements:
.The linancial  statements have been prepared under on going concern assumption and under the hislorical cost convention
in accordance with Generally Accepted Accounting Principles in India and provisions ol the Companies Act. 2013.
All Expenses and income to the extent ascertalnable with reasonable certainly are accounted for on accrual basis.

The preparation of financial statements in conformity with generally accepted accounting principles (GAAP) requires
the management to make estimates and assumptions that affect the reported amounts of assets and liabilities as on
the date of financial statements and the amounts of revenue and expenses within the reported period. Difference
between the actual results and estimates are recognized in the period in which the results are known/materialized. All
assets and l iabili t ies have been classified as Current and Not) Current as per the Company's normal operating cycle
and other criteria set out in the Schedule in to the Companies Act, 2013.

The Fixed Asset is valued at coat lass depreciation.
An Asset is tea ted as impaired when me carrying cost of asset exceeds its recoverable v^ua. An impairment loet Is
charged to profit and loss account in the year in which arrasset Is identi fied as impaired.

^l  Depreciation:
Depreciation is systematically allocated over the useful lile of the tangible asset under Straight Une Method as
specified in part C of Schedule N of the Companies Act, 2013.

fl  Investments:
Investments are readily realizable but intended to be held for  more than one year from the date on which such
investments are made, are classified as Nort Current Investments, all other Investments are classi fied as current
Inveslments.investmenlsof Non Current investment are stated at cost.
On disposal of an Investment,  (he difference between its carrying amount and net disposal proceeds is charged to the
slalemerit of profit and loss, but if  there is any appreciation in Ihe value o! investments is generally Ignored,

fll  Inventory:
There is no inventory in the books of eccount for the year under review.

Revenue is recognized and reported to the extent it is probable that the economic benefits will flow to the company
and the revenue can be reliably measured.
filter as! Income is recognized as and when the same has accrued on time proportion basis and company's right to
receive interest is established.
Dividend Income is recognized when tha same is received by the company.
Income including interest/discounl or any olher charges on NPA is recognized when it  is actually realized.
The expenditure of the business are measured and taken into account on accrual basis.

Q  ^rnployess Retirement & Other Benefits:
Short term employees benefits are recognized in the period in which employees' services are rendered.
Leave Encashment benefit  is considered and provided for, based on actual as at the financial year.

JAYSHREE NIRMAN LIMITED
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156,277.00    156,277.00

(c)  Short Term Previsions
TDS Payable

60.220.0010,000.00

57,785.194.00

60,220.00

57,785,194.00 57,785,194.00

10,000.00

4  CURRENT LIABILITIES
(a)Short term Screwing
(b)Other Current Liabilities

Liabilities for Expenses
less: due for more than one year

11,560,132.96

Surplus from Statement of Profit & Loss:
Balance Brought Forward12,634,389.5410,901,762.12
Surplus/fDeficit) for the Year(1,176,856.58) 11,457,532.96  1.732,627.42

100,000,00

351,950.00
420.055.00
371,055.00
263.000.00
267.600.00
659,105.00

No. ofShsres

50,612.000.00
50.612,000.00

55,000.000.00

Rs.    P.
31.03.2015

As At

6.95
8.30
7.33
5.20
6.29

13.02
% of holding

351,950.00
420.055.00
371.055.00
263.000.00
267.600.00
659,105.00

No. of Shares

50.612,000.00
50.612,000.00

55,000,000.00

Ra.     P.
31.03.2016

As At

6.95
8.30
7.33
520
5.23

13.02
of holding

Balance Brought Forward

HariPrasadTiwari
Manlk ChandPugalla
Om Prakash Sharma
Puspendu Banerjee
Sanjlb Roy
Surajit Saha

3  RESERVES & SURPLUS

Balance Brought Forward

JAYSHREE NIRMAN LIMITED
Notes on Financi^l Statements for the Year ended 31st Mai

2   SHARE CAPITAL

Authorised
5.500,000 Equity Shares of Rs.tCV- each
I^sued. Subscribed 8. Paid Up
50.61,200 EquitySharesofRs.1Q/-aach,
fully paid up in cash.

Details of Shareholder holding m^.Mffl
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161,621,937.00

115.982,004.89

33'"6'"3-30

2,500.000.00
150,000.00

2,695,000.00
500,000.00

27,635,493.30
516.500.00
Rs.     P.

Amount

81.985,011.59
60,591,898.54

444.870.00

8,676,495.78
73.670.10

753,457.16
791,802.35
295,423.10

9,722.179.81
32169.00

603045.75
Rs.     P.

Amount

822.00
(15,615.00)

16.437.00

Rs.    P.
31.03.2015

As At

1.250.000
75,000
24,500
50,000

710,000
25,825

Quantity

516,961
25.000

176,000
1,000

154,196
12,200
5,000

144547
100

6000

Quantity

449.00

15,166.00

16,437.00

220.661.242.00

97,730,231.54

15,703,075.20

2.500,000.00
150,000.00

2,695,000.00
500,000.00

9,341,575,20
516,500.00
Rs.     P.

Amount

82,027,156.34
60,591,898.54

444.870.00
55,400.00

8.676,495.78
73,670.10

753.457,16
791,802.35
295.423.10

9,708.924.56
32169.00

603045.75
Rs.     P.

Amount

1.250,000
75.000
24,500
50,000

240,000
25,825

Quantity

516,981
25.000

554,000
176,000

1,000
154.196

12,200
5,000

144361
100

6000

Quantity

10.00
10.00
10.00
10.00
10.00
10.00

F.V

10.00
10.00
10.00
10.00
10.00
10.00
10,00
10.00
10.00
10.00
10.00

F.V.

Market Value of quoted shares

Pilot Consultants Ltd.
Patrex Vyapaar Pvt.Ltd.
Multiple Infra Pvt.Ltd.
Bliss Stock Braking Ltd.
BNK Securities PvL Ltd.
Abacus Fund Services PvLLtd
Others
In unquoted Equity Shares, at cost

Saregama Ltd.
NihartnfowayUd.
Maple Circuits Ltd.
Kothari Phyto Ltd.
FDC Ltd.
Fairluck Commercial Ltd.
EasyFincrop Ltd
Eastern Silk Industries Ltd.
CESC Ltd
ATFL
Adhunk Industries Ltd

Shares 4 securities, Quoted
(b)(i) Investments {at cost, Long term. Other than trade)

622.00
(15,615.00)

16,437.00

Rs.     P.
31.03^016

As At

15,615.00

16,437.00

b)  Non Current Investments
Net Amount
Reversal/Adjustment during the Year
Additions during the Year
Opening Balance B/F
Less: Depreciation Reserve
Sale/Adjustment during the Year
Additions during the Year
Opening Balance B/F
Gross Amount

(a) Tangible Assets

5  NON CURRENT ASSETS

JAYSHREE NIRMAN LIMITED
t, Financial Statements for the Year ended 31st March 2016



12 The company has complied with the norms relating to income recognisation, accounting standards and
assets classification as applicable to it.

12 In the opinion of the board of directors, all current assets, loans & advances have a value on realisation In
the ordinary course of business atleast equal to the amount at which they are stated.

32

12.359.00
13,934.00
10,000.00

2,449.00
1,403.00

34,969,00
7,815.00
7.880,00
1,202.00

33.877.00
196.63

4,175.00

57.060.00
5,750.00

10,000.00
4.958.00

580.00
99,959.00
10,154.00
39.084.00

1,141.00
51,577.22

3,675.00

Travelling Expenses
Rent. Rales & Taxes
Remuneration to Auditors(Audit & Tax Audit fee)
Postage & Stamp
Printing & Stationery
Legal & Professional Charges
General & Misc. Expenses
Filing Fees
Depository Charges
Custodial Charges
Bank Charges
Advertisement

(a) Administrative & Other Expenses
11  OTHER EXPENSES

^interest on Loan

1,137,806.55
2,347.047.50
3.484.856.05

(4.995.926.86)
3.964.704.50

4  EMPLOYEES BENEFIT EXPENSE.?
Salary & Allowances

Profit on Sale of Non Current Investments
Dividend Received

72.904.00
180.000.00
252,904.00

to corporates.other than associate
companies to others

I)  Staff Advance

iSl Other ^urrent Assets
Provision for Income Tax (net of tax)
Advances

I   REVENUE FROM OPERATIONS

4.681.336.02

228.613.63
20.310.0Q

208.303.63

Rs.    P.
31.03.2015

As At

19.267,378.02

•
2,664.779.40

9,949-OQ
2.654.830.40

Rs.     P.
31.03.2016

As At
rended 31stMarch 2016

1)   Loan given
(Unsecured.considered good)

fill  Short Term Loans & Advance^

(ii) Cash in hand
in CurrentAccounts

(1)  Balances with banks
(at  Cash & Cash Eoulvatents

6   CURRENT ASSETS

Notes on Financial Statements for the Yea
JAYSHREE NIRMAN LIMITED
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For R.BHATTACHARYA&ASSOCIATESON BEHALF OF THE BOARD
Chartered Accountants
Firm Registration No.307124ED. N. MishraR. K. Biharti

DirectorDirector
R.Bhattacharya
Proprietor
Membership No. 12394
Kolkata
28th May, 2016

22Value of imports calculated on C.I.F basts by the company during the financial yearNIL
21Expenditure In foreign currency during the financial yearNIL
22The amount remitted during the year in foreign currencies on account of dividendsNIL
21Earning in foreign exchange during the financial yearNIL

0.34
10

5,061,200
1,732,627.42

31.03.2015
Rs.    P.

As At

(0.23)
10

5.061.200
(1,176,856.58)

31.03.2016
Rs.     P.

As At

Basic & Duluted Earning Per Share
Face Value of Share
Number of Share
Profit After Tax

Particulars
IS Earning Per share

JAYSHREE NIRMAN LIMITED
Notes on Financial Statements for the Year ended 31st March 201^
14Loan and advances given to parties are repayable on demand.
15Based on Information available with the company, there are no clients/creditors who are registered under

Micro, Small and Medium Enterprises Development Act, 2006.
15 There is no small scale industrial undertaking to whom tha company owes amounts outstanding for more

than 30 days as at 31st Mareh.2016.
12 In accordance with the revised Accounting Standard AS-15, i.e. Employee Benefits, the company has

recognised the short term employee benefits accordingly paid for the services rendered by the employees
for that period. Long term benefis are not payable to the employees of the company, as the company Is not
under any statutory obligation as well as contractual obligation.

15 Related partydisclosures in accordance withtheAccountingSlandardiBJssuedbythelnstituteof Chartered
Accountants of India:
List of related parties and description of relationship:

As at 31.3.16Asat31.3.15
Rs.     P.Rs.      P.

MrDwarikaNathMlshra Remuneration Paid9000090000

1^3
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5, Bawali Mondal Road, Kolkata - 700 026v 0^^-^-^
CIN: U67120WB1995PTC071843^^/f
Email: sk@bnkcapital.comSanjeeju Kumar Khandelwal
Ph.No. (033) 30580560/61Directdf
Dated: 27lh May, 2016

NOTES

1. A MEMBER ENTITLED TO ATTEND AND VOTE AT THE ANNUAL GENERAL
MEETING (AGM) SHALL BE ENTITLED TO APPOINT ANOTHER PERSON AS
PROXY TO ATTEND AND VOTE AT THE MEETING ON HIS BEHALF. A
PROXY NEED NOT BE A MEMBER OF THE COMPANY. PROXIES, IN ORDER
TO BE EFFECTIVE, MUST BE RECEIVED BY THE COMPANY NOT LATER
THAN 48 HOURS BEFORE THE COMMENCEMENT OF THE AFORESAID
MEETING.

2.  A route map along with the prominent landmark for easy location to reach the venue of

the Annual General Meeting is annexed to this notice.

ASIAN SECURITIES EXCHANGE PRIVATE LIMITED
CIN: U67120WB1995PTC071843

NOTICE

Notice is hereby given that the 21" Annual General Meeting of the Members of Asian
Securities Exchange Private Limited will be held on Thursday, on 29lh September, 2016 at
10:00 A.M. at 5, Bawali Mondal Road, Kolkata - 700 026 to transact the following business:

Ordinary Business

1.To receive, consider and adopt the Audited Financial Statements of the Company for the
financial year ended March, 31, 2016 together with the Report of Directors and Auditor's
thereon.

2.To ratify the appointment of Auditors and fix their remuneration and in this regard to

consider and if thought fit, to pass, with or without modification(s), the following
resolution as an ordinary resolution:

"RESOLVED that the appointment of M/s R. Bhattacharya & Associates, Chartered
Accountants, (Registration No. 307124E) be and is hereby ratified as Auditors of the
Company, to hold office from the conclusion of this Annual General Meeting till the
conclusion of the next Annual General Meeting of the Company at such remuneration as

may be fixed by the Board of Directors of the Company."

Registered OfficeBy Order of the Board
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13,384,985.83
77,186.28
77,186.28

-

-

13,539,358.39
58,20,692.37
77,18,666.02
17,61,200.00
94,79,866.02

-

10,069,900.63
-

-

10,069,900.63

Year Ended
31" March 2015

(Rs.)

13,866,923.36
4,917.73

4,917.73
-

-

-

13,876,758.82
13,384,985.83

4,91,772.99
-

4,91,772.99
9,257.00

10,81,217.09
-

10,81,217.09
10,90,474.09

Year Ended
31s' March 2016

(Rs.)

Surplus carried to Balance Sheet

Charity Fund
Gopal Ji Fund

Transfer to General Reserve
Tax on Proposed Dividend
Proposed Dividend on Equity Shares
Balance available for appropriation
Balance of Profit Brought Forward
Net Profit After Tax
Provision for Tax
Net Profit Before Tax
Provision for Depreciation
Gross Profit
Finance Charge
Profit Before Interest & Depreciation
Gross Income

The financial performance of the Company, for the year ended 31s' March 2016 is
summarized below:

DIRECTORS' REPORT TO THE MEMBERS

Your Directors present before you the 21st Annual Report of your Company on business
& operations together with Audited Financial Statements and the Auditor's Report for
the year ending 31s1 March 2016.

OPERATION AND FUTURE PROSPECTS

In spite of global economic crisis, particularly in the Euro zone, India has maintained a
growth of GDP. Our GDP grew @ 7.56 % p.a. in F.Y.2015-16. India is the fastest growing
among major economies of the world. The Government under Prime Ministership of
Mr. Narendra Modi is moving forward with Growth and Governance as its main

agenda. The interest rates and inflation is also coming down.

FINANCIAL RESULTS

ASIAN SECURITIES EXCHANGE PRIVATE LIMITED
CIN: U67120WB1995PTC071843



NUMBER OF BOARD MEETINGS HELD

The Board of Directors met 4 (Four) times i.e., 30.05.2015, 04.08.2015, 07.11.2015 and
08.02.2016 during the financial year.

DIVIDEND

Your directors do not recommend any dividend for the financial year ended on 31st
March, 2016.

PUBLIC DEPOSITS

The Company has not invited and/or accepted any public deposits during the period.

STATUTORY AUDITORS

The Statutory Auditors, M/s. R. Bhattacharya & Associates, Chartered Accountants,
(Registration No. 307124E), have given their consent and it is proposed to be ratified at
the forthcoming Annual General Meeting.

DIRECTORS' RESPONSIBILITY STATEMENT

Pursuant to Section 134(5) of the Companies Act, 2013 your Directors confirm:

i)  That in the preparation of the Annual Accounts, the applicable accounting
standards had been followed;

ii) That they have selected such accounting policies and applied them consistently and
made judgments and estimates that are reasonable and prudent so as to give a true
and fair view of the state of affairs of the Company at the end of the financial year
and of the profit of the Company for that period;

iii) That they have taken proper and sufficient care for the maintenance of adequate
accounting records in accordance with the provisions of the Companies Act, 2013,
for safeguarding the assets of the Company and for preventing and detecting fraud
and other irregularities;

iv) That they have prepared the Annual Accounts on a 'Going Concern' basis,
v) That they have laid down internal financial controls in the Company that are

adequate and were operating effectively,
vi) That they have devised proper systems to ensure compliance with the provisions of

all applicable laws and these are adequate and are operating effectively.
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The Company has formulated and adopted various policies as required by Regulatory
Bodies, Exchanges, and Companies Act, 2013, to the extent applicable and are reviewed,

updated as and when required.

CONSERVATION OF ENERGY AND TECHNOLOGY ABSORPTION, FOREIGN
EXCHANGE EARNINGS AND OUTGO

The provisions of conservation of energy and technology absorption as specified under
section 134(3)(m) of the Companies Act, 2013 read with rule 8 of the Companies
(Accounts) Rules, 2014 has no significance for the Company.

There is no earning/expense in foreign exchange during the period. None of the

employees are covered by the provisions contained in Rule 5(2) of the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014.

LOANS, GURANTEES AND INVESTMENTS

Details of Loans, Guarantees and Investments covered under the provisions of Section

186 of the Companies Act, 2013 are given in the notes to the Financial Statements

SIGNIFICANT AND MATERIAL ORDERS BY THE REGULATORS OR COURTS
TRIBUNAL IMPACTING THE COMPANY'S GOING CONCERN STATUS &
OPERATIONS IN FUTURE

During the period under review, no significant and material orders passed by the
regulators or courts or tribunals impacting the going concern status and Company's

operations in the future.

STATUTORY DUES

As on the date of this report, the Company does not have any statutory dues.

INTERNAL FINANCIAL CONTROL

Policies and system for internal control including financial and risk management

continued to be adequate and commensurate with size and level of operations of your

Company.



Sanfeev Kumar Khandelwal
Dirifctor

Place: Kolkata
Date: 27th May, 2016

For and on behalf of the Board f\\

RELATED PARTY TRANSACTIONS

The Board of Directors of the Company has adopted a policy to regulate transactions
between the Company and its related parties in compliance with the applicable
provisions of Companies Act, 2013. The disclosure of related party transactions is made
as per AS-18 in the Notes to Financial Statements. However in terms of Section 188(1) of
the Companies Act, 2013 read with rule 15 of the Companies (Meeting of Board and its
Powers) Rules, 2014, the Board feels that the transactions made are not material in

nature as such no AOC-2 is annexed to this report.

EXTRACT OF ANNUAL RETURN

The details forming part of the extract of the Annual Return in Form MGT-9, as
required under Section 92 of the Companies Act, 2013 is annexed as a part of the Report.

PREVENTION OF SEXUAL HARASSMENT AT WORKPLACE

The Company is committed to provide a safe and conducive work environment to its
employees during the year under review.

Your Directors further state that during the year under review, there were no cases filed
pursuant to the Sexual Harassment of Women at Workplace (Prevention, Prohibition
and Redressal) Act, 2013.

ACKNOWLEDGEMENT

Your Directors wish to place on record their appreciation of the continued support
rendered by the Shareholders, Bankers, Regulatory Bodies, Employees, Central and

State Government Agencies, Business Associates and Exchange Authorities. The

directors also appreciate the confidence of the clients reposed on the Company.
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B. Public

Shareholding1. Institutions
a) Mutual Funds

b) Banks/FI

c) Centra) Govt   or

State Govt(s)

d) Venture Capital

Funds

e) Insurance

Companies

QFIIs

g) Foreign   Venture

Capital Funds

:

. . . . ;

:

;

;

. . . .!

....

(2) Foreign

a) NRIs - Individuals
b) Other - individuals

c) Bodies Corp.
d) Banks/FI

e) Any Other—
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fA)fl)+(A)[2)
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a

750000

100

750000

100

•

Sangita Khandelwal

100000

13.33

000001

13.33

•

m

Sanjeev KumarKhandelwal & Ajit

Khandelwal

629800

83.98

•

629800

1 83.97

•

•

CM

Sanjeev Kumar

Khandelwal

20100

2.68

20100

2.68

•

Ajit Khandelwal

100

0.01

•

100

0.013

•

No. OfShares

% of total
Shares ofthe

company

%ofSharesPledged/

encumbered to
total shares

No. OfShares

% of total
Shares of the

company

%of Shares
Pledged/

encumbered to
total shares

% changein shareholding
during the

year

SINo.

Shareholder's

Name

Shareholding at the beginning of the year

Share holding at the end of the year
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Date wise Increase / Decrease in

Share holding during the year

specifying the reasons for increase

/ decrease (e.g.

allotment / transfer   / bonus/

sweat equity etc):

At the Beginning of the year

rJ

Mr. Sanjeev Khandelwal*

649900

86.66

At the End of the year

100

0.01

Date wise Increase / Decrease in

Share holding during the year

specifying the reasons for increase

/ decrease (e.g.

allotment / transfer   / bonus/

sweat equity etc):

At the Beginning of the year

Mr. Ajit Khandelwal

100

0.01

Shareholding of Key Managerial

Personnel:

For Each of the Directors and

KMP

No. of shares

% of total shares

of the

company

No. of shares

% of total shares of the

company

Shareholding at the beginning of the

year

Cumulative Shareholding during the year

13
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At the End of the year

100000

13.33

Date wise Increase / Decrease in

Share holding during the year

speciiying the reasons for increase

/ decrease (e.g.

allotment   / transfer  / bonus/

sweat equity etc):

•

•

At the Beginning of the year

•

n

Mrs. Sangita Khandelwal

100000

13.33

At the End of the year

649900

9998

Shareholding at the beginning of the

year

Cumulative Shareholding during the year
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NAME OF DIRECTORS
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7B, Panchanantala Road, 5lh FlowR. Bhattacnarya & AssociatesFiat no 503. Koikata 700 029
) Chartered Accountants• <033>24<t0 702- Mobiie: 9432156922

E-mail: rbhattacharyafca@rediffmail.com

Ret,...•DateI...

INDEPENDENT AUDITOR'S REPORT

TO THE MEMBERS OF ASIAN SECURITIES EXCHANGE PRIVATE LIMITED

Report on the Financial Statements

We have audited the accompanying financial statements of Asian Securities Exchange
Private Limited ("the Company"), which comprise the Balance Sheet as at March 31,
2016, the Statement of Profit and Loss, and the Cash Flow Statement for the year then
ended, and a summary of significant accounting policies and other explanatory information.

Management's Responsibility for the Financial Statements

The Company's Board of Directors is responsible for the matter in section 134(5) of the
Companies Act, 2013 ("the Act") with respect to the preparation and presentation of these
financial statements that give a true and fair view of the financial position, financial
performance and cash flows of the Company in accordance with the accounting principles
generally accepted in India, including the Accounting Standards specified under section
133 of the Act, read with Rule 7 of the Companies (Accounts) Rules, 2O14.This
responsibility also includes maintenance of adequate accounting records in accordance
with the provisions of the Act for safeguarding the assets of the Company and for
preventing and detecting the frauds and other irregularities, selection and application of
appropriate accounting policies; making judgment and estimates that are reasonable and
prudent ;and design, implementation and maintenance of adequate internal financial
controls, that were operating effectively by ensuring the accuracy and completeness of
the accounting records, relevant to the preparation and presentation of the financial
statements that give a true and fair view and are free from material misstatement,
whether due to fraud or error.

Auditor's Responsibility

Our responsibility is to express an opinion on these financial statements based on our
audit. We have taken into account the provisions of the Act, the accounting and auditing
standards and matters which are required to be included in the audit report under the      ;
provisions of the Act and Rules made thereunder.

We conducted our audit in accordance with the Standards on Auditing specified under
section 143(10) of the Act. Those Standards require that we comply with ethical
requirements and plan and perform the audit to obtain reasonable assurance about
whether the financial statements are free from material misstatement An audit involves
performing procedures to obtain audit evidence about the amounts
and disclosures in the financial statements. The procedures selected depend on the
auditor's judgment, including the assessment of the risks of material misstatement of the
financial statements, whether due to fraud or error. In making those risk assessments, the
auditor considers internal financial control relevant to the Company's preparation of the



/

financial statements that give a true and fair view in order to design audit procedures that
are appropriate in the circumstances. An audit also includes evaluating the
appropriateness of accounting policies used and the reasonableness of the accounting
estimates made by Company's Directors, as well as evaluating the overall presentation of
the financial statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to
provide a basis for our audit opinion on the standalone financial statements.

Opinion

In our opinion and to the best of our information and according to the explanations given
to us, the aforesaid financial statements give the information required by the Act in the
manner so required and give a true and fair view in conformity with the accounting
principles generally accepted in India:

(a)In the case of the Balance Sheet, of the state of affairs of the Company as at March
31,2016;

(b)In the case of the Statement of Profit and Loss, of the profit for the year ended on
that date; and

(c)In the case of the Cash Flow Statement, of the cash flows for the year ended on that
date.

Report on Other Legal and Regulatory Requirements
1.As   required   by  the   Companies   (Auditor's   Report)    Order,   2016

issued by the Central Government of India in terms of sub-section (11) of section 143
of the Act,(hereinafter referred to the "order"),and on the basis of such checks of the
books and records of the Company as we consider appropriate and according to the
information and explanations given to us, we give in the Annexure-A a statement on

the matters specified in paragraph 3 and 4 of the order.

2.As required by section 143 (3) of the Act, we report that:

(a)we have sought and obtained all the information and explanations which to the best of
our knowledge and belief were necessary for the purposes of our audit;

(b)in our opinion, proper books of account as required by law have been kept by the
Company so far as it appears from our examination of those books;

(c)the Balance Sheet, the Statement of Profit and Loss, and the Cash Flow Statement dealt
with by this Report are in agreement with the books of account;

(d)in our opinion, the aforesaid financial statements comply with the Accounting
Standards specified under section 133 of the Act, read with Rule 7 of the Companies
(Accounts) Rules, 2014;

R BhattKharya  ^ssocia^^^" S^S^LCS
Chartered Accountantsn: (033) 20 0702, Mobile: 9432156922

E-mail: rbhattacharyafca@rediffmail.com
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Place: Kolkata
Date: 27.05.2016

(CA RADHARAMAN BHATTACHARYA)
Proprietor
Membership No. -12394

For R. BHATTACHARYA & ASSOCIATES
CHARTERED ACCOUNTANTS
FIRM REGISTRATION NO. - 307124E

(e)on the basis of written representations received from the directors as on March
31, 2016, and taken on record by the Board of Directors, none of the directors
is disqualified as on March 31, 2016, from being appointed as a director in
terms of Section 164(2] of the Act;

(f)with respect to the adequacy of the internal financial controls over financial reporting
of the Company and the operating effectiveness of such controls, refer to our separate
report in "Annexure-B"; and

i. The Company has no pending litigations on its financial position in its financial
statements.

ii. In our opinion and as per the information and explanations provided to us, the
Company did not have any long term contracts including derivative contracts for
which there were any materials foreseeable losses.

Hi. There has been no delay in transferring the amounts, required to be transferred, to
the Investor Education and Protection Fund by the Company.

Date.

tfcO
78, Panchanantala Road, 5th Floor

Flat No. 503, Kolkata - 700 029
V : (033) 2440 0702, Mobile : 9432156922

E-mail: rbhattacharyatcaigredillmail.com

R. Bhattacharya & Associates
Chartered Accountants

Ret..
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Annexure - A to the Independent Auditor's Report

Referred to in Paragraph 1 under the heading of "Report on Other Legal and Regulatory
Requirements" of our report of even date, we report that:

1.(a) The Company has maintained proper records showing full particulars, including
quantitative details and situation of fixed assets.
(b)The fixed asset have been physically verified by the management at reasonable
intervals and no material discrepancies were noticed on such verification.

(c)The Company holds no immovable property in its own name and possession.

2.Since the Company does not have any existence of its inventory for the year under
review, the sub-clauses (a), (b) and (c) of this clause of the said order are not applicable
to the Company.

3.As per the information given to us, the company has not granted loans, secured or

unsecured to companies, firms or other parties covered in the register maintained under
section 189 of the Companies Act, 2013; Accordingly, sub-clauses (a) and (b) of this
clause are not applicable.

4.In our opinion and according to the information and explanations given to us, the

provisions of section 185 and 186 of the Companies Act, 2013 have been complied with
in respect of loans, investments, guarantees and securities.

5.According to the information and explanations given to us, the company has not
accepted any deposits in terms of directives issued by the Reserve Bank of India and the
provisions of sections 73 to 76 or any other relevant provisions of the Companies Act,
2013, and the rules framed thereunder are not applicable to the Company.

6.The maintenance of cost records as specified by the Central Government under sub
section (1) of section 148 of the Companies Act, 2013 is not applicable to the Company.

7.The Company is regular in depositing undisputed statutory dues including investor
Education and Protection Fund, Income Tax, Service Tax, Cess and other statutory dues
as applicable to the appropriate authorities and no undisputed amounts payable in
respect of the aforesaid dues were outstanding as on 315t March, 2016 for a period of
more than six months from the date they became payable.

Ref..

7B, Pancbanantala Road, 5th Floor
Fiat no. 503, Koikata - 700 029

™: (33> 244 0702, Mobile: 9432156922
E-mail: rbhattacharyafca@rediffmail.com

R. Bnattacharya & Associates
Chartered Accountants
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(CA RADHARAMAN BHATTACHARYA)
Proprietor
Membership No. -12394

Place: Kolkata
Date: 27.05.2016

8.The Company has not defaulted in repayment of dues to its financial institution(s) and
its bank during the year. Accordingly, paragraph 3(viii) of the Order is not applicable.

9.The Company did not raise any money by way of initial public offer or further public
offer (including dent instruments) and term loans during the year. Accordingly,
paragraph 3 (ix) of the Order is not applicable.

10.According to the information and explanations given to us, no material fraud by the
Company or on the Company by its officers or employees has been noticed or reported
during the course of our audit.

11.According to the information and explanations given to us, the remuneration of the
Managing Director of the Company has been paid or provided in accordance with the
requisite approvals mandated by the provisions of section 197 read with Schedule V to
the Companies Act, 2013.

12.In our opinion and according to the information and explanations given to us, the
Company is not a Nidhi Company. Accordingly, the requirements as per clause 3(xii) of
the Order is not applicable to the Company.

13.According to the information and explanations given to us and based on our
examination of the records of the Company, transactions with the related parties are in
compliance with section 177 & 188 of the Companies Act, 2013 where applicable and
details of such transactions have been disclosed in the financial statements as required
by the applicable accounting standards.

14.According to the information and explanations given to us and based on our
examination of the records of the Company, the Company has not made any
preferential allotment or private placement of shares or fully or partly convertible
debentures during the year.

15.According to the information and explanations given to us and based on our
examination of the records of the Company, the Company has not entered into non-
cash transactions with directors or persons connected with him. Accordingly,
paragraph 3(xv) of the Order is not applicable.

16.The Company is not required to obtain the registration under section 45-1A of the
Reserve Bank of India Act, 1934.

For R. BHATTACHARYA & ASSOCIATES
CHARTERED ACCOUNTANTS
FIRM REGISTRATION NO. - 307124E

Ref..

7B, Panchanantala Road, 5(h Floor
Fiat No 503. Koikaia 700 029

: (033) 2440 0702, Mobile: 9432156922
E-mail: rbhattacliaiyafca@reditlmail.com

k. unattacharya & Associates
Chartered Accountants
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Annexure - B to the Independent Auditor's Report of even date, on the Financial

Statements of Asian Securities Exchange Private Limited.

Report on the Internal Financial Controls under Clause (i) of Sub-Section 3 of Section
143 of the Companies Act, 2013 ("the Act")

We have audited the internal financial reporting of BNK Commodities Private Limited ("the
Company") as of 31st March, 2016 in conjunction with our audit of the financial statements
of the Company for the year ended on that date.

Management's Responsibility for Internal Financial Controls

The Company's management is responsible for establishing and maintaining internal
financial controls based on the internal control over financial reporting criteria established
by the Company considering the essential components of internal control stated in the
Guidance Note on Audit of Internal Financial Controls over Financial Reporting issued by
the Institute of Chartered Accountants of India (TCAT). These responsibilities include the
design, implementation and maintenance of adequate internal financial controls that were
operating effectively for ensuring the orderly and efficient conduct of its business,
including adherence to company's policies, the safeguarding of its assets, the prevention
and detection of frauds and errors, the accuracy and completeness of the accounting
records, and the timely preparation of reliable financial information, as required under the

Companies Act, 2013.

Auditor's Responsibility

Our responsibility is to express an opinion on the Company's internal financial controls
over financial reporting based on our audit. We conducted our audit in accordance with

Guidance Note on Audit of Internal Financial Controls over Financial Reporting (the
"Guidance Note") and the Standards on Auditing, issued by 1CAI and deemed to be
prescribed under section 143(10) of the Companies Act, 2013, to the extent applicable to
an audit of internal financial controls, both applicable to an audit of Internal Financial
Controls and both issued by the Institute of Chartered Accountants of India. Those
Standards and the Guidance Note require that we comply with ethical requirements and
plan and perform the audit to obtain reasonable assurance about whether adequate
internal financial controls over financial reporting was established and maintained and if

such controls operated effectively in all material respects.

IR. Bhattacharya & Associates^^^^^^^^
I Chartered Accountants^ . (033) 2440 0702. Mobile: 9432156922

E-mail rbhallacharyalca@rediflmail.com

Ref.Date;...



(CA RADHARAMAN BHATTTACHARYA)
Proprietor
Membership No. -12394

For R. BHATTACHARYA & ASSOCIATES
CHARTERED ACCOUNTANTS
FIRM REGISTRATION NO. - 307124E

Place: Kolkata
Date: 27.05.2016

Our audit involves performing procedures to obtain audit evidence about the adequacy of
the internal financial controls system over financial reporting and their operating
effectiveness. Our audit of internal financial controls over financial reporting included

obtaining an understanding of internal financial controls over financial reporting, assessing

the risk that a material weakness exists, and testing and evaluating the design and
operating effectiveness of internal control based on the assessed risk. The procedures

selected depend on the auditor's judgment, including the assessment of the risks of
material misstatement of the financial statements, whether due to fraud or error.

We believe that the audit evidence we have obtained is sufficient and appropriate to
provide a basis for our audit opinion on the Company's internal financial controls system
over financial reporting.

Inherent Limitations of Internal Financial Controls Over Financial Reporting

Because of the inherent limitations of internal financial controls over financial reporting
including the possibility of collusion or improper management override of controls,
material misstatements due to error or fraud may occur and not be detected. Also,
projections of any evaluation of the internal financial controls over financial reporting may
become inadequate because of changes in conditions, or that the degree of compliance with

the policies or procedures may deteriorate.

Opinion

In our opinion, the Company has, in all material respects, an adequate internal financial

controls system over financial reporting and such internal financial controls over financial
reporting were operating effectively as at 31st March, 2016, based on the internal control
over financial reporting criteria established by the Company considering the essential
components of internal control stated in the Guidance Note on Audit of Internal Financial
Controls Over Financial Reporting issued by the Institute of Chartered Accountants of India.

7B, Panchanantala Road. 5th Floor
Flat No. 503. Kolkata - 700 029

a : (033) 2440 0702, Mobile : 9432156922
E-mail: rbhattacharyafca@rediffmail.com

Ret.

R. Bhattacharya & Associates
Chartered Accountants[Ok



I RFC

c^p

Notes to Financial Statements forming to and part of the Balance Sheet as at 31st March,
2016 and the Statement of Profit and Loss for the year ended as on that date.

Note No.

1 SIGNIFICANT ACCOUNTING POLICIES

a)Corporate Information:

Asian Securities Exchange Private Limited is a Private limited Company domiciled in
India and incorporated under the provisions of the Companies Act, 1956. It is a member
of The Calcutta Stock Exchange Limited.

b)Basis of Preparation of Financial Statements:

The financial statements have been prepared under on going concern assumption and
under the historical cost convention in accordance with Generally Accepted Accounting
Principles in India and provisions of the Companies Act, 2013.

All Expenses and income to the extent ascertainable with reasonable certainty are
accounted for on accrual basis.

c)Use of Estimates:

The preparation of financial statements in conformity with generally accepted
accounting principles (GAAP) requires the management to make estimates and
assumptions that affect the reported amounts of assets and liabilities as on the date of
financial statements and the amounts of revenue and expenses within the reported
period. Difference between the actual results and estimates are recognized in the period
in which the results are known/materialized. All assets and liabilities have been
classified as Current and Non Current as per the Company's normal operating cycle
and other criteria set out in the Schedule III to the Companies Act, 2013.

d)Tangible Assets:

The Fixed Asset is valued at cost less depreciation.

ASIAN SECURITIES EXCHANGE PRIVATE LIMITED
CIN: U67120WB1995PTC071843



An Asset is treated as impaired when the carrying cost of asset exceeds its recoverable

value. An impairment loss is charged to profit and loss account in the year in which an
asset is identified as impaired.

e)Depreciation:

Depreciation is systematically allocated over the useful life of the tangible asset under
Straight Line Method as specified in part C of Schedule II of the Companies Act, 2013.

f)Investments:

Investments are readily realizable but intended to be held for more than one year from
the date on which such investments are made, are classified as Non Current
Investments, all other Investments are classified as current Investments.

Investments of Non Current Investment are stated at cost.

On disposal of an Investment, the difference between its carrying amount and net
disposal proceeds is charged to the statement of profit and loss, but if there is any
appreciation in the value of investments is generally ignored.

g)Inventory:

There is no inventory in the books of account for the year under review.

h) Income Recognition:

Revenue is recognized and reported to the extent it is probable that the economic
benefits will flow to the company and the revenue can be reliably measured.

Dividend Income is recognized when the same is received by the company.

Income including interest/ discount or any other charges on NPA is recognized when it
is actually realized.

The expenditure of the business are measured and taken into account on accrual basis.

i) Employees Retirement & Other Benefits:

Short term employees benefits are recognized in the period in which employees'
services are rendered.

Leave Encashment benefit is considered and provided for, based on actual as at the
financial year.
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j) Income Taxes:

Tax expenses comprise Current & Deferred Tax. Current Income Tax is measured at the
amount expected to be paid to the Tax Authorities in accordance with the Income Tax
act, 1961.

Deferred Tax for the year under review has not been considered since the tuning
difference between the taxable income and the accounting income originally is
negligible.

Minimum Alternate Tax (MAT) if paid in a year is charged to the Statement of Profit
and Loss as Current Tax. The company recognizes MAT credit available as an asset only
to the extent that there is convincing evidence that the company will pay normal
income tax during the specified period i.e. the period for which MAT credit is allowed
to be carried forward.

k) Provisions, Contingent Liabilities and Contingent Assets:

Provisions involving substantial degree of estimation in measurement are recognized
when there is a present obligation as a result of past events and it is probable that there
will be an outflow of resources. Contingent Liabilities are not recognized but are
disclosed in the notes. Contingent Assets are neither recognized nor disclosed in the
financial statements.

1) Earnings Per Share (EPS):

Basic EPS are calculated by dividing the net profit for the period attributable to the
equity share holders (after deducting attributable taxes) by the weighted average
number of equity shares outstanding during the period.
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TCA. Radharaman Bhattacharya
Proprietor

Membership No.12394
Place: Kolkata
Date: 27th May 2016

For and on behalf ol the Board of Directors

As per our report of even date attached
For R.BHATTACHARYA& ASSOCIATES
Chartered Accountants
Firm Reistration No.307124E

The eccotnpenylng notes 2 to 21 ere an integral part of the financial statements
38,295,544.40

1.877,890.32

36281.79228

135,862.00

38295,544.40
605.558.57

37.669.985.83

Asst
31.03.2016
us.       p.

1.166.960.32
710.930.00

36281,792.08

135.862.00

605,558.57

7,500,000.00
30,169.985.63

Ra.       P.

38,737.317.39
2.309214.51

36268.997.86

156.105.00

38,737.317.39
565.394.03

38.171,923.36

As at
31.03.2016

Rs.        P.

1,598264.51
710.930.00

36,269,997.68

158.105.00

565.394.03

7,500,000.00
30.671.923.36

Rs.      P.

6(a)
6(b)

5(b)

6(0)

4

2
3

Note
No

Tota

|2| Current assets
(a) Cash and cash equivalents
(b) Cither current assets

(b) Non-current investments

LAssota
(1) Non-current assets
(a) Fixed assets

(1) Tangible assets

Total

[4) Current Liabilities
(D) Other CirrenllibiBies

(1| Shareholders' Funds
(a) Share Capital
(b) Reserves and Surplus

1. EQUITY AND LIABILITIES

Particulars

BALANCE SHEET AS AT 31st MARCH, 2016

ASIAN SECURITIES EXCHANGE PRIVATE LIMITED
CIN: C67I20WB199SPTC071843
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T
Proprietor

Membership No.1233d
Place: Kolkata
Dale: 27lh May 2016

For and on behalf at the Board of Directors
Aeperourreportotevendale attached
For R.BHATTACHARYA 4 ASSOCIATES
Chartered Accountants

Significant Accounting Policies: 1
The accompanying notes 2 to 21 aw an integral part of the financial statements

10.29
1029

7,718,666.02

1.761.200.00

9.479,866.02

590,034.61

380.000.00

210.034.61

10,069.900.63
10.069,900.63

VwEnM
31.03.2016

Rs.   P.Rs.  P.

0.86
0.86

491.772.99

-

491.772.99

598,701.10

460.000.00
9.257.00

139.444.10

1,090.474.09
1^090.474.09

Vir End^d
31-03.2016

Rs.    P.

•

Rs.   P.

(HUM)

S
•

7
t

Note No

Wit Esmlng per equ^^ shsrv
(1) Basic
(2) Diluted

VE Pretr(Lnes) for Ihe period (V-VQ

VI. Tex expense:
(l)(e)Cunenllex

V. Prom before lex <V - VIII)

Tour Expenses

E^ployee benerd expense
Deprecislion
Olher expenses

1 1 1. Total Revenue (1 ^11)

1. Revenue from operations
1 1. Other Income

Particulars

STATEMENT QF PROFIT A LOSS ACCOUNT FOR THE YEAR ENDED 31st MARCH. 2016

ASIAN SECURITIES EXCHANGE ^RIVAT^ LIMITED
ON: l'67120WB1995PTC071843
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(9,257.00)

As at 31.03.2015.

605,558.57

135.862.00
31.500.00167,362.00

As at 31.03.2015

565,394.03

10,110.008,110.00
20.0120.01

291,862.01311.944.28
263,402.01565,394.03285,484.28605,558.57

i   NON CURRENT ASSETS
fal Tangible Assets

Gross Amount
Opening Balance B/F
Additions during the year

Less: Depreciation
Opening Balance B/F
Additions during the year
Net Amount

CURRENT LIABILITIES
Qther Current Liabilities

for Expenses
Ganeshji Maharaj
Charity Fund
Gopagi Fund

13,384,985.63

16,805,000.00

100,000
629,800

No. of Shares

77.186.28
77,186.28

13,539,358.39
7,718,666.02
5,820,692.37

16,805.000.00

13
64

% of holding

13,866,923.36

16,605,000.00

100,000
629,800

No. of Shares

4,917.73
4,917.73

13.876,758.82
491,772.99

13,364,965.53

-
16,605,000.00

13
84

% of holding

Charity Fund
Less: Gopalji Fund

Surplusf(Deficll) for the Year
Balance Brought Forward

Surolus from Statement of Profit & Los^;

Add: Received during the year
Balance Brought Forward

General Reserves
RESERVES & SURPLUS
Sangita Khandelwal
Sanjeev Kumar Khandelwal
than 5% of Dald uo Eouitv Share
Details si Shareholder holding more

7,500,000.00          R

As at 31.03.2015  :     B

7,500.000.00   i      B

no B

1

7,500,000.00

As at 31.03.2016

7,500,000.00

7.500,000.00

2   SHARE CAPITAL

7,50.000 Equity Shares of Rs.10/- each

Issued. Subscribed & Paid Uo
7,50,000 Equity Shares of Rs 10/- each,
fully paid up in cash.
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245.314.00

9,824,586.63
7X.114.00
322.360.09

OTHER INCOME
Dividend Received
ProOt on Sale of Non Current Investments

7   REVENUE FROM OPERATIONS

Currency Trading income

710.930X

405.829X
305,101.00

1.1X.960.32

X9.132.32
7X.000.00

27.828.00

710.930.00

405.829X
305.101.00

1,598,284.51

212.877.62
1,366,323.89

19,083.00

J  CURRENT ASSETS

fat Cash & Cash Equivalents
(I)Balances with banks

in Current Accounts
(II)Uqued Fund
(Hi) Cash In hand

fbi Other Current Assets
CSEA Capital Adequacy Deposit
Provision for Taxation(net of tax)

AS at 31.03.2015

40.018.219X

36,281,792.03
6,745.000.00
2.695.000X
2X0,000.00
1,650X0.00

Amount

29,536,792.08
io9.xi.eo
41.1X.00

5,279,274.X
673,324.48
148.553X

1,800.072.00
8XX

223,890.00
6.933,500X

1X.X2.04
2.1XX

73.5X.00
18.X1.X

X7.412X
1,100.00

334.391.X
3,657.26

11,029.916.00
Amount

As at 31.03.2015

24.X0

79,500

Quantity

50,000
10,000

1X.420
1,695
2,500

19,950
9

1,000
170.0X

514
1X

1X0
2,800

.
12.2X

100
393,021

5000
3362X

Quantity

As at 31.03.2018

53,657,832,00

36,269,997.88
6.745.000X
2,695,000,00
2.500.000X
1,550,000.00

Amount

29,524,997.88
109.061.80
41,100.00

5.279.274.X
1.114.045X

-

XOX
223,890.00

8.933.X0.0O
196.362.04

2.1X.00
73.8X.00
18.331.X

110,897.00
1,386,213.20

667,412.00
1,100.00

334,391.56
3.657.26

11,029,916.00
Amount

As at 31.03.2016

24.5X

79,500

Quantity

50,000
10.0X

108,420
2,200

-
.

9
1.000

170,000
514
100

1X0
2.800
2,500
5,181

12.2X
100

393,021
5000

336250
Quantity

10.00

iox

10X
10X
10.00
10X
10.00
10.00
10.00
5X

10.X
10X
10.00
5.00

10.00
10X

5.00
10.00
10X
10X
10.00
10.00
RV,
r than trade!)

March 2016ended 31st

Market Value of quoted shares

Multiple Infra PvtLtd.
CSEA
Abacus Fund Services PvLLtd
Others
In unauoted Eauitv Shares, at cost

Sujana Universal industries Ltd
Seivalakshmi Paper Ltd
Saregama Ltd.
Rasoi Ltd
Pipavav Defence and Offshore Engg.Ltd
Morally Bharat Engineering Co.Ltd
Mathers PlatLId
Maharastra Seamless Ltd
Kothari Phyto Chemicals Ltd
J L Morison India Ltd
Jayshree Nirman Ltd
Hindustan Copper Ltd
Gujarat NRE Coke Ltd
First Source Solutions Ltd
Eveready Ltd
EasyFincrop Ltd
5SL
CFL
Btushman India Ltd
BNK Capital Markets Ltd
Shares & securities. Quoted
(b)(l) Investments (at cost. Loner tens. Othe
bt Non Current Investments
Notes on Financial Statements for the Year



Place: Kolkata
Date: 27th May 2016

For R.BHATTACHARYA* ASSOCIATES
Chartered Accountants

ISValue of imports calculated on C.I.F basis by the company during the financial year
^^Expenditure in foreign currency during the financial year
22Tha amount remitted during the year in foreign currencies on account of dividends
21Earning in foreign exchange during the financial year

7,718,666
750,000

10
10.29

31.03.2015
As At

491,772.99
750,000

10
0.66

31.03.2016
A. At

Profit After Tax
Number of Share
Face Value of Share
Basic & Duluted Earning Per Share

Particulars
Earning Per share

175000
13753

List of related partiaa and description
Transactions during the year with related parties

a)Remuneration Paid
b)BNK Securities PvLLtd (Brokerage Paid)
c)Abacus Fund Services PvL Ltd.
d)PatraxVyappar PvLLtd.

10The company has complied with the norms relating to income reoognisation. accounting standards and assets classification as
applicable to it

^4   In the opinion of the board of directors, aU current assets, loans & advances have a value on realisation in the ordinary course of
business atieast equal to the amount at which they are stated.

12  Loan and advances given to parties are repayable on demand.
33  Based on information available with the company, there are no dients/creditor* Who are registered under Micro, Smal and

Medium Enterprises Development Act, 2006.
14  There is no small scale industrial undertaking to whom tha company owes amounts outstanding for more than 30 days as at 31st

March,2016.
Ifi  in accordance with the revised Accounting Standard AS-15, i.e. Employee Benefits, the company has recognised the short term

employee benefits accordingly paid for the services rendered by the employees for that period. Long term benefis are not payable
to tha employees of tha company, as tha company Is not under any statutory obligation as well as contractual obligation.

11Ralatad party disclosures In accordance with the Accounting Standard 18 issued by the Institute of Chartered Accountants of

8.000.00
794.00

69.472.00
210,034.61

130.00
19.400.00
48.667.00

3.540.00

4.613,52
21,212.00

6.012.40
7,643.00

20,150.69

6,000.00
2,000.0010.000.00

235.00
35,225.00

139,444,10

110,50
19,400.00
35,052.00

1.000.00

6.028.00
16,585.00
8.398.80
9.410.00

falAdmlnlstrative t Othsr Expensse
General Charges
Travelling Expense^
Demat Charges

. Electric Charges
Security Transaction Tax
SebiFees
Bank Charges
Rent, Rates & Taxes
Repair & Maintenance
Filing Fees
Auditors Remuner^ti^n

For Audit Fees
Other Matters

Printing & Stationary
legal & Professional Charges

:i fof the Ynr ended 31st March 2018in Financial Stat

•\ % 2-
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For and on behalf of the Board of Directors

la Khandefwal/^Sanjeev Khandelwal

T
Proprietor

Membership No. 12394
place: Kolkata
Pate: 27th May 2016

288,990.88
877,989.47

1,166,960.32

(18,524,474.471
245,314.00

(20,966,384.79)
2,196.596.32

18.813,465.32

18,813,465.32

18,912,265.32
(98,800.00)

(146.873.331

19,059,138.65

9,824.586.63
(245.314.00)

434,726.65
768,114.00

(1,036,830.80)
1,634.943.45

(31.800.00)

(3.402.46)

(3,402.46)

(3,402.48)
(40.16464)

36,762.08

(768.114.00)

9.479,666.02
9,479,866.02

For the
year ended
31.03.2016

431,324.19
1,166,660.32
1,596,284.51

491,772.99
491,772.99

For R.BHATTACHARYA ft ASSOCIATES

For the
year ended
31.03.2016

Rs.

Netlncrease/(Decreast) in Cash & Cash Equivalent
Cash & Cash Equivalent {Opening)
Cash ft Cash Equivalent (Closing)

Note: i) prtviou* yen figures have been legrouped/ieananged wherever con^idered

^^ per our report of even date

Trade ft other Receivable
Inventories
Trade payable
Cash generated from operations
Direct taxes Paid
Cash Flow before extraordinary items
Extra Ordinary Items
Net Cash Used in Operating Activitie^

CASH FLOW FROM THE INVESTING ACTIVITIES
Purchase of Fixed Assets
Sale of Fixed Assets
Purchase of investment
Sale of Investment
Income from Mutual Fund
Dividend Received
Net Cash Used in Investing Activiti^s

CASH FLOW FROM THE FINANCING ACTIVITIES
Proceed from issue of Share Capital
Share Premium
Proceed from Long / Short Term Borrowings
Interest paid
Loan Given/Refund Received
Interest Received

&. CASH FLOW FROM THE OPERATING ACTIVITIES
Net Profit before Tax from Continuing Operations
Nat Profit before Tax & Extraordinary Items
Non Cash Adjust^ents to reconcile net cash flow

Depreciation & Amortisation
Preliminary Expenses written off
Profit/(Loss) on Non Current Investment
Dividend Received
Income from Mutual fund
Interest Received
Interest Expenses

Operating Profit before Working Capital changes

ASIAN SECURITIES EXCHANGE PRIVATE LIMITED
CIN: U67110WB199SPTC071843

CASH FLOW STATEMENT FOR THE YEAR ENDED 31ST MARCH. 2016
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NOTICENotice is hereby given that the Twenty HistAnnual General Meeting of the Members of BNK Securities Private Ltd. will be
held on Saturday, 23rd July, 2016 at 02:30 p.m. at Mayfair Tower, 2 Palm Avenue, Kolkata - 700 019 to transact the following

business:.
Ordinary Business1.To receive, consider and adopt the Audited Financial Statements of the Company for the financial year ended March 31,

2016 together with the Board's Report and the Auditors Report
2.To ratify the appointment of Auditors and fix their remuneration and in this regard to consider and If thought fit to pass,

with or without modification^), the following resolution as an ordinary resolution:
"RESOLVED THAT, the appointment of M^s R. Bhattacharya & Associates, Chartered Accountants, (Registration No.
307124E) be and is hereby ratified as Auditors of the Company, to hold office from the conclusion of this Annual General
Meeting till the conclusion of the next Annual General Meeting of the Company at such remuneration as may be fixed by

the Board of Directors of the Company."
Special BusinessN
To consider and, if thought fit, to pass, with or without modffication(s), the following Resoluhons:-

3.-As an Ordinary Resolution:"RESOLVED THAT, pursuant to the provisions of section 196,197 & 203 and any other applicable provisions of the
Companies Act, 2013 and the rules made thereunder (including statutory modification(s) or re-enactment thereof for the
time being in force) consent be and is hereby accorded for re-appointment of Shri Sanjeev Kumar Khandelwal (DIN:
00419799), as a Whole-Time Director of the Company with effect from 1st April, 2016 for a period of 3 years upon the
terms and conditions including remuneration mentioned in the annexed explanatory statement"

4. As an Ordinary Resolution:"RESOLVED THAT, pursuant to the provisions of section 196,197 & 203 and any other applicable provisions of the
Companies Act, 2013 and the roles made thereunder (including statutory modifrcation(s) or re-enactment thereof for the
time being In force) consent be and is hereby accorded for re-appointment of Shri Ankit Khandelwal (DIN: 03057891), as
a Whole-Time Director of the Company with effect from 1st April, 2016 for a period of 3 years upon the terms and
conditions Including remuneration mentioned in the annexed eiqilanatory statemenL"^..".',. -

By order of the Board
AJfT KHANDELWAL

Director

Registered Office:.'
2 Palm Avenue'
Kolkata-700 019.-     •   .•.

CIN: U67120WB1995PTC071182
Email: corporate@bnkcaprtal.com
Ph. No. (033) 30580560^3
Dated: 27th May, 2016.
Place: Kolkata
NOTES:.^
1.AMEMBER ENTITLED TO ATTEND AND VOTE AT THE ANNUAL GENERAL MEETING (AGM) SHALL BE ENTITLED

TO APPOINT ANOTHER PERSON AS PROXY TOATTENDAND VOTE ATTHE MEETING ON HIS BEHALF. APROXY
NEED NOT BE A MEMBER OF THE COMPANY. PROXIES, IN ORDER TO BE EFFECTIVE, MUST BE RECEIVED BY
THE COMPANY NOT LATER THAN 48 HOURS BEFORE THE COMMENCEMENT OF THE AFORESAID MEETING

2.The Register of Members and Share Transfer Books of the Company shall remain closed from 21 st July, 2016 to 23rd

July, 2016, both days inclusive.3.Explanatory Statement pursuant to Section 102 of the Companies Act, 2013, In respect of the Special Business to be

transacted at the Annual General Meeting asset out in the Notice is annexed hereto.
4.A route map along with the prominent landmark for easy location to reach the venue of the Annual General Meeting is

annexed to this notice.,   •       •   .

BNK SECURITIES PRIVATE UMTTED
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By order of the Board
AJITKHANDEtWAL

DirectorRegistered Office:
2 Palm Avenue
Kolkata - 700 019
CIN: U67120WB1995PTC071182
Email: corporate@bnkcapltal.com
Ph. No. (033) 30580560-63
Dated: 27th May, 2016
Place: Kolkata

Shri Sanjeev Kumar Khandelwal & Shri Ankit Khandelwal are Interested In the said resolution. Shri Ajk Khandelwal being
related to Shri Sanjeev Kumar Khandelwal & Shri Ankit Khandelwal may be deemed to be Interested in the above resolution.
The Board recommends the resolutions as set out in item no. 3 &-4 of the Notice for approval of members.

Shri Sanjeev Kumar Khandelwal 6 Shri Anktt Khandelwal will be reimbursed all
the expense, incurred for the business of the Company. However they shall not be
entitled for the sitting foes for attending the meetings of Board or committee

thereof.

Company shall provide a car with driver for his use and telephone facilities at his
residence. However personal long distance calls shall be recovered. Use of car
for personal use shall be recovered as per the Income Tax Rules..

Premium not exceeding Rs. 15,000/- per annum.

Not more than two clubs including admission fees.

Restricted to one month salary in a year or three months salary in a block of three

years for self i family.

For self & family once during the year to any place in India or abroad.

The Company shall provide furnished accommodation. Alternatively Shri Sanjeev
Kumar KhandelwalS' Shri Ankit Khandelwal would be entitled to house rent
allowance, which shall not exceed Rs. 50,000/- & Rs. 35,000/- per month. They
shall also be entitled for reimbursement of electricity, maintenance & repairs,

furnishing etc orractual basis.

One month leave for 11 months of service or pay In lieu there off entitlement.
One month salary  .

1n the range of Rs. 50,000/-, Rs. 55,000/-, Rs 00,000/-
He shall also be entitled to an Incentive @ 2% on the grass revenue earned Worn

the institutional stock braking business.     •

In the range of Rs. 1,50,000/-, Ra. 1,75,000/-, Rs 2,00,000/-

Others

Car & Telephone

Pe^sonal Accident Insurance

Club Tees

Medical Reimbursement
LTC

Accommodation
PERQUISITE:
Leave

Bonus

Baste
ShrtAnklt Khandelwal

Basic
Shri Sanjeev Kumar Khandelwal

SALARY:

www.bnkcapi^al.com

EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT. 2013
Item No. 3 &4
The term of appointment of Shri Sanjeev Kumar Khandetwal S Shrt Anktt Khandelwal expires on 31 st March, 2016. The
Board of Directors have recommended their appointment as a Whole-Time Director of the Company for a further period of
3 years starting from 1st April, 2016 and ending on 31st March, 2019 on the terms and conditions mentioned below. The
appointment is subject to the approval of shareholders at the forthcoming Annual General Meeting.
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Companies Act, ^013, for safeguarding the assets of the Company and
for preventing and detecting fraud and other trreg^artBes;

" N) ThattheyhavepreparedtheArmualAcoountsona-GDingConcernrba^s.
y)  That they have laid down intem^ financial controls In the Company that

are adequate and were operating effectively,
vi)  That they have devised proper systems to ensure comptianca vrffo the

provisions of aN applicable laws and these are adequate and are

operating effectively,
INTERNAL FINANCIAL CONTROLThe Borrd of Directors (Board) has devised systems, potides and procedures
ffremeworirs, which are c^rently operational wW*i 1he Company for ensuri^g
the orderly and efficient conduct erf  its business, vrfiich Includes adherence to
Company's policies, safeguarding assets of the Company, prevention and
detection e^  ̂frauds and errors, accuracy and completeness of the accounting
records and timely preparation erf refiable financial Information. In line with
best practices, the Board reviews these Internal control systems to ensure
that they remain effective and are achieving their intended purpose. Where
weaknesses, if any, are identified as a result of the reviews, new procedures
are put in place to strengthen controls. These controls are to turn reviewed at .

regular Intervals..CONSERVATION OF ENERGY AND TECHNOLOGY ABSORPTION,
FOREIGN EXCHANGE EARNINGS AND OUTGO
The Company being h the service sector, conservation erf energy and
technology absorption as specified under section 134(3)(m) of the Companies
Art, 2013 read with nfe 6 of the Companies (Accounts) Rites, 2014 has no
significance for the CompanyThere is no eamtog & expenses In foreign ewhange during tie period. None of the
employees are covered by the provisions contained in Rule 5(2) of the Companies
(Appointment and Remuneration of Managerial Personnel} Rules, 2014.
LOANS, GURANTEES AND INVESTMENTS
Details of Loans, Guarantees and Investments covered underthe provisions
of Section 186 of the Companies Art, 2013 are given In the notes to the

Financial StatementsSIGNIFICANT AND MATERIAL ORDERS BY THE REGULATORS OR
COURTS TRIBUNAL IMPACTING THE COM PANTS GOING CONCERN
STATUS & OPERATIONS IN FUTURE
Di^log the period under review, np significant and material order^ passed by
the regulators or courts or tribunals Impacting the going concern status and
Company's operations ki foe future.
RELATED PARTY TRANSACTIONS
The Board of Directors of the Company has adopted a poticy to regulate
transactions between the Company and Is related parties in compliance
with the applicable provisions of Companies Art. 2013. The disclosure of
related party transactions is made as per AS-18 In foe Notes to Financial
Statements. However In terms of Section 188(1) of the Companies Act, 2013
read with rule 15 of the Com panles (Meeting of Board and fc Powers) Rules,
2014, foe Board feels that the transactions made are not material in nature
as such no AOC-2 is annexed to this report.
EXTRACT OF ANNUAL RETURNThe details forming part of foe extract of the Annual Return in Form MGT-9,
as required under Section 92 of foe Companies Art, 2013 Is annexed as a

part of foe Report.PREVENTION OF SEXUAL HARASSMENT AT WORKPLACE
The Company is committed to provide a safe and conducive wortt envfconmert

,  to its employees dutog foe year under review.
Your Directors further stale that during the year under revif^*, there were no
cases filed pursuant to foe Sexual Harassment of Women at Wor^place
(Prevention, Prohibition and Redressal) Act, 2t)13.

- ACKNOWLEDGEMENTT^ ',^'• -
Your Directors wish to place on record the^ appreciation of the continued
support rendered by the Shareholders, Bankers, Regulatory Bodies,
Employees, Central and State Government Agencies, Business-Associates
and Exchange Authorities. The director* also appreciate foe confidence of
the clients repoeed on foe Company.For and on behalf of the Board
Place -.  Kolkata •Aj^^kkANDELWAL

ftDate-;27^;Mii?2016.--1^1 {^•} ^ Director

wvrw.bnkcapitat.com

15617394
17.391
17,391

6.42.056
16J94234
14,655,050
1739,164

5.61.000
23.00.164

• • 9.65.196
32,65362
1232334
4537.616

423,196331

18365.043
31.096
31.096

18.927.240
15617.334
31.09.846

1.63,520
32,73.366
2.76.2U

35,49,610
8.97335

44,46,945
202.1B3.028

ProSt Before Intend 6 DtprwMon
France Ctwge
Gross ProS
ProwGloniorDepfKtton
Net Proa Before Tax
PrtMEionfa-Tn
Net Proa After Tex
Balance of Profit  Brought Forward
Btfance avafla^e for appropriation
Arfusbdearferyear
TiwisfertoGop^ji Fund
Transfer to Chanty Fund
Supfes earned to Balance Sheet
NUMBER OF BOARD MEETINGS HELD
The Board of Director* met 4 (Four) ames during the fln^cW ye ^̂
DIVIDENDVtour (firectora do not recommend any dividend for the flnancW year ended
on 31st March, 2016.
DIRECTORSThe Board of Directors have re-appointed Shrl Sat̂ eev Kuma1 Khandetwal -
(DIN: 00419799), A SM Antt Khandelwal (DIN: 03057891), as a Whote-
Time Director of the Company with effect from 1st April, 2016fora period of
3 years on the terms and conditions as mentioned hi the annexed explanatory
statement hi the Notice of Armu^ General Meeting.The^ appointment has to be approved by the shareholders In e forthcoming
AGM. The Board recommends passing of the resolutions reganjng their re-
appointment:
STATUTORY AUDITORSThe Statutory Auditors, M/s. R. Bhattacharya & Associates. Chartered
ActtMitants, (Registration No. 307124E), have given their consent and R Is
proposed to be ratified at the forthcoming Annual General Meeting.
DIRECTORS" RESPONSIBILITY STATEMENT
Pitsuart to Section 134(5) of the Compertes Act 2013yarDhactQreow*ni:
I)   That hi the preparation of the Annu&l Accounts foe sppticable accounting

standards had been followed:
I)   That they have selected such accounting policies wvl applied them

consistently and made judgments and estimates that are reasonable
Iand prudent si1  Wte give a true and fair view of the state of affairs of
'••the Company at the end of the financial year and of the profit of the

Company for that period:
! N)  That they have taken proper and sufficient cafe for the maintenance of
i      adequate aCMx^t^recdrdstf̂ a^oordaticeMttf^he. provisions of tW*

DIRECTORS' REPORT TO THE MEMBERS
Yfaur Directors present before you foe 21 si Annual Report of your Company on
business 8. operations together wtth Audited Financial Statement* and the
Auditor's Report for the year endfog 31st March 2016.
OPERATIO^ AND FUTURE PROSPECTS
In spite of global economic crisis, particularly in the Euro zone, India has
maintained a growth of,GDP. Our GDP grew @ 7.56 % p.a. hi F.Y2015-16.
India is the fastest growing among major economies of ^ie world. The
Government under Prime MHstersHp of I*. Narendra Modi is mewirxjfofwaKi
wWi Growth and Governance as Its main agenda. Decline hi International
crude prices has been a blessing In disguise. The interest rates and inflation
is also coming down. The large projects which was held up for a long period
ofthne is getthig deared and Is expected to resume. Expectation of Growth
led good governance, poHcy actions, have resulted hi good sentiments and
the foreign investors have started Investments hi Indian stocks hi a big way
,TNs has resulted hi the rise of "Nifty & Sense*" to high levels. We expect .
tiie markete to move positively after some consolidation in times to come.
"Make in India" programme of the Govt, If succeeds, shaB change the face

of the economy.
FINANCIAL RESULTS:The financial performance of the Company, for the year ended 31st Mar*
2016 Is summarized below.31st Mar̂  201631stM*di201S

BNK SECURITIES PRIVATE LIMITED



672

6.72  ..

% Change
during the

yenr

51.87

44.70

96^7

. %of
Total

Shares

36.30,600

3^9.400

67.60,000

Total

36^0,600

-3l9,;t00

67^0,000

PhysicalDemat

No. of Shares held at the end of the year

4S.15

44.70

89.86

%cf
Total

Shares

31,60,600

31,29,400

62.90,000

Total

31,60,600

31,29,400

62,90,000

Physical

-•

Demat

No. of Shares held at the beginning of the
•- •- •• •• ••^>^••••        ;

A.Promoters
(1) Indian
a} Individual/ KUF
b) Central Govtor
State Govt(s)
c) Bodies Coip.
d) Banks/FI
e) Any Other
Sub-total (A) (1)^

Category of
Shareholders

IV. SHARE HOLDING PATTERN (Equity Share Capital Breakup as percentage of Total Equity)
I) Category-wise Share Holding

2(6)

Applicable
Section

43.43

% of shares held

Associate

HOLDING/
SUBSIDIAR
Y/ASSOCIA

TE
U7A999WB2003PTC097491

CIN/GLN

BNK Commodities Pvt Ltd
Mayfetr Tower. 2 Palm Avenue
Kolkata -700 019

NAME AND ADDRESS OF
THE  :

company: ,

L

s.
NO

IIL PARTICULARS OF tfOLDING, SUBSIDIARY AND ASSOCIATE CO^PANIES -

100

company
turnover of the

% to total

99715210

service
the Product/

, NIC Code of

Securities Brokerage Services

services
main products/
Description of

Name and

1

SLNo.

I.   REGISTRATION AND OTHER DETAILS:.-.W.. -
0  CIN: U67120WB199SPTC071182
U) Registration Date: 24.04.1995.
Ill) Name of the Company. BNK Securities Private Limited:
ivj Category /Sub-Category of the Company: Company Limited byshares
v) Address of the Registered office and contact details: Mayfetr Towers, 2 Palm Avenue, Kolkata - 70b 019

Telephone No. C033) 30580560-63
E-mail ID-corporatefabnkcapltaLcom

vi) Whether listed company Yes /No: No
vii) Name, Address and Contact details of Registrar and Transfer Agent If any: ItA.

IL  PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY
All the business activities contributing 10 95 or more of the total tnrnover of the company shall be stated:-

Admhttstrotkm) Holts. 20U)

www.bnkcepital.com^.• >,„  •,~.

FORMNO. MGT.9  ^
EXTRACT OF ANNUAL RETURN

>s on the financial year ended on 31^3 .2016
(Pursuant In section 92(3) of the Companies Act. 2013 an^ rolt 12(1) of t^t Companî s (Mma8tsnot ami
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-i  X

•

(6.71)

-
-
-

i

_

(6.71)

i
!i
^

i

*"      !
i

i
i

;

-

!
.

:
-

;

100.00

3.43

-
-

3.43

-

-

-
-

70,00,000

•

2,40,000

2,40,000

-

-

70,00,000

2,40,000

-

-     :
. •

2,40.006

-

-

-"

•   .

-

100.00

10.14

-

^ .

*

10.14

. *

-

-

-

70,00,000

7,10,00

-

-   „•

7,10,000

-

70,00,000

7,10,000

-

7,10,000

-

*

-

-   •
-

-

-

GrandTotal (A+B+C]
ADRs
Custodian for GDRs &
C Shares held by

Shareholding (B) =
Total Public
Sub-total (B)(2>-
Hi) Clearing Members
ii) Trust
QNRI/OCB
c) Others (specify)
in excess of Rs 1 lakh
nominal share capita)
shareholders holding
1Q Individual
uptoRs. 1 lakh
nominal share capital
shareholders holding
i) individual
b) Individuals
ii) Overseas
i) Indian
a) Bodies Corp.
2. Non-Institutions
Sub-total (B)(l>
h) Others (specify)
Capital Funds
g) Foreign Venture
fJFIIs
Companies
e) Insurance
Funds
d) Venture Capital
State Govt(s)
c) Central Covt or
b) Banks/FI
a) Mutual Funds
1. Institutions
Shareholding
B. Public

of Promoter (A) =
(A)(1)+(A)(2)

Total shareholding
Sub-total (A) (Z):-
e) Any Other™
d) Banks/Ft
c) Bodies Corp.
b) Other-Individuals
a) NRIs- Individuals
(2) Foreign

www.bnkcBpitai.com
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% of total shares
of the company

No. of shares

Cumulative Shareholding daring
the year

4.47

% of total
shares of the

company

57,500

3,13200

No. of shares

Shareholding at die beginning of
the year

At the E

Date of Change: 30.032016

Change during the year

Atthebegitmingofthe year

Ajlt Khandelwal1

SLNo.

• (ill) Change in Promoter's Shareholding

6.72
-

-

-

2S3

233

033

2.53

IMS

-

-

% change
In share
holding

durlngthe
year

•

-     '

-

-

-   '

•

Otof Shares
Pledged/

encntnbered to
total shares

9638
2.06

836

3635

233

322

244

233.
4.65
5.30

23.08.

232

3.46

028

% of total
Shares of

the
company

6730,000
1,44,000

535.000

25,44.400

1.77300

225200

.1.70300

1.77300
325200
3,70,700

16.15,400

1,62400

2,42200

20,000

No. Of
Shares

Share holding at the end of the year

-

-

-

-

•     ..     .

% ofShares
Pledged/

encumbered to
total shares

89.86
2.06

8.36

36.35

322

1.61

4.6S
4.47

23.08

232

3.46

0.28

% of total
Shares of

the
company

62,90,000
1,44,000

5,85,000

25,44,400

225200

1,13,000

3,25,200
3,13200

16,13,400

1,62,400

2,42,200

20,000

No. Of
Shares

Shareholding at the beginning of the year

Total
Others

Patrett Vyapaar
Ltd

BNK Capital
Markets Ltd

Sanjeev   Kumar
Khandelwal
|r,indy with Ajlt
Khandelwal

Sanjeev Kumar
Khandelwa]

Sanjeev Kumar
Khandehval

Ajil Khandelwal
Jointly with
Sanjeey Kumar
Khandelwal

Ajit Khandelwal
Ajlt Khandelwal

Radhey   Shyam
Khandelwal
loindy wift  AJlt
Khandelwal

Radhey Shyam
Khandelwal

Radhey Shyam
Khandelwal

Radhey Shyam
Khandelwal

Shareholder's
Name

13

12

11

10

9

8

7
6
S

4

3

Z

1

SLNo.

www.bnkcapitQl.com

(H) Shareholding of Promoters
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rRUt COP^
ATT

46 of total shares of the
company

No. of shares

Cumulative Shareholding during the year

455

4.65

530

4.47

% of total shares
of the company

. 3.25,200
Nil

3.25.200

3,70.700
57.500

3,13200

No. of shares

Shareholding at tha beginning of theyear

AttheEndoftheyear
Change during the year
At die Beginning of the year
Mr. Ajit Khandelwal
At die End of the year
Date of Change: 30.032016
Change during the year
At the beginning of the year
Mr.AJlt Khandelwal

Shareholding of Key Managerial

For Ear* of rite Directors and
KMP

2

1

SINO

t

233

322

' ' . 322

2.44

.151

233

455

435

177500
1.77300

22S200
m

225200

1,70300
57300

1,13^00

1,77300

1,77,500

.

32S200
Nil •

32S200

AttheEndoftheyear

Date of Change: 30.032016
Change during the year

At the beginning of theyear

San|eev Kumar Khandelwal |olntly
wMhAJit Khandelwal

At the End of the year

Change during die year

At the beginning of the year

Sanjeev Kumar Khandelwal
At the End of the year

Date of Change: 30.032016
Change during theyear

At the beginning of the year

Sanjeev Kumar Khandelwal
AttheEndoftheyear

Date of Change: 30.032016
'Change during the year

At die beginning of the year

Ajit  Khandelwal  (ointly  with
San|eer Kumar Khandelwal

AttheEndoftheyear

Change during the year

At the beginning of the year
Ajit Khandelwal

6

5

4

3

2

(tv) Shareholding Pattern of to^ ten Shareholder^ (other than Directors, Promoters and Holders of GDRs and ADRs):

NotAppUcable

(v) Shareholding of Directors end Key Managerial Personnel:

www.bnkcapital.com
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(B ^ BANERJEAa
NOT(SP7'

n(M_
;/ •      D

rRUfc^eoP";
AT^T/ESTjE

14,11,491

5,93,703
NO
8.17,788

(57.95,665)

15517,788
21,313.453

72^7.156

72,07,156
Nil
NO

Total
Indebtedness

Nil

NO
NO
NO

NO

NO
Nil

NO

NO
Nil
Nil

Deposits

NO

Nil
NO
NO

Nil

NO
Nil  .

NO

Nil.
Nil
NO'

Unsecured
Loans

14,llj491

5,93,703
NO
8.17,788

(57,95,665)

15517,788
21,313,453

72,07,156

72.07.1S6
NH
Nil

Secured Loans
excluding deposits

Total 0+114UI)

Indebtedness at the end of the financial year
1)  Principal Amount
11)  Interest due but not paid
iii) Interest accrued but not due

Net Change

Change in Indebtedness during the financial year
•   Addition
•    Reduction

Total (lall-tili)

Indebtedness at the beginning of the financial year
1]   Prindpal Amount
11)  Interest due but not paid
ill) Interest accrued but not due

(St outstanding/accrued but not due for payment
T. INDEBTEDNESS

Indebtedness of the Company indudtng int

0.17

0.17

253

322

322

2.44

261

.  253

12,000

12.000

1.77^00
1,77,500

. 225.200
Nil

2.25,200

1,70.500
57500

1,13,000

1.77,500
1(77,500

At the End of the year
Change during the year
At the Beginning of the year
Mr. Anklt Khandelwal
At the End of the year
Date of Change; 30.03.2016
Change during the year
At the beginning of the year

Mr. Sanjeev Kumar Khandelwal
lolntly with AJit Khandelwal

At the End of the year
Change during the year
At the Beginningof the year
Mr. Sanfeev Kumar Khandelwal
AttheEndeftheyear
Date of Change: 30.03.2016
Change during the year
Atthebeglnnlngoftheyear
Mr. San]eev Kumar Khandelwal
At the End of the year
DateofChange: 30.03.2016 •
Change during the year
At the beginning of the year

Mr. A|lt Khandelwal lolntly with
Sanjeey Kumar Khandelwal

7

6

5

4

3

www.bnkcapital.com
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C REMUNERATION TO KEY MANAGERIAL PERSONNEL OTHER THAN MD/MANAGER/WTD (Not Applicable]

VIL PENALTIES/PUNISHMENT/COMPOUNDING OF OFFENCES: None

TOTAL AMOUNT
AjitKhandelwal

NAMEOFDIRECTORS

Overall Ceiling as per die Act
Total Managerial Remuneration
Total (B) = (1+2)
Total (2)

*  Fee  for  attending board committee
meetings

•  Commission
•   Others, please specify

Other Nod-Executive Directors
Total (1)

•  Fee for  attending board committee
meetings

•  Others, please specify

Independent Directors

PARTICULARS OF REMUNERATION

2

1

SL. No.

B. Remuneration to other directors:

29,24,495

1,64,495

-

•

27,60,000

Total Amount

8,09,495

(,64,495

-

6,45,000

Ankit Khandelwal

21,15,000

-  .   .

-

21,15,000

Sanjeev      Kumar
Khandelwal

Name of Director

Ceiling as per the Act
Total (A)
Others, please specify

Commission
-   as 96 of profit
-   others, specify.
(2% of Institutional Brokerage)

Sweat Equity          .  .
Stock Option

(a) Salary as per provisions contained
• in section 17(1) of the Income-tax
Act 1961

(b)Value of perquisites  u/s 17(2)
Income-tax Act 1961

(c) Profits in lieu of salary under
section 17(3) Income- tax Act
1961

Particulars of Remuneration

5.

4.
3.
2.

1,

SL
(to.

VL REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL

A. ReiimneratJon to Managing Director, Whole-time Directors and/or Manager

www.bnkcapital.com
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(a)tothecweoftheBal̂ iceSheet,ofthesteteofaffaJreoftheCompwry
as at March 31,2016;

(b)lri1hecBseofmeStatefnenlofProfRandLoss,oftieprefttfOrthayav
ended on that date; ^d

(c)In the case of the Cash Flow Statomert, of ma cash flows for tie year
ended on that date.

Report on Other Legal and Regulatory Requirements
1.As required by the Companies (Auditor's Report) Order, 2016 Issued

by me Central Government of India In terms of sub^ection (11) of
section 143 of the Act, (hereinafter referred to the "order").^*! on the
basis of such checks of the books and records of the Company as we
ccnsHsrappropriate and acconSngto the Wbrmatlon and explanations
given to us, we give In the AmexuroA a statement on the matters  .
specified in paragraph 3 and 4 of tin order,

2.As required by section 143(3) of the Act, we report that
(a)we have sought and obtained all tin Information and explanations
which to the best of our knowledge and belief were necessary for In
purposes of our audit;
(b)In our opinion, proper books ofeccount as required by law have
been kept by tin Company to tar as R appears from our examination
of those books;
(c)the Balance Sheet, tin Statement of Profit and Loss, arxHhe Cash
Flow Statement dealt with by this Report are In agreement wRh tin
books of account;

.  (d) In our opinion, the aforesaid financial statements comply wffli tin
Accounting Standards specified under section 133 of tin Art. read
with Rule 7 or tin Comp^tes (Accounts) Rules, 2014;

(a) on tin basis of written re^eseritations received from tin directors as
. on March 31, 2016, and taken on record by tin ^oard of Directors,

none of the directors fs disqualified as on March 31.2016, from being
appointed as a director in terms of Section 164(2) of tin Act

(0 with respect to the adequacy of tin Internal financial controls over
financial reporting of tin Company and tin operating effectiveness of
such controls, refer to our separate report hi "Anmxura-B"; and

(g) wtmrespecitoiheothermatterstobetockJded In tin Auditor's Report *
to accorda^ce wtth Rule 11 of the Companies (Audi and Aud!tors),2014.
in our opinion and to the best of our Information and according to tin
explanations given to us:
L  The Company has disclosed tin impact of pending Htigattonaon

Its financial position In its financial statements,
fl.  In our opinioniand as per the Information and explanations provided

to us, the Company did not have any long term contracts toduding
derivative contracts for which there were any materials foreseeable
losses.

BL There has been no delay In transferring tin amounts, requfred to
be transferred, to the Investor Education end Protection Fund by
the Company.

For R. BHATTACHARYA A ASSOCIATES
CHARTERED ACCOUNTANTS
Firm Registration No-307124E

Place: KoikateCA RADHARAMAN BHATTACHARYA
Date: 27th May 2016Proprietor

Membership No. -12394

www.bnkcapltal.com

INDEPENDENT AUDITOR'S REPORT
To tfM Members of BNK Securities fvt Ltd.
Report on the Flntnclal Statements
We have audited the accompanylnq financial statements of BNK Securities
Private Urrtted <TheCompany"), vWch comprise the Balance Sheet as at
March 31, 2016, the Statement of Profit and Loes,and the Cash Flow
Statamentfortheyearihen ended, and a summary of significant accounting
policies and other exptansttory infbnnation.
ManagemenTs Responsibility for the Financial Statements
The Company's Board of Directors is responsible for the matter ki section
134(5) c* the Companies Act, 2013fthe AcT)wfth respect to the preparation
and presentation of these standalone financial statements that give a true
and tat view of ^e financial position, financial performance and cash flows
of the Company in accordance with the accounting principles generally
accepted In India, Including me Accounting Standards specified under
section 133 of Ihe Act, read with Rule 7 of the Con^anies (Accounts) Rules.
2014.Thtstsponsft>Htyal9o includes maintenance of adequate accounting
records in accordance with the provisions of the Act tor safeguarding the
assets of the Company and for preventing vxi detecting me frauds and
other Irregularities, selection aid application of appropriate accounting
policies: maWng Judgment and estimates that are reasonable and prudent
fled design. Implementation and m^ntenanca of adequate Internal financ^
controls, that were operating effectively by ensuring the accuracy and
completeness of the accounting records, relevant to the preparation and
presentation of the financial statements that give a true and fair view and
are free Item material mlsststemant. whether due to fraud or em*.
Auditor's Responsibility
Our responsibility Is to express an opinion on these standalone financial
statements based on our audit.  We have taken Into account the provisions
of the Act, the accounting andaudtting stand^ds mid matters which are
required to be included in the audit report under the provisions of the Act
and Rules made thereunder.
We conducted our audit m accordance with the Standwds on Auditing
specified under section 143(10^ of the AcLThose Standards require mat
We comply with ethical requirements and plan and perform the audit to
obtain reasonable assurance about whether the firwndal statements are
free from material misstetoment An audit Involves performing procedures
to otteto audit evidence about the amounts and disclosures In the financial
statements. The procedures selected, depend on the auditor's Judgment,
including the assessment of the risks of material mlsstatement of the
financial statements, whether due to fraud or error. In making those risk
assessments, the auditor considers Internal finandatcontroi relevant to the
Company's preparation of the financial statements mat give a true and fair
view In order to design audit procedures mat are appropriate to the
circumstances. An audit also includes evaluating the appropriateness of
accounting policies used and the reasonableness of thb accounting
estimates made by Company's Directors, as well as evaluating the overall
presentation of the financial statements.
We believe that the audit evidence we have obtained is sufficient and
appropriate to provide a basis for our audit opinion on the standalone
financial statements.
Opinion
In our opinion and to the best  our information and according to the
exptanationsgiven to us, me aforesaid financial statements give the
information required by the Act in the manner so required and give a true
and fair view In conformity with the accounting principles generally accepted
in India:

BNK SECURITIES PRIVATE LIMITED



CARA0HARAMAN BHATTACHARYA
Proprietor

Mentoetshlplto.-12394
Place: Kolkata
Date: 27th l̂ay 2016

Inherent UmRatfons of totomal Financial Controls Over Financial Reporting
Because of ttw toharent Imitations of^ Intamal financial controls over ftoandal reporting,
todudtog the posstoffly of coluston or Improper management override of control*,
materid misststsments dua to error or fraud may occur and not be detected. Also,
pro^ections of any evaluation of the internal flrwncW controls over financial reporttog
may become Inadequate because of changes to condtaona, or that ttw degree cf
compliance wlh toe potidet or procedures may de^^riorate.
Opinion
to our option, ttw Company has.-to al material respacta. an tataquatatotamaHtoanclM
controls system over financial reporting end auch Intamal tinanctal controls ovorttoandsl
reporting were operating effectively as at 31st March, 2016, based on ttw totemal
control over financial reporting criteria estsMshad by toe Company considering the
essential components of tot amal control stated to the Guidance Mote on AmJt of tntarrwl
rmsndal Csntrols Over Fmandx! Reporttog issued by ttw tostituta of Chartered
Accountants of to^ ^^a.

For R. BHATTACHARYA & ASSOCIATES
CHARTERED ACCOUNTANTS

^43 oftfw Ccvraanta Act. 2013 rifw Acfl
We have audtad tha internal ftwncid reporttng of BNK Secuttee Private Umftad (Tha
Company^ as of 31st Mard\ 2016 to oor^ ^undton wgi our audft of ttw standdorw

- AnwKtof statements of Ow Company for ths year ended on that data.
Management's Responsibility for Internal Financial Control*
ThaContoan^smanagamantlaresporislbtofaraatablshlngandmdnialntogtototnd
Inandal controlt baaed on the totomd control ovarttnandd reporting critarta estattt^wd
by ttw Company considering tha essential components of Internal control atatod to the
Gtddanca Hota on Audfi of tntamd Ftoandal Conboto war Rnandto Reporting issued
by ttw tostituta of Chartered Accountants of hdto pCATV TTwsa rasponsibatiai indoda
tw design. Implementation and maintenance of adequate Internal ftoandal controls
fiat wen operating effectively tor ensuring ttw ontorty and efficient conduct of s
bustoeee. todudtog adherent* to compan/a pottde*..tw aafaguandtog of It* asaata.
ttw prevention and detection of frauds and snore, ttw accuacy and wmptatanass of
tha accounting records, and tha timely preparation of ril^li Itoandal Information, a*
required underlhe Comp^lasAct, 201X
AwffiWsRaaponatomty
Our responsibility is to axpreas an opinion on ttw Company's Internal ftaandd
controls over ttnandal reporting based on our audit We conducted our audit to
accordance wltti  Guidance Note on Audit of Internal Ftoandd Controls over Ftoandd
Reporting (the "G^idanca Note-} and the Standards on Auditing. b*ued by ICAI
and daanwd to be prescribed undar section 143(10) of tha Companies Act, 2013,
to tha extant applicable to an audit of Internal financial controls, both applicable to
an audR of Internal Financial Controls and, both issued by tha Institute of Chartered
Accountants of India. Thos* Standards and tha Guidance Note require that wa
comply with athteal requaeroerrts and plan and perform the audR to obtain reesonaWi
assuranca about whether adequate totomal financial controls over financial reporting
was astsMshad and maintained and If auch cantata operated effectively to el
materî ^ respects.
Our mt* involves performing procedures to obtain audR evidence aboutttw adequacy
of the tote^nta nnandal controls system ove^ansnetsaroporang and lhair oparaBng
effectiveness. Our audtt of Internal ftoandal controls over ftowtotal reporting todudad

^obtaining an understandtog of Intamal flnandM conbeta ovar Ifrwnclsl reporttog,
astasalng ttw risk fwt a material weakness exists, and testing and evaluating ttw
deslgnand operating effectiveness of internal control based on ttw assessed rti*. The
procedures selected depend on the audhoris judgment, todudtog B^e assessment of
twrtskaofmatorttai>*isUtamentofthellnenctalilataiiH(di.vtt>ethBr<toetottaudcr
error.
We batieve fret ttw audit evidence we have oblMnadta sufficient end appropriate to
provide a basis for our audtt opinion on the Contpan/t Intamal flnanctai controls system

7. Tho Company isreg^ar in depositing ureStputed statutory duel todudtog Investor
EAtoation and Protected Fund. Ineoma Ta< Service Tax. Cos* and other statutory
^iet as appticable to tha appropriate authorities and no undisputed amounts
payable in rasped d the aforesaid duos wars outstanding as on 31 st March. 2016
for a period of more than six months from Iha data they bocwie payable.  '

^ the Company has not dafadtod to repayment of dues to its lto^ciali-atiUton(s) sa^
* bank tfcatog to* year.  Accordingly, pataoraph 3(vl) of to* Odor is not ^pti^bl*.

9.TTw Company dd not rate* any money by way of Initial pubic offer or further
pt*fc offer (todudtog data hdrumonts) and term loans durtxj fw y*AbrorttofAi
paragraph 3(l>4cf ttw Order Is not appticabl*.

10.Accenting to tm information and explanation* given to us. no material baud by
tw Company or on t^e Company by Its officers or employees has been noticed or
reported during tie coursa of ow audt

11.Acoordtogtotw information and explanations given to us, the remuneration orthe
MwmgtogDIraetaorttto Company he* been paid cr provided to accordance with
tha requisite approvals mandated by tha provisions of section 197 mad with
ScheduleVtottw Con^ert** Act, 2013,

12.to our opinion mt accotdtog to Iha Information ^td axp^^wttons given to us. tha
Company Is not a HUH Company. Accordingly, tha raqdramants as par dause
3(xl) of tha Order la rat sppicaPle to tha Company

13.Accorttog u tie information and explanations given to us and based on our
examination of the recdrds of tha Company, transactions with the rotated parties
in in compHanca wflh section 177 & 188 of toe Companies Act. ^013 wharo
applicable and ^etals of sudi transactions have bean dsctosed to trie finvitid
statements as roqdrod by tw appticable accounting starrfards.

14 Ace^^a to *• ^^*"*^0"  mtplanations gt̂ ^n to us and based on our
examination ^ Vw rocordt of Vw Company, ttw Company has not made any
profararilid alobtwnt qr private ptooamant of shares or Ady or partly coovanibla
debamuros during tha yaac

15.Acoordmg to ttw Information and explanations given to us end beted on our
axaminstion a the records of tha Company, tha Company has not entered Into
noocash trensadtons with d^^ectors or parsons cmawctad with him. Accordingly,
paragraph 3(xv) of ttw Order is not appticabla.

16.ThaCompanyisnotra(^^>rodtobarogistaradundarsection45-tAdftwResarva
Bank of todwAd, 1934.

For ft BHATTACHARYA & ASSOCIATES
CHARTE^EDACCOWfTAVTS
firm RegisfraSon Wo-307f?^E

CA RADHARAMAN BHATTACHARYA
Ptaca:Kt*ta'Proprietor
Data: 27ti May 2019Mamtwrship Ho. -12394

X As pertheWormetton given to u^ttwcorrpwiy has not granted wry loera. secured
oriewecuredtoconpanlet,ftoracroitopar1iMa^edtottto register matotaned
undar tacSon ISO of lha Compenle* Ad 2013. Aesordtogly, autxiausM (t),(b)
and <e) of Mi dauao ara n applicable.

4. In ouroptoton and eceorftog to tha Information and explanation* gfven to ua.lha
povtttww ortection I65and iB6of the Comp^les AcA2O13havebe*ncompl*d
aHh in raped o( loan*, Investments, guarantaoa and securities.

^ Accenting to iha Information and explanation* gjvan to us. the company hat rat
accepted any deposits in terms cfdtactive* Issued by the Reserve Bw* of todta .
md ttwprmfefans of sections 73 to 76 or wryotoerrelevsttprovtatonsofthfContototas
Ac^ 201^ and tie rutot tamed therermdw n not ^pfcaf cta to Iha Con^eny

re of co records M^wdfied by to Central GovscrrrwrtimdsrsUb
a148fthCti

x opinion, no material dtocepende* were noticed on auch physical

(c) Tha Company holds no Immovable property in Us own name and possession.
Z (a) TTw Inventories have been phyaicely verified at reeeonable Intervals by the

www.bnkcapital.com

Annexing - B to the Independent Audttor't Report of eveq
date, on the Standalone Financial Statements of
Securlttes Private Limited,

^Con^wnylw*mairtatoedprop^reeorthshow1ngMpfliare.hdu*^
quanaattve delals and situation of.fixed assets.
Al ttw feed assets have ti physic^lly verified by ttw management ^
reworwbta totarvafa and no materiardtacrepanties were nofced on such

ANNEXURE TO THE INDEPENDENT AUDITOR'S REPORT

BNK SECURITIES PRIVATE IJMITED



J
ON BEHALF OF THE BOARD

AJit Khandelwal   Sanjeev Khandetwal  Anklt Khandelvral
DirectorDirectorDirector

R.BHATTACHARYA & ASSOCIATES
Chartered Accountants
(Registration No. 307124E)

CA RADHARAMAN BHATTACHARYA
Proprietor
Membership No. -12394
Kolkata, 27th May 2016

Significant Accounting Policies1
The accompanying notes 2 to 23 form an integral part of the financial statements.

85,677,162
1,379,926

18,571,066

20,647,815 126,275,969

79,916,886
728,155

25,781,291

18,009,994 124,436,325

Current sssots

(a)Stoc^ In Trade
(b)Trade receivables

(c)Cash and Bank Balances

(d)Other current assets

Total

1,364,131

62,452,612

14,974,296

205,067,009

1,175,783

60,746,568

14,919,378

201,278,054

7,216,634

552,158
980,823  8,749,615

593,703
262,238

1,057,070  1,913,011

Current Liabilities

(a)Short-term borrowings

(b)Trade payables
(c)Other current liabilities

Total
ASSETS

Non-current assets

(a)Fixed assets

Tangible assets

(b)Non-current Investments  -

(c)Long Term Loan & Advances

(d)Other Non Current Assets

_: 196,317,394_: 199,365,043.

70,000,000
126,317,394

70,000,000

129,365,043

As at
31.03.2015

As at
31.03.2016

t
No

EQUITY AND LIABILITIES
(1) Shareholder's Funds

(a)Share Capital
(b)Reserves and Surplus

www.bnkcapitat.com

BALANCE SHEET AS AT 31st MARCH, 2016
ParticularsNote

BNK SECURITIES PRIVATE LIMITED
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Anklt Khandelwal
Director

Sanjeev Khandelwal
Director

Ajit Khandetwal
Director

ON BEHALF OF THE BOARDR.BHATTACHARYA & ASSOCIATES
Chartered Accountants
(Registration No. 307124E)

CARADHARAMAN BHATTACHARYA
Proprietor
Membership No. -12394

Kolkata, 27th May 2016

Significant Accounting Policies1•
The accompanying notes 2 to 23 form an integral part of the financial statements.

0.25

2,300,184

2,300,184

2.300.184

(561,000)   (561,000)

1,739,184

1,739,184

398,424,772
2,535,010
7,961,481
1,252,234

985,198
9,737,453

420,896,147

419,825,280
3,371,051

423,196,331

3,273,366

3,273,366

3,273,366

(163,520)

3,109,846

3,109,846

0.44

173,263,753
5,760,277
8,345,546

897,335
276,244

10.366.507

198,909,662

190,741,625
11,441,402

202,183,028

(163,520)

As at
31.032015

7    7

As at
31.03.2016

ProfitfLoss) for the period from continuing operations

Profif/fLoss) for the period

Earning per equity share of Rs. 10/- (face Value):
Basic & Diluted

INCOMES
Revenue from operations
Other Income
Total Revenue

EXPENSES
. Purchase
Changes in Stock In trade
Employee benefit expenses
Finance costs
Depreciation and amortization expenses
Other expenses
Total Expenses

Profit before exceptional and extraordinary
Items and tax
Exceptional Items
Profit before extraordinary items and tax
Extraordinary Items
Profit before Tax
Tax expenses:

(1)Current tax
(2)Deferred tax

Particulars

9.
TO
11
12

13

Note
No

STATEMENT OF PROFIT & LOSS FOR THE YEAR E^DED 31st MARCH, 2016

BNK SECURITIES PRIVATE LIMITED



Income Recognition :•
I)  Revenue Is recognised and reported to toe extent

It Is probable that the economic benefits will flow to
the company and the revenue can be reliably
measured. .

H)  Income relating to commodity market operations
& Brokerage are recognised for atl transactions

•dates within toe reporting period.. '
IE) ^nterest Income Is recognised as and when toe

same has accrued on time proportion basis and
- . company's right to receive Interest Is established.

tv) ^Brokerage Earned is considered under the head
'Income from Operations'

Earning Per Share (EPS)
Basic EPS are calculated by dividing the net profit or
Joss for toe period attributable to toe equity share
holders (after deducting preference dividends and
attributable taxes) by toe weighted average number of
equity shares outstanding during the period.
For the purpose of calculating toe diluted EPS, toe net
profit or loss for the period attributable to Equity
Shareholders and toe Weighted average number of
shares outstanding during the period are adjusted for
the effects of all dilutive potential equity shares.
Fmloyee Retirement & Other Benefits
Gratuity.
Gratuity is recognised fi^- only those employees.who '

' are not under toe contractual employment
Short term employees benefits are recognised In the
period In which employees^ services are rendered.
Leave Encashment
Leave Encashment benefit is consktered'and provided
for, based on actual as at the financial year.
Income Taxes
Tax expenses comprise Current & Deferred Tax. Current
Income Tax Is measured at toe amount expected tp be
paid to toe Tax Authorities In accordance with toe
Income Tax act 1061.
Deferred Income Taxes reflect the Impact of the timing
differences between taxable income and toe accounting
Income originating during the current year and reversed
of timing differences for toe earlier years.
Deferred tax liabilities are recognised for all taxable
timing differences. Deferred tax. Assets are recognised
fix deducteble timing differences only to the extent that
there is reasonable certainty that sufficient future taxable
Income will be available against which such deffered
tax assets can be realised.
Minimum Alternate Tax (MAT) paid In a year is charged

•to toe Statement of Profit & Loss as COrrent Tax. The
company recognises MAT credit available as an asset
only to the extent that there is convincing evidence that
the company will pay normal Income tax during the
specified period i.e. the period for which MAT credit is
allowed to be carried forward.
Contingent Liabilities & Commitments :
Contingent Liabilities are not provided for In the accounts.

www.bnkcapitsl.com

Notes Annexed to and forming part of Accounts
Significant Accounting Policies and Notes forming to and part
of Balance Sheet as at 31 st March.2016 and Statement of Profit
& Loss for the year ended as on that date.
Note No.
1   SIGNIFICANT ACCOUNTING POLICIES

a)Presentation & Disclosure of Financial statements'.
The Schedule III notified under the Companies Act,
2013 has become applicable to the company during
toe year ended 31st March, 2016 for preparation &
presentation of its financial statements,and the same
are In accordance with generally accepted accounting
principles in India and toe provisions of Companies -
Act,2013.

b)Basis'of Accounting':    ..    .
The financial statements have been prepared to comply
in all material aspects with toe Accounting Standards
notified by the Companies (Accounting Standards)
Rules, 2006, the relevant provisions of toe Companies
Act, 2013 and also as per the guidelines for prudential
norms prescribed by toe Reserve Bank of India. The
accounts have been prepared on the historical cost
basis and on the principles of going concern. Accounting
policies not specifically referred to are consistent with .
General Accepted Accounting Principles.

c)Fixed Assets:
Tangible assets are stated at cost less Depredation.
An Asset is treated as impaired when toe carrying cost
of asset exceeds its recoverable value. Ah Impairment
loss is charged to profit & loss account In the year to
which an asset is.  identified as impaired. The impairment
loss recognised in prior accounting period Is reversed
if there has been a change in the estimate of recoverable
amount

d)Depredation:
Depreciation has been charged at rates computed
under written down value method cm toe basis of useful
life as prescribed under Schedule II of the Companies
Act, 2013.

e)Investments:.
Investments, which ate readily realisable and Intended
to be held for not more than one year from toe date on
which such investments are made, are classified as
Current Investments^ Ail other Investments are
classified as Non-Current Investments.
Non-Current Investments are stated at cost However,
provision for diminution in value is made to recognise a
decline other than temporary in the value of such .
investments.
Current Investments are carried In the financial
statements at lower of cost and fair value determined
on ah individual investment basis.
On disposal of an Investment, the difference between
Its carrying amount and net disposal proceeds is

. charged to toe statement of profit and loss.
f)Stock In Trade

Stock^ in- trade Is valued as per methods of (CDS

BNK SECURITIES PRIVATE LIMITED
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^d^-/^u2
pr^^ifV

15,817,394
126.317.394

49,500,000

61,000.000

(542,058)
(17,391)
(171391)

14,655,050
1,739,184

49,.500,000

61,000,000

As at 31.03.2015
7           7

18,865,043

61,000,000

49,500,000

(31,098)
(3ilo98)

15.817,394
3.109,846

49,500,000

61,000,000

As at 31.03.2016

Share Premium Account
Balance Brought Forward
Add: Received during the year

SsneraLReserye
Balanrxn îvught Forward
Add: Received during the year

Surplus from Profit & Loss Accounts B/F
Balance Brought Forward
Surplus/(Deficit) for the Year

Less : Interest unrealised for earlier year
Gopalji Fund
Charity Fund

Terms 6 Rights attached to Equity Shareholders:The company has only one class of equity shares having a par value of Rs.10f- per share. Each holder of equity share

as entitled to one vote per share.In the event of liquidation of the company, the holders of equity shares witl be entitled to receive remaining assets of the
company, alter distribution of all preferential amounts. The distribution will be in proportion to the number of equity

shares held by the shareholders.Details of Shareholder holding more than 5^As at 31.03.2016
of paid up Equity Share Capital:%rthoMing   No.ofShares
R S. Khandetwal29.14
Ajit Khandelwal.12.48
BNK Capital Markets Limited36.35
Jayshree Nirman Limited3.43
PatrexVypaar Private Limited. '8.38
Details for proceeding Five Years of
Equity Shares:FY^915-16  FY2014-15
Aggregate number of Equity Shares allotted as
fully paid up pursuant to scheme of amalgamation
without payment being made in cash^
Aggregate number of Equity Shares allotted as fulty
paid up by way of Bonus Shares-
Aggregate number of Equity Shares bought back

3  RESERVES 8. SURPLUS

FT2D13-14   FY2012-13   FY^011-12

29.14
9.12

36.35
10.14
8.38

As at 31.03.2015
%oflUing   No. of Shares

2,040,000
638,400

2,544,400
710,000
585,000

2,040,000
873,400

2,544,400
240,000
585,000

7,000,000

'7,000,000

7,000,000

7,000,000

125,000,000

Asat31.03.2OT5-
rt

125,000,000

As at 31.03.2016
T7Particulars

SHARE CAPJTAL

1,25.00,000 Equity Shares of 710/- each
Issued. Subscribed & Paid Up
70,00,000 Equity Shares of 710/. each.
My paid up In cash.

Reconciliation of Equity Share of the company;
Issued, Subscribed & Paid up:
Number of Equity Shares at the beginning .of the year
Add: Issued/Subscribed & Paid Up during the year
Closing (Number)

Notes on Financial Statements for the Year ended 31 st March 2016
SjrifertAcaxrfc^Poicies aid Notes taimqtoaxi pat o(B*traStwtasat31stMarch^016 and Statement of PmHSUssfcrtieyeersntlBilreonhst date.

www.bnlccapital.com
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1361,132

101382
625352
211370

75378
31,197
82353

AnOn
21322015

1361,132

1,175381

87322
583311
211370

62.226
105.785
93,070

At On
21332616

NET BLOCK

1329,766

4,692363

155.729
600387

1.022,660
663,855

1,719,132

AnOn
21353016

965,196

276214

14,080
.204,818

13.753
8,412

35312

AddDon

y

1,040394)

(513,637)

(513.627)

A#JntmM
Sdo

7"

4(985,563

4329,766

111.689
1.1(9.806

1,008.928
655,113

1.713,920

MOn
01312015

^^   DEPRECIATION

6393397

5358,166

512,750
1384.298

214.370
1,004.908

769,610
1,912303

AnOn
31312014

1256311

135,129

79.700
15,429

AKOOnn
*!?•
you

1.193381)

(550360).

(550|860)

Jgfo

6,323,131

8393397

543.750
1,935,158

211,370
1,081,906

689,940
1,796,773

A* On
01312016

GROSS BLOCK    -

PREVIOUS YEAR
TOTAL

AIR CONDITIONER
U0TORCAR
OFFICE PREMISES
FURNITURE SFDCFURE   ..
OFFICE EQUIPMENTS
COMPUTER

TANGIBLE ASSETS

Pamcuiare

980,823
980,823

552,158
652,158

9,478
7,207,156
7216,634

7207.158

9,478

150,000

830,828

552,158

•

1,057,070
1,057,070

262238
262,238

593,703

•   -

593,703

208,800

820,980
27790

262.238

593,703

•

593,703

9,478

www.bnkcapital.com

4 CURRENT LIABILITIES
(a)Short-toim borrowings

(i) Secured
Overdraft Facility from Banks

[overdraft facility taken from banks (limit: 2.S crores)
secured against pledging fixed deposit receipts .and
shares amounting to Rs3.65 crores]

(ii) Vehicle Loan From a Bank
[repayable in 36 Instalments of Rs 32385 Per month.
Rate of Interest 10.25% p.a on reducing balance method]

[secured against the vehicle financed and personal
guarantee of a director]

Less Repayable within one year
(shown under current liability)

(b)Unsecured Lann
from body corporates. Repayable on demand)
Sub Classification
Secured
Unsecured

(b)Trade Payable*
For Sendees
Bank Book Overdraft

(c)Other Current Liabilities
for Expenses
for Other Finance
Vehicle loan repayable within one year
Margin from Clients

BNK SECURITIES PRIVATE LIMITED



; 1,435,000
2,695,000

'•12,300,000

• •., 2i000,000

"••    200,000

.-    Amount

041,352,750
25.352.071

4,318
46,224          i

245,049
8,232

10,404,370
. ,237,604

228,375
' 4,826,507
'   Amount
31.032015

As at

71,750
24,500

1,230,000

200,000
250

Quantity -

1,127,781

528
158

2,114
105

84,554
665

1,750
90,530

Quantity

1,435,000
2,695,000

12,300.000

2,000,000
200,000

Amount

: 39.646.706
25.352.071

4,318
46,224

245,049
8,232

10,404,370
237,604
228,375

3,120,463
Amount

31.03.2016
As at

71,750
24,500

1,230,000

200,000
250

Quantity

1,127,781

528
158

2,114
105

84,554
665

3,500
58,530

Quantify

Rs.10
RsMO
Rs.10

RS.10
Re.1

F.V

Rs.10

RS.5
Rs.10
Rs.5

Rs.10
Rs.10
Rs.2
Rs.1

Rs.10
F.V.

Other than trade)

ABACUS FUND SERVICES P LTD
MULTIPLE INFRA PVT. LTD
BNK COMMODITIES PVT.LTD
Associate CorriDanv (trade)
TRENDZ FINANCE LTD
THECSEALTD

Unouoted Eouitv Shares, at cost
Others

BNK CAPIITAL MARKETS LTD
Associate ComDanv (ouotedUtrade)

R POWER (RNRL)
RELIANCE INFRA
RELIANCE COMM VENTURE
RELIANCE CAPITAL
PHILCARBON
PANTALOON (FRL)
COLPAL
GRAMOPHONE CO. OF INDIA LTD
Quoted Eouitv Shares

Investments (at cost. Lono term.
>)  Non Current Investments

7,537,1007.537,100

tOOOAED

Market Value of quoted shares

(c) Long Term Loans & Advances
(unsecured, considered good)
Advance Against Property
Security Dep
With Clearing
Others
Less: receiva

Unquoted Equity Shares In Foreign Company
BNK COMDEX DMCC

Less: Depreciation Reserve
Opening Balance B/F4,929.7664,985,562
Additions during the Year276,244985,198
Reversal/Adjustment during the Year(513,627)   4,692,383  (1,040,994)
Net Amount1,175.783

hemwise details of Fixed Assets and depredation is given in Appendix 1 to Notes on Accounts

6,293,8976,229,43^
125,1291,256,544

(550,860)   5,868,466  (1,192,081)   6,293,897

www.bnkcapitaLcom

NON CURRENT ASSETS
(a) Tangible Assets

Gross Amount
Opening. Balance B/F
Additions during the Year
Sale/Adjustment during the Year

BNK SECURITIES PRIVATE UMTTED

WO
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idaviscsr ^3^71,051
14.137

1,211,445
2,145,469

418,825,280
(1,307 526]

68,580
4,056,675

12,617,582
404,389,969

20.647,615

9,688,550
8,411,626

72,000
' 400,875

935,188
767.129
372,247

18,571,066.

11,441 j402n>rt)i^ t>
' 6.213.955

72,767
2,592,509
2,562,171

190,741,625
(1,235.969)

78,559
22,800

12,502,063
179,374,172

18,009,994

7,154,566
8,040,000

190,534
810,298

1,456.116
332,552
25,928

25,781,291

15,111,825  15,111,825  14,995,526  14,995,526

10.592,3043,494,588
.10,592,304  •     .3,494,586

77,16280,954

1,379,926728,155

1,379,926
728,155     728,155 _.^ 1,379,926

Quantity      Amount       Quantity     Amount
1,271,869  79,916,886   1,423,409  85,677,162

7REVENUE FROM OPERATIONS
Sales
Brokerage & Commission Income
Income from Merchant Banking
Income from Depository Service
Derivative Incomefshares & currency)

Sales includes sale of shares & securities.

8OTHER INCOME
Interest Income
Dividend Received
Profit on Sale of NonCurrent Assets
Profit on Saleof Non Current lnvestmentSix.^u,..

^orv'^v  ^,or r'r   af•- cr^ ^     i
SetJSSsBve Income includes:deaHng_Svderivatives of
~ shares, securities & currencies.

(valued at cost)
TOTALS

(b)Trade Receivables
Unsecured, Considered Good
Outstanding for a period exceeding
Six months from the due date of payment
Others

Subciassification
Secured considered good .
Unsecured considered good

(c)Cash & Bank Balances
(i) Cash & Cash Equivalents

Balances with banks
in Current Accounts• •
in Deposit Account
Cash on hand* '

.(i) Other Bank Balances
Fixed Deposit with Bank *
maturing within three months
maturing within one year

•Rs.50  lacs pledged in favour of NSCCL for
transaction in stdck exchange as margin money.
•Rs. 28.75 lacs pledged in favour of ICCL for
transaction in stock exchange as margin money.
(d)Short Term Loans & Advances

(unsecured, considered good)
Other Current Assets
Prepaid Expenses
Interest Accrued but not dire
Interest Accrued and due
Advances (others)     -...
Recoverable Expenses

;    Deposits Recoverable within one year [refer note 6 (c)]'
Margin & Other Deposits with Stock Exchanges
Advance Income TaxfTDS (net of provisions)



NOTARY

Ae ^M^ ^^^^^rSY-^—m

25,000
10.000
40,000

13OTHER EXPENSES
Meeting Conference & Sales Promotion
Electricity Charges
Demat Charges
General & Miscellaneous Expenses
Insurance Expenses
Motor Car Expenses
Travelling & Conveyance Charges
Computer Maintenance Exp.
Bad Debts
Rates & Taxes
Filing Fees
Postage and Courier
Payment to Auditors (as audit Fees)

as Audit Fees
as Tax Audit Fees
Other Matters

Printing & Stationery
Rent
Repairs and Maintenance  .
Legal & Professional Charges
Swach Bharat Cess
SEBI Fees
Security Transaction Tax .
Service Tex
Software & Research
Telephone Charges
Subscription & Membership Fees
STP & Digital Signature
Stamp Duty
Stock Exchange Transaction Charges
Connectivity & Broadband Charges

10,366,507.   9,737,453
14The Accounting Standard AS-15 (Revised) for retirement benefits in the financial statement of employers is not appn-

cable to the company. The company has recognised the short term employee benefits accordingly paid for the services
rendered by the employees for that period..

12 FINANCIAL COST
Interest on Loan
Interest on Bank Overdtalt
Bank Charges

11  EMPLOYEE BENEFIT EXPENSES
Director's Remuneration
Salary A Bonus
Staff Welfare Expenses

9purohasas
Shares & Securities

10CHANGES IN STOCK IN TRADE
Opening Stock in trade
Closing Stock in trade

398424.772
398.424.772

88,212,173
85 677.162

817,788

8.345.546

173.283.763
•t73.263.753

85,677,162
79.916.886

www.bnkcapital.com
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Debit/(credk)

2,157
2,558

1,765,000
715286

Year ended
31.032015

674
1,305

2,115,000
809,495

31.03.2016A Key management Personnel
Remuneration Paid
Sanjeev Khandelwal
Ankit Khandelwal
Brokerage received
Ajit Khandelwal
Sanjeev Khandelwal

• Ankit Khandelwal
Balance at year end: . j

B.Relatives of Key management Personnel
Brokerage received
Kalpana Khandelwal
Sambhav Khandelwal
Prachl Khandelwal
Sangita Khandelwal
Dhruv Khandelwal
Anusha Khandelwal
Neha Khandelwal
Balance at year end: .

C.Associates / Group Companies
Loan taken
BNK Capital Markets Limited
Loan repaid
BNKCapltal Markets Limited
Interest paid
BNK Capital Markets Limited

cnge reasaene...
adjusted against the retained profit for earlier years in the financial statements for the year.

16The company has adopted Accounting Standards-22 "Accounting for taxes on Income" notified in terms of the Compa
nies (Accounting Standards) Rules 2006, as amended. The company has not recognised deferred tax assets as on 31/
03/2016 due to uncertain^y of future taxable income against which the same can be adjusted. The Company has no

deferred tax liability as on 31st March 2016.
17Related party disclosures in accordance with the Accounting Standard 18 issued by the Institute of Chartered Account-

ants of India:.
Ust of related parties and description of relationship:
a) Key Management Personnel

Ajit KhandelwalDirector
Sanjeev KhandelwalDirector
Ankit KhandelwalDirector

-b)  Relatives of Key Management PersonnelNone
Relative of Ajit Khandelwal
Kalpana KhandelwalWife
Sambhav KhandelwalSon
Relative of Sanjeev Khandelwal
Sangfte Khandelwal     .•Wife
Dhruv KhandelwalSon

' Anusha KhandelwalDaughter
Relative of Ankit Khandelwal
Neha KhandelwalWife

e) Associate / Group Companies
BNK Capital Markets Limited
BNK Commodities Private LimitedR S. Khandelwal, HUF• '

'  Brjnath Khandelwal & Co.
Patrex Vyapaar LimitedTransactions during the year with related parties:RupeesRupees

Yearended....
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AnkH Khandelwal
Director

Sanjeav Khandelwal
Director

Ajit Khandelwal
Director

ON BEHALF OF. THE BOARD

As per our report of even date

R.BHATTACHARYA & ASSOCIATES
Chartered Accountants
(Registration No. 307124E)

CA RADHARAMAN BHATTACHARYA
Proprietor
Membership No. -12394

025
10

7,000,000
1,739,184

31.03.2015
As At

0.44
10

7,000,000
3,109,848

31.03.2016
As At

Brokerage received
BNK Capital Markets Limited
BNK Commodities Private Limited
R S. Khandelwal, HUF
Brijnath Khandelwal & Co,
Patrex Vyapaar Limited
Fees Paid
BNK Capital Markets Limited

Balance at year end:

18Expenditure in Foreign Currency
Income in Foreign Currency
Remittance in Foreign

19Contingent Liabilities & Commitments
Contingent Liabilities not provided for
Bank Guarantee of Rs. 50 lacs (Previous year Rs 50 lacs) Issued in favour of NSCCL by HDFC bank against a
collateral fixed deposit of 50%. (Previous Year 50%) had been held by the bank.
Capital Commitments:
against property'.NILNIL

20In the opinion of the board of directors, all current assets, loans & advances have a value on realisation in the ordinary
course of business atieast equal to the amount at which they are stated.

21Earning Per share
Particulars

Profit After Tax
Number of Share
Face Value of Share
Basic & Diluted Earning Per Share

22Disclosure for Future & Option as at Financial year end:.
The company has no outstanding contracts in derivative markets as on 31.032016

23Previous years figures have been regrouped/rearranged wherever considered necessary.

24In accordance with the reyised Accounting Standard AS-15, I.e. Employee Benefits, the company has recognised the
short term employee benefits accordingly paid for the services rendered by the employees for that period. The company
has not provided far the gratuity liability for the eligible employees as per company policy, as accounting standard 15 Is
not applicable to the company during the year.

NIL
NIL
NIL

I

60,OOC

76,526
5,881

35
7,194

941

•

NIL
NIL
NIL

;:

.   -

23,960
8,274

800
18,366
4250

www.bnkcapital.com
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Deblt/(credlt)                 
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000

0O0

589

135
I33
i32
!55-
141
130
587

157
558

300
266

^ed
315

ipa-
31/
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ALF OF THE BOARD
Anklt Khandehvel

(9,562,618)
(1,183,047)

2,145.469
(8,600.166)

(1556,544)
150,000
H137

1511,445
119,080

985,198
(545058)

1,087
(14.137)

(1511.445)
(2,145,469)

1.163017

556,377

Note: a) Previous years figures have been regroupedfrearranged wherever considered necessary,
b) Cash & Cash Equlvant does not Include exed deposit maturing after three months

As per our report of even date

R.BHATTACHARYA & ASSOCIATES
Chartered Accountants
(Registration No. 307124E)

CA RADHARAMAN BHATTACHARYA
Proprietor
Membership No.-12394
Kolkata, 27th May, 2016.

(125,129)
110,000

7,920,000
2,592.509

10,497,380

1,475,094

276544

(72,767)
(6513,955)
(2,592,509)
(2.582,171)

617.766

(7,074.005)Operating Profit before Working Capital changes
Adjustments fOf:
Trade & other Receivable
Inventories
Trade payable
Cash generated ftom operations
Direct taxes Paid
Cash Flow before extraordinary Items
Extra Ordinary Items
Net Cash Used In Operating Activities

CASH FLOW FROM THE INVESTING ACTIVITIES
Purchase of Fixed Assets
Sale of Fixed Assets
Sale of Investment
Dividend Received
Net Cash Used in Investing Activities

CASH FLOW FROM THE FINANCING ACTIVITIES
Proceed from Long / Short Term Borrowings
Interest peid
Interest Received
Net Cash Flow from Financial Activities

Netlncreasef(Decrease) In Cash & Cash Equivalent
Cash & Cash Equivalent (Opening)
Cash & Cash Equivalent (Closing)

www.bnkcapital.com

CASH FLOW STATEMENT FOR THE YEAR ENDED 31ST MARCH, 2016
ParticularsFor the year endedFor the year ended

31.03.2016          31.03.2015
XX

A.  CASH FLOW FROM THE OPERATING ACTIVITIES
Not Profit before Tax S Extraordinary Hems8^73,3062,300.184
Non Cash Adjustments to reconcile net cash flow
Adjustments for:
Depreciation & AmortisaUon
Prior Period Adjustment
Profit/Loss on Sale of Non Current Assets
Profit on Non Current Investment
Dividend Received
Interest Received
IntefBSt ExponsGS

BNK SECURITIES PRIVATE LIMITED



In the matter of:

(3) BNK Securities Private Limited,
Companies Act, 1956 and having itsi

Ground Floor Kofkata-700Q19 within t

(2) Asian Securities Ewhange Private umited , a Company incorporated
under the Companies Act^ 1956 and having its Registered Office At 5,
Bawali Mondal Road, Kolkata- 700026 within the aforesaid jurisdiction,

....,,,,,Transferor Companies

In the matter of:

(l) jayshrea Nirman limited, a Company incorporated under the
Companies Act, 1956 and having its Registered Office at % British India
Street, 5th Floor, Room No- 103, Kolkata-700069 within the aforesaid
jurisdiction.

In the matter of :
-Artd-

Section 230(1} and Section 232 of the Companies Act, 2013 read with
Companies (Compromises^ Arrangement and Amalgamations) Rules, 2016

In the matter of:

CA. (CAA) NO. 143/KB/2Q17

IN THE NATIQNAL COMPANY LAW TRIBUNAL,

KOLKAIABENCH
KOLKATA

-r



Accordingly, tee amended order dated 31-07-2018 was passed in place of
the Order of teis Tribunal dated 14-12-2017,

On December i% 2017 this Tribunal had passed necessary order disposing
off the Application being C.A NOi 143/KB/201?,

On perusal of the order dated December 14, 2017, the Applicants teund
certain errors In the said order. Hence, the Appffeants filed an ^A. No. 456
of 2018 seeking rectWcation of errors in tee order dated December 14,

2017,

Coram : Mr. Jinan K.R, Member(Judlclal}

Per the Applicants:

Mr Nfrmalya Dasgupta> Advocate
Mr Dlbanath Dey, Advocate
Mr Watnaik, Advocate

pate of pronouncement of order: 2(5^09-2018

ORDE^

CORRIGENDUM TO ORPER DATED 14-12-201?

,,,.....,Appiieahts

-AND-
^^. tee matter P&
Jayshree Nlrman limited

Asian securities Exchange Private limited
BNK Securities Private ttertted

..^.Transferee Company



2018

,

I

MemberOudl^alj

Signed on 26th September, 2018

Since the corrected order dated 31-07-2018 was hot uploaded, correction

of dale of meeting of the equit^ shareholders of die Applicant Company

No,l, i.e. Jayshree Nlrroan limited is being made*

The date of meeting of the equity shareholders of the Applicant Company
Nol, l.e. Jayshree Mirman limited Is corrected as 26^ November, 2018

Instead of 14** Septembe^ 2018,

Accordingly, ^ie Amended order is passed In place of die Order of this

Tribunal dated 14-12-2017.

The Amended order is to be uploaded.

Urgent copy of this order be supplied to the party.



X

-W1TH-
In the matter of:

(3) BNK Securities Private Limited, a Company incorporated under the

Companies Act, 1956 and having its Registered Office at 2, Palm Avenue Ground

Floor Kolfcata-700019 within the aforesaidjdtisdictiOri,

(1)Jayshree Nirman Limited, a Company incorporated under the Companies Act,

1956 and having fts Registered Office at 3, British India Street, 5th Floor, Room
No- 503, Kollcata-700069 within the aforesaid jurisdictiofc

-AND-
In the matter of:,

(2)Asian Securities Exchange Private Limited , a Company incorporated under

the Companies Act, 1956 and having its Registered Office At 5, Bawali Mondai

Road, Kolkata- 70O026 within ^^^e aforesaid jurfsdictimt.

Section 230(1) and Section 232 of the Companies Act, 2013 read with Companies

(Compromises, Arrangement and Amalgamations) Rules, 2016 f

•And?
m the matter of t

In the matter of:

AMENDED ORDER
•G.A, (CAA) No, P3/KB/20I7

in the national company iaw tribunal,

eol&vta bench



rAND-

Ih the matter oil

Jayshree Nirman Limited

Asian Securities Exchange Private Limited

BNK SecuritiesPrivatelimited

...—...,. Applicants

Coram; Mr, Jinan K.R., Member(Iudieiai)

tar the Applicants:

Mr Ninnalya Dasgupta, Advoca^^
Mr Dibanatfa Dey, Advocate
Mr J.Patnaik, Advocate

Date of pronouncement of order.

ORDER

Her Mr. Jinan K,R. MemberfJudMal)

1.The instant application has been filed b^ the Applicants namely, Jayshree
Nirman Limited, Asian Securities Exchange Private Limited and BNK Securities

^rivate Limited under Section 230(1) and Section 232 of the Companies Act,

2013 read with Companies (Comprotmses* Arrangement and Amalgamations!)

Rules, 2016 for obtaining sanction to the Scheme of Amalgamation.

•

2.Hie object of the application fii to ultimately obtain sanction of die

Tribunal to ^^e proposed Scheme of Amalgamation of two TransferorCompanies,

namely,  Jayshree Nirman Limited sad Asian Securities Exchange Private

Limited with the Transferee Con^^ggy, namely, BNK SeeurittesJPrivate Limited
whereby U the properties, ,^l)I#jS&B and claims whatsoever of the two

"̂ ^     iR



TransferorCompanies and their entire undertakings togetherwith all their tights

and obligations relating thereto are proposed to be transferred to and vest in the
BNK Securities ^tivate limited, the Transferee company m. the ferms: and

conditions tolly stated Jit the said Scheme of Amalgamation, a copy of which has
bren annexed and marked as A^exure^I* to the Application,

3.On December 14, 201? this Tribunal has passed necessary order
disposing oif the Application being C.AL He. 143/RB/ 2^17, On perusal of the
order dated December 14, 2017, the Applicants found certain errors tit the said

order. Hence, the Applicants filed an 1.A, No. 456 of2G18for seeking rectfflcatioa

of errors in the order dated December 14,2017.

4.It is stated in the Application that the Scheme of Amalgamation has bees:

proposed to specific group structure and provide for overall business efficiency
to  combine their  managerial and marketing strength, to   streamline

administration, to build a wider capital and financial base and to promote and

secure the overall interest growth and: economies of all the Companies

concerned.

5.it is also stated in the Application that the Amalgamation will result in

usual economies of a centralised and a larger company including reduction in

overheads, better and more productive utilisation of labour and other resources

and reduction to procedural and administrative work*

6.The Corporate restructuring resulting torn the Scheme of Amalgamation

will integrate all the activities leading to increased opportunities to aH the areas
of business.

7.ft is stated to the Application that the business of the Applicant Companies

Can he conveniently and advantageously combined together and to general the



/,

\^ I

Business of ffi the Companies concerned will be carried on more economically

and profitably if the Scheme is implemented.

8.The Scheme of Amalgamation will contribute in furthering arid fulfilling

the objects of all the Companies ^jncemed and in the growth and development

of their business.

9.The Scheme of Amalgamation trill have beneficial results for all the

Applicant Companies concerned, their shareholders, employees and concerned.

10.The Boardof Directors ofthe Applicant Companies havBjatfhelr respective

meetings, by resolutions passed unanimously, approved the Scheme of

Amalgamation.

11.The copy of the Board Resolution passed, by all the Applicant Companies

Is annexed with the Application and collectively marked as Armexure *hP,

12.It is stated in the Application that the aggregate assets of all the three

Applicant Companies are more than sufficient to meet all their liabilities and the

Scheme of Amalgamation will not adversely affect the rights of any of the

Creditors of the three Applicant Companies in any manner whatsoever and due

provisions have been made for payment of all the liabilities as and when the

same fall due in usual course.

13.There are no proceedings pending under the provisions of Sections 206 to

229 make applicable from April 1, 2014 of the Companies Act, 2013 nor any

investigation is pending against any of the three Applicant Companies.

14.The Exchange ratio of shares of the three Applicant Companies has been

fixed on a fair and reasonable basis ami on the basis of the Valuation Report
prepared by the Chartered Acco^ntants- ^^l.  f r U^^, COP"^



15.A copy of fife Valuation feport hy independent Chartered Accountant is

annexed with the Application and coUeetiveiy marked *N*.

16,It isstated that aslisted on the CalcttttttSto^k Exchange, the Applicant
No, I, Compa^ has obtained fairness opinion ftnm SEBI Registered Merchant

Banker.

Vt.  A copy of fairness opinion is annexed with the Application and collectively

marked as Annexure *e>*.

18.There Is no reduction of capital in the Scheme of Amalgamation.

19.The Applicant Company No. 1 is having 349 equity shareholders. The
Applicant Company No. 2 is having 4 equity shareholders, The Applicant

Company No. 3 is having 19 equity shareholders. A list of shareholders of the

Applicant Companies have been annexed and collectively marked as Annexure-

P to the Application. The shareholders of Applicant Company No. 2 and Applicant

Company No, 3 have given their consent with affidavit for waiving of holding the

meetings of the shareholders.

20.The Applicant Company No. 1 is having 2 creditors. The Applicant
Company No. 2 has no creditors. The Applicant Company No. 3 has no creditors.

The Creditors of the Applicant Company No. l have given separate consent with

affidavit for waiving of holding the meeting Of the creditors.

21.The Applicant Company No. 1 Jayshfee Nirman Limited Is listed on
Calcutta Stock Exchange Limited and hence have made application before

Calcutta Stock Exchange for obtaining observation Letter and Bombay Stock

Exchange had been Appointed as Designated Stock Exchange Dissemination of

information to Securities Exchange Board of India. Copy of receipt of Calcutta



Stock Exchange Limited and Postal Receipt from Bombay Stock Exchange along

with email received from Bombay Stock Exchange has been filed and annexed as

Annexure"Q"atpages288 to 298 of the application.

22,The copies of Annual accounts of as on 31 March, 2016 and toe Auditor's

and Directors' Reports thereon and half yearly audited financial statement as on

30* September, 2016 of Transferor Companies and Transferee Company have
been annexed hereto and marked as Aimexuce "D", *E*,; "FT, ^G",,*H" and "F,

23,The copy ofthe Auditor's Certificate under Section 230(7)(e) stating that toe

accounting treatment in this scheme is in conformity with toe accounting

standards as prescribed under section 133 of the companies Act 2013 has been

submitted and annexed with toe application being Annexure-"K".

24.In view Of toe above submission of documents, toe applicants have prayed

for dispensation with meeting of toe equity shareholders of toe Applicant

Companies Nos. 2 and 3 and also dispensation with meetings of the creditors of

Applicant Company No. 1,

25.Heard the learned Advocate, perused toe records and documents annexed

to toe application and affidavits filed in the instant proceedings and on perusal of

toe submission made on behalf of the applicants, the following orders are passed

herein by this Tribunal:

a)The meeting of toe equity shareholders of the Applicant Company No, lie.

Jayshree Nlrman Limited trill be held at 2, Palm Avenue, Ground Floor,

Kolkata-700019 oh Friday on 26* November, 2018 at 11.00 AM,}

b)in view of the submission of consent with separate Affidavits by both tfae

creditors of the Applicant Compai^^ No. 1, toe cdnventogi and holding toe

meeting of the creditors of the Applicant Company No, 1 is dispensed with ;

c)In view ofthe submission of consent with separate Affidavits by all toe equity

Shareholders of toe Applicant<^Slil|^Ne, 2. Oie convening and holding



the meeting of the shareholders at the Applicant Company No. 2 fit

dispensed with f

d)In view of ^ie submission ofconsent with separate Affidavits by all the equity

Shareholders of the Applicant Company No. 3, the convening and holding

ihe meetittgof the shareholders of the Applicant Company No. 3 isdispensed

with;
e)to view of the feet thafthere are no Creditors of the ApplieantCompany No.

2 and Applicant Company No. 3, the convening and holding of separate

meetings of the Creditors of the Applicant Company No,2 and Applicant
Company No. 3 does not arise

fl The Applicant Companies are directed to serve the notice upon the Regional

Director-Eastern Region {Muiisuy of Corporate Affeirs), Registrar of

Companies, West Bengal, Incoibe Tax Authorities within whose jurisdiction

the assessments of the Applicant Companies are made said the Official

liquidator, Reserve Bank of India pursuant to Section 230 (5) of the

Companies Act, 2013 read with Companies (Compromises, Arrangement

and Amalgamations) Rules, 2013 with suitable changes in the notice

relating to waiver of meetings. NCtioealong with the copy of the Application

and other related documents should be served upon the Chief

Commissioner of Income Tax and the Assessing Officer of the Income Tax

Department by Mail and Speed Post cr by Messenger, Applicant

Companies are also directed: to mention their respective PAN nos.

everywhere.

If no response is received by the T^ibunal ftom theabove authorities within

30 days of receipt of the notice, it will be presumed that such authorities

have no objection to the proposal scheme as per Rule 8 of the Companies

(Compromises, Arrangement and Amalgamations) Rules, 2016.

h) The notice to be served under Section 230(5) of the Companies Act, 2013

as aforesaid shall contain all disclosures as mentioned in Rule 6(3) of the

Companies (Compromises, Arrangement and Amalgamations) Rules,

2016.



i| The Applicant Om^anies are dire^^edteffle Affidavit of Serricu^^

tee postal receipts of tee notice served to all tee above mentioned

Regulatory Authorities.

j| That at least 30 (thirty) cleardays before tee meeting of tee shareholders

ofthe Applicant Company No. 1 an advertisement convening tee same and

Stating teat copies of tee scheme of Amalgamation and tee statement

containing necessary details required to be famished pursuant to section

230 of tee Companies Act, 2013 read with Companies (Compromises,

Arrangement and Amalgamations) Rules, 2016 and prescribed form of

proxy can be obtained free Of charge at tee Registered Office of tee

Company, be inserted once in tee English newspaper ^Financial Express"

and in Bengali newspaper in "Aajkal* as per requirements of section 230

of tee Companies Act, 2013 read with Companies (Compromises,

Arrangement and Amalgamations) Rules, 2016,

fc) That in addition, at least 30 (thirty) clear days before tee meeting of tee

shareholders of tee Applicant Company No, I, notice convening tee said

meeting at tee place and together with a copy of tee sard scheme, the

statement disclosing necessary details and the prescribed form of proxy be

sent by Registered Post or Speed Post or by hand through personal

Messenger addressed to each of the equity shareholders at their respective

or last known addresses.

That Mr. Pramod Kumar Drolia, Advocate, (Mobile No. 2433144468) shall

be tee Chairperson for tee said meeting of tee Shareholders of Applicant

Company No. 1,

m) The remuneration of the Chairperson conducting the said meeting of tee

Shareholders Of Applicant Company No. I is Rs. 50,000/- (Rupees Fifty

thousand only)

n) The quorum of tee meeting of tee shareholders Of AppHcant Company No. 1

he fixed in accordance with Section 103 of the Companies Act, 2013.

o)  That voting by proxy be permitted, provide that a proxy in tee prescribed

form duly signed by tee personlsfentitiedTa attend and voteat the meeting,
<•- tRUt oOri



t3OUR.STENO

MemherjJudida^^

te filed with the Applicant^ompany Ho, %. at ^ts Re^stered Office net later

than forly hours before the meetings, The Chairperson shall have t^e power

to a^journ the meeting, if necessary and to conduct the procedure for the

adjourned meeting as deemed necessary.

p) The Chairperson shall report to this Tribunal the result of toe said meeting
of the shareholders of Applicant Company No. 1 within four weeks from toe

date of the conclusion of the meeting and his report shall be in Form No.

CM4 pursuant to Rule 13(2) and 14 of the Companies (Compromises,

Arrangement and Amalgamations) Rules, 2016 verified by his affidavit.

q) That mi affidavit of compliance of an the conditions laid down herein along

with original proof of Service to the authorities to be filed jototfy by Transferee
tod Transferor Companies.

f. .
26.  The Application being C.A. (CAA^ No, 14S/KB/2017 and Mac. A No.

456/KB/2018 are disposed of accordingly,

2?.  Urgent certified copies of this order^ if applied for be supplied to the parfies

upon compliance of all requisite formalities.

r



Notice is hereby given that by an order dated the 26th Day of September, 2018 the Hon'ble National Company Law ••
Tribunal, Kolkata Bench has directed a meeting to be held of 'equity shareholders' of the said company for the
purpose of considering, and if thought fit, approving with or without modification, the scheme of amalgamation  ^
proposed to be made among Jayshree Nirman Limited and Asian Securities Exchange Fvt. Ltd and BNK Securities   *
Private Limited and their respective shareholders....,.,...,-

to pursuance of the said Order and as directed therein further notice is hereby given that a meeting ofthe Equity .,
Shareholders ofthe said company will be held M 2, Palm Avenue, Ground Floor, Kolkata-700 019 on Monday oft ;
26*November,20I8Mll.OOA.M.arerequestedtoattend, ^1  ,   ,    ,,.,,.,...-..      "    •     ;,,    ^

Copies of flte Scheme and of the explanatory statement under section 230(3) of the Companies Act, 2013 f'AcF)
read with Rule 6 ofthe Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 ("Rules') and  .
form of Proxy can be obtained free of charge at the registered office of Jayshree Nirtnan Limited at 1, British India
Street, 5th Floor, Room No - 503, Kolkala -700 069, West Bengal. India ("Registered Office') or at the Office ofthe
advocate Mr. praraod Kumar Drolia (Advocate) 'Bar Library Club" (1st Floor) Calcutta High Court Kolkala - 700  *
*"•'.•  •"••'  •"•  ''    , ';. '     ^•^   .'    '

Persons entitled to attend and vote at the meeting of Equity Shareholders may vote in person of through prolqr 6t  •"
through postal ballot or through electronic voting facility, provided that all proxies in the prescribed Ibrm are  •„
deposited M the registered office of the company at 1, British India Street, 5th Floor, Room No- 503, Kolkata -
700069 not later than 48 hours before the scheduled time of the commencement of the meeting of the equity
Shareholders of the Company., ^

The Tribunaf has appointed Mr. Pramod Komar Drolia as chairperson ofthe said meeting. The above mentioned
Scheme of amalgamation, if approved by the meeting, will be subject to the subsequent approval ofthe tribunal.

Further notice is hereby given to the equity shareholders (including public shareholders) as referred to in Circular
No. CFD/DIL3/CIR/20t7/21 doted March 10,2017 ("SEBI Circular') issued by the Securities and Exchange Board
oftodia("SEBl")that:

1. Jayshreo Nirman Ltd. has additionally provided 1*e facility of voting through postal ballot and electronic
voting so as to enable the equity shareholders (including the public shareholders), to consider and approve
the scheme Accordingly voting by equity shareholders ofthe Company on fftg ?l>e(e shall be carried out  ,

^,

Notfeemtd Advertisement of noticeof the BteetingorEgatty.Shareholderaof the ATOitcantCowpany

•'••'* •"        '"•  • FORMNO.CAA.2   ,  , ,/,,,. j  t .^„' . ,.',;•

.  ,[Pursuant to Section 230 (3) and rule ^and 7)^
Before the Hon'ble National Company Law Tribunal, Kolkata Bench

'-     •• CA(CAA)No443/KB/20I7  v  ,,., ;v, ., <;   , „„  -

, .   •        l the matter ofthe Companies Act, 2013; -,' ,,   ,.,,.        .     ,7 ' , ,

And'.•••,!.In the ntafterof Sections 230-232readwidiotherreievantprovisionsqftheCbmpaniesAct,2l)13i , •,/

And,      ,,,".,'
to thematterofJaysbreeNunun Limited; ,.  \   ,  ,"     ,    "

And.....In the matter of the Scheme of Amalgamation among, Jayshree Nirman Limited and Asian SeairtSM&chasgeJyl
Ltd and BNK Securin'es Private Limited and their respective shareholders;

Jaysbree Nirraan Limited,                        "."           '  '^ "
a company incorporated under the provisions of theCompanies Act, 1956
and having its registered office Ml, British India Street, 5th Floor, Room No„ - „                  ,
-503.Kolkata-700069           ,         .      .             ...^......,-      ^ ,

Hf,



Mr. Pramod Kumar Drolia
Place: Kolkata(Advocate)
Date: 22/10/2018Chairman appointed for die meeting-

n

through : (a) postal ballot (b) electronic voting facility; and (c)baHot/polHng paper at the venue of the
meeting:

2.In accordance with the provisions of section 230- 232 of (he Act, the scheme shall be acted upon Only if a
majority of person representing three fourths (75%) in value of the equity shareholders of Jayshree Nirman
Limited, voting in persons by proxy by postal ball^t or electronic voting, agree to the scheme, Further, in
accordance with the SEBI curricular, the Scheme shall be acted upon only if the number of votes cast by
the public shareholders (through postal ballot or electronic voting) in favour of the aforesaid resolution for
approval of Scheme is more than the number of votes cast by the public shareholders against it;

3^The cut-off date for determining the eligibility of the equity shareholders for votingthrough pbst^l ballotof
b-voting or voting at the venue of the meeting is October 05, 2018. A person, whose name is recorded in
the register of members or in the register of beneficial owners maintained by the depositories as on the cut
off date i.e. October 05, 2018 only shall be entitled to vote. Persons who are not equity shareholders of
Jayshree Nirman Limited as on the. cut-off date i.e. October 05, 2018 should treat^his notice for
information purposes only;   ".. ;,,    \

4 The voting by the equity shareholders (including the public shareholders) through the postal ballot or
electronic Voting shall commence on October 27, 2018 at 09:00; a.m. and shall end at 05:00 p.m. on
November 25,2018..-•.";      ;   .':

5.Equity shareholders shall fill in these requisite details and send th^ duly completed and signed postal ballot
form In the enclosed self addressed postage pre-paid envelope to the scrutinizer so as to reach the
scrutinizer before 5:00 p.m. on or before November 25,2018. Postal ballot form, if sent by courier or by
registered post/ speed post at the expense of an equity shareholder will also be accepted. Any postal ballot
form received after the said date and time shall .be treated as if the reply from the equity shareholders has
not been received;

6.Jayshree Nirman Limited has On October 15,2018, completed the dispatch of noticeralohg withthe postal
ballot forms with the instructions and self-addreSscd postage pre-paid envelope amongst others, to the
equity shareholders (including the public shareholders) holding shares in either physical form or in

:    dematerialized form, as on the cut-off date ^e. October 05,2018. \•'"'>•• •
7.Equity shareholders who have not received die postal ballot form by e-mail and who wish to vbte through

postal ballot form, can download the postal ballot form, can download the postal ballot form from Jayshree
L *•*" Nirman Limited"s website www.iqyshreenirman.com or seek a duplicate postal ballot form front Jayshree
. . Nirman Limited;^'. . .., .-...-  • ;   - .••• .",. .•    * ••' '••  ••' '   ':••
8; Please note that the equity shareholders (including public shareholders) can opt only one mode for voting

i.e. either by postal ballot or electronic voting or voting at the venue of the meeting. If an equity
shareholder has opted for electronic voting, then he/she should hot vote by postal ballot form also and vice
Versa However, in case equity shareholders^) (including public shareholde^s)) cast their vote both via
postal ballot and electronic voting, then voting validly done through electronic voting shall prevail and
Voting done by postal ballot shall be treated as invalid; and :•."'.. '.•

9. Any queries/grievances in relation to the voting by postal ballot or electronic voting may be addressed to
Mr. Sourav Banerjee, Company Secretary of Jayshree Nirman Limited at 1, British India Street, 5th Floor,

* Room No- 503, Kolkata -700069, West Bengal, India or through email to
jayshreenirnamlimited@gmail.com. Any query/grievance related to the electronic voting, you may refer the
Frequently Asked QuestionsCffAQs") and e-voting manual available at www.evotingindia.com under help
section or write an email to h el pdesk.evotin g@cdslindia.com or contact them at 1800 200 5533.
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Encl.: As above

The same is for your record and information.

Thank you,

Dear Sir

Enclosed please find herewith the affidavit of service in triplicate in the

above matter along with all its annexures.

To
Deputy Registrar
National Company Law Tribunal
Kolkata Bench
5, Esplanade Road (East)
Kolkata-700 001

Re: In the matter of
C.A. (CAA) No. 143/KB/2017

And
In the matter of:

Companies Act, 2013
And

In the matter of:
Section 230(1) and 232 of the Companies Act, 2013

And
In the matter of:

Jayshree Nirman Limited 8s Ors.

.... Applicants

Dated:-ll. 12.2018

EMERALD HOUSE
1B, Old Post Office Street,
Room No. 8, 1st Floor,
Kolkata - 700 001
Phone: 9831079953
E-mail: jpatnaikassociates@gmail.com

JVPatnaik
Advocate

High Court, Calcutta

V
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Bench, at Kolkata

In the matter of:

CA. (CAA) No. 143/KB/201

And

In the matter of:

Companies Act, 2013

And

In the matter of:

Section 230(1) and 232 of the Companies Act, 2013

And

In the matter of:

(lj Jayshree Ninnan Limited, a Company incorporated under the

C^mpanies Act, 1956 and having its Registered Office at 1,
indra Street, 5th Floor, Room No- 503, Kolha^OOO^Ai

afflresard jurisdiction,j [•

Before the National Company Law



Addrdss....
A. K. Maity

Licensed Stamp Vendor
10, Old Post Office Street
Kolkata • 700001
Rs. 10/- (Rupees Ten) only/
Issue Date:, Sit

110990



-AND-

In the matter of:

(2)Asian Securities  Exchange  Private  Limited,  a  Company

incorporated under the Companies Act,  1956 and having its

Registered Office At 5, Bawali Mondal Road, Kolkata- 700026 Within

the aforesaid jurisdiction.

Transferor Companies

-WITH-

IN THE MATTER OF:

(3)BNK Securities Private Limited, a Company incorporated under

the Companies Act, 1956 and having its Registered Office at 2, Palm

Avenue  Ground  Floor,  Kolkata-700019 within the  aforesaid

on.

Transferee Company

•-AND-

IN THE MATTER OF:

Jayshree Nirman Limited

Asian Securities Exchange Private Limited

BNK Securities Private Limited

Applicants

AFFIDAVIT OF SERVICE

I, Ajit Khandelwal (DIN 00416445) S/o Radhey Shyam Khandelwal, a director

of BNK Securities Pvt. Ltd. (Transferee Company), residing at 2 Palm Avenue,

Kolkata - 700 019 do hereby affirm and say as follows:-

1.That I am the Director of the Transferee Company and I am duly

authorized to make this affidavit.

2.I am well acquainted with the facts and circumstances of the case and

being competent, making and affirming the instant affidavit.

3.That pursuant to the order passed by the Hon^le NCLT, Kolkata bench



TRi it .--^^.

Ajit Khandelwal (DIN 00416445) S/o Radhey Shyam Khandelwal, a director of

BNK Securities Pvt. Ltd. (Transferee Company), residing at 2 Palm Avenue,

Kolkata - 700 019, do hereby declare that all the statements made herein

above are true to the best of my knowledge and belief and I sign this

verification on 3i December, 2018 at Kolkata after read^er and explained to

me.

Samir <3JLat toc/i^d^atifieehtoyxne
Mwary, G^vi. of lnii   L. [ I  I

Verification Rc^J. rfo.-^fO/S?   <^ioL)

and are based on information provided to me, and I believe

to be true.

Solemnly affirmed by me

t the statements made in paragraph nos. 1 to 4 herein are true to my

8, thereof are annexed hereto and collectively marked as "Annexed X-

under jurisdiction 3(1) and 12(1) on 25.10.2018 and The Income Tax

officer under jurisdiction 11(3) and The Chief Commissioner of Income

Tax, Kolkata on 26.10.2018. The Notice along with its annexure has been

served to The Official Liquidator (Kolkata) and Reserve Bank of India

(Kolkata) by post on 25.10.2018, as required under Section 230 (5) of the

Companies Act, 2013 read with Companies (Compromises, Arrangement

and Amalgamations) Rules, 2016. Copies of the acknowledgements and

tracking details are enclosed herewith and collectively marked as

Annexure-X.

4. Further that the applicants herein pursuant to the order date 26th

September, 2018 made a newspaper publication in English, in "Financial

Express" and in vernacular language in "Aajkal" on dated 24th October,
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The Regional Director
Eastern Region
Ministry of Corporate Affairs
3rd Floor, II M.S.O. Building
Nizam Palace
A J.C. Bose Road
Kolkata - 700020
Email- rd.east(3(mca.gov.in

To,

NOTICE TO CENTRAL GOVERNMENT, REGULATORY AUTHORITIES

FORMNO.CAA
(Pursuant to Section 230(5) a

IN THE MATTER O
The Companies Act, 2013

And
IN THE MATTER OF:

Section 230(1) to Section 232 of the Companies Act, 2013
And

In the matter of:
(1)Jayshree Nirman Limited, a Company incorporated under the Companies Act,
1956 and having its Registered Office at 1, British India Street, 5th Floor, Room No-
503, Kolkata-700069 within the aforesaid jurisdiction.

-AND-

In the matter of:
(2)Asian Securities Exchange Private Limited , a Company incorporated under the
Companies Act, 1956 and having its Registered Office At 5, Bawali Mondal Road,
Kolkata- 700026 Within the aforesaid jurisdiction.

.Transferor Companies

-WITH-

IN THE MATTER OF:
(3)BNK Securities Private Limited, a Company incorporated under the Companies
Act, 1956 and having its Registered Office at 2, Palm Avenue Ground Floor
Kolkata-700019 within the aforesaid jurisdiction.

Transferee Company
-AND-

IN THE MATTER OF:
Jayshree Nirman Limited (AABCJ3200H)

Asian Securities Exchange Private Limited (AACCA6085E)
BNK Securities Private Limited (AABCB0771F)



7.Securities and Exchange Board of India
(Listing Department)
Plot No.C4-A,'G'Block
Bandra-Kurla Complex, Bandra (East),
Mumbai-400051
Email- sebi®,sebi.gov.in

8.Calcutta Stock Exchange Ltd
(Listing Department)

. 4, Lyons Range

Kolkata-700 001
Email- cseadmn(3),cse-india,com

2.  Registrar of Companies(WB)
Ministry of Corporate Affairs
2nd Floor, n M.S.O. Building

Nizam Palace
AJ.C. Bose Road

Kolkata-700020
Email- roc.kolkata@.tnca.pov.in

3./Chief Commissioner of Income Tax 1
^^  Aayakar Bhavan,

P-7, Chowringhee Square,
Kolkata-700069
F.mail - kolkata,DCcit(Siincometax,gov.in

4.Income Tax Authority
WardNo.:3(l)
Aayakar Bhavan,
P-7, Chowringhee Square,
41" Floor, R. No.-19

Kolkata-700069
Email - kolkata.dcit3.1 @,incometax.gov.in

PAN: AABCJ3200H

5.Income Tax Authority - Ward No.: 12(1)
Aayakar Bhavan,
P-7, Chowringhee Square,
Kolkata-700069
Email - kolkata.dcitl2.I(5!incometax.gov.in

.PAN:AABCB0771F
i^.y-" •••• •'•••..

^-6. .• Income Tax Authority - Ward No.: 11(3)
:•/   Aayakar Bhavan,
V   Chowringhee ^quare. 1̂11 Floor,

^ika- 700069
il - kolkafafBcitl 1,3(Siincometax.gov.in

6
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9.Bombay Stock Exchange Ltd
(Membership Department)
Phiroze Jeejeebhoy Towers
Dalai Street
Mumbai-400 001
Email - corp.comm@bseindia.com

10.Bombay Stock Exchange Ltd
(Listing Department)
Phiroze Jeejeebhoy Towers
Dalai Street
Mumbai-400001
Email - corp.comm(5),bseindia.com

11.National Stock Exchange
(Membership Department)
Exchange Plaza Block G,
Cl, Bandra Kurla Complex,
G Block BKC, Bandra Kurla Complex,
Bandra East, Mumbai - 400051
Email- membershiplSinse.co.in

12.Metropolitan Stock Exchange of India Ltd
(Membership Department)
Vibgyor Towers, 4th floor,
Plot No C 62, G-Block,
Opp. Trident Hotel, Bandra Kurla Complex,
Bandra (E), Mumbai - 400 098
Email- secretarial(S!msei.in

13.Reserve Bank of India
N.S. Road

Kolkata-700 001
Email- rbicalcuttafilrbi.org.in

14.Official Liquidator
5th Floor\ :

9, Old Post Office Street
Kolkata-700 001
Email- ol.kolkata@mca.gov.in

Notice is hereby given in pursuance of sub-section (5) of the Section 230 of the Companies Act,
2013 (Act), that as directed by the Kolkata Bench of the National Company Law Tribunal at
Kolkata by an order dated 26th September, 2018 under sub-section (1) of Section 230 of the Act,
a meeting of the members of Jayshree Nirman Limited shall be held on November 26, 2018 to
consider the scheme of amalgamation of Jayshree Nirman Limited and Asian Securities
Exchange Private Limited with BNK Securities Private Limited at 11.00 A.M.



^^

^

Sourav Banerjeje
(Company Secretary/Authorised Signatory)

Dated this 25* day of October, 2018
Place: Kolkata

End.: Notice of General Meeting with annexutes including the Scheme of Amalgamation and
NCLT order dated 26* September, 2018.

A copy of the notice and scheme of amalgamation are enclosed.

You are hereby informed that representations, if any, in connection with the proposed

amalgamation may be made to the Tribunal within thirty days from the date of receipt of this
notice. Copy of the representation to may simultaneously be sent to the concerned companies.

In case no representation is received within the period of thirty days, it shall be presumed that
you have no representation to make on the proposed scheme of amalgamation.

The meeting of the shareholders of Asian Securities Exchange Private Limited and BNK
Securities Private Limited is dispensed with pursuant to the aforesaid order dated 26/09/2018.
The meeting of the creditors of the applicant companies is also dispensed with and/or does not



The Regional Director
Eastern Region
Ministry of Corpo
3rd Floor, II M.S.CJ

Nizam Palace  '

A.J.C. Bose Road

Kolkata-700020
Email- rd.eastfflim

To,

NOT^CE TO CENTRAL GOVERNMENT, REGULATORY AUTHORITIES

FORMNO.CAA^
(Pursuant to Section 230(5) and Rule 8)

IN THE MATTER OF:
The Companies Act, 2013

And
IN THE MATTER OF:

Section 230(1) to Section 232 of the Companies Act, 2013
And

In the matter of:
(1)Jayshree Nirman Limited, a Company incorporated under the Companies Act,
1956 and having its Registered Office at 1, British India Street, 5th Floor, Room No-
503, Koikata-700069 within the aforesaid jurisdiction.

-AND-

In the matter of:
(2)Asian Securities Exchange Private Limited , a Company incorporated under the
Companies Act, 1956 and having its Registered Office At 5, Bawali Mondal Road,
Kolkata- 700026 Within the aforesaid jurisdiction.

Transferor Companies

-WITH-

IN THE MATTER OF:
(3)BNK Securities Private Limited, a Company incorporated under the Companies
Act, 1956 and having its Registered Office at 2, Palm Avenue Ground Floor

Kolkata-700019 within the aforesaid'jurisdiction.
Transferee Company

-AND-

.-  IN THE MATTER OF:
Jpyshree Nirman Limited (AABCJ3200H)

Asian Securities Exchange Private Limited (AACCA6085E)
BNK Securities Private Limited (AABCB0771F)



2.Registrar of Companies(WB)
Ministry of Corporate Affairs
2™1 Floor, II M.S.O. Building
Nizam Palace
A.J.C. Bose Road

Kolkata-700020
Email- roc:kolkata@mca.gov.in

3.Chief Commissioner of Income Tax
Aayakar Bhavan,
P-7, Chowringhee Square,
Kolkata-700069
Email - knlkala.pccit@incometax.gov,in

4.Income Tax Authority
Ward No.: 3(1)
Aayakar Bhavan,
P-7, Chowringhee Square,
4th Floor, R. No. -19

Kolkata-700069
Email - kolkata.dcit3.l@incometax.gov.in

PAN: AABCJ3200H

5.Income Tax Authority - Ward No.: 12(1)

Aayakar Bhavan,
P-7, Chowringhee Square,

Kolkata-700069
Email - kolkata.dcitl2.1@,incometax.gov.in

PAN: AABCB0771F

(k/income Tax Authority^^iVard No.: 11(3)

Aayakar Bhavan,
f howringhee Square^"1 Floor,

Kolkata-700069
Email -ko'ikata.dcitll.3@.incometax.gov.in

PAN:'AACCA6085E.
^'^>^. -^ "̂1-"

7.Securities and Exchange Board of India
(Listing Department)
Plot No.C4-A,'G'Block
Bandra-Kurla Complex, Bandra (East),
Mumbai- 400051
Email- sebi@.sebi.gov.in

8.Calcutta Stock Exchange Ltd
(Listing Department)
4, Lyons Range
Kolkata-700 001
Email- cseadmn@cse-india.com



yf

9.Bombay Stock Exchange Ltd
(Membership Department)
Phiroze Jeejeebhoy Towers
Dalai Street
Mumbai-400 001
Email - corn.commtSibseindia.com

10.Bombay Stock Exchange Ltd

(Listing Department)
Phiroze Jeejeebhoy Towers

Dalai Street
Mumbai-400 001
Email - corp.commfiibseindia.com

11.National Stock Exchange
(Membership Department)
Exchange Plaza Block G,
Cl, Bandra Kurla Complex,
G Block BKC, Bandra Kurla Complex,
Bandra East, Mumbai - 400051
Email- membershiplalnse.co.in

12.Metropolitan Stock Exchange of India Ltd
(Membership Department)
Vibgyor Towers, 4th floor,
Plot No C 62, G-Block,
Opp. Trident Hotel, Bandra Kurla Complex,
Bandra (E), Mumbai - 400 098
Email- secretarialfihnsei.in

13.Reserve Bank of India
N.S.Road

Kolkata-700 001
Email- rbicalcutta®.rbi.org,in

14.Official Liquidator
5th Floor
9, Old Post Office Street
Kolkata-700 001
Email- ol.kolkata(5),mca.gov.in

Notice is hereby given in pursuance of sub-section (5) of the Section 230 of the Companies Act,
2013 (Act), that as directed by the Kolkata Bench of the National Company Law Tribunal at
Kolkata by an order dated 26th September, 2018 under sub-section (1) of Section 230 of the Act,
a meeting of the members of Jayshree Nirman Limited shall be held on November 26, 2018 to
consider the scheme of amalgamation of Jayshree Nirman Limited and Asian Securities

Exchange Private Limited with BNK Securities Private Limited at 11.00 A.M.

•/
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t-7fl/fA-y^

SouravBanerjee(
(Company Secretary/Authorised Signatory)

Dated this 25th day of October, 2018

Place: Kolkata
End.: Notice of General Meeting with annexures including the Scheme of Amalgamation and

NCLT order dated 26* September, 2018.

A copy of the notice and scheme of amalgamation are enclosed.

You are hereby informed that representations, if any, in connection with the proposed

amalgamation may be made to the Tribunal within thirty days from the date of receipt of this
notice. Copy of the representation to may simultaneously be sent to the concerned companies.

In case no representation is received within the period of thirty days, it shall be presumed that

you have no representation to make on the proposed scheme of amalgamation.

The meeUng of the shareholders of Asian Securities Exchange Private Limited and BNK.
Securities Private Limited is dispensed with pursuant to the aforesaid order dated 26/09/2018.
The meeting of the creditors of the applicant companies is also dispensed with and/or does not

•"• --V-



The Regional Director
Eastern Region
Ministry of Corporate Affairs
3rd Floor, IIM.S.O. Building
Nizam Palace
AJ.C.BoseRoad
Kolkata-700020
Email- rd.east(it).mca.gov.in

To,

NOTICE TO CENTRAL GOVERNMENT, R

F0KMN0.CAA.3
(Pursuant to Section 230(5) and Rule 8)

IN THE MATTER OF:
The Companies Act, 2013

And
IN THE MATTER OF:

Section 230(1) to Section 232 of the Companies Act, 2013
And

In the matter of:
(1)Jayshree Nirman Limited, a Company incorporated under the Companies Act,
1956 and having its Registered Office at 1, British India Street, 5th Floor, Room No-

503, Kolkata-700069 within the aforesaid jurisdiction.
-AND-

In the matter of:
(2)Asian Securities Exchange Private Limited , a Company incorporated under the
Companies Act, 1956 and having its Registered Office At 5, Bawali Mondal Road,

Kolkata- 700026 Within the aforesaid jurisdiction.
.Transferor Companies

-WITH-

IN THE MATTER OF:
(3)BNK Securities Private Limited, a Company incorporated under the Companies
Act, 1956 and having its Registered Office at 2, Palm Avenue Ground Floor

Kolkata-700019 within the aforesaid jurisdiction.
Transferee Company

-AND-

IN THE MATTER OF:
Jayshree Nirman Limited (AABCJ3200H)

Asian Securities Exchange Private Limited (AACCA6085E)
BNK Securities Private Limited (AABCB0771F)

7-'

&/*.



Registrar of Companies(WB)
Ministry of Corporate Affairs
2"* Floor, II M.S.O. Building

Nizam Palace
A J.C. Bose Road

Kolkata- 700020
Email- roc.kolkata@mca.gov.in

Chief Commissioner of Income Tax
AayakarBhavan,
P-7, Chowringhee Square,
Kolkata-700069
Email - kolkata.Dccit(3>.incometax.gov.in

Income Tax Authority
WardNo.:3(l)
AayakarBhavan,
P-7, Chowringhee Square,
4^ Floor, R. No.-19

Kolkata-700069
Email - kolkata,dcit3.1<5>,incometax.gov.in

PAN:AABCJ3200H

Income Tax Authority^ W^SsSr. : 12(1)

Aayakar Bhavan,
P-7, Chowringhee Square,
Kolkata-700069
Email - koikata.dcitl2. lfilincometax.gov.in

PAN:AABCB0771F

6.Ipco'me Tax Authority - Ward No.: 11 (3)

AayakarBhavan,
.Chowringhee Square.fi11' Floor,

' Kolkata-700069 . i .:
, Email - kolkata.dcitli.3@,incometax,gov.in

' PAN: AACCA6085E.^
>       :',     •         ••! :'• "'

7.Securities and Exchange Board of India
(Listing Department)
PlbtNo.C4-A,'G'Block
Bandra-Kurla Complex, Bandra (East),
Mumbai-400051
Email- sebi@,sebi.eov.in

8.Calcutta Stock Exchange Ltd
(Listing Department)
4, Lyons Range
Kolkata-700 001
Email- cseadmri@cse-india.com
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9.Bombay Stock Exchange Ltd
(Membership Department)
Phiroze Jeejeebhoy Towers
Dalai Street
Mumbai-400001
Email - corp.commfaibseindia.com

10.Bombay Stock Exchange Ltd

(Listing Department)
Phiroze Jeejeebhoy Towers
Dalai Street
Mumbai-400 001
Email - corp.comm(5lbseindia.com

11.National Stock Exchange
(Membership Department)
Exchange Plaza Block G,
Cl, Bandra Kurla Complex,
G Block BKC, Bandra Kurla Complex,
Bandra East, Mumbai - 400051
Email- membership(5).nse.co.in

12.Metropolitan Stock Exchange of India Ltd
(Membership Department)
Vibgyor Towers, 4th floor,
Plot No C 62, G-Block,
Opp. Trident Hotel, Bandra Kurla Complex,
Bandra (E), Mumbai - 400 098
Email- secretatiaiioimsei.in

13.Reserve Bank of India
N.S.Road

Kolkata-700 001
Email- rbicalcutta®.rbi.org.in

14.Official Liquidator
5th Floor
9, Old Post Office Street
Kolkata-700 001
Email- ol.kolkata@mca.gov.in

Notice is hereby given in pursuance of sub-section (5) of the Section 230 of the Companies Act,
2013 (Act), that as directed by the Kolkata Bench of the National Company Law Tribunal at
Kolkata by an order dated 26* September, 2018 under sub-section (1) of Section 230 of the Act,
a meeting of the members of Jayshree Nirman Limited shall be held on November 26, 2018 to
consider the scheme of amalgamation of Jayshree Nirman Limited and Asian Securities

Exchange Private Limited with BNK Securities Private Limited at 11.00 A.M.



T0^*-
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A o^t' v Ot^r^fui^
Sourav Banerjee [
(Company Secretary/Authorised Signatory)

Dated this 25th day of October, 2018

Place: Kolkata

End.: Notice of General Meeting with annexures including the Scheme of Amalgamation and

NCLT order dated 26* September, 2018.

A copy of the notice and scheme of amalgamation are enclosed.

You are hereby informed that representations, if any, in connection with the proposed
amalgamation may be made to the Tribunal within thirty days from the date of receipt of this

notice. Copy of the representation to may simultaneously be sent to the concerned companies.

In case no representation is received within the period of thirty days, it shall be presumed that
you have no representation to make on the proposed scheme of amalgamation.

The meeting of the shareholders of Asian Securities Exchange Private Limited and BNK
Securities Private Limited is dispensed with pursuant to the aforesaid order dated 26/09/2018.
The meeting of the creditors of the applicant companies is also dispensed with and/or does not



1.  The Regional Director
Eastern Region
Ministry of Corporate Affairs
3"1 Floor, II M.S.O. Building
Nizam Palace
AJ.CBoseRoad
Kolkata-700020
Email-rd.east@mca.eov.in

To,

NOTICE TO CENTRAL GOVERNMENT,

FORMNO.CAAJ
(Pursuant to Section 230(5) and Rule 8)

IN THE MATTER OF:
The Companies Act, 2013

And
IN THE MATTER OF:

Section 230(1) to Section 232 of the Companies Act, 2013
And

In the matter of:
(1)Jayshree Nirman Limited, a Company incorporated under the Companies Act,
1956 and having its Registered Office at 1, British India Street, 5th Floor, Room No-
503, Kolkata-700069 within the aforesaid jurisdiction.

-AND-

In the matter of:
(2)Asian Securities Exchange Private Limited , a Company incorporated under the
Companies Act, 1956 and having its Registered Office At 5, Bawali Mondal Road,
Kolkata- 700026 Within the aforesaid jurisdiction.

Transferor Companies
-WITH-

IN THE MATTER OF:
(3)BNK Securities Private Limited, a Company incorporated under the Companies
Act, 1956 and having its Registered Office at 2, Palm Avenue Ground Floor
Kolkata-700019 within the aforesaid jurisdiction.

.........Transferee Company

-AND-

IN THE MATTER OF:
Jayshree Nirman Limited (AABCJ3200H)

Asian Securities Exchange Private
BNK Securities Private Limi



2.Registrar of Companies(WB)
Ministry of Corporate Affairs
2nd Floor, II M.S.O. Building

Nizam Palace
A.J.C. Bose Road

Kolkata- 700020
F.mail- roc.kolkata@,mca,gov.in

3.Chief Commissioner of Income Tax
Aayakar Bhavan,
P-7, Chowringhee Square,

Kolkata-700069
Email - kolkata.pccit@,incometax.gov.in

4.^^ficome Tax Authority
<-^ Ward No.: 3(1)

Aayakar Bhavan,
P-7, Chowringhee Square,
4th Floor, R. No.-19

Kolkata-700069
Email-kolkata.dcit3.1@,incometax.gov.in

PAN: AABCJ3200H

5.Income Tax Authority - Ward No.: 12(1)

Aayakar Bhavan,
P-7vChowringhee Square,
Kolkata -70006?

•'^Email - kolkaia.deitl2,l®.incometax.gov.in

^^'PAN:AABCB0771E

',6: _ Income Tax Authority - Ward No.: 11(3)
(  Aayakar Bhavap,,* *
. .Chowringhee. Squafe^"1 Floor,

' KolkaJa-^7O0069
Email -kolkdla'.dcitll.3@.incometax.gov.in

PAN: AACCA6085E

7.Securities and Exchange Board of India
(Listing Department)
PIotNo.C4-A,'G' Block

Bandra-Kurla Complex, Bandra (East),
Mumbai-400051
Email- sebi@.sebi.gov.in

8.Calcutta Stock Exchange Ltd
(Listing Department)
4, Lyons Range
Kolkata-700 001
Email- cseadmn@cse-india.com

2-33
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Notice is hereby given in pursuance of sub-section (5) of the Section 230 of the Companies Act,
2013 (Act), that as directed by the Kolkata Bench of the National Company Law Tribunal at
Kolkata by an order dated 26th September, 2018 under sub-section (1) of Section 230 of the Act,
a meeting of the members of Jayshree Nirman Limited shall be held on November 26, 2018 to
consider the scheme of amalgamation of Jayshree Nirman Limited and Asian Securities

Exchange Private Limited with BNK Securities Private Limited at 11.00 A.M.

9.Bombay Stock Exchange Ltd
(Membership Department)
Phiroze Jeejeebhoy Towers
Dalai Street
Mumbai-400 001
Email - corp.commlS>.bseindia.com

10.Bombay Stock Exchange Ltd
(Listing Department)
Phiroze Jeejeebhoy Towers

Dalai Street
Mumbai-400 001
Email - corD.comm@bseindia.com

11.National Stock Exchange
(Membership Department)
Exchange Plaza Block G,
Cl, Bandra Kurla Complex,
G Block BKC, Bandra Kurla Complex,
Bandra East, Mumbai - 400051
Email- membership@nse.co.in

12.Metropolitan Stock Exchange of India Ltd

(Membership Department)
Vibgyor Towers, 4th floor,
Plot No C 62, G-Block,
Opp. Trident Hotel, Bandra Kurla Complex,
Bandra (E), Mumbai - 400 098
Email- secretarial@msei.in

13.Reserve Bank of India
N.S.Road

Kolkata-700 001
Email- rbicalcuttatairbi.org.in

14.Official Liquidator
51" Floor
9, Old Post Office Street
Kolkata-700 001
Email- ol.kolkata@mca.gov.in

%•"!>]
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End.: Notice of General Meeting with annexures including the Scheme df Amalgamation and

NCLT order dated 26* September, 2018.

Sourav Banerjee
(Company Secretary/Authorised Signatory)

Dated this 25^ day of October, 2018

Place: Kolkata

erjee   j

A copy of the notice and scheme of amalgamation are enclosed.

You are hereby informed that representations, if any, in connection with the proposed

amalgamation may be made to the Tribunal within thirty days from the date of receipt of this
notice. Copy of the representation to may simultaneously be sent to the concerned companies.

In case no representation is received within the period of thirty days, it shall be presumed that
you have no representation to make on the proposed scheme of amalgamation.

The meeting of the shareholders of Asian Securities Exchange Private Limited and BNK
Securities Private Limited is dispensed with pursuant to the aforesaid order dated 26/09/2018.
The meeting of the creditors of the applicant companies is also dispens^d with and/or does not

ri
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The Regional Director
Eastern Region
Ministry of Corporate Affairs
3'" Floor, II M.S.O. Building
Nizam Palace
AJ.C.BoseRoad

Kolkata-700020
Email- rd.east@.mca.gov.in

To,

NOTICE TO CENTRAL GOVERNMENT, REGULATORY A

FORMNO.CAA.3
(Pursuant to Section 230(5) and Rule 8)

IN THE MATTER OF:
The Companies Act, 2013

And
IN THE MATTER OF:

Section 230(1) to Section 232 of the Companies Act, 2013

And
In the matter of:

• (1) layshree Nirman Limited, a Company incorporated under the Companies Act,
1956 and having its Registered Office at 1, British India Street, 5th Floor, Room No-

503, Kolkata-700069 within the aforesaid jurisdiction.i
-AND-

In the matter of:
(2)Asian Securities Exchange Private Limited , a Company incorporated under the
Companies Act, 1956 and having its Registered Office At 5, Bawali Mondal Road,

Kolkata- 700026 Within the aforesaid jurisdiction.
Transferor Companies

-WITH-

IN THE MATTER OF:
(3)BNK Securities Private Limited, a Company incorporated under the Companies
Act, 1956 and having its Registered Office at 2, Palm Avenue Ground Floor

Kolkata-700019 within the aforesaid jurisdiction.
Trans

-AND-

IN THE MATTER OF:
Jayshree Nirman Limited (AABCJ3200H)

Asian Securities Exchange Private Limited (AACCA608

BNK Securities Private Limited (AABCB0771F)



ff    A-

Registrar of Companies(WB)
Ministry of Corporate Affairs
2nd Floor, II M.S.O. Building
Nizam Palace
AJ.CBoseRoad
Kolkata-700020
Email- roc.kolkatadjirnca.gov.in

Chief Commissioner of Income Tax

Aayakar Bhavan,
P-7, Chowringhee Square,
Kolkata-700069
Email - kolkata,pccit@incometax.gov.in

Income Tax Authority
Ward No. :3(1)
Aayakar Bhavan,
P-7, Chowringhee Square,
4th Floor, R. No.-19

Kolkata-700069
Email - kolkata.dcit3.1 @,incometax.gov,in

PAN: AABCJ3200H

Income Tax Authority - Ward No.: 12(1)
Aayakar Bhavan,
P-7, Chowringhee Square,
Kolkata-700069
Email - kolkata.dcitl2.1@incometax.gov.in

PAN: AABCB0771F

Income Tax Authority - Ward No.: 11 (3)
Aayakar Bhavan,
Chowringhee Square^* Floor,

Kolkata-700069
Email - koikata.dcitl 1,3(5>,incometax.gov.in

PAN: AA.CCX6085E
* '.'•

Securities and Exchange Board of India
(Listing Department)
Plot No.C4-A,'G'Block
Bandra-Kurla Complex, Bandra (East),

Mumbai-40Q0S1
Email-sebi@,sebi.gov,in

Calcutta Stock Exchange Ltd
(Listing Department)
4, Lyons Range
Kolkata-700 001
Email- cseadmn(a).cse-india.com
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9.Bombay Stock Exchange Ltd
(Membership Department)
Phiroze Jeejeebhoy Towers
Dalai Street
Mumbai-400001
Email — corp.commfglbseindia.com

10.Bombay Stock Exchange Ltd

(Listing Department)
Phiroze Jeejeebhoy Towers
Dalai Street
Mumbai-400001
Email - corp.commiaibseindia.com

11.National Stock Exchange
(Membership Department)
Exchange Plaza Block G,
Cl, Bandra Kuria Complex,
G Block BKC, Bandra Kuria Complex,
Bandra East, Mumbai - 400051
Email- membership(5>.nse.co.in

12.Metropolitan Stock Exchange of India Ltd
(Membership Department)
Vibgyor Towers, 4th floor,
Plot No C 62, G-Block,
Opp. Trident Hotel, Bandra Kuria Complex,
Bandra (E), Mumbai - 400 098
Email- secretarial (aimsei.in

13.Reserve Bank of India
N.S. Road

Kolkata-700 001
Email- rbicalcuttaiSirbi.org.in

14.Official Liquidator
5th Floor

9, Old Post Office Street
Kolkata-700 001
Email- ol.kolkata@mca.gov.in

Notice is hereby given in pursuance of sub-section (5) of the Section 230 of the Companies Act,
2013 (Act), that as directed by the Kolkata Bench of the National Company Law Tribunal at
Kolkata by an order dated 26111 September, 2018 under sub-section (1) of Section 230 of the Act,
a meeting of the members of Jayshree Nirman Limited shall be held on November 26, 2018 to
consider the scheme of amalgamation of Jayshree Nirman Limited and Asian Securities
Exchange Private Limited with BNK Securities Private Limited at 11.00 A.M.



SouravBanerjee   /
(Company Secretary/Authorised Signatory)

Dated this 25* day of October, 2018
Place: Kolkata

End.: Notice of General Meeting with annexures including the Scheme of Amalgamation and
NCLT Older dated 26* September, 2018.

Qtn

A copy of the notice and scheme of amalgamation are enclosed.

You ate hereby informed that representations, if any, in connection with the proposed

amalgamation may be made to the Tribunal within thirty days from the date of receipt of this
notice. Copy of the representation to may simultaneously be sent to the concerned companies.

In case no representation is received within the period of thirty days, it shall be presumed that
you have no representation to make on the proposed scheme of amalgamation.

The meeting of the shareholders of Asian Securities Exchange Private Limited and BNK
Securities Private Limited is dispensed with pursuant to the aforesaid order dated 26/09/2018.
The meeting of the creditors of the applicant companies is also dispensed with and/or does not



/ A

The Regional Director
Eastern Region
Ministry of Corporate Affairs
3'" Floor, II M.S.O. Building
Nizam Palace
A.J.C. Bose Road

Kolkata-700020
Email- rd.east@.mca.gov.in

To,

FORMNO.CAA.3
(Pursuant to Section 230(5) and

IN THE MATTER OF:
The Companies Act, 2013

And
IN THE MATTER OF:

Section 230(1) to Section 232 of the Companies Act, 2013

And
In the matter of:

(1)Jayshree Nirman Limited, a Company incorporated under the Companies Act,
1956 and having its Registered Office at 1, British India Street, 5th Floor, Room No-

503, Kolkata-700069 within the aforesaid jurisdiction.
-AND-

In the matter of:
(2)Asian Securities Exchange Private Limited , a Company incorporated under the
Companies Act, 1956 and having its Registered Office At 5, Bawali Mondai Road,

Kolkata- 700026 Within the aforesaid jurisdiction.
Transferor Companies

-WITH-

IN THE MATTER OF:
(3)BNK Securities Private Limited, a Company incorporated under the Companies
Act, 1956 and having its Registered Office at 2, Palm Avenue Ground Floor

Kolkata-700019 within the aforesaid jurisdiction.
Transferee Company

-AND-

IN THE MATTER OF:
Jayshree Nirman Limited (AABCJ3200H)

Asian Securities Exchange Private Limited (AACCA6085E)
BNK Securities Private Limited (AABCB0771F)

Applicants

NOTICE TO CENTRAL GOVERNMENT, REGULATORY AUTHORITIES



i in-  ,-

Registrar of Companies(WB)
Ministry of Corporate Affairs
2nd Floor, II M.S.O. Building
Nizam Palace
A.J.C. Bose Road

Kolkata-700020
Email- roc.kolkata(3).mca.gov.in

Chief Commissioner of Income Tax
AayakarBhavan,
P-7, Chowringhee Square,
Kolkata- 700069
Email - kolkata.pccit(5lincometax.eov.in

Income Tax Authority
WardNo.:3(l)
AayakarBhavan,
P-7, Chowringhee Square,
4th Floor, R. No.-19

Kolkata-700069
Email — kolkata.dcit3,l(5),incom&t^x.gov,in

PAN:AABCJ3200H

Income Tax Authority - Ward No.: 12(1)
AayakarBhavan,
P-7, Chowringhee Square,
Kolkata-700069
Email-kolkata.dcitl2.1(alincometax.eov.in

PAN:AABCB0771F

••' Income Tax Authority - Ward No.: 11 (3)
AayakarBhavan,
Chowringhee Square^* Floor,

Kolkata-700069
Email 4- kolkatadcitl 1,3@incometax.gov.in

PAN:AACCX6085E

•  Securities, and Exchange Board of India
(Listing Department)
Plot No.C4-A,'G' Block
Bandra-Kurla Complex, Bandra (East),
Mumbai- 400051
Email- sebi@sebi.eov.in

Calcutta Stock Exchange Ltd
(Listing Department)
4, Lyons Range
Kolkata-700 001
Email- cseadmn®.cse-india.com



/Jti
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9.Bombay Stock Exchange Ltd
(Membership Department)
Phiroze Jeejeebhoy Towers
Dalai Street
Mumbai-400 001
Email - corp.comm@,bseindia.com

10.Bombay Stock Exchange Ltd

(Listing Department)
Phiroze Jeejeebhoy Towers
Dalai Street
Mumbai-400 001
Email - corp.comm(5!bseindia.com

11.National Stock Exchange
(Membership Department)
Exchange Plaza Block G,
Cl, Bandra Kurla Complex,
G Block BKC, Bandra Kurla Complex,
Bandra East, Mumbai - 400051
Email- membershipl3inse.co.in

12.Metropolitan Stock Exchange of India Ltd
(Membership Department)
Vibgyor Towers, 4th floor,
Plot No C 62, G-Block,
Opp. Trident Hotel, Bandra Kurla Complex,
Bandra (E), Mumbai - 400 098
Email- secretarial @,msei.in

13.Reserve Bank of India
N.S.Road

Kolkata-700 001
Email- rbicalcutta@irbi.org.in

14.Official Liquidator
5th Floor
9, Old Post Office Street';>CyT*:'' ''
Kolkata-700 001^!'r '

Email- ol.kolkata@mca.gov.in

Notice is hereby given in pursuance of sub-section (5) of the Section 230 of the Companies Act,
2013 (Act), that as directed by the Kolkata Bench of the National Company Law Tribunal at
Kolkata by an order dated 26* September, 2018 under sub-section (1) of Section 230 of the Act,
a meeting of the members of Jayshree Nirman Limited shall be held on November 26, 2018 to
consider the scheme of amalgamation of Jayshree Nirman Limited and Asian Securities
Exchange Private Limited with BNK Securities Private Limited at 11.00 A.M.



A

ourav Banerjee /
(Company Secretary/Authorised Signatory)

Dated this 25* day of October, 2018

Place: Kolkata
End.: Notice of General Meeting with annexures including the Scheme of Amalgamation and

NCLT order dated 26* September, 2018..

A copy of the notice and scheme of amalgamation are enclosed.

You are hereby informed that representations, if any, in connection with the proposed

amalgamation may be made to the Tribunal within thirty days from the date of receipt of this
notice. Copy of the representation to may simultaneously be sent to the concerned companies.

In case no representation is received within the period of thirty days, it shall be presumed that
you have no representation to make on the proposed scheme of amalgamation.

The meeting of the shareholders of Asian Securities Exchange Private Limited and BNK
Securities Private Limited is dispensed with pursuant to the aforesaid order dated 26/09/2018.
The meeting of the creditors of the applicant companies is also dispensed with and/or does not



•/ft .. l.u fX&,TRUE COPT

The Regional DirectorEastern Regionl^t   ^a ^  I* f ^^^^^^^^^^Mjnistryo^corporateAffairs &V^^^*^S22^*m
3^Floor,IIM.S.O.Building  \^ I ./*/ ^mcBl. linKHWIU K> S
Nizam PalaceS:^cirh '•^'      PDWWMl, folkatta l
AJ.CBoseRoad''-•"'Frons^SJ^ PI.iaaUSH liBIft S

Kolkata-700020
Email- rd.east@mca.gov.in

FORM NO. CAA3
(Pursuant to Section 230(5) and Rule 8)

IN THE MATTER OF:
The Companies Act, 2013

And
IN THE MATTER OF:

Section 230(1) to Section 232 of the Companies Act, 2013

And
In the matter of:

(1)Jayshree Nirman Limited, a Company incorporated under the Companies Act,
1956 and having its Registered Office at 1, British India Street, 5th Floor, Room No-

503, Kolkata-700069 within the aforesaid jurisdiction.
-AND-

In the matter of:
(2)Asian Securities Exchange Private Limited , a Company incorporated under the
Companies Act, 1956 and having its Registered Office At 5, Bawali Mondal Road,

Kolkata- 700026 Within the aforesaid jurisdiction.
Transferor Companies

-WITH-

IN THE MATTER OF:
(3)BNK Securities Private Limited, a Company incorporated under the Companies
Act, 1956 and having its Registered Office at 2, Palm Avenue Ground Floor

Kolkata-700019 within the aforesaid jurisdiction.
Transferee Company

-AND-

IN THE MATTER OF:
Jayshree Nirman Limited (AABCJ3200H)

Asian Securities Exchange Private Limited (AACCA6085E)
BNK Securities Private Limited (AABCB0771F)

Applic

NOTICE TO CENTRAL

To,



:ti . Securities and Et*^^nge Board of India

. • (Listing Departijie^t)
• Plot No.qd-A'l.'.G1 Block

Bandra-ICurla Complex, Bandra (East),

Mumbai-400051
Email- sebi@sebi.gov.in

S.  Calcutta Stock Exchange Ltd
(Listing Department)
4, Lyons Range

Em^l - l^oikata^citl 1.3@incometax.eov.in

2.Registrar of Companies(WB)
Ministry of Corporate Affairs
2nd Floor, II M.S.O. Building

Nizam Palace
A.J.C. Bose Road

Kolksta-700020
Email- roc.kolkata@mca.gov.in

3.Chief Commissioner of Income Tax

Aayakar Bhavan,
P-7, Chowringhee Square,
Kolkata-700069
Email - kolkatapccit@,incometax.gov.in

4.Income Tax Authority

WardNo.:3(l)
Aayakar Bhavan,
P-7, Chowringhee Square,
4* Floor, R. No. -19

Kollata-700069
Email - kolkata.dcit3.1(Slincometax.gov.in

PAN-.AABCJ3200H

5.Income Tax Authority - Ward No.: 12(1)

Aayakar Bhavan,
P-7, Chowringhee Square,
Kolkata-700069
Email -kolkata.dcitl2,l@.incometax,gov .in

PAN:AABCB0771F

6.Income Tax Authority - Ward No.: 11 (3)

Aayakar Bhavan,
r'-CtiowringheeiSguare,6lh Floor,

tClkTOiiOf;̂

"' 'X.



TRUE: COP1^ ^""

9.Bombay Stock Exchange Ltd
(Membership Department)
Phiroze Jeejeebhoy Towers
Dalai Street
Mumbai-400 001
Email ^ corp.comm@bseindia.com

10.Bombay Stock Exchange Ltd

(Listing Department)
Phiroze Jeejeebhoy Towers
Dalai Street
Mumbai-400001
Email - corp.comml5lbseindia.com

U. National Stock Exchange
(Membership Department)
Exchange Plaza Block G,
Cl, Bandra Kurla Complex,
G Block BKC, Bandra Kurla Complex,
Bandra East, Mumbai - 400051
Email- membership(5jnse.co.in

12.Metropolitan Stock Exchange of India Ltd
(Membership Department)
Vibgyor Towers, 4th floor,
Plot No C 62, G-Block,
Opp. Trident Hotel, Bandra Kurla Complex,
Bandra (E), Mumbai - 400 098
Email- secretarial@msei.in

13.Reserve Bank of India
N.S. Road

Kolkata-700 001
Email- rbicalcutta@rbi.org.in

14.^f îcial Liquidator
5th Floor
9, Old Post Office Street
Kolkata-700 001
Email- ol.kolkataf51mca.gov.in

Notice is hereby given in pursuance of sub-section (5) of the Section 230 of the Companies Act,
2013 (Act), that as directed by the Kolkata Bench of the National Company Law Tribunal a^
Kolkata by an order dated 26th September, 2018 under sub-section (1) of Section 230 of the Act,
a meeting of the members of Jayshree Nirman Limited shall be held on November 26, 2018 to
consider the scheme of amalgamation of Jayshree Nirman Limited and Asian Securities

Exchange Private Limited with BNK Securities Private Limited at 11.00 A.M.



"7

Sourav Banerjee  
(Company Secretary/Authorised Signatory)

Dated this 25^ day of October, 2018

Place: Kolkata

End.: Notice of General Meeting with annexures including the Scheme of Amalgamation and

NCLT order dated 26* September, 2018.

Atm

A copy of the notice and scheme of amalgamation are enclosed.

You are hereby informed that representations, if any, in connection with the proposed

amalgamation may be made to the Tribunal within thirty days from the date of receipt of this
notice. Copy of the representation to may simultaneously be sent to the concerned companies.

In case no representation is received within the period of thirty days, it shall be presumed that
you have no representation to make on the proposed scheme of amalgamation.

The meeting of the shareholders of Asian Securities Exchange Private Limited and BNK
Securities Private Limited is dispensed with pursuant to the aforesaid order dated 26/09/2018.
The meeting of the creditors of the applicant companies is also dispensed with and/or does not



tJ^

The Regional Director
Eastern Region
Ministry of Corporate Affair
3rd Floor, nM.S.O. Building

NizamPalace
AJ.CBoseRoad
Kolkata -700020
Email- rd,east@mca.goy,jn

To,

NOTICE TO CENTRAL GOVERNMENT, REGULATORY ^UTHORITIES

FORMNO.CAAJ
(Pursuant to Section 230(5) and Rule S)

IN THE MATTER OF:
-;         "The Companies Act, 2013

And
IN THE MATTER OF:

Section 230(1) to Section 232 of the Companies Act, 2013
And

In the matter of:
(1)Jayshree Nirman Limited, a Company incorporated under the Companies Act,
1956 and having its Registered Office at 1, British India Street, 5th Floor, Room No-
503, Kolkata-700069 within the aforesaid jurisdiction.

-AND-
•    In the matter of:

(2)Asian Securities Exchange Private Limited , a Company incorporated under the
Companies Act, 1956 and having its Registered Office At 5, Bawali Mondal Road,
Kolkata- 700026 Within the aforesaid jurisdiction.

'.'.  ..Transferor Companies

^-WITH-
1N THE MATTER OF:

(3)BNK Securities Private Limited, a Company incorporated under the Companies
Act, 1956 and having its Registered Office at 2, Palm Avenue Ground Floor
Kolkata-700019 within the aforesaid jurisdiction.

. .Transferee Company

-AND-
1N THE MATTER OF:

Jayshree Nirman Limited (AABCJ320OH)
Asian Securities Exchange Rivate'Limited (AACCA6085E)

BNK Securities Privatl Limited (AABCB0771F)



o-

Registrar of Companies(WB)
Ministry of Corporate Affairs
2nd Floor, II M.S.O. Building
Nizam Palace'•..'•

Ai.C. Bose Road
Kolkata-700020
Email- roc.kolkataf^)mca.gov.in

Chief Commissioner of Income Tax
Aayakar Bhavan,
P-7, Chowringhee Square,
Kolkata- 700069
Email-kolkata,pccit(5!incometax,gov.in

Income Tax Authority
Ward No. :3(1)'
Aayakar Bhavan,
P-7, Chowringhee Square,
4^ Floor, R. No.-19

Kolkata-^^00069
Email -kolkata,dcit3.1(5)incometax.gov.in
PAN:AABCJ3200H

Income Tax Authority - Ward No.: 12(1)
Aayakar Bhavan,

' P-7, Chowringhee Square,
Kolkata-700069
Email - kolkata.dcitl2.1(5iincometax.Eov.ih
PAN:AABCB0771F  , •.

Income Tax Authority - Ward No.: 11(3)
Aay^car Bjjavan,
Chowringhee Squarej^"1 Floor,
Kolkata- 700069
Email - kolkata.dcit 11.3(aiincometax.gov.in
PAN: AACCA6085E

Securities and Exchange Board of India
(Listing Department)
Plot No.C4-A,'G'Block
Bandra-Kurla Complex, Bandra (East),
Mumbai-400051
Email- sebi@sebi.gov.in

Calcutta Stock Exchange Ltd
(Listing Department)

• 4, LyonsRange• .

Kolkata-700 001)y.
Email- cseadmnf51cse-india:com •'.'   *

V.

.^fcw
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Bank of India
. J  N.S.Road^ :• •         •

'  Kolkata-700 001'
Email- rbicalcutta@rbi.org.in+

14. Official Liquidator
5^ Floor

'  9, Old Post Office Street
Kolkata-700001
Email- ol.kolkata@mca.gov,in

Notice is hereby given in pursuance of sub-section (5) fff the Section 230 of the Companies Act,
2013 (Act), that as directed by the Kolkata Bench of the National Company Law Tribunal at
Kolkata by an order dated 26"1 September, 2018 under sub-section (1) of Section 230 of the Act,
a meeting of the members of Jayshree Nirman Limited shall be held on November 26, 2018 to
consider the scheme of amal^^mation of Jayshree Nirman Limited and Asian Securities
Exchange Private Limited with BNK Securities Private Limited at 11.00 A.M.

ombay Stock Exchange Ltd
(Membership Department)
Phiroze Jeejeebhoy Towers
Dalai Street
Mumbai-400 001
Email - corp.cbmi7i@bseindia.com

10.Bombay Stock Exchange Ltd
(Listing Department)
Phiroze Jeejeebhoy Towers
Dalai Street
Mumbai-400 001
Email - corp.comm@bseindia.com

11.National Stock Exchange
(Membership Department)
Exchange Plaza Block G,
Cl, Bandra Kurla Complex,
G Block BKC, Bandra Kurla Complex,
Bandra Ea^t, Mumbai - 400051 -

.  Email- membership@nse.co.in

12.Metropolitan Stock Exchange of India Ltd
(Membership Department)
Vibgyor Towers, 4th floor,
Plot No C 62, G-Block,
Opp. Trident Hotel, Bandra Kurla Complex,
Bandra (E), Mumbai-400 098
Email- secretarial@msei.in .
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Sourav Banerjee  
(Company Secretary/Authorised Signatory)

Bated this 25"1 day of October, 2018
Place: Kolkata,

End.: Notice of General Meeting with annexures including the Scheme of Amalgamation and
NCLTorder dated 261" September, 2018.

AO-

The meeting of the shareholders of Asian Securities Exchange Private Limited and BNK
Securities Private Limited is dispensed with pursuant to the aforesaid order dated 26/09/2018.
The meeting of the creditors of the applicant companies is also dispensed with and/or does not

arise.

A copy of the notice and scheme of amalgamation are enclosed.

You are hereby informed that representations, if any, in connection With the proposed
amalgamation may be made to the Tribunal within thirty days from the date of receipt of this
notice. Copy of the representation to may simultaneously be sent to the concerned companies.

In case no representation is received within the period of thirty days, it shall be presumed that
you have no representation to make on the proposed scheme of amalgamation.
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(A)PREAMBLE:

This Scheme of Amalgamation ('Scheme1) is presented under Sections 391 to 394 and other

applicable provisions of the Companies Act, 1956 for amalgamation of 1) Jayshree Nirman

Ltd and 2) Asian Securities Exchange Private Limited with BNK Securities Pvt. Ltd.

pursuant to the relevant provisions of the Companies Act, 1956. This Scheme also provides

for various other matters consequential or otherwise integrally connected therewith.

(B)RATIONALE FOR THE SCHEME:

1. The Transferor Companies i.e. (1) Jayshree Nirman Limited and (2) Asian Securities

Exchange Private Limited and the Transferee Company i.e. BNK Securities Private

Limited, all herein are engaged in the activities as specified under the main object

clause of the companies.

2. For the purpose of better, efficient and economical management, control and running

of the business of the undertaking concerned and/or administrative convenience and

to obtain advantages of economics of scale the present scheme is proposed to

amalgamate the Transferor Companies with the Transferee Company.

SCHEME OF AMALGAMATION
UNDER SECTIONS 391 TO 394 OF THE COMPANIES ACT, 19S6

OF

JAYSHREE NIRMAN LIMITED

AND
ASIAN SECURITIES EXCHANGE PRIVATE LIMITED

WITH

BNK SECURITIES PRIVATE LIMITED.

AND

THEIR RESPECTIVE SHAREHOLDERS



is .

3. The Scheme shall be beneficial and in the best interests of the shareholders,

creditors, employees of the Transferor Company the Transferee Company and all

concerned.

(C) PARTS OP THE SCHEME:
This Scheme of Amalgamation is divided into the following parts:

a.PART I deals with the definitions and share capital;

b.PART II deals with amalgamation of (1) Jayshree Nirman Limited and (2) Asian

Securities Exchange Private Limited and the Transferee Company i.e. BNK

Securities Private Limited;

c.PART III deals with general clauses applicable to this Scheme;

d.PART IV deals with other terms and conditions applicable to this Scheme;

PARTI

DEFINITIONS AND SHARE CAPITAL

1. DEFINITIONSIn this Scheme (as defined hereunder), unless inconsistent with the subject or context

the following expressions shall have the following meaning:

"Act" or "The Act* means the Companies Act, 1956, or any statutory modification or

re-enactment thereof for the time being in force.

"Appointed Date" means the opening hours of business on 1 April, 2016 or such other

date as may be fixed or approved by the Honble High Court at Calcutta.

"Court" or "High Court" means the Honble High Court at Calcutta and shall include

the National Company Law Tribunal, if and when applicable.



"Record Date" means the date to be fixed by the Board of Directors or a committee

thereof of the Transferee Company for the purpose of determining the members of the

Transferor Company to whom shares will be allotted pursuant to the Scheme.

"Jayshree Nirman Limited" is "the First Transferor Company", incorporated under the

Companies Act, 1956, and having its Registered Office at 1, British India Street, 5th

Floor, Room No- 503, PS- Hare Street, Kolkata -700069 and

"Asian Securities Exchange Private Limited" is "the Second Transferor Company",

incorporated under the Companies Act, 1956, and having its Registered Office at 5,

Bawali Mondal Road, Kolkata -700026 and

"BNK Securities Private Limited" is "the Transferee Company", incorporated under

the Companies Act, 1956, and having its Registered Office at 2, Palm Avenue, Ground

Floor, Kolkata-700019.

"The Effective Date" means the later of the following dates or such other dates as the

Hon'ble High Court at Calcutta, may decide:

The date on which the last of all the consents, approvals, permissions, resolutions,

sanctions and orders as are hereinafter referred to have been obtained or passed; and

The date on which certified copies of the Orders of the Hon'ble High Court at Calcutta

under provisions of sections 391, 392, 393 and 394 of the said Act are filed with the

Registrar of Companies, West Bengal, Ministry of Corporate Affairs.

"Scheme" or "the Scheme" or "this Scheme" means this Scheme of Amalgamation in

its present form as submitted to the Hon'ble High Court at Calcutta or this Scheme with

such modification(s), if any made, as per Clause 16 of the scheme.

All terms and words not defined in this Scheme shall, unless repugnant or contrary to

context or meaning thereof, have the same meaning ascribed to them under the Act, and

other applicable laws, rules, regulations, bye-laws, as the case may be or any statutory

modification or re-enactmpjJiiKom time to time.
rRUfc_COp*C
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Rs.75,00,000/-

Rs.75,00,000/-

Rs.75,00,000/-

Rs.75,00,000/-

Total

7,50,000 Equity Shares of Rs 10/- each

ISSUED,  SUBSCRIBED AND PAID UP

CAPITAL

Total

7,50,000 Equity Shares of Rs 10/- each

AUTHORIZED SHARE CAPITAL

ii)    The authorized, issued, subscribed and paid-up share capital of Transferor

Company No 2. is as follows:

Asian Securities E^change Private Limited:

Share CapitalAmount in Rs.

Rs. 5,06,12,000 /-

Rs. 5,06,12,000 /-

Rs. 5,50,00,000 /-

Rs. 5,50,00,000 /-

Total

50,61,200 Equity Shares of Rs. 10 each

ISSUED, SUBSCRIBED AND PAID UP

CAPITAL

Total

55,00,000Equity Shares of Rs 10/- each

AUTHORIZED SHARE CAPITAL

Amount in Rs.
Jayshree Itirman Limited:

Share Capital

2.   SHARE CAPITAL:
i)    The authorized, issued, subscribed and paid-up share capital of Transferor

Company No. 1 is as follows:

as^



3.    TRANSFER AND VESTING OF UNDERTAKING:

i) Upon the coming into effect of this Scheme and with effect from the Appointed Date

the entire business and whole of the undertaking of Transferor Companies as a going

concern including all assets (whether movable or immovable, real or personal,

corporeal or incorporeal, present, future or contingent, tangible or intangible) and

properties and liabilities of Transferor Companies shall pursuant to the provisions

contained in Sections 391 to 394 and all other applicable provisions, if any, of the

Act and without any further act or deed shall stand transferred to and vested in and

/ or be deemed to be transferred to arid vested in the Transferee Company so as to

PART II

a. Amalgamation of:

(1)Jayshree Nirman Limited

(2)Asian Securities Exchange Private limited

With BNK Securities Private Limited;

Rs.7,00,00,000/-

Rs.7,00,00,000 /-

Rs. 12,50,00,000 /-

Rs. 12,50,00,000 /-

Total

7,000 Equity Shares of Rs. 10,000/- each

ISSUED,  SUBSCRIBED AND PAID UP

CAPITAL

Total

12,500 Equity Shares of Rs 10,000/- each

AUTHORIZED SHARE CAPITAL

Amount in Rs.Share Capital

iii)   The authorized, issued, subscribed and paid-up share capital of Transferee

Company is as follows:

BNK Securities Private Limited:



vest in Transferee Company all rights, title and interest pertaining to Transferor

Companies.

ii) With effect from the Appointed Date, all debts, liabilities, contingent liabilities, duties

and obligations of every kind, nature and description of Transferor Companies, shall

also under the provisions of Sections 391 to 394 and all other applicable provisions,

if any, of the Act and without any further act or deed, be transferred to or be deemed

to be transferred to Transferee Company, so as to become the debts, liabilities,

contingent liabilities, duties and obligations of Transferee Company, from the

j
Appointed Date.

iff) With effect from the Appointed Date and upon the Scheme becoming effective, any

statutory licenses, permissions or approvals or consents relating to and or held by

Transferor Companies required to carry on business of Transferor Companies shall

stand vested in or transferred to Transferee Company without any further act or

deed, and shall be appropriately mutated by the statutory authorities concerned

therewith in favour of Transferee Company on compliance of requisite formalities.

The benefit of all statutory and regulatory permissions, registration or other licenses,

and consents shall vest in and become available to Transferee Company pursuant to

the Scheme on compliance of requisite formalities. In so far as the various incentives,

subsidies, special status and other benefits or privileges, if any, granted by any

Government body, local authority or by any other person, or enjoyed and availed of

by Transferor Companies are concerned, the same shall vest with and be available to

Transferee Company on the same terms and conditions on compliance of requisite

formalities.
iv) All the existing securities, mortgages, charges, encumbrances or liens, if any, as on

the Appointed Date and those created by Transferor Companies after the Appointed

Date, over the assets of Transferor Companies transferred to Transferee Company
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shall, after the Effective Date, continue to relate and remain attached to such assets

or any part thereof to which they are related or attached prior to the Effective Date.

Such securities, mortgages, charges, encumbrances or liens shall not relate or attach

or extend to any of the other assets of Transferee Company,

v)  Any existing encumbrances over the assets and properties of Transferee Company or

any part thereof which relate to the liabilities and obligations of Transferee Company

prior to the Effective Date shall continue to relate only to such assets and properties

of Transferee Company and shall not extend or attach to any of the assets and

properties of Transferor Companies transferred to and vested in Transferee Company

by virtue of this Scheme.

4. ISSUE AND ALLOTMENT OF SHARES BY TRANSFEREE COMPANY:

i) Pursuant to the Scheme coming into effect and upon the entire business and the

whole of the Undertaking of Transferor Companies being transferred to and vested in

the transferee Companies, Transferee Company shrill without any further application

or deed, issue and allot, credited as fully paid-up, to the extent indicated below, to

every shareholder of Transferor Companies, his/her heirs, executors, administrators

or the successors-in-title, as the case may be, holding fully paid up equity shares of

Transferor Companies and whose names appear in the Register of Members of

Transferor Companies as on the Record Date in the following proportion viz.: i
•     •         '..1

"1 (One) fully paid up Equity Share of Rs 10,000/- each of Transferee Company shall

be issued and allotted for every 2,319 ( Two Thousand Three Hundred Nineteen)

fully paid up Equity Shares of Rs 10/- each held in the Transferor Company No. 1";

"Jayshree Nirman Limited*.

"l(One) fully paid up Equity Share of Rs 10,000/- each of Transferee Company shall

be issuecL^pdallotted for every 558 (Five Hundred Fifty Eight) fully paid up Equity
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Shares of Rs 10/- each held in the Transferor Company No. 2"; 'Asian Securities

Exchange Private Limited*.

ii) The Transferee Company shall issue fraction Coupon against fractional entitlements

to the members of the Transferor Companies who may be entitled on issue and

allotment of equity shares of the Transferee Company under clause 4.1. Such coupon

shall be bearer and freely transferable by delivery. Any person or shareholders of the

Transferor Companies or Transferee Company can apply with requisite number of

coupons for allotment of l(One) equity shares of Rs. 10,000/- or multiples thereof

within a stipulated time failing which the coupons lapse.

iii) The Board of Directors of Transferee Company shall, if and to the extent required,

apply for and obtain any approvals from concerned Government / Regulatory

authorities for the issue and allotment of equity shares to the members of Transferor

Companies pursuant to clause 4.1 of the Scheme.

iv) Upon this Scheme becoming effective, all the shareholders of the Transferor

Companies if so required by the Transferee Company shall surrender their Share

Certificates for cancellation thereof to the Transferee Company notwithstanding

anything to the contrary upon the new shares in the Transferee Company being

issued and allotted by the Transferee Company to the Shareholders of the Transferor

Companies whose names shall appear on the Register of Members of the Transferor

Companies. The cross holdings, if any, between the Transferor & Transferee

Companies shall be cancelled and the same will result in reduction of the share

capitals. The share certificates in relation to the Shares held by them in the

Transferor Companies shall be deemed to have been automatically cancelled and be

of no effect on and from the date as may be fixed by the Board of Directors and the

Transferee Company may at its sole discretion instead of requiring the surrender of

the s^iCK.aJfficates as above, directly issue and dispatch the new share certificate
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of the Transferee Company in lieu thereof. The shares of the Transferor Company

standing in the dematerialized form shall also be deemed to have been automatically

cancelled and be of no effect on and from the date as may be fixed by the Board of

Directors of the Transferee Company.

5. ACCOUNTING TREATMENT IN THE BOOKS OF TRANSFEREE COMPANY:

On the Scheme being -effective, Transferee Company shall account for the

amalgamation in its books as under:

i) All the assets and liabilities as on the Appointed Date, recorded in the books of

Transferor Companies shall stand transferred to and vested in Transferee Company

pursuant to the Scheme and shall be recorded by Transferee Company ^t their

respective book values/ Fair Value as may be decided by the Board of Directors of

the Transferee Company;

ii) Crossholding among the Transferor & Transferee Companies, if any, will be cancelled

and allotment of shares to the shareholders of Transferor Companies will be made

accordingly.

iii) Inter Company investment between the Transferor Companies and Transferee

Company will be cancelled and difference if any, in the book value/ fair value would

be adjusted in General Reserve / Goodwill of Transferee Company.

iv) Transferee Company shall record the assets and liabilities of the transferor

companies vested in it pursuant to the scheme, at their respective book / fair value

as may be decided by the Board of Directors of the Transferee Company at their

discretion. The difference of value if any, would be adjusted in General Reserve /

Goodwill of Transferee Company.

v) Transferee Company shall credit in its books of account, face value of the equity

shares issuedilithP members of Transferor Companies pursuant to the Scheme, to



vi) If considered appropriate for the purpose of application of uniform accounting

methods and policies between Transferor Companies and Transferee Company, the

Transferee Company may make suitable adjustments and reflect the effect thereof in

the General Reserve of Transferee Companies;

vii) The accumulated losses and unabsorbed depreciation (if any) of the transferor

Companies shall be deemed to be the losses and depreciation of the transferee

Company for the previous year in which the amalgamation is effected as per the

provisions of Section 72A of the Income Tax Act, 1961;

viii) The Outstanding MAT benefits of all the Transferor Companies, if any, will be

transferred to the Transferee Company.

ix) In case of any difference in accounting policy between the transferor Companies and

the Transferee Company, the same shall be dealt with in accordance with the

provisions of Accounting Standard 14, so as to ensure that the financial statements

of the Transferee Company reflect the correct financial position on the basis of

consistent accounting policy.

PART III

GENERAL CLAUSES

6.  TRANSACTIONS BETWEEN APPOINTED DATE AND EFFECTIVE DATE:

During the period between the Appointed Date and the Effective Date:

i)   Transferor Companies shall be deemed to have held and stood possessed of and shall

hold and stand possessed of the entire business and undertakings of Transferor

Companies for and on account of and in trust for Transferee Company;

ii) All the profits or income accruing or arising to Transferor Companies, including

dividends, or expenditure or losses arising or incurred by Transferor Companies

shall for all purposes be treated and deemed to accrue as the profits or income or

expenditure-or losses, as the case may be of Transferee Company;

J   Rue co
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8.  PROFITS. DIVIDEND AND BONUS/RIGHT SHARES:^

iii) Transferor Companies shall carry on its business and activities with reasonable

diligence and business prudence and shall not venture into/expand any new

business, invest in shares, etc, alienate, charge, mortgage, encumber or otherwise

deal with the significant assets or any part thereof except in the ordinary course of

business without the prior written consent of Transferee Company;

iv) Transferor Companies, shall not, without the prior written consent of Transferee

Company, issue or allot any further securities, either by way of rights or bonus

shares;

v) Transferee Company shall be entitled, pending sanction of the Scheme, to apply to

the Central Government, State Government, Union Territories and all other

concerned agencies, departments and authorities (statutory or otherwise) as are

necessary under any law for such consents, approvals and sanctions, which

Transferee Company may require to carry on the business of Transferor Companies;

vi) As and from the date of acceptance of this Scheme by the Board of Directors of

Transferor Companies and Transferee Company and till the Effective Date,

Transferor Companies shall not alienate, charge, mortgage, encumber or otherwise

deal with the assets of undertakings of Transferor Companies or any part thereof

without the prior written concurrence of the Board of Directors of Transferee

Company.

7.  DISSOLUTION OF THE TRANSFEROR COMPANY:

The Transferor Companies shall be dissolved without winding up pursuant to the

provisions of Section 394 of the Act.

11



i) Transferor Companies shall not utilize profits or income, if any, for any purpose

including declaring or paying any dividend in respect of the period falling on and

after the Appointed Date.

ii) From the date of filing of this Scheme with the Honble High Court of Calcutta and

up to and including the Effective Date, Transferor Companies shall not make any

change in its capital structure in any manner either by any increase (including by

way of issue of equity and/or preference shares on a rights basis or by way of a

public issue, bonus shares and/or convertible debentures or otherwise), decrease,

reduction, reclassification, sub-division, consolidation, re-organization, or in any

other manner which may, in any way, affect the Share Exchange Ratio [as provided

^ in the clause 4.1).

iii) In the event the Transferee Company restructures its equity share capital by way of

share split / consolidation / issue of bonus shares during the pendency of the

Scheme, the Share Exchange Ratio (as provided in the Clause 4.1) shall be adjusted

accordingly to take into account the effect of such corporate actions.

9. STAFF AND EMPLOYEES:

i) On the Scheme becoming operative, all staff and employees of Transferor Companies

in service on the Effective Date, shall be deemed to have become staff and employees

of Transferee Company on such date without any break or interruption in their

service and on the terms and conditions of their employment not less favorable than

those subsisting with reference to Transferor Companies as on the said date.

ii) It is expressly provided that, on the Scheme becoming effective, the Provident Fund,

Gratuity Fund, Pension Fund, Superannuation Fund or any other Special Fund or

Trusts created or existing for the benefit of the staff, workmen and employees of

Transferor - Com^^nies shall become trusts / funds of Transferee Company for all
ut cop>-
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purposes whatsoever in relation to the administration or operation of such Fund or

Funds or in relation to the obligation to make contributions to the said Fund or

Funds in accordance with the provisions thereof as per the terms provided in the

respective Trust Deeds, if any, to the end and intent that all rights, duties, powers

and obligations of Transferor Companies in relation to such Fund or Funds shall

become those of Transferee Company. It is clarified that the services of the staff and

employees of Transferor Companies will be treated as having been continuous for the

purpose of the said Fund or Funds,

10.LEGAL PROCEEDINGS:

i)   All legal proceedings of whatsoever nature by or against Transferor Companies

pending as at the Appointed Date, shall be continued and enforced by or against

Transferee Company in the manner and to the same extent as would or might have

been continued and enforced by or against Transferor Companies, as the case may

..be.|

ii) After the Appointed Date, if any proceedings are taken against Transferor Companies

in respect of the matters referred to in the sub-clause 10(i) above, Transferor

Companies shall defend the same at the cost of Transferee Company and Transferee

Company shall reimburse and indemnify Transferor Companies against all liabilities

and obligations incurred by Transferor Companies in respect thereof.i

iii) Transferee Company undertakes to have all legal or other proceedings initiated by or

against Transferor Companies referred to in sub-clause 10(i) and 10(ii) above,

transferred into its name and to have the same continued, prosecuted and enforced

by or against Transferee Company to the exclusion of Transferor Companies.

11.CONTRACTS. DEEDS AND OTHER INSTRUMENTS:

i) Subject to the other provisions of the Scheme, all contracts, including contracts for

tenancies and licenses, deeds, bonds, agreements and other instruments of

ich Transferor Companies are party, or the benefit to which
TRU^ COR^•? / „
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Upon the coming into effect of this Scheme, Clause V of the Memorandum of

Association nf, the Transferee Company (relating to the Authorized Share Capital)

\
^

Transferor Companies may be eligible, subsisting or operative immediately on or

before the Effective Date, shall be in full force and effect against or in favor of

Transferee Company as the case may be and may be enforced as fully and effectively

as if instead of Transferor Companies, Transferee Company had been a party or

beneficiary thereto.

ri) Transferee Company shall, if so required or becomes necessary, enter into and / or

issue and / or execute deeds, writings or confirmation in order to give formal effect to

the provisions of this Scheme. Further, Transferee Company shall be deemed to be

authorized to execute any such deeds, writings or confirmations on behalf of

Transferor Companies and to implement or carry out all formalities required on the

part of Transferor Companies to give effect to the provisions of this Scheme.

12.SAVING OF CONCLUDED TRANSACTIONS:

The transfer of the entire business and the undertaking of Transferor Companies to

Transferee Company shall not affect any transactions or proceedings already

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

intent that Transferee Company accepts and adopts all acts, deeds, matters and

things done and/ or executed by Transferor Companies in regard thereto as having

been done or executed on behalf of Transferee Company.j

13.On the Effective Date the Authorized Share Capital of the Transferor Companies shall

be added to the Authorised Share Capital of the Transferee Company without further

act and deed & without payment of any further fees and it shall not be necessary for

the Transferee Company to hold any general meeting of its shareholders for the

purpose.

•-^(
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15.   APPLICATION TO THE HIGH COURT:

PART IV

OTHER TERMS AND CONDITIONS

shall, without any further act, instrument or deed, be and stand altered, modified

and amended pursuant to the applicable provisions of the Act, as the case may be, in

the manner set out below and be replaced by the following clause:

"The Authorized Share Capital of the Company is Rs. 18,75,00,000/- (Rupees

Eighteen Crore Seventy Five Lakhs only) divided into 18,750 (Eighteen Thousand

Seven Hundred Fifty only) Equity Shares of Rs. 10,000/- (Rupees Ten Thousand )

each with power to increase and reduce the capital to divide the shares in the capital

for the time being into several classes and attach thereto respectively. such

preferential or special rights privileges or conditions as may be determined by or in

accordance with the regulations of the Company and the Companies Act, 1956/

Companies Act, 2013 and to vary, modify or abrogate such rights, privileges and

conditions in such a manner as may for the time being be provided by regulations of

the Company."

14. Immediately after the Effective Date, the Bank Accounts of the Transferor Companies

shall be operated by the Transferee Company in such a manner as may be decided

by its Board of Directors. The said bank accounts of the Transferor Companies shall

be operated by the Transferee Company until the dissolution of the Transferor

Companies.
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Transferor Companies and Transferee Company shall make applications to the

Hontde High Court of Calcutta for sanctioning this Scheme under sections 3^1 to

394 of the Act and for dissolution of Transferor Companies without being wound up.

\16.MODIFICATION / AMENDMENTS TO THE SCHEME AND GENERAL  POWER TO

THE BOARD:

i) On behalf of both Transferor Companies and Transferee Company and on behalf of

all persons concerned, the Board of Directors of respective companies or any

committee of Board of Directors, may consent, to any modifications or amendments

of the Scheme and without prejudice to the generality of the foregoing, any

modification to the Scheme involving withdrawal of any of the parties to the Scheme

at any time and for any reason whatsoever, or to any conditions or limitations that

the High Court or any other authority may deem fit to direct or impose.

17.CONDITIONALITY OF THE SCHEME:

The Scheme is conditional upon and subject to:".j

i) The requisite consent, approval or permission of the Central Government or any

other statutory or regulatory authority, which by law may be necessaty for the

implementation of this Scheme.

ii) The approval by the requisite majority of the members / creditors of Transferor

Companies and Transferee Company as may be directed by the Honhle High Court

of Calcutta or any other competent authority, as may be applicable.!

iii) The sanction of the Hon"ble High Court of Calcutta being obtained under Sections

391 and 394 and other applicable provisions of the Act, on behalf of Transferor

Companies and Transferee Company.
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iv) The certified or authenticated copies of the Order of the High Court under Section

391 and 394 of the Companies Act sanctioning the Scheme are filed with the

Registrar of Companies, West Bengal.!

18.EFFECT OF NON RECEIPTS OF APPROVALS

In the event of any of the said sanctions and approvals referred to in the preceding

clause not obtained and/or the scheme not being sanctioned by the High Court and

other such competent Authority and / or the order not being passed or within such

further period or periods as may be agreed upon between the Transferor companies

and the Transferee Company by their Board of Directors (and which the Board of

Directors of the companies are hereby empowered and authorized to agree to and

extent the scheme from time to time without any limitations) the scheme shall stand

revoke, cancelled and be of no effect, save and except is respect of any act or deed

done prior thereto as it contemplated hereunder or as to any rights and/or liabilities

which might have arisen or accrued pursuant thereto and which shall be governed

and be preserved or as may otherwise arise in Law. Each party shall bear and pay its

respective costs, charges and expenses for and or in connection with the scheme.

19.EXIT OPPORTUNITY TO THE SHAREHOLDERS

i) With an intention to provide exit option to the new shareholders, those who wish, not

to be, allotted equity shares of BNK Securities Private Limited, may upon receipt of

the notice of the proposed allotment / record date may inform BNK Securities Private

Limited about their such intentions. On receipt of their intentions for not opting

allotment of equity shares of BNK Securities Private Limited, such shareholder shall

be allotted zero coupon bonds of the same value in respect to their entitlement which

shall be redeemed after 3 years or earlier at the option of the Transferee Company.

17



ii) The Board of Transferee Company, may apply for listing of equity shares at National

Level Stock Exchanges subject to Listing Guidelines, rules, regulations etc

applicable at the relevant time.

20. COSTS:,I

In the event of the Scheme being sanctioned by the High Court, the Transferee

, Company shall bear and pay all costs, charges, expenses, taxes including duties,

levies in connection with the Scheme.
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-     BEFORE THE HONBLE NATIONAL COMPANY LAW TRIBUNAL, KOLKATA BENCH

•CA <CAA) No. 143/KB/2017..

•"In the matter of the Companies Act, 2013;•

And• ••

In the matter of Sections 230-232 read with other relevant provisions of die Companies Act. 2013; And

In the matter of Jayshree Nirman Limited;

.And

In die matter of the Scheme of Amalgamation among. Jayshree Ninnan Limited and Asian Securities Exchange Pvt. Ltd and BNK

Securities Private limited and their respective shareholders;

Jayshree Nirman Limited,
a company incorporated under die provisions of die-
Companies Act, 1956 and having its registered office at
1, British India Street, 5th Floor, Room No- 503. Kolkata

-700069
... ""Applicant Company No. 1"

FORMNO.CAA-2

NOTICE CONVENING THE MEETING OF THE EQUITY SHAREHOLDERS (INCLUDING PUBLIC SHAREHOLDERS) OF
THE APPLICANT COMPANY, PURSUANT TO THE ORDER DATED 26™ SEPTEMBER, 2018 PASSED BY THE HONBLE

NATIONAL COMPANY LAW TRIBUNAL, KOLKATA BENCH

•To,...•...,'., ....

All the equity shareholders (including Public Shareholders) of Jayshree Ninnan Limited ("Applicant Company" 6r "JNL" or
"Transferor Company"),'••'••,'....".

Notice is hereby given that by an order dated September 26,2018 (the "Order"), the Hpn'ble National Company Law Tribunal, Bench at
Kolkata ("Tribunal") has directed a meeting to be held of the equity shareholders of the "Applicant Company No. 1" for the purpose of
considering, and if thought fit, approving, with or without modification(s),the proposed Scheme of Amalgamation ("Scheme") among
Jayshree Ninnan limited (" JNL" the "Applicant Company No. l'VTransferor Company No. 1"). Asian Securities Exchange Pvt. Ltd
("Asian" the Transferor Company No. 2") and BNK Securities Pvt Ltd ("BNK" the "Transferee Company") and their respective

shareholders,-....

In pursuance of the said Order and as directed therein further notice is hereby given that a meeting of the equity shareholders of the
"Applica^t Company No. 1" will be held at, 2 Palm Avenue, Ground Floor, Koikata - 700019, on Monday, November 26,2018 at 11:00
a.m. (Indian Standard Time), at which time and place you are requested to attend. At the meeting, the following resolution will be

considered and if thought fit, be passed, with or without modification(s)^

"RESOLVED THAT pursuant to the provisions of Sections 230-232 and other applicable provisions of the Companies Act, 2013, the
rules, circulars and notifications made thereunder (including any statutory modification or re-enactment thereof) as may be applicable, and
subject to the provisions of the Memorandum and Articles of Association of the Company and subject to the approval of Hon'ble National
Company Law Tribunal, Bench at Kolkata ("NCLT") and subject to such other approvals, permissions and sanctions of regulatory and
other authorities, as may be necessary and subject to such conditions and modifications as may be prescribed or imposed by NCLT or by
any regulatory or other authorities, while granting such consorts, approvals and permissions, which may be agreed to b^ the board of
directors of the Company (herein after referred to as the "Board", which term shall be deemed to mean and include one or.more
Committee(s) constituted/to be constituted by tire Board or any persori(s) which the Board may nominate to exercise its powers including
the powers conferred by this resolution), the amalgamation erribodied^^n the Scheme of Amalgamation among JNL, ASEPL and BNK and
their respective shareholders C*S^eme") placed before this meeting and initialediby the Chairman of the meeting for the purpose of

identification, be and is hereby approved.

r
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Date: September 29,2018

Registered Office: at 1, British India Street, 5th Floor,
Room No- 503, Kolkata -700069, West Bengal, India ;

Sd/-
(Gopal Kumar Khetan)

Authorised by Mr. Pramod Kumar Drolia
Chairman appointed for the meeting

RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds, matters and things, as it may, in its
absolute discretion deem requisite, desirable, appropriate or necessary to give effect to this resolution and effectively implement the
amalgamation embodied in the Scheme and to accept such modifications, amendments .limitations and/or conditions ,if any, which may be
required and/ or imposed by the NCLT while sanctioning the amalgamation embodied in the Scheme or by any authorities under law, or as
may be required tor the purpose of resolving any questions or doubts or difficulties that may arise including passing of such accounting
entries and/or making such adjustments in the books of accounts as considered necessary in giving effect to die Scheme, as the Board may

deem fit and proper."

Copies of the Scheme and of the Explanatory Statement under Section 230(3) read with Rule 6 of the Companies (Compromises.
Arrangements and Amalgamations) Rules, 2016, along with the enclosures as indicated in the Index, can be obtained free of charge at the
registered office of the "Applicant Company No. l"at 1, British India Street, 5th Floor. Room No- 503. Kolkata -700069, West Bengal.

India.

The Hon'ble Tribunal has appointed Mr. Pramod Kumar Drolia, Advocate to be the Chairperson of the said meeting ("Chairman")
including for any adjournment or adjournments thereof. Further The Chairman has appointed Mrs. Kirti Daga (ACS-26425), Practicing
Con îany Secretary holding Certificate of Practice No. 14023, as the Scrutinizer for the meeting ("Scrutinize!1"), including for any
adjournment or adjournments thereof, to conduct the postal ballot and electronic voting process and voting at the venue of the meeting in a

fair and transparent manner.

Take further notice that you may attend and vote at the said meeting in person or through postal ballot or through electronic voting facility
or through proxy provided that a proxy in the prescribed form, duly signed by you or your authorized representative, is deposited at the
registered office of the "Applicant Company No. 1" located at I, British India Street, 5th Floor, Room No- 503, Kolkata -700069, West
Bengal, India, not later than 48 (forty eight) hours before the time fixed for the aforesaid meeting. The form of proxy can be obtained free

of charge from the registered office of the "Applicant Company No. 1",   :

Take further notice that in compliance with the provisions of (i) Section 230(4) read with Sections 108 and 110 of the Companies Act,
2013; (ii) Rule 6(3) (xi) of the Companies (Compromises, Arrangements and Amalgamations) Rules.2016; (iii)Rule 22 read with Rule 20

/ and other applicable provisions of the Companies (Management and Administration) Rules, 2014; (iv) Regulation 44 and other applicable
provisions of die Securities and Exchange Board of India(listing Obligations and Disclosure Requirements) Regulations, 2015: and (v)
Circular No. CFD/DIL3/CIR/2017/21 dated March 10,2017 issued by the Securities and Exchange Board of India ("SEB1 Circular"), the
"Applicant Company No. 1" has provided the facility of voting through postal ballot and electronic voting as to enable the equity
shareholders (including die Public Shareholders {as defined in the Notes below)),to consider and approve the proposed Scheme by way of
the aforesaid resolution. Accordingly, voting by equity shareholders of the "Applicant Company No. I" to the proposed Scheme shall be
carried out through: (a) electronic voting facility; (b) postal ballot; and (c) ballot paper/ poll at the venue of the meeting to be held-on
Monday, November 26,2018. ..   ;,

Tins notice convening the meeting along with the requisite documents will be available on the website of the "Applicant Company No. I"

viz. wWw.iayshreenirman.com and will be sent to the relevant Authorities.

A copy ^f die explanatory statement under Section 230(3) of the Companies Act, 2013 read witii Rule 6 of die Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016, the proposed Scheme and die odier enclosures as indicated in the index are enclosed.



NotB:    •• ^   •"    :^ -••••-••

L Only registered equity shareholders of the "Applicant Company No. 1" are entitled to attend and vote either in person or through
postal ballot or through electronic voting facility or, through proxy (a proxy need not be an equity shareholder of the""Applicant
Company No. 1") or in the case of a body corporate, by a representative authorized under Section 113 of the Companies Act, 2013 at
the meeting of the equity shareholders of the "Applicant Company No. 1". The authorized representative of a body corporate which is
a registered equity shareholder of the "Applicant Compan^ No. 1" may attend and vote at the meeting of the equity shareholders of the
"Applicant Company No. 1" provided a copy of the resolution of the Board or other governing body of the body corporate authorizing
such representative to attend and vote at the meeting of the equity shareholders of the "Applicant Company No. 1", duly certified to be
a true copy by a director, the manager, the secretary or other authorized officer of such body corporate, is deposited at the registered
office of the "Applicant Company No. 1" not later than 48 ^forty eight) hours before the scheduled time of the commencement of the

meeting of the equity shareholders of the "Applicant Company No. 1".

Z As per Section 105 of the Companies Act, 2013 and the rules made thereunder, a person can act as proxy on behalf of not more than
50 (fifty) equity shareholders holding in aggregate, not more than 10% (ten percent) of the total share capital of the "Applicant
Company No. 1" carrying voting rights. Equity shareholders holding more titan 10% (ten percent) of the total share capital of the
"Applicant Company No. I" carrying voting rights may appoint a single person as proxy and such person shall not act as proxy for any

other person or equity shareholder.

3.The form of proxy can be obtained free of charge from the registered office of the "Applicant Company No. 1".

4.All alterations made in the form of proxy should be signed/ initialed.•

5.During the period beginning 24 (twenty four) hours before the time fixed for the commencement of the meeting and ending with the
conclusion of the meeting, an equity shareholder would be entitled to inspect the proxies lodged at anytime during the business hours
of the "Applicant Company No. 1", provided that not less than 3 (three) days of notice in writing is given to the "Applicant Company

No. r..

& Hon'ble Tribunal by its said Order has directed that a meeting of the equity shareholders of the "Applicant Company No. 1" shall be.
/  convened and held at 2 Palm Avenue, Ground Floor, Kollcata 700019, West Bengal, India on Monday, November 26, 2018 at 11:00

a.m.(Indian Standard Time) for the purpose of considering, aid if thought fit, approving, with or without modification(s), tiie^*

amalgamation embodied in the Scheme. Equity shareholders would be entitled to vote in the said meeting either in person or through .

postal ballot or through electronic voting facility or through proxy.••
-••• ' - '

7.In compliance with the provisions of (i) Section 230(4) read with Sections 108 and 110 of the Companies Act, 2013; (ii) Rule 6(3)(xi)
of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016; (iii) Rule 22 read with Rule 20 and other
applicable provisions of the Companies (Management and Administration) Rules, 2014; (iv) Regulation 44 and other applicable
provisions of the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015; and
(v) EBI Circular, the Applicant / Transferee Company has provided the facility of voting by postal ballot and electronic voting so as
to enable the equi^^ shareholders (including Public Shareholders), to consider and approve the Scheme by way of the aforesaid
resolution. Accordingly, voting by equity shareholders of the Applicant/ Transferee Company to the Scheme shall be carried out
through: (a) electronic voting facility; (b) Postal Ballot; and (c) ballot paper/ poll at the venue of the meeting to be held on Monday,

November 26,2018.   / •    .:'(•

8.The quorum of the meeting of the equity shareholders of the "Applicant Company No. r shall be per the provision of Section 103of

Companies Act, 2013.

9.A registered equity shareholder or his proxy, attending the meeting, is requested to bring the Attendance Slip duly completed and .

signed.

10; The registered equity shareholders who hold shares in dematerialized form and who are attending the meeting are 'requested to bring

•their DP ID and Client ID for easy identification.'^

11. The registered equity shareholders are informed that in case of joint holders attending the meeting, only such joint holder whose name
stands first in the register of members of the "Applicant Company No. 1"/ fist of beneficial owners as received from Central Depository

Services (India) Limited ("CDSL") in respect of such joint holding, will be entitled to vote.
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12. The documents referred to in the accompanying Explanatory Statement shall be open for inspection by the equity shareholders at the
registered office of the "Applicant Company No. 1** between 11:00 A.M (Indian Standard Tune) and 01:00 P.M (Indian Standard

Time) on all days (except Saturdays, Sundays and public holidays) up to the date of the meeting.

11 Equity shareholders (including Public Shareholders) holding equity shares as ^i October 5, 2018, being the cut-off date/record date,

^ill be entitled to exercise their right to vote on the above resolution.

14 The Notice, together with the documents accompanying die same, is being sent to all die equity shareholders either by registered post
or by hand or by courier service or electronically by e-mail to those equity shareholders who have registered their e-mail ids with the
"Applicant Company No. 1*7 registrar and share transfer agents/ NSDL/ CDSL, whose names appear in die register of members, list of
beneficial owners as received from NSDL/CDSL as on October 5, 2018/Ihe Notice will also be displayed on the website of the

"Applicant Company No. 1" www.jayshreemnnan.oom and on the website of CDSL: helpdesk.evotmg@cdslindia.com

15.A person, whose name is not recorded in the register of members or in the register of beneficial owners maintained by NSDU CDSL
as on the cut-off date/record date i.e. October 5, 2018 shall not be entitled to. avail the facility of electronic voting or voting through
postal ballot or voting at the venue of the meeting to be held on Monday, November 26, 20l8.Voting rights shall be reckoned on the
paid-up value of the shares registered in the names of the equity shareholders (including Public Shareholders) as on October 5, 2018.
Persons who are not equity shareholders of the "Applicant Company No. Vn on die cut-off date/record date i.e. October 5, 2018

should treat this notice for information purposes only.

16.The voting by the equity shareholders (including Public Shareholders) through the postal ballot or electronic voting shall close at 5:00

p.m. (Indian Standard Time) on November 25,2018.

17.The notice convening the meeting will be published through advertisement in the below mentioned newspaper -.-

(i) Financial Express (in die English language -Kolkata Edition)
(ti) Aajkal (in Bengali language daily -Kolkata Edition).

18.SEBI Circular, inter alia, provides that approval of the Public Shareholders of die "Applicant Company No. 1" to the Scheme shall be
obtained by way of voting through postal ballot and electronic voting. Since, die "Applicant Company No. I" is seeking the approval
of its equity shareholders (including Public Shareholders) to the Scheme by way of voting through postal ballot and electronic voting,
no separate procedure for voting through postal b^llot, and electron^c vqting would be required to be carried out by die "Applicant
Company No. T for seeking the approval to the Scheme by its Public Shareholders in terms of SEBI.Circular. The aforesaid notice
sent to the equity shareholders (including Public Shar^holders) of the "Applicant Company No. I""would be deemed to be the notice
sent to.the Public/Shareholders of the "Applicant Company Nol' 1". For this purpose, die term "Public** shall have the meaning
assigned to it in Ride 2(d) of the Securities Contracts (Regulations) Rules, 1957 and die term "Public Shareholders" shall be construed
accordingly. In terms of SEBI Circular, die "Applicant Company;^o, 1" has provided the facility of voting by postal ballot and

electronic voting to its Public Shareholders^  •.   .,    .,   !

Hon'ble Tribunal, by its Order, has. inter alia, held tiiat since die "Applicant Company No. 1" is directed to convene a meeting of its
equity shareholders (including Public Shareholders), and the voting in respect of the equity shareholders (including Public

Shareholders), is through postal ballot and electronic voting, the same is in suffi^ient compliance of SEBI Circular.

19.Inaccordancewidi^^^eprovisicmsofSections230-^2oftheCompaniesActi2013,dieScheme'shallbeactedupononly iftmajority
of persons representing three fourth (75%) in value of die equity shareholders of die "Applicam^Company No. I". voting in person or

by proxy or by postal ballot orelectronic voting, agree to the Scheme.;^ .,

2^ Further, in accordance with the SEBI Circular, the Scheme shall be acted upon only if die number of votes cast by the Public
Shareholders (through postal ballot or electronic voting) in favour of die aforesaid resolution for a^proval of Scheme is more than the

number of votes cast by the Public Shareholders against it.
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29.The Chairman, at foe meeting of equity shareholders, at foe end of discussion on foe proposed resolution on which voting is to be held,
allow votin^ with foe assistance of Scnitinizer, by use of ballot paper for all those members who are present at the meeting of equity

shai^eholdera but have not cast their votes by availing foe postal ballot or foe remote e-voting facility.

30.The Scnitinizer shall after conclusion of voting at foe meeting, will first count foe votes cast at foe meeting and thereafter unblock the
votes cast through remote electronic voting in foe presence of at least two witnesses not in foe employment of foe Applicant Company
and shall make, not later than 3 (three) days of foe conclusion of foe meeting of equity shareholders, a consolidated Scnitinizer's
report of foe total votes cast in favour or against, if any, to foe^Chairman or a person authorized by him in writing, who shall

countersign foe same and declare foe result of foe voting forthwith..   ,

31.The Scrutinize^ shall submit not later than 3 (three) days of foe conclusion of the meeting of equity shareholders, her combined report
to foe Chairman after completion of the scrutiny of foe votes cast by foe equity shareholders (including Public Shareholders) of the
"Applicant Company No. 1" through: (i) electronic voting process, (ii) postal ballot ^^d (i'i) m foe physical meeting at the venue of
the meeting. The Scrutinizer will also submit a separate report with regard to foe result of foe postal ballot and electronic voting in
respect of Public Shareholders. The Scrutinizer's decision on foe validity of the vote (including e-votes) shall be final. The results of
votes cast through (i) electronic voting process,(ii) postal ballot and (in) votes cased in. physical meeting at the venue of foe meeting
including the separate results of the postal ballot and electronic voting exercised by foe Public Shareholders will be announced by the
Chairman not later than foe close of business hours on November 29, 2018 at foe registered office of foe "Applicant Company No. 1".
The results, together with foe Scrutinizer's reports, will be displayed at the registered office of foe "Applicant Company No. 1". on the
website of foe "Applicant Company No. 1" www.jayshreeninnan.com and on the website of CDSL, hplpdesk.ev^ting@ cdslindia.com.

besides being communicated to CSE..

2L The "Applicant Company No. 1" has engaged the services of CDSL for facilitating electronic voting for the said meeting to be held on
November 26,2018. Equity shareholders desiring to exercise their vote by using electronic voting facility are requested to follow the

instructions mentioned in Note 37 below.

22.A postal ballot form along with self-addressed postage pre-paid envelope is also enclosed. Equity shareholders, voting in physical
form are requested to carefully read the instructions printed in the attached postal ballot form. Equity shareholders who have received
foe postal ballot form by e-mail and who wish to vote through postal ballot form, can download foe postal.ballot form from the
"Applicant Company No, l*"s website www.iavshreenimam.com or seek duplicate postal ballot form from foe "Applicant Company

No.T.

23.Equity shareholders shall fill in foe requisite details and send the duly completed and signed postal ballot form in the enclosed self-
addressed postage pre-paid envelope to foe Scrutiniz^ so as to reach the Scrutinizer before 5.00 p.m. (Indian Standard Time) on or
before November 25, 2018. Postal ballot form, if sort by courier or by registered post/speed post at the expense of an equity
shareholder will also be accepted. Any postal ballot form received after foe said date and time period shall be treated as if the reply.

from the equity shareholders has not been received.

24.Incomplete, unsigned, improperly or incorrectly tick marked postal ballot forms will be rejected by foe Scnitinizer.

25.The vote on postal ballot cannot be exercised through proxy.

26.There will be only 1 (ore) postal ballot form for every registered folio/ client ID irrespective of foe number of joint equity

shareholders.
•''

27.The postal ballot form should be completed and signed by foe equity shareholders (as per specimen signature registered with the
"Applicant Company No. 1" and/or furnished by foe Depositories). In case, shares are jointly held, this form should be completed and
signed by foe first named equi^^ shareholder and, in his/her absence, by foe next named equity shareholder. Holde^s) of Power of
Attorney ("PoA") on behalf of an equity shareholder may vote on foe postal ballot mentioning foe registration number of foe PoA with
foe "Applicant Company No. 1" or enclosing a copy of foe PoA authenticated by a notary. In case of shares held by companies,
societies etc., foe duly completed postal ballot form should be accompanied by a certified copy of foe board resolution/ authorization

.„  ; giving foe requisite authority to the person voting on foe postal ballot form.

28.Mrs. Kirti Daga, Practicing Company Secretary (Membership No. ACS 26425/CP 14023) has been appointed as the. Scnitinizer for the->
meeting to conduct foe postal ballot ^id electronic voting process and voting at the venue of the meeting in a fair and transparent ^

f

f

c



(vii) After entering these details appropriately, click on "SUBMIT* tab.

Enter the Dividend.Bank Details/Date of Birth in dd/mm/yyyy format as recorded in your demat
account or in the company records in order to login.                           .

>  If both the details are not recorded with the depository or company please enter the
member id / folio number in the Dividend Bank details field as mentioned in

instruction (iv).

Enter your 10 digit alpha-numeric *PAN issued by Income Tax Department (Applicable for both
demat shareholders as well as physical Shareholders)

•   Members who1  have not updated their PAN wkh the Company/Depositoiy Participant
are requested to use the sequence number appearing on the enclosed At^^ndance Slip
cum Electronic Voting Particulars in the PAN field.  .

For Members holding shares in Demat Form and Physical Form

(DOB)
Dividend Bank Details or Date of Birth

PAN    \          ... -

32.Kindly note that ^ie equity shareholders (including Public Shareholders) can opt only one mode for voting i.e. either by postal ballot
or electronic voting or voting at the venue of the meeting. If an equity shareholder has opted for electronic voting, then he/she should
not vote by postal ballot form also and vice versa. However, in case equity shareholde^s) (including Public Shareholde^s)) cast their
vote both via postal ballot and electronic voting, then voting validly done through electronic voting shall prevail and voting done by

postal ballot shall be treated as invalid.•

33.The equity shareholders of the "Applicant Company No. 1" attending the meeting who have not cast their vote either through postal
ballot or electronic voting shall be entitled to exercise their vote at the venue of the meeting. Equity shareholders who have cast their
votes through postal ballot or electronic voting may also attend the meeting but shall not be entitled to cast their vote again.

34.The voting through postal ballot and electronic voting period will commence at 9:00 a.m. (Indian Standard Time) on Saturday,
October 27, 2018 and will end at 5:00 p.m. (Indian Standard Time) on Sunday, November 25, 2018. During this period, the equity
shareholders (including Public Shareholders) of the "Applicant Company No. 1" holding shares either in physical form or in
dematerialized form, as on the cut-off date/record date, i.e. October 5,2018 may cast their vote electronically or by postal ballot. The
electronic voting module shall be disabled by CDSL for voting on November 25,2018 at 5.00p.m.(Indian Standard Time). Opce the

vote on the resolution is cast by an equity shareholder, he or she will not be allowed to change it subsequently.

35.Any queries/ grievances in relation to die voting by postal ballot or electronic voting may be addressed to Mr. Sourav Banerjee.'
Company Secretary and of the "Applicant Company No. l"at 1, British India Street, 5th Floor, Room No- 503. Kolkata -700069, West

Bengal. India, or through email to iavshreenimamlimited@gmail.com.

36.The route map of the venue for the meeting of the equity shareholders of the "Applicant Company No. 1" is annexed hereto and forms

part of this notice.

37^Voting through Electronic Means

(i)  The shareholders should log on to die e-voting website www.ev0tinjtindia.c9m during the voting period,   .

(ii) Click on "Shareholders" tab.
(iii) Now Enter your User ID.  ;

a.For CDSL: 16 digits beneficiary ID, .' =.   .       .
b.For NSDL: 8 Character DP ID followed by 8 Digits Client ID,  -'  .  ;.     ;      .-."....
c.Members holding shares in Physical Form should enter Folio Number registered with the Company,

(iv) Next enter the Image Verification as displayed and Click on Login.
(v) If you are holding shares in demat form and had logged on to www .evotingindia.com and voted on an earlier voting of any company,

then your existing password is to be used,
(vi) If you aroa first time user follow the steps giveja below:..



(viii) Members holding shares in physical form will then directly reach the Company selection screen. However, members holding shares in
^demat form will now reach 'Password Creation* menu wherein they are required to mandatorily enter their login password in the new
^  :password field. Kindly note that this password is to be also used by the demat holders for voting for resolutions of any other company on

which they are eligible to vote, provided that company opts for e-voting through CDSL platform. It is strongly recommended not to
' ~share your password with any other person and take utmost care to keep your password confidential.

(ix) For Members holding shares in physical form, the details can be used only for e-voting on the resolutions contained in this Notice,

(x) Click on the EVSN tor <JAYSHREE NIRMAN LTD> on which you choose to vote.
('."(xi) On the voting page, you will see "RESOLUTION DESCRIPTION" and against the same the option "YES/NO" for voting. Select the

option YES or NO as desired. The option YES implies that you assent to the Resolution and option NO implies that you dissent to the
Resolution.

((xii) Click on the "RESOLUTIONS FILE LINK" if you wish to view the entire Resolution details.
(xiii) After selecting the resolution you have decided to vote on, click on "SUBMIT*. A confirmation box will be displayed. If you wish to

confirm your vote, click on "OK", else to change your vote, click on "CANCEL" and accordingly modify your vote.
(xiv)Once you "CONFIRM" your vote on the resolution, you will not be allowed to modify your vote,
(xv) You can also take out print of the voting done by you by clicking on "Click here to print" option on die Voting page,
(xvi) If Demat account holder has forgotten the changed password then Enter the User ID and the image verification code and click on Forgot

Password & enter the details as prompted by the system,
(xvii)Note for Institutional Shareholders

,'• Institutional shareholders (i.e. other than Individuals, HUF, NRI etc.) are required to log on to https://www.evotingindia.co.in and
register themselves as Corporates.

•A scanned copy of the Registration Form bearing the stamp and sign of the entity to helpdesk.evoting@ cdslindia.com.
i• After receiving the login details they have to create a compliance user using the admin login and password. The Compliance user would

be able to link the account(s) which they wish to vote on.
•The list of accounts should be mailed to helpdesk.evoting@cdslindia.com and on approval of the accounts they would be able to cast

their vote.
•A scanned copy of the Board Resolution and Power of Attorney (POA) which they have issued in favour of the Custodian, if any, should

be uploaded in PDF format in the system for the scrutinizer to verify the same.
(xviii)In case you have any queries or issues regarding e-voting, you may refer the Frequently Asked Questions ("FAQs*') and e-

voting manual available at www .evotingindia.co.in under help section or write an email to helpdesk.evoting@cdslindia.com or
(  .jayshreeninnanlimited@gmail.com..

Mrs. Kiiti Daga (ACS-26425), Practicing Company Secretary holding Certificate of Practice No. 14023, have been appointed as the Scrutinizer to
1scrutinize the voting in a fair and transparent manner, whose e-mail address is kritichoraria@gmail.com,,

The voting rights of the Members shall be in proportion to their shares of the paid up equity share capital of the Company as on the cut-off date. In
'  case of joint holders, only one of the joint holders may cast his vote.

( ;Members attending the meeting who have not already cast their vote by remote e-voting shall be able to exercise their voting right at the meeting
through polLlhe members who have already cast their vote by remote e-voting prior to the meeting shall not be entitled to cast their vote again.

General Guidelines for shareholders,

a)Institutional shareholders (i.e. other than individuals, HUFr NRI etc.) are- required to send scanned copy (PDF/ JPG Format)
i  of the relevant Board Resolution/ Authority letter etc. with attested specimen signature of the duly authorized signatory(ies)

who are authorized to vote, tn the Scnitinizcr hv e-mail in kririchoraria@gmail.com

b)It is strongly recommended not to share your password with any otherperson and take utmost care to keep your password
confidential. Login to the e-voting website will be disabled upon five unsuccessful attempts to key in the correct password.

.In such an event, you will need to go through the "Forgot User Details/Password?" or "Physical User Reset Password?"

option available on www.evotinmndia.com to reset the password.

A. Incase of any queries, you may refer the Frequently Asked Questions (FAQs) for equity shareholders and e-voting user manual

for equity shareholders available at the download section of www.evotingindia.coni

E In case a member receives physical copy of the Notice (for members whose email IDs are not registered with die Company/

• , -Depository Participan^s) or requesting physical copy):'-

(i)  Initial password and User Id as provided overleaf.

(ti)  Please follow all steps specified un^para 37 above to cast your vOte.
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/?
End.: As above

•;    .                                                          SdA
:              .(Gopal Kumar Khetan)
iAuthorised by Mr. Pramod Kumar Drelia

. .,                    Chairman appointed for the meeting

Date: Septembe^ 29,2018I

Registered Office: 1. British India Street, 5th Floor,
Room No-503, Kolkata-700069, West Bengal India'  '    .    '

Other Instructions/Information: .

1.If you are already registered with CDSL for remote e-vbting then you can use your existing user ID and password/ PIN for

casting your vote...,

2.You can also update your mobile number and e-mail id in the user profile details of foe folio which may be used for

sending future commtinication(s)...      •.

3.The members who have cast their vote by remote e-voting prior to the meeting of equity shareholders pursuant to the Order

of Tribunal may also attend the said meeting but shall not be entitled to cast their vote again.

4.The remote e-voting period commences on October 26,2018 (9:00 a.m. (Indian Standard Time)) and ends on November 25.
2018 (5:00 p.m.(Indian Standard Time)). During this period shareholders of the "Applicant Company No. 1". holding shares,
either in physical form or in dematerialized form, as on the cut-off date/record date of October 5,2018. may cast their vote
electronically. The remote e-voting module shall also be disabled by CDSL for voting thereafter. Once the vote on a
resolution is cast by the shareholder, the shareholder shall not be allowed to change it subsequently.

5.Any person, who acquires shares of the "Applicant Company No. 1" and became member of the "Applicant Company No.
1" after dispatch of the notice of meeting of equity shareholders and holding shares as of the cut-off date/record date i.e.
October 5,2018, may obtain the login ID and password by sending a request at helpdesk.evoting@cdslindia.com. However,
if you are already registered with CDSL for remote e-voting then you can use your existing user ID and password for casting
your vote. If you forgot your password, you can reset your password by using "Forgot User Details/Password" option

available on helpdesk,evoting@cdslin(tia.com or contact CDSL.

6.The Chairman shall, at the meeting of equity shareholders, at the end of discussion on the proposed resolution on which
voting is to be held, allow voting with the assistance of Scriitinizer, by use of ballot paper for all those members who are
present at the meeting of equity shareholders but have not cast their votes by availing the remote e-voting facility.

7.The Scratinizer shall after the conclusion of Voting at die meeting, will first count the votes cast at the meeting and there
after unblock the votes cast through remote electronic voting in the presence of at least two witnesses not in the employment
of the "Applicant Company No. 1" and shall make, not later than 3 (three) days of the conclusion of the meeting of equity
shareholders, a consolidated Scratinizer's report of the total votes cast in favour or against, if any, to the Chairman or a
person authorized by him in writing, who shall countersign the same and declare the result of the voting forthwith.



BEFORE THE HON^BLE NATIONAL COMPANY LAW TRIBUNAL, KOLKATA BENCH

CA (CAA) No. 143/KB/2017
In the matter of fee Companies Act, 2013;

And
In ^ie matter of Sections 230-232 read with other relevant provisions of the Companies Act, 2013; And

In the matter of jayshree Ninnan limited;

And

In the matter of the Scheme of Amalgamation among, Jayshree Nirman Limited and Asian Securities Exchange Pvt. Ltd and BNK

Securities Private Limited and their respective shareholders;

Jayshree Nirman Limited,
a company incorporated under the provisions of die
Companies Act, 1956 and having its registered office at
I, British India Street, 5th Floor, Room No- 503, Kolkata

-700069... "ApplicantCompany No. 1"

EXPLANATORY STATEMENT UNDER SECTION 230(3) OF THE COMPANIES ACT, 2013 READ WITH RULE 6 OF THE

COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016

1Pursuant to the Order dated. September 26, 2018 ("Order"), passed by the Hon'ble National Company Law Tribunal. Bench at
Kolkata (the "Tribunal"), in joint company application bearing number (CAA) No. I43/KB/2018, a meeting of the equity
shareholders of Jayshree Nirman Limited (^Applicant Company No. 1") is being convened at 2 Palm Avenue, Ground Floor,
Kolkata - 700019, on Monday, November 26, 2018 at 11:00 a.m. (Indian Standard Time), for die purpose of considering, and if

thought fit, approving, with or without modification^), the proposed Scheme of Amalgamation (the "Scheme") amongst among
Jayshree Ninnan limited ("JNL the Applicant Company No. I/Transferor Company No. 1"), Asian Securities Exchange Pvi. Ltd ...
("ASEPL" the Applicant Company No. 2/Transferor Company No. 2") and BNK Securities Pvt. LtdCBNK" the Transferee ^
Company") and their respective shareholders under Sections 230-232 of the Companies Act, 2013 (the "Act") and other applicable- .:

provisions of the Act. A copy of the proposed Scheme, which has been, interalia, approved by the Board of the "Applicant Company!
No. Cat their separate meetings held on October 27,2016, is enclosed .as Annexure 1. A copy of the Order is enclosed as Annexure 2,

and a copy of Scheme of Amalgamation as Annexure 3.
2The quorum for the said meeting shall be as per die provision of Section 103 of Companies Act, 2013. Further in terms of the said

Order, Hon'ble Tribunal, has appointed Mr. Pramod Kumar Drolia, Advocate as the Chairman of the meeting ("Chairman") of the
"Applicant Company No. 1". The Chairmen appointed, Mrs. Kirti Daga (ACS-26425), Practicing Company Secretary holding

Certificate of Practice No. 14023, as the Scrutinizer for the meeting ("Scrutinize^').

1 This statement is being furnished as required under Sections 230(3) of the Act read with Rule 6 of the Companies (Compromises.

Arrangements and Amalgamations) Rules, 2016 (the "Rules").
4 As stated earlier, Hon'ble Tribunal by its stud Order has, inrer alia, directed that a meeting of the equity shareholders of the Applicant/

Transferee Company shall be convened and held at 2 Palm Avenue, Ground Floor, Kolkata - 700019, on Monday, November 26.2018
at 11:00 a.m. (Indian Standard Time),, for the purpose of considering, and if thought fit, approving/with or without modificatio^s), the
amalgamation embodied in the Scheme. Equity shareholders (including Public Shareholders) would be entitled to vote in the said

meeting either in person or through postal ballot or through electronic voting facility or through proxy.

In addition, ^ee "Applicant Company No. 1" is seeking the approval of its equity shareholders to fee Scheme by way of voting through
postal ballot and electronic voting. SEBI Circular, interalia, provides that approval of Public Shareholders of fee. "Applicant Company
No. l"to fee Scheme shall be obtained by way of voting through postal ballot and electronic voting. Since, fee "Applicant Company
No. 1" is seeking the approval of its equity shareholders (including Public Sh^reholders) to fee Scheme by way of voting through
postal ballot and electronic voting, no separate procedure for voting through postal ballot and electronic voting would be requited to
be carried out by fee Applicant/ Transferee Company for seeking the approval to fee Scheme by its Public Shareholders in terms of
SEBI Gircular. The aforesaid notice sent to fee equity shareholders (including Public Shareholders) of the Applicant/ Transferee
Company would be deemed to be fee notice sent to fee Public Shareholders of fee Applicant/ Transferee Company. For this purpose,
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Issued, subscribed and paid-up capital        ..:.....'

55,000,000

55.000.000

Total

5,500.000 equity shares of INR 10/-each

Authorized share capital                                        .

AMOUNT IN INR
SHARE CAPITAL

the term "Public" shall have the meaning assigned to it in Rule 2(d) of the Securities Contracts (Regulations) Rules, 1957 and the term

"Public Shareholders" shall be construed accordingly.
Hon'ble Tribunal, by its Order, has, inter alia, held that since the "Applicant Company No. 1" is directed to convene a meeting of its
equity shareholders, which includes Public Shareholders, and the voting in respect of the equity shareholders, which includes Public

Shareholders, is through postal ballot and electronic voting, the same is in sufficient compliance of SEB1 Circular.

The Scrutiniz^ appointed for conducting the postal ballot and electronic voting process will however submit his separate report to the
Chairman or to the person so authorized by him after, completion of die scrutiny of the postal ballot including electronic voting
submitted/cast by the Public Shareholders so as to announce the results of the postal ballot and electronic voting exercised by the
Public Shareholders of the "Applicant Company No. 1". hi terms of the SEBI Circular, the Scheme shall be acted upon only if the
votes cast by die Public Shareholders (through postal ballot or electronic voting) in favour of the resolution or approval of Scheme are

more than the number of votes cast by the Public Shareholders against it

& In accordance with die provisions of Sections 230 - 232 of the Act, the Scheme shall be acted upon only if a majority of persons
representing three fourths in value of the equity shareholders, of the "Applicant Company No. 1", voting in person or by proxy or by

postal ballot or electronic voting, agree to the Scheme,

Particulars of JNL
f. JNL was incorporated on January 20,1992 as JNL, a public company witii the Registrar of Companies, Kolkata under the provisions

of the Companies Act, 1956. The Corporate Identification Number of is L45202WB1992PLC054I57 and its Permanent Account

Number is AABCJ3200H.The equity shares of JNL are listed on Calcutta Stock Exchange.

7.   The registered office JNL is situated at 1, British India Street, 5th Fkxk, Room No- 503, Kolkata - 700069. The e-mail address of JNL is

jaYshrpieiiirnianlimited@gniail.co.'.

& The m^n objects tor which JNL has been established are set out in its Memorandum of Association. The main objects of JNL, inter

alia, are as follows:

a.To acquire by purchase, sates, lease, exchange, hire or otherwise develop or operate land, buildings, and hereditaments of any tenure
or d^scription including agricultural land, mines, quarries, tea or coffee gardens, farms, gardens, orchards, groves, plantations and any

estate or interest therein, and right over or connected with land and buildings so situated and develop or to turn the same to account as
may seem expedient and in particular by preparing building sites and by constructing, reconstructing, altering, improving, decorating,
furnishing and maintaining hotels, rooms, flats, houses, restaurants, markets, shops, workshops, mills, factories, warehouses, cold
storages, wharves, godowns, offices, hostels, gardens, swim-ming pools, playgrounds, buildings, works, and conveniences of all kinds

and by lea îng, hiring or disposing off the same and do the financing business for above purposes.

! •b.To own, purchase, take on lease, hire or exchange or otherwise acquire any estate, land, tea garden, orchards, groves, plantations
and farms and to carry on business as cultivators, growers, producers, planters, manufac-turers, buyers, sellers, dealers, importers,
exporters, agents, brokers, traders or stockists of tea, coffee, co-coa, cinchona, rubber, bamboo, timber, fruits, vegetables, cocoanut.
spices, cardamom, jute, hemp, cotton, sugarcane. Unseed, oil-seeds, wheat and other grains and any kind of horticulture, agricultural,

food or beverage product or products.     '\'t

"Clause 222" of the Memorandum of Association of JNL permits for the reconstruction, sale of the whole or part the Company, Merger,

Amalgamation, etc.... ,.'.•••'

There has been no change in the name, objects and the registered office address of JNL in the last five (5) years.

91    The Authorized, Issued, Subscribed and Paid up Share Capital of JNL as on June 30,2018 is as follows:



Particulars of BNK:

U BNK teas incorporated on April 24, 1995 as ^NK, a private limited company with the Registrar of Companies, Kolkata under the
provisions of the Companies Act, 1956/Ihe Corporate Identification Number of BNK is U67120WB1995PTC071182 and its

Permanent Account Number is AABCB077 IF.K- '-"
;•','.'•'••]

K The registered office of BNK is situated at 2 Palm Avenue Ground Floor, Kqlkata - 700019.The e-mail address of BNK Securities Pvt. Ltd

isak@bnkcapital.com.

K The main objects for which BNK has been established ate set out in its Memorandum of Association. The main objects of BNK. utter

alia, ate.as follows::,      - \ .i

7,500,000/-

7,500.000/-

7,500,000/-

7,500.000/-

Total

750,000 equity shares of INR 10/-each       .   ,     , \  ••.;,••                                     j
Issued, subscribed and paid-up capital

Total                                ,            .,,...

750,000 equity shares of iNR 10/-each   ,              '         :
Authorized share capital                                  ^  ,

!                              SHARECAPITAL         ;...'.   \            AMOUNTININR

Particulars of ASEPL:

KL ASEPL was incorporated on May 30, 1995 as ASEPL, a private company with the Registrar of Companies, Kolkata under the
provisions of the Companies Act, 1956. The Corporate Identification Number of ASEPL is U67120WB1995PTC071843 and its

Permanent Account Number is AACCA6085E., ;-..:....j'

tt  The registered office of ASEPL is situated at 5 Bo^vli Mondal Road, Kolkata - 700026. The e-mail address of ASEP^ is

sk@bnkcapitaLcom.

U. The main objects for which ASEPL has been established are set out in its Memorandum of Association. The main objects of ASEPL,

inter alia, are as follows:

1.To carry on business as Stocks, Shares and Securities Brokers and Dealers, Share Jobbers, Market Makers, Underwriters. Agents
and Brokers to subscribing to and for the sale and purchase of Securities, Stocks, Shares, debentures. Stock, bonds, units or certificates
of Mutual Funds, Savings Certificates, commercial papers. Government securities or other financial instruments or obligations of any
body corporate, authority whether Central, State or Local, underwriting whetiier public or private and provisional documents relating

thereto and to promote the formation and mobilisation of capital and development of capital marketj

2.To provide Merchant Banking and Financial Services, either independently or in collaboration or association with other Institutions,
or person or body in India or abroad to provide finance planning, ihvestment consultancy, tax planning, portfolio management
management consultancy services, and all allied services and facilities of every description capable of being provided by Share and

Stock Brokers, dealers, and jobbers, Merchant bankers, investment fund Managers.I

3.To catty on business of investments ie. to deal in and invest in shares and debentures. Securities, Bonds or any other instrument of

any company body, institution etc., whether incorporated or not in India or abroad.;

^Clause 17 of the Memorandum of Association of ASEPL permits to amalgamate, enter into partnership or into any arrangement for ;

sharing profit, etc...";  ,.     ^  ,.:  •*

There has been no change in the name, object and die registered office address of the ASEPL in die last five (5) years.

Dl The Authorized, Issued, Subscribed and Paid up Share Capital of ASEPL as on June 30,2018 is as follows:

50,612,000

50,61^000

Total

50,61^00 equity shares oflNR 10/-each

•f
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A Description of the proposed Scheme

(aj  The proposed Scheme, inter alia, provides for::
\'''     t   •'      ••
; (i)amalgamation of JNL & ASEPL into and with BNK;   :
\-••..;••••
' {•)cancellation of entire issued, subscribed and paid-up equity share capital of JNL & ASEPL;

i (i) issue and allotment of equity share of Rs. 10,000/- each folly paid up equity shares of JNL & ASEPL to the shareholder of

BNK as per Fair Exchange Ratio recommended by Santosh Choudhary & Associates in Annexure 4;

(iy) dissolution of JNL & ASEPL without winding up; and.'

(^^ The Appointed Date under tire proposed Scheme is April 1,2016.

(c)  Effective Date is defined under tire proposed Scheme, a copy of which is annexed as annexure. .

Si Rationale uf the proposed Schemei-      '- .

1.  Tire Transferor Companies i.e. (1) Jayshree Nirman Limited and (2) Asian Securities Exchange Private Limited and the Transferee
Company i.e. BNK Securities Private Limited, all herein are engaged in tire activities as specified under tire main object clause of the

70,000,000/-

70,000,000/-

Total

7,000 equity shares of INR 10,000/- each  •            -

Issued, subscribed and paid-up capital

125,000,000/-

I25.000.000/-

AMOUNT IN INR

Total

12,500 equity shares of INR 10,000/- each

Authori^d share capital

SHARE CAPITAL

1.To cany on the business as Stocks, Shares and Securi^^ Broken and Dealers, Share Jobbers, Market Makere, Underwriters, Agents
and Brokers to subscribing to and for the sale and purchase of Securities, Stocks, Shares, Debentures, Stocks, bonds, units or

Certificates of Mutual Funds, Savings Certificates, Commercial papers, Government securities or other financial instruments or
obligations of any body corporate, authority whether Central, State or Local, undertaking whether public or private and provisional

documents relating thereto and to promote the formation and mobilisation of capital and development of capital market.

2.To cany on business of investments i.e., to deal in and in and invest in Shares and debentures Securities, Bonds, or any other

instrument of any other company body, institution etc., whether incorporated or not, in India or abroad.,

3.To provide Merchant Banking and Financial services either independently or in collaboration or association with other institutions

or person or body in India or abroad to provide finance planning investment consultancy, tax planning, portfolio management,
management consultancy services, and all allied services and facilities of every description capable of being provided by Share and

Stock Brokers, dealers and jobbers, Merchant bankers, investment fund Managers.i
r

4.To cany on the business as a depository Participant and all other allied services, in connection with the securities and Commodities

Exchange whether in India or abroad.,

"Clauses 17 of the Memorandum of Association of BNK permits to amalgamate enter in to any arrangement for sharing profits, etc

There has been no change in the name, object and the registered office address of BNK in tire last five (S) years.

17.  The Authorized, Issued, Subscribed and Paid up Share Capital of BNK as on June 30,2018 is as follows:



f2.  For fee purpose of better, efficient and economical management, control and running of the business of the undertaking concerned and/or
{ '<administrative convenience and to obtain advantages of economics of scale the present scheme is proposed to amalgamate the Transferor

Companies wife fee Transferee. Compa^y.

(' '3. The Scheme shall be beneficial and in fee best interests of fee shareholders, creditors, employees of fee Transferor Company the

Transferee Company and all concerned.;   .

IKey Urms/material provisions of the proposed Scheme•:

2Dl   The key terms/ material provisions of fee proposed Scheme are as follows:'

(a)  Pursuant to fee Scheme coming into effect and upon fee entire business and fee whole of the Undertaking of Transferor Companies being
f transferred to and vested in fee transferee Companies, Transferee Company shall without any further application or deed, issue and allot,

credited as fatty paid-up, to fee extent indicated below, to every shareholder of Transferor Companies, his/her heirs, executors, administrators .
or the successors-in-title, as fee case may be, holding fully paid up equity shares of Transferor Companies and whose names appear in fee

rRegister of Members of Transferor Companies as on fee Record Date in fee following proportion viz.:
(i)  all staff and employees of Transferor Companies in service on fee Effective Date, shall be deemed to have become staff and

employees of Transferee Company on such date without any break or interruption in their service and on fee terms and
'•conditions of their employment not less favorable than those subsisting wife reference to Transferor Companies as on fee

said date....
1  '(i)  all debts, liabilities, contingent liabilities, duties  and obligations of every kind, nature and description of Transferor

Companies, shall also under the provisions of Sections 391 to 394 and all other applicable provisions, if any, of the Act and
(.   without any farther act or deed, be transferred to or be deemed to be transferred to Transferee Company, so as to become the

debts, liabilities, contingent liabilities, duties and obligations of Transferee Company, from fee Appointed Date       ,

(•) All borrowings, including loans, loan facilities, deposits or advances, of fee Transferor Companies shall stand transferred to
the Transferee Company without any farther acts, instruments, costs, charges or deeds, and shall be appropriately
transferred/ endorsed, mutated by fee banks or financial institutions or other lenders concerned there within favour of fee
Transferee Company pursuant to and upon the Scheme becoming effective. The existing charges, if any. on fee assets and

.properties of fee Transferor Companies granted by thb Transferor Companies in favour of such banks or financial
•       •    '    institutions or other lenders, shall stand transferred alqngwife fee transfer of such assets and properties to fee Transferee

Company and continue in favour.of such banks or financial institutions or other lenders on such transferred assets and
^properties of fee Transferor Companies after the Schein^has become effe^tive.   ,^i

(iv) All the existing securities, mortgages, charges, encumbranc^s bi lieris, if any, as on the Appointed Date arid those created by
Transferor Companies after fee Appointed pate, over fee assets of Transferor Companies transferred to Transferee Company
shall, after fee Effective Date, continue to relate and remain attached to such assets or any part thereof to which they are related
or attached prior to the Effective Date. Such securities, mortgages, charges, encumbrances or liens shall not relate or attach or

\ extend to any of the other assets of Transferee Company, :   [':•''.••

(b) Upon fee Scheme becoming effective on fee Appointed Date, fee Transferee Company shall bear and pay all costs, charges,
expenses, taxes including duties, levies in connection wife fee Scheme.^'• •   \.     .

a.Any tax liabilities under the Income-tax Act, 1961 or other applicable Iaw(s) or regulations related to tax allocable to fee
Transferor Companies, whether or not provided for or, covered by any tax provisions in fee accounts of fee Transferor

.Companies made as on fee date immediately preceding fee Appointed Date shall be, transferred to fee Transferee'
Company. Any surplus in the provision for taxation or duties or levies in the accounts of the Transferor Companies,
including advance tax arid tax deducted at source as on the dose of business in India on the date immediately preceding

the Appointed Date will also be transferred to fee account of the Transferee Company.

b.AH ^^gal proceedings of whatsoever nature by or against Transferor Companies pending as at fee Appointed Date, shall be
-                        '   -    -    continued and enforced by or against Transferee Company in fee manner and to the same extent as would or might have

.  been continued and enforced hy or against Transferor Companies, asjfee case may be.

(c) Upon fee coming into effect of this Scheme arid wife effect from the Appointed'Date fee entire business and whole of the undertaking of
Transferor Companies as a going concern inducting all assets (whether movable'or immovable, real or personal, corporeal or incorporeal.

,present, future or contingent, tangible or intangible) and properties and liabilities of Transferor Companies shall pursuant to fee provisions
contained in Sections 391 to 394 and all other applicable provisions, if any, of fee Act and without any further act or deed shall stand



transferred to and vested in and / or be deemed to be transferred to and vested in the Transferee Company so as to vest in Transferee Company

all rights, title and interest pertaining to Transferor Companies.

(d) Consideration for amalgamation of the Transferor Companies into the Transferee Company, under the Scheme, is as under.

L Since the Transferee Company is the beneficial owner of the entire issued, subscribed and paid- up equity share capital of the
Transferor Company 1 (or defined in die Scheme), upon the Scheme becoming effective, the entire issued, subscribed and paid-up
equity share capital of the T^ansferor Companies shall stand cancelled and/or extinguished without any further application, acts,
resolutions, filings, instruments, charges, costs or deeds. Therefore, upon the Scheme becoming effective and upon vesting in and
transfer of the entire business of the Transferor Companies into the Transferee Company in accordance with the Scheme, no shares
shall be issued and allotted by the Transferee Con^any and no amount what so ever be paid/payable as consideration for the

amalgamation of Transferor Companies with the Transferee Company

1L Pursuant to the Scheme coming into effect and upon the entire business and the whole of the Undertaking of Transferor Companies
being transferred to and vested in the transferee Companies, Transferee Company shall without any further application or deed, issue
and allot, credited as folly paid-up, to the extent indicated below, to every shareholder of Transferor Companies, his/her heirs,
executors, administrators or the successore-in-title, as the case may be, holding folly paid up equity shares of Transferor Companies
and whose names appear in the Register of Members of Transferor Companies as on the Record Date in the following proportion

viz.:

"I (One) folly paid up Equity Share of Rs 10,000/- each of Transferee Company shall be issued and allotted for every 2,319 (Two
Thousand Three Hundred Nineteen) folly paid up Equity Shares of Rs 10/- each held in the Transferor Company No. 1"; "Jayshree

Nirman limited".' i

"l(One) folly paid up Equity Share of Rs 10,000/- each of Transferee Company shall be issued and allotted for every 558 (Five
Hundred Fifty Eight) folly paid up Equity Shares of Rs 10/- each held in the Transferor Company. No. 2"; "Asian Securities

,>Exchange Private limited".

m. Simultaneously Upon this Scheme becoming effective, all the shareholders of the Transferor Companies if so required by the
T^ansferee Company shall surrender their Share Certificates for cancellation thereof to the Transferee Company notwithstanding
anything to the contrary upon the new shares in the Transferee Company being issued and allotted by the Transferee Company to the
Shareholders of the Transferor Companies whose names shall appear on the Register of Members of the Transferor Companies. The
^oss holdings, if any, between the Transferor & Transferee Companies shall be cancelled and the same will result in reduction of
the share capitals. The share certificates in relation to the Shares held by them in the Transferor Companies shall be deemed to have
been automatically cancelled and be of no effect on and from the date as may be fixed by the Board of Directors and the Transferee
Company may at its sole discretion instead of requiring the surrender of the share certificates as above, directly issue and dispatch
the new share certificate of the Transferee Company in lieu thereof. The shares of the Transferor Company standing in the
dematerialized form shall also be deemed to have been automatically cancelled, and be of no effect on and from the date as may be

fixed by the Board of Directors of the Transferee Company.

IV. U^on allotment of equity shares of the Transferee Company to^he shareholders of the Transferor Company pursuant to Pan III of
the Scheme, the said shareholders for the purposes of Applicable Law(s) {as d f̂ined in the Scheme) shall become the shareholders of

the Transferee Company, together with the existing shareholders of the Transferee Company.

Upon the Scheme becoming ^ffective:"..

i   The Transferor Companies shall be dissolved without winding up pursuant to the provisions of Section 394 of the Act

il The right of every shareholder of the dissolved Tfonsferor Companies to or in respect of any equity share held by them in the
dissolved transferor Companies shall stand extinguished and, thereafter, no such shareholder shall make, assert or take any claims.

demands or proceedings in respect of any such equity share; and..

Hi.    Upon the Scheme coming into effect the Board of Directors of respective c^mpanies or any committee of Board of Directors, may
consent to any modifications or amendments of the Scheme and without prejudice to the generality of the foregoing, any
modification to the Scheme involving withdrawal of any of the parties to the Scheme at any time and for any reason whatsoever, or

Ito any conditions or limitations that the High Court or any other authority may deem fit to direct or impose.

-f.



Tbc equity shareholders are requested to read the entire text of the proposed Scheme to get fully acquainted with the provisions
thereof. The above key terms/ material provisions of the proposed Scheme are only certain salient features of the proposed Scheme.

Relationship among Companies who are p^rties to the proposed Scheme

^There is no direct relationship between "Transferor Company I" with the Transferee Company, die companies to toe proposed Scheme
except JNL holds 240 equity shares of Rs.10,000/- each of BNK & BNK holds 92300 equity shares of Rs. 10/- each of JNL. The Scheme

/proposes to cancellation of such crossholding,

ICorporate Approvals^

a The proposed Scheme was placed before toe Board of JNL at its meeting held on October 27,2016. The Board of JNL also took into
(account toe Valuation Report dated October 15, 2016, issued by Santosh Choudhary & Associates, Chartered Accountants (toe

"Valuation Report") and toe fairness opinion, dated January 10,2017, issued by VC Corporate Advisors Pvt Ltd. Merchant Bankers
,'(toe 'Taimess Opinion") on 28^ January, 2017. A copy of Valuation Report is enclosed as Annexure 4. The Valuation Report is also

open for inspection at toe registered office. A copy of toe Fairness Opinion is enclosed as Annexure 6.

(21 The Scheme alongwith Valuation Report and Fairness Opinion were placed before the Board of JNL at its meeting held on October 27.
2O16.Based on toe aforesaid, toe Board of JNL approved toe Scheme. The meeting of toe Board of JNL held on October 27,2016 was

fattended by 3 (three) directors in person (namely, Shri Dwarika Nath Mishra, Shri Ranjeet Kumar Bihani, and Shri Pradeep Agarwal
.None of the directors of JNL who attended toe meeting voted against toe Scheme. Thus toe Scheme was approved unanimously by the

directors who attended and voted at toe meeting.

21  The Scheme along with toe Valuation Report was placed before toe Board of Directors of ASEPL at its meeting held on October 27,
/2016. Based on the aforesaid, toe Board of Directors of ASEPL approved the Scheme. The meeting of the Board of Directors oF

ASEPL held on October 27, 2016 was attended by 3 (three) directors in person (namely Mr. Ajit Khandelwal, Mrs. Sangita
Khandelwal and Mr. Sanjeev Kumar Khandelwal). None of the directors of ASEPL who attended toe meeting voted against toe
Scheme. Thus, the Scheme was approved unanimously by toe directors who attended and voted at toe meeting.

24 The Scheme along with toe Valuation Report was placed before toe Board of Directors of BNK at its meeting held on October 27,
2016. Based on toe aforesaid, toe Board of Directors of BNK approved toe Scheme. The meeting of toe Board of Directors of BNK
held on October 27, 2016 was attended by 3(three) directors in person (namely Shri Ajit Khandelwal, Shri Sanjeev Kumar

Khandelwal & Shri Ankit Khandelwal). None of toe directors of BNK who attended toe meeting voted against toe Scheme. Thus, the '

Scheme was approved unanimously by the directors who attended and voted at the meeting.
i'•'....^,'"

Approvals and actions taken in relationto the Scheme

'2S Pursuant to toe SEBI Circular, CSE under perusal of BSE was appointed as toe designated stock exchange by JNL for toe purpose or

coordinating with toe SEBL.   ,  ;

26 As required by the SEBI Circular, JNL had filed toe complaints report with CSE & BSE on April 4,2017. These reports indicate that
JNL received nil complaints. A copy of toe above said complaints report submitted by JNL to CSE is enclosed as Annexure 7.

27.  Pursuant to toe SEBI Circular read with Regulation 37 of SEBI Listing Obligations and Disclosure Requirements, 2015, JNL had filed
necessary applications before toe CSE & BSE seeking their respective No-Objection to theproposed Scheme. JNL received no adverse
Observation/ No-Objection regarding toe proposed Scheme From BSE & CSE vide their respective Jetters both dated July 19,2017 and
July 25, 2017 respectively, conveying their no adverse observations/ no-objection for filing the proposed Scheme with Hon'ble

;Tribunal. Pursuant to toe letter dated July 19, 2017 and July 25,2017 addressed by SEBI to BSE and CSE, which, fitter alia, staled toe

following:,.-',.•

a."Company to ensure that applicable information pertaining to unlisted entities Asian & BNK is included in the abridged

prospectus as per the format specified in the circular."    •

b."Company shall ensure that additional information, if any, submitted by the Company, after filing the scheme with the
,'                         stock exchange, from the date of receipt of this letter isdisplayedon the websites of the listed company."

e.   "Company shall duty comply with various provisions of the Circulars."



d.  "ObservatioraofSmilStockExchangessh^beincorportstedlnthepetitiontobefiledb^breNCETandthecompaniesare
obliged to bring the observations to the notice qfNCLT."..

e  "It is to be noted that the petitions are filed by the company before NCLT afier processing and communication of
:    comments / observations on draft scheme by SEBI / Stock Exchanges. Hence the companies are not required to send

notice for representation as mandated under Section 230(5) of Companies Act, 2013 to SEBI again for Us comments I

1   observations/representations."' .•   ,    ';   •-

A copy of the no adverse Observation/ No-Objection regarding the proposed Scheme from BSE and CSE vide their respective lettets both

dated July 19,2017 and July 25,2017 respectively is enclosed as Annettune 8.

28 The Companies will obtain such other approvals/ sanctions /no-objection(s) from regulatory or other governmental authorities in

respect of the Scheme as may be required in accordance with law.

28 The joint company application along with the exhibits thereto (which includes the proposed Scheme) was fded by the Companies with

the Hon'bie Tribunal on January 31,2017.

3d As per the audited boohs of accounts as on March 31, 2018 of JNL, there are no unsecured creditors. As per the audited books of
accounts as on March 31, 2018 of ASEPL, there are no unsecured creditors. As per the audited books of accounts as on March 31,
2018 of BNK, the amount due to the unsecured creditors is INR 617,728/- (Rupees Six Lacs Seventeen Thousand Seven Hundred

Twenty Eight Only).

Valuation and accounting treatment

M. A copy of the Valuation Report dated Valuation Report dated October 15,2016 issued by Santosh Choudhary & Associates, Chartered
Accountants to the board of directors of Jayshree Nirman limited, Asian Securities Exchange Private Limited and BNK Securities

Private limited is Annexure 4....
32  The proposed Scheme is in compliance with the applicable accounting standards prescribed under Section 133 of the Act. A certificate

•       issued by the Statutory Auditor of JNL to this effect is Annexure 5.

Effectofthe proposed Schemeon various parties   ;    *;..'.     ^      :.

32 Effect of the proposed Scheme on creditors, directors, key managerial personnel^ promoters, non-promoters, depositors, debenture

holders and employees of BNK:',

(a) Under tire Scheme, there is no arrangement with the creditors, either secured or unsecured of BNK as there are no creditors. No
compromise is offered under the Scheme to any of the creditors of BNK The liability of the creditors of BNK, under the Scheme,

is neither being reduced nor being extinguished.• ,• ••..•
•     I;

(a)| The directors, key managerial personnel of BNK and their respective relatives will have an interest in the Scheme to the extent of
'the equity shares held by them in BNK and/or to the extent that the following directors, namely, Mr. Ajit Khandelwal and Mr.
iSanjeev Kumar Khandelwal, are promoters of BNK and/or to the extent that the said promoters along with other promoters of
BNK hold shares in BNK as stated earlier and/or to the extent that the said directo^s), key managerial personnel and their
respective relatives are the directo^s), members of the comp^nies that holds shares in BNK. Save as aforesaid, npne of the said

directors or key managerial personnel has any material interest in the Scheme.  .   r:

(b)Under the Scheme, the effect of the Scheme on all this promoters and non-promoter shareholders of BNK will not be same as

there will be change in their holding post to the Scheme.

(c)Upon allotment of equity shares of BNK to shareholders of JNL & ASEPL pursuant to Part II of this Scheme, the said

shareholders for the pu^poses of Applicable Law(s) shall become the shareholders of BNK.

(d)BNK does n bold any public deposits, the effect of the Scheme on any such public deposit holders docs notarise.

(e)BNK has not issued any debentures and accordingly^ the effect of the Scheme on any debenture holder does not arise.,

(I)  Under the Scheme, no rights of the staff and employees of BNK are being affected,.        :      ,          j

Acopy of the report adopted by the board of directors of BNK under Section 232(2Kc) of the Act is enclosed as Annexure 11.



holders and employees of JNL •'•••,.^-,,;., .•-.-•:j

j    (~^5)   Under the Scheme, there is no arrangement with the creditors, either secured or unsecured of JNL.i

\    f-• ^ The directors, key managerial personnel of JNL and then: respective relatives will have an interest in the Scheme to the extent of
\     -the equity shares held by them in JNL aid/or to the extent that the following director, namely, Shri Dwarika Nath Mishra, Shri

Ranjeet Kumar Bihani, and Shri Pradeep Agarwal ^ho are not the promoter of JNL and/ or to the extent the promoters of JNL hold
(shares in JNL as stated earlier and/ or to die extent that the said directo^s), key managerial personnel and their respective

relatives are the directo^s), members of the companies that holds shares in JNL Save as aforesaid, none of the said directors or
^-key managerial personnel has any material interest in the Scheme. Further, the Directors of the JNL (Transferor Company 1) shall

cease to hold the post of Director and KM? respectively after dissolution of the Transferor Companies upon effectiveness of the
Scheme without having any adverse effect on him. ' ;|(. ;  •'-:|

(<9  All the equity shares of JNL are held by its promoters and non-promoter shareholders. Thus, under the Scheme, an arrangement is
,-sought to be entered into between JNL and its equity shareholders. However, the equity shares held by the promoters of JNL will

become the Non-promoter member of the BNK (Transferee Company).i

((0)  JNL does not have any public deposits and accordingly, the effect of the Scheme on any such public deposit holders does not

arise.~ I

/',(I)    JNL has not issued any debentures and accordingly, the effect of the Scheme on any debenture holder does not arise.    |

(g) All the staff and employees of JNL who are in such employment on the Effective Date will become the employees of BNK. and
(    •subject to the provisions of the Scheme, on the terms and conditions not less favorable than those on which they are engaged as

on the Effective Date by JNL Accordingly, no rights of the staff and employees of JNL are being affected.

AcopyofthereportadoptedbytheboardofdirectorsofJNLunderSection232(2Xc)oftheActisenclosedasAnnexure9. j

{\3k Effect of the proposed Scheme on creditors, directors, key managerial personnel, promoters, non-promoters, depositors, debenture
holders and employees of ASEPL,' / -, : r,...t

\(a)  Under the Scheme, there is no arrangement with the creditors.^either secured:  or unsecured of ASEPL. as there is no creditors..

,(b) The directors, ley managerial personnel of ASEPL and their respective relatives will have an interest in the Scheme to f^e extent
of the equity shares held by them in ASEPL and/or to the extentthat the following director, namely, Mr. AjttKhandelwal, Mii :
Sangita Khandelwal and Mr. Sanjeev Kumar Khandelwal, are promoters of ASEPL and/or to the extent that the said promote^

'..  along with other promoters of ASEPL hold, Shares in ASEPL as stated earlier and/ or to the extent that foe said directo^s), kdy
managerial personnel and their respective relatives are the directo^s), members of foe companies that holds shares in ASEPL.

(Save as aforesaid, none of foe said directors or key managerial personnel has any material interest in the Scheme.. Further, the
^Directors of the Asian (Transferor Company 2) shall ''cease;1  to hold foe post of Director after dissolution of the Transferor
' Companies upon effectiveness of the Scheme without having any adverse effect on htm.<.\^

(c)  All foe equity shares of ASEPL are held by its promoters and ASEPL does not have any non-promoter shareholders. Thus, under

tfoe Scheme, an arrangement is sought to be entered into between ASEPL and its equity shareholders.. •      .=.

'(c^  ASEPL does not have any public deposits and accordingly, the effect of the Scheme 6a any such public deposit holders does not
i.   ; ';         arise.     •       ' .    /^•• ••..•^"•."       '""...'••'  •• 'i."1 '• '         -.' ,'   ;   • ^   ' '   '."•    ' ' "'       _."   •        : ,

•'•(e)  ASEPL has not issued any debentures and accordingly, the effect of the Scheme on any debenture holders does not arise.

^ All the staff and employees of ASEPL who are in such employment on the Effective Date will become foe employees of BNK.
and subject to foe provisions of foe Scheme^, on the terms and conditions not less favorable than those on which they are engaged
as on the Effective Date by ASEPL Accordingly, no rights of foe staff and employees of ASEPL are being affected.  .

A copy of the report adopted by the board of directors of ASEPL tinder Section 232(2 )(c) of the Act is enclosed as Annexnre 10.

"   Other matters_• /. . ; -.:.:' . .,...   . •..-'.•.^. i-.,. •.-,; -.;..;.,    I;./...  .',  •.".."...."!^ '     -...•...... • \-  •.

3&  Tb the knowledge of the Companies, no investigation haS been instituted or is pending in relation to die Companies under Chapter XIV
, •offoeAacwunderfoecOTrespondingprovisionsofSectioits235to251offoeCompaniesAet,1956.

• ('•



Flat-IA, Block-B 12 Mayfair Road Kolkata 700019

2 Palm Avenue Kolkata 700019

ADDRESS

Sanjeev Knltar Khandelwal.

Ajit Khandelwal

NAME

It
I

S.NO.

The names and addresses of the promoters of BNK as on June 30,2018 are asunder -

Flat-IA, Block-B 12 Mayfair Road Kolkata 700019

2 Palm Avenue Kolkata 700019

Flat-IA, Block-B 12 Mayfair Road Kolkata 700019

Flat-IA, Block-B 12MayfairRoad Kolkata 700019

2 Palm Avenue Kolkata 700019

; ,          •,              ADDRESS

Sanjeev Kumar Khandelwal Jointly with Ajit
Khandelwal

Ajit Khandelwal Jointly with Sanjeev Kumar
Khandelwal

Sangita Khandelwal

Sanjeev Kumar Khandelwal

Aitt Khandelwal

NAME

5

4
3
2
1

S.NO.

4t  The;names and addresses of the promoters of ASEPLas on June 30,2018 ia as under

1, British India Street, Kolkata-700069

196, Old Chita Bazar Street. Kolkata-700007

W-14/2. AkraRoad. Kolkata-700018

W-22, KankhuB Road. Kolkata-700018

196, Old China Bazar Street, Kolkata-700007

H-32. Garden Reach Road. Kolkata-700024

F-60.AtaBagh Road, Kolkata-700024        .

Alampur.DalpukurRd., Kolkata-700024

196 Old China Bazar Street. Kolkata-700007                      •

7 A, Sir Hariram Goenka Street, Kolkata-700007

ADDRESS

Pappu Agarwal

MadhuBaid

Kripa Shankar Pandey

Karunakar Nayak

Jagat Singh Dugar

Brhhmadeb Tewari

Ashok Kumar Das

AivindRai

Anita Dugar

Anandlal Shaxma

NAME

;10

9

8

7

6

5

4

3

2

1

S.NO.

37.  To the knowledge of the Companies, no proceedings arc pending under die Act or under the corresponding provisions of die

Companies Act, 1956 against die Companies.
3&  The proposed Scheme of Amalgamation and others relevant documents will be filed with the Registrar of Companies and other

Authorities as required within the stipulated period.
391  To the knowledge of die Companies, no winding up proceedings have been filed or are pending against the Companies under the Act

or die corresponding provisions of the Companies Act, 1956 and no proceeding has been filed or are pending against the Companies

tinder the Insolvency and Bankruptcy Code,2016.  "'
4DL   In terms of SEBI Circular, die applicable information of Asian in the format specified the abridged prospectus as provided in Part D of

Schedule Vm of the Securities and E^change Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2009 is

enclosed as Annexure 12.^. In terms of SEBI Circular, the applicable information of BNK in die format specified die abridged prospectus as provided in Part D of
Schedule Vffl of die Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2009 is

enclosed as Annexure 13.42  Certificates on due diligence dated 28th Scptembcr,2OI8 issued by VC Corporate Advisors Pvt Ltd., Merchant Banker on adequacy and
accuracy of disclosure of information in abridged prospectus of Asian Securities Exchange Private Limited and BNK Securities

Private Limited is enclosed as Annexure 14.,
41 The names and addresses of die persons forming part of the Promoter Group of JNL as on June 30,2018 arc asunder:!
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Number of Shares
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Aiit Khandelwal jointly with
BNK Capital Markets Ltd
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4)1  The pie-Scheme shareholding pattern of JNL. ASEPL & BNK as on June 30, 2018 and the post-Scheme (expected) shareholding

pattern of BNK are asunder:.   ,,      "  •:

Pre-Scheme shareholding pattern of BNK as on June 30,2018 and post-Scheme (expected) shareholding pattern:

4C Mayfair Tower 2 Palm Avenue Kolkata 700019

Flat-IA, Block-B 12 Mayfair Road Koikata 700019

2 Palm Avenue Kolkafa 700019

ADDRESS

Ankit Khandelwal

Sanjeev Kumar Khandelwal     !

Ajit Khandelwal       •

\    NAMES DESIGNATION

i

i,

;I

S.NO.

The names and addresses of foe directors of BNK as on June 30,2018 are as follows:

Flat-IA, Block-B 12M4yfair Road Kolkata 700019         .
'F     Fi           •          !      i

Flat-IA, Block-B 12 Mayfeir Road Kolkata 700019

2 Palm Avenue Kolkata 700019

ADDRESS

Sangita Khandelwal                  ;

Sanjeev Kumar Khandelwal

Ajit Khandelwal

NAME & DESIGNATION

3

2

1

S.NO.

42  The names and addresses of the directors of ASEPL as oil June 30,2018 are as follows:

17, Rowland Road. Flat No.- 2a. 2nd Floor L.R Sarani. Kolkala 700020

llB/l.AmarBoseSaianiBurabazar Ho Kolkata 700007        ,

16/4/3. Round Tank Lane 29.Howrah Municipal Corp. Howrah 711101

ADDRESS

>radeep Agarwal

lanjeet Kumar Bihani

JwarikaNathMishra

NAME & DESIGNATION

3

2

1

S.NO.

4&  The names and addresses of the directors of JNL as on June 30,2018 are as follows:

Flat-IA, Block-B 12 Mayfair Road Kolkata 700019

2 Palm Avenue Kolkata 700019

lC/lJdayfair Tower 2J>alm Avenue Kolkata 700019

Maytah Tower, 2 Ptdm Avenue Kolkata 700019

Sanjeev Kumar Khandelwal Jointly with Ajit •
Khandelwal             -                 .'..     -.

Ajit Khandelwal Jointly with Sanjeev Kumar .
Khandelwai

PatrexVyapaarLtd.

BNK Capital Mates Ltd.

6

5

4

3

F

c
(•'

X."

(•..

r

c

c



the proposed Scheme, JNL shall be
dissolved without being wound up.

Not Applicable since post sanction of

H> Holding of share
;apiial Post-
Scheme

^umber of Shares
ost-Scheme

0.02

: 0.02

0.02

b Holding of share
-apital Pre-Scheme

100

100

100

^umber of
Shares Pre-
Scheme

ArvindRai

Anita Dugar

Anamflal Sharma

Promoter & Promoter group

Particulars

Pre-Scheme and post-Scheme shareholding pattern of JNL as on June 30,2018:

Not Applicable since post sanction of
the proposed Scheme. ASEPL shall be
dissolved without being wound up.

% Holding of share
capital Post-Scheme

umber of Shares
ost- Scheme

100

33.99

49.99

13.33

2.68   :•

0.01

j Holding of share
apital Pre-Scheme

750000 '

254900

374900

100000

2010O

100

^umber of
hares Pre-
cheme

:   Total

Sanjeev Kumar Khandelwal Jointly with Ajit
Khandelwal        .                    :

Ajit Khandelwal Jointly with Sanjeev Kumar
Khandelwal

Sangita Khandelwal

Sanjeev Kumar Khandelwal

Ajit Khandelwal

Promoter & Promoter group

Particulars

Precheme and post-Scheme shareholding pattern of ASEPL as on June 30,2018:

c
c
c
c.

r

r

100
17.97
1797

.

82.03
5.88
0.54
0.54
0.54
0.54
0.20
2.63
0.89

76.17
4.18
3.83
5.71

17.57

10246
1841
1841

-

8405
601
55
55
55
55
20

270
91

7804
428
392
585

1800

100.00
3.43
0

3.43

96.57
234
0.17
0.17
0.17
0.17
0.29
0.69

.   0.69

9423
5.60
5.60
8.36

19.16

7000
240
0

240

6760
164
12
12
12
12
20
48
48  .

6596
392
392
585

1341

Total (A+B+O
Sub Total
Others
Jayshree Nirman Ltd
Others
To© Promoter shareholding
Sub^^fal
Dhrav Khandelwal

AnushaifflanSlwal
Sambhay^jkflelwal
Ankit Khandelwal
RS Khandelwal HUF
Sangita Khandelwal
KalpahttiKtaidelwal
^romoter group
Sub Total
Sanjeev Kumar Khandelwal
AjitKhthidelwal
Patrex Vyapaar Ltd

Sanjeev  Kumai  Khandelwal
jointly with Aid Khandelwal

Sanjeev Kumar Khandelwal

02
01
C

07

05
06

04
03
02
01
B

06
05
04

03



90  In the event that the Scheme is withdrawn in accordance with its terms, the Scheme shall stand revoked, cancelled and be of no effect

and null and void.

5t  The following documents will be open for inspection by the equity shareholders of JNL at its registered office at I. British India Street.
5th Floor, Room No- 503, Kolkaut -700069, India, between 11:30 a.m. (Indian Standard Tune) and 02:00 p.m. (Indian Standard Time)

/   on all days (except Sarurdays. Sundays and public holidays) up to the date of the meeting:

' (i)    CopyoftheOrderdatedSeptember26,2018passedbyHon'bleTribunal;

00    Copy of joint company application (with amiexures) bearing number (CAA) No.l43/KB/2017 filed with the Hon'ble

Tribunal;•.' . -

(IH)    Copyof the Memorandum and Artidesof Association of theCompanies;

Ox)   CopyoftheannualreportsoftheCompanies;forthefinancialyearsendedonMarch31.2018,March31,20l7and

i   Maiih 31,2016, respectively;

(v)',Copy of Valuation Report dated October 15, 2016 issued by Santosh Choudhary & Associates, Chartered Accountants to the
^board of directors of Jayshree Nirman Limited, Asian Securities Exchange Private Limited and BNK Securities Private

ILimited;     \•
(vi) •Copy of Fairness Opinion dated January 10,2017 issued by VC Corporate Advisors Pvt Ltd. to the board of directors of Jayshree

:Nirman Limited' '

(vi)   Copy of the Board Resolution Approving Scheme of Amalgamation alongwith Board Report under Section 232(2Xc) of the
Companies Act, 2013, adopted by boardof Directors of Jayshree Nirman limited, Asian Securities Exchange Private Limited  .

and BNK Securities Private Limited dated October 27; 2016.;

(vi)   Copy of the Register of Directors'Shareholding of each of the Companies;

(at)     Copy of the Complaints Report dated April 4,2017 submitted by JNL to CSE & BSE Limited;

(X)    Copy of the Observation Letter/No-objection letter issue^ by CSE & BSE Limited dated July 19.2017 & CSE and July 25.2017 10

JNL respectively;..    ;

(xi)    Copy ofthe proposed Scheme;
(xii)   CopyoftheReportsadoptedbytheBoardofDirectorsofeachofJNL,Asian&BNK respectively under Section 232(2Xc) of

theAct;

100

99.96

99.96

0.04

0.010

0.010

0.02

0.02

0.02

0.02

0.02

750000

5059400

5059400

1800

500

500

.100

100

100

100

100

Total

Sub-Total (B)

Others

Othcra

Sub-Total (A)

Pappu Agarwal

Madhu Baid

KripaShankarFandey

Kanmakar Nayak                            ,

Jagat Singh Dugar

BrahmadebTewari

Ashok Kumar Das

c

f

f

f

o
r.

r-



1^-

(xm)  Copy of the applicable information of Asian in the format specified for abridged prospectus as provided in Part D of Schedule
VHI of the Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regutations.2009;

(xiv)  Copy of foe applicable information of BNK in die format specified for abridged prospectus as provided in Part D of Schedule VIII
of die Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations. 2009; and

a This statement may be treated as an Explanatory Statement under Sections 230(3) of die Act read with Rule 6 of the Rules. A copy of
the Scheme, Explanatory Statement and Form of Prpxy shall be furnished by the "Applicant Company No. I" to its equity
shareholders, free of charge, within One (1) day (except Saturdays, Sundays and public holidays) on a requisition being so made for the
same by the equity shareholders of the "Applicant Company No. 1".

Sd/-
(Gopal Kumar Khetan)

Authorised by Mr. Pramod Kumar Drolia
Chairman appointed for the meeting

Date: September 29,2018

Registered Office: I, British India Street, 5th Floor,
Room No 503, Kolkata -700069, West Bengal, India.j
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and is hereby

, BMTlSiatlNDBl s^Rte^r,^*"^1 l^^^CfR, ROONTKO
fiUJHO

ansfer

ed (or thppurpdse

d> 2", "Asian ^eourBlqs ^^h^h

)ftiHy-paidtJptquRy-Shai*of ft* 10,890/^eSChiOf Transferee Company shall be issued and

dfcr every 55B^ saveEJftntJred Etfty Ei^ht^tully paht up Equity Shares of Rs 10/^ each held in

hangp ratio o^'

| fully pafd hp ^^uijy^hare of ^s 10,B08/-'each*<lf Transferee ^ompany shall be issued and
fpr dvefy 2,319 (TwoThousand ThWdftufidrdaTiJitfetedti) fully patdtjp Equity Shares of Rs

1": "Jayshree hiirman limited"

t,SeTieiTreof_AthfI^riS8DiarljetwS!en-8J^ Cpmpppy, M/s ^st^h Secerttles Exchange Private
/s, BNK Seeanties P^eateli^hrtedf a tpy*ol •wf^^cdufy ipftiated Jay the Chairman of the
iy,fof the ^urpos^ of ldI(icatioos^^la*t'tofore awNlte^sSd by the Board Of"

atsaan^fb the ptoviSfOrts-Sf-tll^^Se^^TCms^^^to S9*^^ cither applicable provisions, if any, of the
Co^panies Act, 1956 ("the Act^^), listing Agreement, the provisions of fvtemoramium and Articles

of^VSSOaation of the Company and subfect to the requisite approvals sanctions, consents,

•ohseivahons from-shapeholifec^, cretlitoi,sttttl! f^ha*gestsrheKthe shares of the company are

ecurities Sft^ Exdiw^^^ ^^xard 41 tn^ta (SE^|r'*ieira^^satrt.iH(^i*Cioui* or such other
nt authprltte^- ma^-Jie app|ubte ftonrtm^^^me^ unantwous approvaiof Board of

S pf the Compawbe antt is herefey accOffel for ^*1g9ittton of Ws Jayshree hllman
hhd M^s Asian Secorrttes^xchange Private tim^^pd (Transferor Companies) with M/s. BNK

Hhe ^cheme of Amalgamation of Mfc.fevsKreeJqirman limited and M/s. Asian Securities

rivate-Limited jTratisteoTfjoropanle^^^vfith ,MfaBNKSecurities Private Umlted (Transferee

.M.

ROg ^dOPV Of T^^tjESOttfflaN PA^SED ^>V~TiNE -BOARD-OF PIRECTOKS OP JAYSHREE
M1TED AT THEIR MEETING HELD ON THURSDAY, if" OCTOBER, 2B16 AT THE RBStSTERED
THE COMPANY AT 1. BRITISH INDIA STREET. 6W Tt&tifMtoOM ,O. 503. KOIXATA- 780 069

-3.

Z.V



|* r •^y

"ofJayshtee^rmantTr^if^f

^f i - S^^SOW/miRTHER THAT* E Limited bdrandTs *m^by appointed as the Designated Stock Exchange for

11   High Court orsbch-other appropnwerthotWyndio*ioldnetiogot-shareholders/ creditors

^•ofthecoitipany-asmaybedifeCtedbythecourttogiveeffecttotheS^ieme,

*dJ^tJeClafeaftd'ftteaHoteadingssreRorttiafldsigniWtdiissue.puWfra^vwtisementand.'n^tiees;
f Obwm approval from such other authorities and parties including the shareholders, creditors,

^endersaomayhecon^derednaresSatytO-tftesaldscherae,
g) Tore^esentttectimpSnyheforetftetUfisdicttonatHtghCourtendatherregulatoryauthorities

^eluding;-ceflttet or state Govemmsnt, Regional BtreeW, Mmtsy.of Corporate/Affairs,
^ -Registrar df Companies and befot^'an ^ourts f law dr V*an^^s ^W the purpose of ^he
,    prop9S?d,she*e , signing and fllm^df otl-*St^mn, deoifr, applications, notices, petitions

and lotters toOnallze and executfe all necessary apptaations/documents/paper for and behalf

^,-  -^>f the compa^y-and td-do all such <J8Sz.4eedS> m^efs and things necessary and convenient

J t

BaTsre#URtlKfttHRTrar.^tena^a Patnalk, gft^glhg Company Secretary, authorized representative
^'df ^he-Company,te andteherebyauthotizedsevera^yto take ail the necessary steps for

W^^' ^*}^Matangstf^haWt^it)n,att^changis-Sitffiitesa(isehemfrasmay &epedrent or necessary,
1-      1;articulariyfrsatisfy.t)rtherenirentert5>orcondrtionsimpose^lsy*eCemral Government

1 -^-r',a^ ^-  and/or Sto^ B^^h^nges and/or SE6I and/br t^^ Hoo'̂ ie High Go^t at Calcutta and /or any
|    ^competenta{(tjnt¥ and/or any suctuSuttiomy as may be reflurred for approving the scheme;
f /^  FtlmgtheSthemeand/oraftyothennformator^detailswiththeconcernedStockExchangels)

^^^-ii^ *. 6tm other ^^ocffw regulatory author^ty orageney t eteain-approval or saneftmto any

^^2,~   "   ^novlsions,oftifea*emeor for giving effect thereto,
1 ' "'*xL *'^ to engage Seficitbrs, Advocates, ^onsuftahts, Chartered ^ecounts, Merchants Banker and

> * '̂ ' ^^T~\ other Professionals i to temunat them and to sign, exetute vakalatnama wherever

% ~ - *f!f     •   hecessary;

3^V

'SL< ^."S"9

• 'try •
V ^I^ •



jl

_^bta5npproval from such-otheruthorttiesaniipstes ^^dludmg the shareholders, a editors, lenders ,
^Stdayhe donslderetlnoess^ry SO the satd^schemej

"^d rdpresent tfts- tm^h?*efore the Jurisdictional High Court and other regulatory authorities
intfludthg tcnfral or Stste Gavdmrtent 'Bc^lonaf ^Weffr, Ministry of Corporate Affairs, Registrar of

sGom^anies and before ah Courts of law or trtbuSttWot ttS purpose of the proposed scheme, signing
add filing of all documents, deeds, applications, notices petitions and letters to finalize and execute all
necessary pppltcattons/docuihents/paper far and behalf of-the company and to do all such acts, deeds,
ttBitters-ahd ihmgsmewstsaty undxonyeiiient foTttftwaqyofibe pu^pose aforesaid

"*3,"

•"SESOlVETURfHElt TirAT^l^ fttwtdra Pattrailt Pracfcmgff$*y Secretary, <hjtbcired representative of
Hhh Companybe ant) ts hergbydntbdn^ed severally to taheaHfeneeessary steps for-

••*l|     ,To ^hgage SollOfors ^Advocates, CoVBmltattts, Chartered Accounts and other Professionals and to
-^emtmerate-them and tthsgjn ^jsecntfcivaltalatsama wherever necessary.

^ Sghlftg and ^ing of Apfflttanon and Petition for confirmation of scheme with the lunsdictional High
Court or such other appropriate authority and to jiold/meeting ot ^hareho^ders/ creditors of the

•"- - &Hi^dnyasmaybefltrectedtyfher(hhtn>^vt5diTetStotR6stfteine,

3
i

"RESOtVED THAT Pursuant to ^^ejprovl^^OTS of thffS^9Stis3^i fc3^+antl other applicable provisions, If
*Mny, of the Companies Act, i^S-ftbe AB^) the provisions tsf fJetoorandum and Amdes of Association of the

Tjdhlpafty afld Stibject to tfio requisite approvals, Sanctions, consents, observations from shareholders,
•creditors, the relevant High Court orsuch other competent authorities as may be applicable from time to time,
unanimous approval of fioatd ©rDvrectors Of the Contpsflijt be and is hereby accorded for Amalgamation of

*M/s. fayshree ^irmsn Limited end M/s Asian Securities Excbai^e Private Limited (Transferor Companies)

•PRIVATELIMITED rTi-^msfe

of asian
SECURITIES EXCtfANGERIUVftTE HMITtn 1MHUt -MERTlNfi HKI.D AT S. BAWALI MfiNBAL
ROAD. KOLKATA - 7^0 02^^ Q^ TffllKSDAY27TH 0<3;OBEK. 21)16 AT (32:30 P.M.

.Hw Scheme ^f Am^l^ma^ffm n^^^^. fAY^HREE NJRMAN UMITEO and H/s. ASIAN
exchange private murrm rr^angfigM^ .Ciimpanies^ wini M/.̂ . bnk securities



-

"BESOEVED THAT EnMuanHo the provisions 6/ the Sections 391 to 394 and other applicable provisions,
if^tny, of the Companies Act, 1956 ("the Act"^ the provisions of Memorandum and Articles of Association
of^wCoinpany and subject to the requisite approvals, sanctions, consents, observations from shareholders,
creditors, the-relevant High Court or such other competent.authorities as may be applicable from time to
time, unanimous approval of 'Board of Directors of the Company be and is hereby accorded for
Amalgamation of M^s, Jayshree ^itman Limited and htys. Asian Securities Exchange Private Limited
(Transferor Companies) with h^s.W9K SeCorittes Private limited (Transferee Company)",

"RESOLVE EiJEIHER THAT Mr. Jitendra Patnaik, Practicing Company Secretary, authorized
representative of the Company be and is hereby authorized severally to take all the necessary steps for-

a)To engage SolirStrats, Advocates, Consultants, Chartered Accounts and other Professionals and to

remunerate: ^^as a^d to sigtiexecute vakalatnanta wherav* necessary;

b)Sgnihg and filing of Application and Petition tor confirmation of scheme with tire ]urisdictional High
Court or such other appropriate authority and to hold meeting of shareholders/ creditors of the

company as may be directed by the court to give effect to the scheme;
•:•'•

c)Deidareand ftieall pleadings, reports and sign and issue public advertisement and notices;

d)Obtain approval from such other authorities and parties including ftve shareholders, creditors, lenders

as may b^eonsidetedneeessary to the said schem^

e)To represaaf the company before the jurisdictional High Court and other regulatory authorities
^ in&rding central or state GovemmenL Regional Director, Ministry of Corporate Affairs, Registrar of

Companies and before all courts of law or tiibunai* for the purpose of the proposed scheme, signing
and'fiiing of ati documents, deeds, applications, notices, petitions and letters to finalize and execute all .
necessary appEcatiprs/documents/paper for and behalf of the company and to do all such acts, deeds,

matters andfbihg&meeeasary and convenient .forail or any of the purpose aforesaid:

,̂ ^  To do all acts and tittngs as may be considered uacessary and expedient in relation thereto"..

CETIBD TRE CY OF THE RESOLTIO
BNK SECURITIES PRIVATE IIMITEP IN THEIR MEETING HELD AT MAVEAIR TOWER, 2
PALM AVENUE. KOLKATA - 7011019 ON TH^RSP AY 27^ OCTOBER. 2016 AT 04:00 P.M.

Approval of the Scheme Of Amalgamation of M/s. LAVSHREE N1KMAN UMTTED and M/s. ASIAN
SECURITIES EXCHANG^ PRIVATE LIMITED (Transferor Gompaniesl with MA. BNK SECURIT1BS

IE UMTBP mansi^^roe Company);

CERTTPIBD TRUE COPY OF THE RESOLUTIONS PASSED BY BOARD OF DIRECTORS OF

fi:wv^t>nkcapital com

B^^tK S1CURIT1ES PVT. LTD.
SHARE BROKERS • WVEST8EHT ADVISORS



Ground Floor Kolkata-70aforesaid jdrisdrction.
\'B K BANSRJEA.  ,

(2)Asian Securities Exchange Private Limited , a Company Incorporated

under the Companies Act, 1956 and having its Registered Office At 5,

Bawali Mondal Road, Kolkata- 700026 within the aforesaid jurisdiction.  :

•Transferor Companies

- ,.'/-.•-WITH-  -     ; •.         •

In the matter of:'•'•    ''

(3)BNK Securities Privata^^^^^a Company incorporated under the
^5->"'^^^^L  rRut copy/

Companies Act, 1956. an^T^^rtfMi^^feisjRred^^g^f 2, Palm Avenue

-And-

In the matter of:

(1) layshree Nirman Limited, a Company incorporated under the

Companies Act, 1956 and having its Registered Office at 1, British India

Street, 5th Floor, Room No- 503, Koikata-700069 within the aforesaid

jurisdiction..;
\    .        ..''• .'••;•    .     -AND-'  \ ;• • •'

In ithe matter of:.  ';..:

C.A. (CAA) No. 143/KB/2017

In the matter of:

Section 230(1) and Section 232 of the Companies Act, 2013 read with

Companies (Compromises, Arrangement and Amalgamations) Rules, 2016

\t.  ^^    -• •'    •       •   .•••

r    .• •• , .

r.   '• v. ':' .v.-. .. ,

IN THE NATIONAL COMPANY LAW TRIBUNAL,

KOLKATA BENCH
(KOLKATA



c-

Accordingly, the amended order dated 31-07-2018 was passed in place of
of thi^ibunal dated 14-12-2017 .j

'On perusal of the order dated December 14, 2017, the Applicants found

certain errors in the said order. Hence, the Applicants filed an LA. No. 456

of 2018 seeking rectification of errors in the order dated December 14,
2017.•"....• • .j

Oh December 14, 2017 this Tribunal had passed necessary order disposing

off the Application being C.A. No. 143/KB/ 2017.

'r

..Applicants

CORRIGENDUM TO ORDER DATED 14-12-2017

ORDER

For the Applicants:

Mr Nirmalya Dasgupta, Advocate   .
Mr Dibanath Dey, Advocate
Mr J.Patnaik, Advocate

Date of pronouncement of order: 26-09-2018

Coram : Mr. Jinan K.R., Member(Judicial)

-AND-

In the matter of:

Jayshree Nirman Limited

Asian Securities Exchange Private Limited

BNK Securities Private Limited

.Transferee Company



TRUt CQP<
ATTESTED

'B ^ BANERJ6A.

GOUR_STEN9

<    rrri y

(JThsnK.R.)
Member(Judicial)

Signed on 26* September, 2018

Since the corrected order dated 31-07-2018 was not uploaded, correction

of date of meeting of the equity shareholders of the Applicant Company

No.l, i.e. Jayshree Nirman Limited is being made.

The date of meeting of the equity shareholders of the Applicant Company

No.l, i.e. Jayshree Nirman limited is corrected as 26th November, 2018

instead of 14* September, 2018.'••

Accordingly, the Amended order is passed in place of the Order of this

Tribunal dated 14-12-2017.

The Amended order is to be uploaded.

Urgent copy of this order be supplied to the party.':

3o\

0
o

o
G

G



(1)Jayshree Nirman Limited, a Company incorporated: under the Companies Act, I

1956 and having its Registered Office at i, British India Street, 5th Floor, Room

No- 503, Kolkata-700069 within the aforesaid jurisdiction.

-AND-

In the matter of:

(2)Asian Securities Exchange Private Limited , a Company incorporated under!

the Companies Act, 1956 and having its Registered Office At 5, Bawali Mondal

Road, Kotkata- 700026 -within the aforesaid jurisdiction.

..Transferor Companies

-WITH-.!

in the matter of::

(3)BNK Securities Private Limited, a^ Company incorporated under the

Companies Act, 1956 and having its Registered Office at 2, Palm Avenue Ground

Floor Kolkata 70fX)3 9 wit
Transferee Company

r

In the matter of:

-And-

IN THE NATIONAL COMPANY LAW TRIBUNAL,

KOLKATA BENCH

KOLKATA

AMENDED ORDER
C.A. (CAA) No. 143/KB/2017

In the matter of:

Section 230(1) and Section 232 of the Companies Act, 2013 read with Companies

(Compromises, Arrangement and Amalgamations) Rules, 2016 ;



.:

/
/jJA-ia

Per Mr. Jinan K.R. Member(Judicial)    ':

l'. The instant application has been filed by the Applicants namely, Jayshree

Nirman Limited, Asian Securities Exchange Private Limited and BNK Securities

Private Limited under Section 230(1) arid Section 232 of the Companies Act,

2013 read with Companies (Compromises, Arrangement and Amalgamations)

Rules, 2016 for obtaining sanction to the Scheme of Amalgamation.

2. The object of the application is to ultimately obtain sanction of the

Tribunal to the proposed Scheme of Amalgamation of two Transferor Companies,

namely, Jayshree Nirman Limited and Asian Securities Exchange Private!

Limited with the Transferee Company. namelvCa!gNKSecurities Private Limited

whereby all the properties, assets, n

.("••• ,     v  '.  •     •• •  .

.   •3o3
<:•        ;•.-.--•

C
"c• •"

-AND-

In the matter of:

(Jayshree Nirman Limited   :

rA^^an Securities Exchange Private Limited

BNK Securities Private Limited

Applicants

Coram.: Mr. Jinan K.R., Member(Judicial)

;For the Applicants:

''•'.'Mr Nirmalya Dasgupta, Advocate

Mr Dibanath Dey, Advocate
' .Mr J.Patnaik, Advocate

Date of pronouncement of order:

•       ''        ORDERi



•   •• <!

• •   . C

••   -C

• •' c

Transferor Companies and toeir entire undertakings together with all their rights

and obligations relating thereto are proposed to be transferred to and vest in the

BNK Securities Private limited, toe Transferee company on toe terms and'

conditions fully stated in toe said Scheme of Amalgamation, a copy of which hasr

been annexed and marked as Annexure \T to toe Application.

3.On December 14, 2017 this Tribunal has passed necessary order(

disposing off the Application being C.A. No. 143/KB/ 2017. On perusal of the

order dated December 14, 2017, toe Applicants found certain errors in the said

order. Hence, toe Applicants filed an I.A. No. 456 of 2018 for seeking rectification^

of errors in toe order dated December 14, 2017..(

4.It is stated in the Application that the Scheme of Amalgamation has been

proposed to specific group structure and provide for overall business efficiency(

to  combine  toeir  managerial  and marketing strength, to  streamline(

administration, to build a wider capital and financial base and to promote and .
• !i(

secure the overall interest growth and economies of all toe Companies }

concerned.I   ''

51   It is also stated in the Application that toe Amalgamation will result in

usual economies of a centralised and a larger company including reduction in(

overheads, better and more productive utillisation of labour and other resources

and reduction in procedural and administrative work.•. i

' . •.         . •.'•.'••   :.     ••: •:-•        (

6,The Corporate restructuring resulting from toe Scheme of Amalgamation. .,•

will integrate all toe activities leading to increased opportunities in all toe areas

of business.

••...".i

7.It is stated in toe Application Oat toe business of toe Applicant Companies

can be convenierttossand advantageously combined together and in genera] toe

^<,     •"• (s ^f^Ufc COPS•.--.•



prepared by the Chartered Aecountant

10.The Board of Directors of the Applicant Companies have, at their respective

meetings, by resolutions passed unanimously, approved the  Scheme of

Amalgamation..

11.The copy of the Board Resolution passed by all the Applicant Companies

is annexed with the Application and collectively marked as Annexure "M".

•• ; i

12.It is stated in the Application that the agg^eg^te assets of all the three

Applicant Companies are more than sufficient to meet all their liabilities and the

Scheme of Amalgamation will not adversely affect the rights of any of the

Creditors of the three Applicant Companies in any manner whatsoever and due

provisions have been made for payment of all the liabilities as and when the
same fall due in usual course.-[•.-.•|

13.There are no proceedings pending tirider the provisions of Sections 206 to

229 make applicable from April 1, 2014 of the Companies Act, 2013 nor any

investigation is pending against any of the three Applicant Companies.     ••

.•'••.•' . ••' •        •'   •     .    •     -     '   I '       '••••       :

14.; The Exchange ratio of shares of the three Applicant Companies has been

fixed on a fair and reasonable basis and omrfiQJ^^St^ of the

9.   The Scheme of Amalgamation will have beneficial results for all the

Applicant Companies concerned, their shareholders, employees and concerned. .

business of all the Companies concerned will be carried on more economically

and profitably if the Scheme is implemented.

(8. The Scheme of Amalgamation will contribute in furthering and fulfilling

the objects of all the Companies concerned and in the growth and development

of their business.



-(

" (

/I

21. The Applicant Company No. 1 Jayshree Nirinan Limited is listed on

Calcutta Stock Exchange Limited and hence have made application before

Calcutta Stock Exchange for obtaining observation Letter and Bombay Stock

Exchange had been Appointed as Designated Stock Exchange Dissemination of

ok India. Copy of receipt of Calcutta

20. The Applicant Company No. 1 ,is having 2 creditors. The Applicant

Company No. 2 has no creditors. The Applicant Company No. 3 has no creditors.

The Creditors of the Applicant Company No. 1 have given separate consent with

affidavit for waiving of holding the meeting of the creditors.:

r

r

C

C
•€•

C

19. The Applicant Company No. 1 is having 349 equity shareholders. The

Applicant Company No. 2 is having 4 equity shareholders. The Applicant

Company No. 3 is having 19 equity shareholders. A list of shareholders of the

Applicant Companies have been annexed and collectively marked as Annexure-

P to the Application. The shareholders of Applicant Company No. 2 and Applicant

Comp^ny No. 3 have given their consent with affidavit for waiving of holding the

meetings of the shareholders.!

18.  There is no reduction of capital in the Scheme of Amalgamation.

17.  A copy of fairness opinion is annexed with the Application and collectively

marked as Annexure "O*.

16. It is stated that as listed on the Calcutta Stock Exchange, the Applicant

No.l, Company has obtained fairness opinion from SEBI Registered Merchant

Banker.

15.  A copy of the Valuation Report by independent Chartered Accountant is

annexed with the Application and collectively marked "N".



23.The copy of the Auditor's Certificate under Section 230(7)(e) stating that the

accounting treatment in this scheme is in conformity with the accounting

standards as prescribed under section 133 of the companies Act 2013 has been

submitted and annexed with the application being Annexure-"K*.

24.In view of the above submission of documents, the applicants have prayed

for dispensation with meeting of the equity shareholders of the Applicant

Companies Mos. 2 and 3 and also dispensation with meetings of the creditors of |

Applicant Company No. 1.{

25- Heard the learned Advocate, perused the records and documents annexed

to the application and affidavits filed in the instant proceedings and on perusal of

the submission made on behalf of the applicants, the following orders are passed

herein by this Tribunal:'

a)The meeting of the equity shareholders of the Applicant Company No,.l i.e.

,  Jayshree Nirman Limited wiD be held at ?, Palm Avenue, Ground Floor,

Kolkata-700019 on Friday on 26* November, 2018 at 11.00 A.M. ;

b)In view of the submission of consent with separate Affidavits by both the

•'   creditors of the Applicant Company No. 1, die convening and holding the '

; meeting of the creditors of the Applicant Company No. 1 is dispensed with ;

c)In view of the submission of consent with separate Affidavits by all the equity

shareholders of the Applicant C^^^^^^j2, the convening and hole
•••''•>. I^^m

•    '    \v  ;

o
...Stock Exchange limited and Postal Receipt from Bombay Stock Exchange along

with email received from Bombay Stock Exchange has been filed and annexed as

1Annexure "Q" at pages 288 to 298 of the application.

<.     ..•

22.  The copies of Annual accounts of as on 31 March, 2016 and the Auditor's

and Directors' Reports thereon and half yearly audited financial statement as on

^30* September, 2016 of Transferor Companies and Transferee Company have

ibeen annexed hereto and marked as Anriexure "D", "E", "F", "G", "H" and T.



c

c

c
the meeting of the shareholders of the Applicant Company No. 2  is

rdispensed with ;

d)In view of the submission of consent with separate Affidavits by all the equity(

shareholders of the Applicant Company No. 3, the convening and holding

the meeting of the shareholders of the Applicant Company No. 3 is dispensed

with;•!'

e)In view of the fact that there are no Creditors of the Applicant Company No.(

2 and Applicant Company No. 3, the convening and holding of separate

meetings of the Creditors of the Applicant Company No.2 and Applicant

Company No. 3 does not arise                                        |V

1) The Applicant Companies are directed to serve the notice upon the Regional(

Director-Eastern Region (Ministry of Corporate Affairs), Registrar of

Companies, West Bengal, Income Tax Authorities within whose jurisdiction

the assessments of the Applicant Companies are made and the Officiali

Liquidator, Reserve Bank of India pursuant to Section 230 (5) of the

Companies Act, 2013 read with Companies (Compromises, Arrangement

and Amalgamations) Rules, 2016 with suitable changes in the notice j(

relating to waiver of meetings. Notice along with the copy of the Application ;/•

^^nd other related documents should be served upon the Chief

Commissioner of Income Tax and the Assessing Officer of the Income Tax

Department by Mail and Speed Post or by Messenger.  Applicantf

Companies are also directed tq mention their respective PAN nos.

everywhere.>• \

g) If no response is received by the Tribunal from the above authorities within   •       '

30 days of receipt of the notice, it will be presumed that such authorities\

have no objection to the proposed scheme as per Rule 8 of the Companies

(Compromises, Arrangement and Amalgamations) Rules, 2016.   .  •

h) The notice to be served under Section 230(5) of the Companies Act, 2013<

as aforesaid shall contain all disclosures as mentioned in Rule 6(3) of the
Companiesl^^^promises, Arrangement and Amalgamations) Rules,



.//-•.  Jk,-X" ' Ji>) ,„ Ja^M^^ML

C,i) The Applicant Companies are directed to file Affidavit of Service along with

the postal receipts of the notice served to all the above mentioned

Regulatory Authorities.
j)  That at least 30 (thirty) clear day? before the meeting of the shareholders

(of the Applicant Company No. 1 an advertisement convening the same and

stating that copies of the scheme of Amalgamation and the statement

containing necessary details required to be furnished pursuant to section

v230 of the Companies Act, 2013 read with Companies (Compromises,

fArrangement and Amalgamations) Rules, 2016 and prescribed form of

proxy can be obtained free of charge at the Registered Office of the

Company, be inserted once in the English newspaper "Financial Express"

fand in Bengali newspaper in "Aajkal" as per requirements of section 230

of the Companies Act,  2013 read with Companies (Compromises,

Arrangement and Amalgamations) Rules, 2016.j

(k) That ip addition, at least 30 (thirty) clear days before the meeting of the

( \shareholders of the Applicant Company No.i 1, notice convening the said
•.i!

meeting at the place and together with a copy of the said scheme, the '•

statement disclosing necessary details and the prescribed form of proxy be

;bent by Registered Pdst or Speed Post or by hand through personal

, .,   Messenger addressed to each of the equity shareholders at their respective

or last known addresses...[

!1)  That Mr. Pramod Kumar Drolia, Advocate, (Mobile No. 9433144468) shall

be the Chairperson for the said meeting of the shareholders of Applicant

Company No. 1.i

in) The remuneration of the Chairperson conducting the said meeting of the

shareholders of Applicant Company No. 1 Is Rb. 50,000/- (Rupees Fifty

,  thousand only)• •   .      _I

n) The quorum of the meeting of the shareholders of Applicant Company No. I,

be fixed in accordance with Section 103 of the Companies Act, 2013. j

;o) That voting by proxy be permitted, prtjivide that a proxy in the prescribed

form duly signed by the persojj^segtjgpi to attend and vote at the meeting,



GO

C
r

C
cis filed with the Applicant Company No. 1 at its Registered Office not later

than forty hours before the meetings. The Chairperson shall have the power

to adjourn the meeting, if necessary and to conduct the procedure for the

adjourned meeting as deemed necessary.|

p) The Chairperson shall report to this Tribunal the result of the said meeting

of the shareholders of Applicant Company No. lwithin four weeks from the

date of the conclusion of th^ meeting and his report shall be in Form No.

CAA4 pursuant to Rule 13(2) and 14 of the Companies (Compromises,

Arrangement and Amalgamations) Rules, 2016 verified by his affidavit.

q) That an affidavit of compliance of all the conditions laid down herein along

with original proof of service to the authorities to be filed jointly by Transferee.

and Transferor Companies.

26.The Application being C.A. (CAA) No. 143/KB/2017 and Misc. A No.

456/KB/2018 are disposed of accordingly. .

27.Urgent certified copies of this order, if applied for be supplied to the parties

upon compliance of all requisite formalities,!-

I K.R.)

^nh>-•Member(Judicial)



(A)PREAMBLE:.

This Scheme of Amalgamation ('Scheme1) is presented under Sections 391 to 394 and other

applicable provisions of the Companies Act, 1956 for amalgamation of 1) Jayshree Nirman

Ltd and 2) Asian Securities Exchange Private Limited with BNK Securities Pvt. Ltd.

pursuant to the relevant provisions of the Companies Act, 1956. This Scheme also p^ovides

for various other matters consequential or otherwise integrally connected therewith, i

(B)RATIONALE FOR THE SCHEME:

1. The Transferor Companies i.e. (1) Jayshree Nirman Limited and (2) Asian Securities

Exchange Private Limited and the Transferee Company i.e. BNK Securities Private

Limited, all herein are engaged in the activities as specified under the main object

clause of the companies.

2. For the purpose of better, efficient and economical management, control and running

of the business of the undertaking concerned and/or administrative convenience and

to obtain advantages of economics of scale the present scheme is proposed to

amalgamate the Transferor Companies with the^S|ij|8stae Company.

SCHEME OF AMALGAMATION

UNDER SECTIONS 391 TO 394 OF THE COMPANIES ACT, 1956

OF
JAYSHREE NIRMAN LIMITED

AND

ASIAN SECURITIES EXCHANGE PRIVATE LIMITED

WITH

BNK SECURITIES PRIVATE LIMITED.

AND

THEIR RESPECTIVE SHAREHOLDERS

- 3,



)

c
3. The Scheme shall be beneficial and in the best interests of the shareholders
•.c

creditors, employees of the Transferor Company the Transferee Company and a

. •    • r,
concerned.

•c
(C) PARTS OF THE SCHEME:

.     fThis Scheme of Amalgamation is divided into the following parts:

a.PART I deals with the definitions and share capital;,

b.PART II deals with amalgamation of (1) Jayshree Nirman Limited and (2) Asik

Securities Exchange Private Limited and the Transferee Company i.e. Bl.

Securities Private Limited;l

c.PART III deals with general clauses applicable to this Scheme;

d.PART IV deals with other terms and conditions applicable to this Scheme;  ,

'••.. • •'' •       V:; parti I  ;'  •       •:   \         i

DEFINITIONS AND SHARE CAPITALi

'
1.  DEFINITIONS':'''.'"'•''.'
•'•: ••!

•:  In this Scheme (as defined hereunder), xmless inconsistent with the subject Or conte.

i the following expressions shall have tiie following meaning:i     •      '••

"Act" or "The Act" means the Companies Act, 1956, or any statutory modification c

re-enactment thereof for the time being in force.

"Appointed Date" medns the opening hours of business on 1M April, 2016 or such oth^

date as may be fixed or approved by the Hobble High Court at Calcutta. .

"Court" or "High Court" means the Honble High Court at Calcutta and shall indue

tli^National omj>Mjy Law Tribunal, if and when applicable.-.',•-...'



other applicable laws, rules, regulations, bye-laws

.p.••

^"Record Date" means the date to be fixed by the Board of Directors or a committee

^thereof of the Transferee Company for the purpose of determining the members of the

Transferor Company to whom shares will be allotted pursuant to the Scheme.

"Jayshree Nirman Limited" is "the First Transferor Company", incorporated under the

Companies Act, 1956, and having its Registered Office at 1, British India Street, 5th.

c
Floor, Room No- 503, PS- Hare Street, Kolkata -700069 and

('•• '

{"Asian Securities Exchange Private Limited" is "the Second Transferor Company",

( .incorporated under the Companies Act, 1956, and having its Registered Office at 5,

('•'Bawali Mondal Road, Kolkata-700026 and

"BNK Securities Private Limited" is "the Transferee Company", incorporated under

the Companies Act, 1956, and having its Registered Office at 2, Palm Avenue, Ground

'Floor, Kolkata-700019.

'•-.'"The Effective.Date" means the later of the following dates or such other dates as the

Honhle High Court at Calcutta, may decide:
•  •     . ^• ..

The date on which the last of all the consents, approvals, permissions, resol^tions,

sanctions and orders as are hereinafter referred to have been obtained or passed; dhd

.The date on which certified copies of the Orders of the HonTile High Court at Calcutta

under provisions of sections 391, 392, 393 and 394 of the said Act are filed with the

Registrar of Companies, West Bengal, Ministry of Corporate Affairs.'  I  '

"Scheme" or "the Scheme" or "this Scheme" means this Scheme of Amalgamation in

its present form as submitted to the Hohhle High Court at Calcutta or this Scheme with
'  • .   .        •. • .       •      .         •    •"; •'       ,•; i

:.such modification(s), if any made, as per Clause 16 of the scheme.'   ' •-.:•'•

All terms and words not defined in this Scheme shall, unless repugnant or contrary to

.  . context or meaning thereof, -have the same meaning acgte^to them under the Act, and



7^„  TRUE: COP^

'' IB (/ BANt^^EA, ;

Rs.75,00,000/-

^^s.75,00,000/-

Rs.75,00,000/-

Rs.75,00,000/-

Total

7,50,000 Equity Shares of Rs 10/- each

\ ISSUED, SUBSCRIBED AND PAID UP.
1CAPITAL                  .  .•''              •

^      Total           •   ,:   : ;

7,50,000 Equity Shares of Rs 10/- each

AUTHORIZED SHARE CAPITAL

ii)    The authorized, issued, subscribed and paid-up share capital of Transferor

Company No 2. is as follows:'

Asian Securities Exchange Private Limited:

Share Capital•Amount in Rs.•

Rs. 5,06,12,000/-

Rs. 5,06,12,000 /-

Rs. 5,50,00,000 /-

Rs. 5,50,00,000 /-

Total               .

50,61,200 Equity Shares of Rs. 10 each

ISSUED, SUBSCRIBED AND PAID UP

CAPITAL

Total

55,00,000Equity Shares of Rs 10/- each

AUTHORIZED SHARE CAPITAL

Amount in Rs.Share Capital

3V*\

2.    SHARE CAPITAL:

i)    The authorized, issued, subscribed and paid-up share capital of Transferor

Company No. 1 is as follows:

Jayshree Nirman Limited:



3.  \   TRANSFER AND VESTING OF UNDERTAKING:\ ' '

i) ; Upon the coming into effect of this Scheme and with effect from the Appointed Date

the entire business and whole of the undertaking of Transferor Companies as a going

concern including all assets (whether movable or immovable, real or personal,

corporeal or incorporeal, present, future or contingent, tangible or intangible) and

properties and liabilities of Transferor Companies shall pursuant to the provisions

cbntained in Sections 3^1 to 394 and all other applicable provisions, if any, of the

Act and without any further act or deed shall stand transferred to and vested in and

/ or be deemed to be transferred to arid Vestj

PART II

a. Amalgamation of:

(1)Jayshree Ninnan Limited ,

(2)Asian Securities Exchange Private Limited

With BNK Securities Private Limited;

Rs.7,00,00,000 /-

Rs.7,00,00,000 /-

Rs. 12,50,00,000 /-

Rs. 12,50,00,000 /-

Total

7,000 Equity Shares of Rs. 10,000/- each

ISSUED,  SUBSCRIBED AND PAID UP
CAPITAL

Total

12,500 Equity Shares of Rs 10,000/- each

AUTHORIZED SHARE CAPITAL

Amount in Rs.Share Capital

iii)   The authorized, issued, subscribed and paid-up share capital of Transferee

Company is as follows:

BNK Securities Private Limited:



-•.r

6^Mr-

•f"

vest in Transferee Company all rights, title and interest pertaining to Transferor

Companies.

•c

ii)  With effect from the Appointed Date, all debts, liabilities, contingent liabilities, duties (

and obligations of every kind, nature and description of Transferor Companies, shall r

also under the provisions of Sections 391 to 394 and all other applicable provisions,

if any, of the Act and without any further act or deed, be transferred to or be deemed

to be transferred to Transferee Company, so as to become the debts, liabilities,

contingent liabilities, duties and obligations of Transferee Company, from the

Appointed Date.

(

iii)  With effect from the Appointed Date and upon the Scheme becoming effective, any {

statutory licenses, permissions or approvals or consents relating to and or held by i

Transferor Companies required to carry on business of Transferor Companies shall /

stand vested in or transferred to Transferee Company without any further act or (

deed, and shall be appropriately mutated by the statutory authorities concerned

therewith in favour of Transferee Company on compliance of requisite formalities.

I The benefit 6f all statutory and regulatory permissions, registration or other licenses,

> and consents shall vest in and become available to Transferee Company pursuant to

the Scheme on compliance of requisite formalities. Ih so far as the various incentives,

subsidies, special status and other benefits or privileges, if any, granted by any

Government body, local authority or by any other person, or enjoyed and availed of

by Transferor Companies are concerned, the same shall vest with and be available to

Transferee Company on the same terms and conditions on compliance of requisite

iv)  .All the existiffli sqcp^itig.s, mortgages, charges, encumbrances or liens, if any, as on ^
HI •^• '• ^^   ^TFSjcn'  ''

<& ^fche Appointed Date and"tRose^eated^y Transferor Companies after the Appointed

Date, over the assejh of TrffiiSftyor Companies transferred to Transferee Company
•Z.J*'         - y ."A ^^ v•..



Ishall, after the Effective Date, continue to relate and remain attached to such assets

| •or any part thereof to which they are related or attached prior to the Effective Date.

j1Such securities, mortgages, charges, encumbrances or liens shall not relate or attach

'or extend to any of the other assets of Transferee Company.

•v) Any existing encumbrances over the assets and properties of Transferee Company or

(any part thereof which relate to the liabilities and obligations of Transferee Company

iprior to the Effective Date shall continue to relate only to such assets and properties

of Transferee Company and shall not extend or attach to any of the assets and

properties of Transferor Companies transferred to and vested in Transferee Company

by virtue of this Scheme.

14. ISSUE AND ALLOTMENT OF SHARES BY TRANSFEREE COMPANY:

i)   Pursuant to the Scheme coining into effect and upon the entire business and the

!whole of the Undertaking of Transferor Companies being transferred to and vested in

<the transferee Companies, Transferee Company shall without any further application

or deed, issue and allot, credited as fully paid-up, to the extent indicated below, to

every shareholder of Transferor Companies, his/her heirs, executors, administrators

i  or the successors-in-title, as the case may be, holding fully paid up equity shares of
\••.. •

\   Transferor Companies and whose mames appear in the Register of Members of

Transferor Companies as on the Record Date in the following proportion viz.:

"1 (One) fully paid up Equity Share of Rs 10,000/- each of Transferee Company shall

be issued and allotted for every 2,319 ( Two Thousand Three Hundred Nineteen)

fully paid up Equity Shares of Rs 10/- each held in the Transferor Company No. 1";

"Jayshree Nirman Limited"..

"l(One) fully paid up Equity Share of Rs lO.OOO/^ggch of Transferee Company shall

bie issued and allotted for every 558 (Five Ij^iiidifech'^ ™" "" "™"



Shares of Rs 10/- each held in the Transferor Company No. 2"; "Asian Securities

Exchange Private Iiniited"..••(;.

"    •'c

ii) The Transferee Company shall issue fraction Coupon against fractional entitlements

to the members of the Transferor Companies who may be entitled on issue and

allotment of equity shares of the Transferee Company under clause 4.1. Such coupon

shall be bearer and freely transferable by delivery. Any person or shareholders of the

Transferor Companies or Transferee Company can apply with requisite number of

coupons for allotment of l(One) equity shares of Rs. 10,000/- or multiples thereof .

within a stipulated time failing which the coupons lapse.

•     .  (

iii)  The Board of Directors of Transferee Company shall, if and to the extent required,

apply for and obtain any approvals from concerned Government /  Regulatory

authorities for the issue and allotment of equity shares to the members of Transferor

Companies pursuant to clause 4.1 of the Scheme.
. -...'' ' • '\ •       X

iv)   Upon this Scheme becoming effective, all the shareholders of the Transferor <

i Companies if so required by the Transferee Company shall surrender their Share t

\ Certificates for cancellation thereof to the Transferee Company notwithstanding e

; anything to the contrary upon the new shares in the Transferee Company being ,

issued and allotted by the Transferee Company to the Shareholders of the Transferor :

Companies whose names shall appear on the Register of Members of the Transferor

Companies. The cross holdings, if any, between the Transferor & Transferee

Companies shall be cancelled and ,the same will result in reduction of the share

capitals.  The share certificates in relation to the Shares held by them in the

Transferor, Companies shall be deemed to have been automatically cancelled and be

^^  of no effect act-M^_ ftcpaitjlge ^5 |3S, may be fixed by the Board of Directors and the
it4   f:::X .••••'••''"^^^  •'^^^^s^pso  •'       •

^ Transfere^Cqmpahy ma/^rits solediscretion instead of requiring the surrender of

C-"the Share.certificates as^d^v^yif^stly issue and dispatch the new share certificate

r



of the Transferee Company in lieu thereof. The shares of the T^ansferor Compat

standing in the dematerialized form shall also be deemed to have been automatical

cancelled and be of no effect on and from the date as may be fixed by the Board

Directors of the Transferee .Company.

5. ACCOUNTING TREATMENT IN THE BOOKS OF TRANSFEREE COMPANY:

•IOn the Scheme being effective, Transferee Company shall account  for th

amalgamation in its books as under:\

i) All the assets and liabilities as on the Appointed Date, recorded in the books c

Transferor Companies shall stand transferred to and vested in Transferee Compan;

pursuant to the Scheme and shall be recorded by Transferee Company at thei

respective book values/ Fair Value as may be decided by the Board of Directors o

the Transferee Company;",!.I

ii)  Crossholding among the Transfer^r & Transferee Companies, if any, will be cancelled

and allotment bf shares to the shareholders of Transferor Companies will be made

'   accordingly.   ;I , , •j .^';

iii)  Inter Company investment between the Transferor Companies and Transferee

i  Company will be cancelled and difference if any, in thei book value/ fair value would

be adjusted in General Reserve / Goodwill of Transferee Company.I

iv) Transferee Company shall record.the assets and liabilities of the transferor

companies vested in it pursuant to the scheme, at their respective book / fair value

as may be decided by the Board of Direct^rs of the Transferee Company at their

discretion. The difference of Value if any,ed in General Reserv/

Goodwill of Transferee Company.:

v)  T^ansferee ^^ompany ^^ll credit in its bofaty

shares issued to the members of Transferor Co^^^^fiespursuaff'tltevScieme, to

("•:'•

c
o

c

('••

f'.



ic^penditure on losses, ^^^ the c^se-maj^be^ofTransferee Company;

vi)  If considered appropriate for the purpose of application of uniform accounting

methods and policies between Transferor Companies and Transferee Company, the  (

Transferee Company may make suitable adjustments and reflect the effect thereof in '

the General Reserve of Transferee Companies;

vii) The accumulated losses and unabsorbed depreciation (if any) of the transferor

Companies shall be deemed to be the losses and depreciation of the transferee

Company for the previous year in which the amalgamation is effected as per the

provisions of Section 72A of the Income Tax Act, 1961;

viii) The Outstanding MAT benefits of all the Transferor Companies, if any, will be

transferred to the Transferee Company.

ix) In case of any difference in accounting policy between the transferor Companies and

the Transferee Company, the same shall be dealt with in accordance with the

provisions of Accounting Standard 14, so as to ensure that the financial statements

of the Transferee Company reflect the correct financial position on the basis of

consistent accounting policy.

::PART III

•,. GENERAL CLAUSES   ..

6.  TRANSACTIONS BETWEEN APPOINTED DATE AND EFFECTIVE DATE:

During the period between the Appointed Date and the Effective Date:

i)   Transferor Companies shall be deemed to have held and stood possessed of and shall

hold and stand possessed of the entire business and undertakings of Transferor

Companies for and ori account of and in trust for Transferee Company;

ii)  All the profits or income accruing or arising to Transferor Companies, including

expenditure or losses arising or incurred by Transferor Companies

aiil;i|up6^3&Jte ^^S^^ ^11^ deemed to accrue as the profits or income or

so
10



11.

32-\
(-.'•

fia)  Transferor Companies shall carry on its business and activities with reasonable

('diligence and business prudence and shall not venture into/expand any new

(-business, invest in shares, etc, alienate, charge, mortgage, encumber or otherwise

deal with the significant assets or any part thereof except in the ordinary course of

business without the prior written consent of Transferee Company;

'iv)   Transferor Companies shall not, without the prior written consent of Transferee

!Company, issue or allot any further securities, either by way of rights or bonus

ishares;

{.•v)   Transferee Company shall be entitled, pending sanction of the Scheme, to apply to

the Central Government, State Government, Union Territories and all other

concerned agencies, departments and authorities (statutory or otherwise) as are

necessary under any law for such consents, approvals and sanctions, which

Transferee Company may require to carry on the business of Transferor Companies;

vi) As and from the date of acceptance of this Scheme by the Board of Directors of

Transferor Companies and Transferee Company and till the Effective Date,

\ Transferor Companies shall not alienate, charge, mortgage, encumber or otherwise

deal with the assets of undertakings of Transferor Companies or any part thereof

without the prior written concurrence of the Board of Directors of Transferee

Company.

7.DISSOLUTION OF THE TRANSFEROR COMPANY:'

The Transferor Companies shall be dissolved with^^tiwinding up pursuant to the

provisions of Section 394 of the Act.

8.PROFITS. DIVIDEND AND BONUS/RIGHT



ii) From the date of filing of this Scheme with the Honhle High Court of Calcutta and

up to and including the Effective Date, Transferor Companies shall not make any

change in its capital structure in any manner either by any increase (including by

way of issue of equity and/ or preference shares on a rights basis or by way of a

public issue, bonus shares and/or convertible debentures or otherwise), decrease,

reduction, reclassification, sub-division, consolidation, re-organization, or in any

other manner which may, in any way, affect the Share Exchange Ratio [as provided

in the clause 4.1).

iii)  In the event the Transferee Company restructures its equity share capital by way of

share split / consolidation / issue of bonus shares during the pendency of the
•••• '•(

Scheme, the Share Exchange Ratio (as provided in the Clause 4.1) shall be adjusted
c

accordingly to take into account the effect of such corporate actions.

9.  STAFF AND EMPLOYEES:  ...,:','-•

i)   On the Scheme becoming operative, all staff and employees of Transferor Companies

in service on the Effective Date, shall be deemed to have become staff and employees  •

of Transferee Company on such date without any break or interruption in their  <

service and on the terms and conditions of their employment not less favorable than

those subsisting with reference to Transferor Companies as on the said date. .(

.. ..., ;• ''•''.'(

\ ii)   It is expressly provided that, on the Scheme becoming effective, the Provident Fund,

•̂ j       Gra^s^L^^utd, Pension Purid, Superannuation Fund or any other Special Fund or

^-  Trusts create^?orT^ldtiingaf<i3)F*e benefit of the staff, workmen and employees of

^^o'll V^come-^rasts / funds of Transferee Company for all

€
after the Appointed Date.

12^^•"*-•C

c
(7i

i)   Transferor Companies shall not utilize profits or income, if any, for any purpose

including declaring or paying any dividend in respect of the period falling on andC



i) Subject to the other provisions of the Sche&te^'il^^ <9l>|ftsts, incl^dinfj^ contracts for

tenancies .and licenses, deeds, bonds, agreeMSfctSs and other instruments of

whatsoever nature to which Transferor Companies are party, or the benefit, to which

purposes whatsoever in relation to the administration or operation of such Fund or

Funds or in relation to the obligation to make contributions to the said Fund or
f•

' Funds in accordance with the provisions thereof as per the terms provided in the

('.' •
respective Trust Deeds, if any, to the end and intent that all rights, duties, powers

l"'.
and obligations of Transferor Companies in relation to such Fund or Funds shall

become those of Transferee Company. It is clarified that the services of the staff and

employees of Transferor Companies will be treated as having been continuous for the

^purpose of the said Fund or Funds.

l10.  LEGAL PROCEEDINGS:

f.i)      All legal proceedings Of whatsoever nature by or against Transferor Companies

ipending as at the Appointed Date, shall be continued and enforced by or against

ITransferee Company in the manner and to the same extent as would or might have

(been continued and enforced tiy or against Transferor Companies, as the case may

ii)   After the Appointed Date, if any proceedings are taken against Transferor Companies

in\respect of the matters referred to in the sub-clause 10(i) above, Transferor

'• ]'••••.
J\ Companies shall defend the same at the cost of Transferee Company and Transferee

\'•'!
\ Company shall reimburse and indemnify Transferor Companies against all liabilities

'  ;.    i and obligations incurred by Transferor Companies in respect thereof.

iiij    Transferee Company undertakes to have all legal or other proceedings initiated by or

against Transferor Companies referred to in sub-clause 10(i) and 10(ii) above,

.; ' •transferred into its name and to have the same continued, prosecuted and enforced

by or against Transferee Company to the exclusion of Transferor Companies.

11.   CONTRACTS. DEEDS AND OTHER INSTRATT
:;

13



c-1   Upon the coming inttyeffect of this Scheme, Clause V of the Memorandum of

\_U    Association of the Transferee Cdmpany (relating to the Authorized Share Capital)

r

Transferor Companies may be eligible, subsisting or operative immediately on or

before the Effective Date, shall be in full force and effect against or in favor of

Transferee Company as the case may be and may be enforced as fully and effectively "••

as if iristead of Transferor Companies, Transferee Company had been a party or  (

beneficiary thereto.

t
ii)  Transferee Company shall, if so required or becomes necessary, enter into and / or

issue and / or execute deeds, writings or confirmation in order to give formal effect to

the provisions of this Scheme. Further, Transferee Company shall be deemed to be

authorized to execute any such deeds, writings or confirmations on behalf of

Transferor Companies and to implement or carry out all formalities required on the

part of Transferor Companies to give effect to the provisions of this Scheme.

12.SAVING OF CONCLUDED TRANSACTIONS:

The transfer of the entire business and the undertaking of Transferor Companies to \

Transferee Company shall not affect any transactions or proceedings already >

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

\ intent that Transferee Company accepts and adopts all acts, deeds, matters and ^

I things done and/or executed by Transferor ^ompanies in regard thereto as having

been done or executed on behalf of Transferee Company.

13.On the Effective Date the Authorized Share Capital of the Transferor Companies shall '

be added to the Authorised Share Capital of the Transferee Company without further

act and deed 8s without payment of any further fees and it shall not be necessary for '

the Transferee Company to hold any general meeting of its shareholders for the :

purpose?;-^

r
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15.   APPLICATION TO THE HIGH COURT:

OTHER TERMS AND

PART IV

shall, without any further act, instrument or deed, be and stand altered, modified

and amended pursuant to the applicable provisions of the Act, as the case may be, in

the manner set out below and be replaced by the following clause:

"The Authorized Share Capital of the Company is Rs.18,75,00,000/-  (Rupees

Eighteen Crore Seventy Five Lakhs only) divided into 18,750 (Eighteen Thousand

Seven Hundred Fifty only) Equity Shares of Rs. 10,000/- (Rupees Ten Thousand )

each with power to increase and reduce the capital to divide the shares in the capital

for the time being into several classes and attach thereto respectively such

preferential or special rights privileges or conditions as may be determined by or in

accordance with the regulations of the Company and the Companies Act, 1956/

Companies Act, 2013 and to vary, modify or abrogate such rights, privileges and

conditions in such a manner as may for the time being be provided by regulations of

the Company."

14. Immediately after the Effective Date, the Bank Accounts of the Transferor Companies

shall be operated by the Transferee Company in such a manner as may be decided

by its Board of Directors. The said bank accounts of the Transferor Companies shall

be operated by the Transferee Company until the dissolution of the Transferor

Companies.'

1532-5
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Transferor Companies and Transferee Company shall make applications to the •

Honhle High Court 6f Calcutta for sanctioning this Scheme under sections 391 to G

394 of the Act and for dissolution of Transferor Companies without being wound up.  ^

'   '       •'  ••.•' . e

16.MODIFICATION / AMENDMENTS TO THE SCHEME AND GENERAL   POWER TO

THE BOARD:

i)   On behalf of both Transferor Companies and Transferee Company and on behalf of

all persons concerned, the Board of Directors of respective companies or any

committee of Board of Directors, may consent, to any modifications or amendments

of the Scheme and without prejudice to the generality of the foregoing, any *

modification to the Scheme involving withdrawal of any of the parties to the Scheme  ^

at any time and for any reason whatsoever, or to any conditions or limitations that   ^

the High Court or any other authority may deem fit to direct or impose.i

-••••.''•."••': ' . '•••(

17.CONDITIONAUTY OF THE SCHEME:  .'

The Scheme is conditional upon and subject to:

i)   The requisite consent, approval or permission of the Central Government or any

i•'•'••:'.! ';
' other statutory or regulatory authority, which by law may be necessary for the

•j implementation of this Scheme...

'• • .'. •''•/'':

ii)   The approval by the req^isite majority of the members / creditors of Transferor

Companies and Transferee Company as may be directed by the Honhle High Court

of Calcutta or any other cpmpetent authority, as may be applicable.I

iii) The sanction of the Honhle High dourt of Calcutta being obtained under Sections (

3^1 and 394 and other applicable provisions of the Abt, on behalf of Transferor (

Companies and Transferee Company.    '   •      .     '     •.,

S6   C



k) The certified or authenticated copies of the Order of the High Court under Section

391 and 394 of the Companies Act sanctioning the Scheme are filed with the

Registrar of Companies, West Bengal.

18.EFFECT OF NON RECEIPTS OF APPROVALS

In the event of any of the said sanctions and approvals referred to in the preceding

clause not obtained and/or the scheme not being sanctioned by the High Court and

other such competent Authority and / or the order not being passed or within such

further period or periods as may be agreed upon between the Transferor companies

and the Transferee Company by their Board of Directors (and which the Board of

Directors of the companies are hereby empowered and authorized to agree to and

extent the scheme from time to time without any limitations) the scheme shall stand

revoke, cancelled and be of no effect, save and except is respect of any act or deed

done prior thereto as it contemplated hereunder or as to any rights and/or li^bilities

which might have arisen or accrued pursuant thereto and which shall be governed

and be preserved or as may otherwise arise in Law. Each party shall bear and pay its

respective costs, charges and expenses for and or in connection with the scheme.

19.'; EXIT OPPORTUNITY TO THE SHARE^OLDERS

i) With an intention to provide dxit option to the new shareholders, those who wish, not

to be, allotted equity shares of BNK Securities Private Limited, may upon receipt of

the notice of the proposed allotment / record date may inform BNK Securities Private

Limited about their such intentions. On receipt of their intentions for not opting

allotment of equity shares of BNK Securities Private Limited, such shareholder shall

be allotted zero coupon bonds of the same vaM^jM^s^ti to their entitlement which

shall be redeemed after 3 years or earlier a

17
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ii) The Board of Transferee Company, may apply for listing of equity shares at National

>    Level Stock Exchanges subject  to listing Guidelines, rules, regulations etc

applicable at the relevant time.

20. COSTS:

In the event of the Scheme being sanctioned by the High Court, the Transferee

Company shall bear and pay all costs, charges, expenses, taxes including duties,

levies in connection with the Scheme.

18



Jayshree  Nirman limited
incorporated in 1992 under The
British India Street, 5th Floor, Room

ToDate: 15/10/2016
The Board of Directors
Jayshree Nirman Limited
1, British India Street,
5th Floor, Room No-503,

Kolkata-700069

The Board of Directors
Asian Securities Exchange Private Limited
5, Bawali Mondal Road,  .i

Kolfcata- 700026

The Board of Directors.
BNls Securities Private Limited
i, Palm Avenue, dround Plopr,
^ctlkata-700019.••••   \     .

Sub- Recommendation of fair exchange ratio for the purpose df fiie pfp
merger of Jayshree Nirman Ltd and Asiah Securities Exchange Private Limited
(Transferor Companies) with BNK Securities Private Limited (Transferee

Company).

DOarSirs,

We refer to the engagement letter dated '05.10.2016 with Santosh Choudhary &
Associates ("BSR" the" Valuer "or "we"), wherem Jayshree Nirinan Ltd, Asian

Securities Exchange private Limited and BNK Securities Private Limited have
appointed us to recommend an exchange ratio in connection with the proposed
merger of Jayshree Nirman Ltd and Asian Securities Exchange Private Limited

(Tran^feror Companies) yn&x BNK Securities Private Limited (Transferee Company).

Scope and Purpose of this Report

•Commerce House", 2A, Ganesh Chandra Avenue,
6th Floor, Suite No. 3, Kolkata-700 013

Phone • (033) 2213 2910, Telefax: (033)4005 4637
Mobile • 98310 85579, E-mail: skch_1970@yahoo.co.m

5^Santosh Choudhary & Associates
CHARTERED ACCOUNTANTS
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Limited is listed on The Calcutta Stock Exchange Limited and engages in Investment• _
activities.•

'    ••.(t
Asian Securities Exchange Private Limited (CIN:U67120WB1995PTC071843) is a^
Company incorporated in 1995 under The Companies Act, 1956 having Registered
office at 5, Bawali Mondal Road, Kolkata- 700026. Asian Securities Exchange Pvt Ltd(-

is an unlisted Company and engages in the business of Stock Broking.

BNK Securities Private Limited (ON: U67120WB1995PTC071182) is a Company
incorporated in 1995 under The Companies Act, 1956 having Registered office at 2,
Palm Avenue, Ground Floor, Kolkata-700019. BNK Securities Private Limited is an
unlisted Company and engages in the business of Stock Broking. BNK Securities
Private Limited is a SEBl registered Stock Broker.,   '    •      .-

Santosh Choudhary & Associates has been requested by the Management of the,
Companies to submit a report recommending a fair exchange ratio in connection
with transaction ("the Valuation Report"). This Valuation Report is to be placed
before the Audit Committee / Board of the Companies, as per SEBI circular "Para
I(A)(4) of Annexure I of SEBI Circtdar No. CIR/CFD/CMD/16/2015 datedf
November 30, 2015" and to the mandatorily required places under applicable laws
of India, may be produced before judicial, regulatory or Government, in connection•
with the Transaction.

We have carried out a relative Valuation .of the equity shares of Jayshree Nirman
Ltd,; Asian Securities Exchange PrivateLimited andBl4K Securities Private Limitedf
as oil 1S/10/2016 ("Valuation Date") with a view to arrive at the fair exchange ratio
for the purpose of proposed Merger of Jaysliree Nirman Ltdarid Asian-Securities<
^xchange Private Limited (Transf^ror ^ompanies) with BNK Securities Briffefe
Limited (Transferee Company)..  i

This Valuation Report is our delivera^le to the above engagement

This Valuation Report is subject to the scope, assumptions, exclusions, limitations• '
and disclaimers detailed hereinafter. As such the Valuation Report is to be read in
totality and not in parts in conjunctions with relevant documents referred to therein.

SOURCES OF INFORMATIONS'

In connections with the preparations of this Valuation Report, we have received the
following information fepm the management of the Companies.

?  Audited Financials Statement for Jayshree Nirman Ltd, Asian Securities
Exchange Private Limited and BNK Securities Private Limited for the year    ;
aided 31-03-2016.. ^



•Management Business Plan for Jayshree Nirman Ltd, Asian Securities
Exchange Private limited and BNK Securities Private Limited for the Period

01-04-2016 to 31-03-2021.

•Management Information Reports for Jayshree Nirman Ltd, Asian Securities

Exchange Private Limited and BNK Securities Private limited.

•Details of Surplus / Non Operating Assets for Jayshree Nirman Ltd, Asian
Securities Exchange Private limited and BNK Securities Private Limited.

•Interviews and discussions with the management of the Companies to
augment our knowledge of the operations of the Companies including

taxations related litigation matters and

•Information and documents as provided by the Companies for toe purpose of

this engagement

We have also obtained explanations and information considered reasonably
necessary for our exercise from toe executives and representatives of toe Companies.
The Companies have been provided With toe opportunity to review toe draft
Valuation1 Report (excluding toe recommend SWap ratio) for this engagement to
make sure that factual inaccuracies are avoided to our final Valuation Report

SCOPE LIMITATIONS, ASSUMPTTONS^OtJALlFIGA^tONS,1 EXCLUSIONS
AND DISCLAIMERS^'

Provisions of valuations dptoiofts Snd*c6risidei3atitiMS Of fife issues dfeSCribeti^^efeih
are areas of our regular practice, "the Service does not represent accounttog,
assurance, accounting/ tax due diligence,1 consulting or tax relatedssetviees that may

otherwise be provided by us or our dfEliateSv

thhj Valuation Report, its contents and toe results hereto.are s^peofic to: (i) the
purpose of valuation agreed as per toe terms of our engagement ;{ii) ithekdate Of this
valuation Report and (iii) sue based on toe Balance Sheet of toe Companies as at
31.03.2016. The Management has represented that toe business activities ofejayshree
Nirman Ltd, Asian Securities Exchange Private Limited andiBNK Securities Private
Limited have been carried out to toe normal and ordinary course between 31?' March

2016 and toe Valuation date that no material adverse change has occurred to their
respective operations and financial position between 31st March 2016 and the
Valuation date. A Valuation of this nature is necessarily based on prevailing stock
market/ financial, economic and other conditions in toe general and industry trends

to particular as to effect on; and toe information made available to us as of date
hereof. Events occurring aftehereo^^this valuation report and

toe assumptions used to pr
update, revise or reaffirm thi



•   r

he recommendations rendered in this valuation report  only represent Our(~
recommendation based upon information furnished by the Companies and other
sources and the said recommendation shall be considered to be nature of nonp
binding advice,(our recommendation will however be used for advising anybody to
take buy or sell decision, for which specific opinion needs to be taken from expert^"
advisors). Further, the determination of exchange ratio is not a precise science and
the conclusions arrived at in many caSes will not neccesarily be subjective andf

dependent on the exercise of the individual judgement Therefore no indisputable
single exchange ratio.While we have provided our recommendation of the exchange,'
ratio based on the information available to us and within the scope and constraints
of our engagement other may have a different opinion as to the exchange ratio of(

equity shares of Jayshree Nirman Ltd, Asian Securities Exchange Private Limited
and BNK Securities Private Limited. You acknowledge and agree that you have the(

final responsibility for the determination of the exchange ratio at which the
proposed merger shall take place and factors other than our valuation report will bei
need to be taken into account in determining the exchange ratio; these will include
your own assessment of the proposed transaction and may include the input of other'

professional advisors. '•
(

In the course of the valuation, we were provided with both written and verbal
information, including market, technical, financial and operating data.•

^accordance with the terms of our respective engagements, we have assumed and'
relied upon, without independent verification;^) ;^^e>^ceu*acy f *he information
made available and formed a substantial basis for this valuation report and (ii) the•
accuracy of information made available to us by the Companies. We have
independently inveStigatedor Otherwisevenfied the data provided. We are not legal'
or regulatory advisors with respect to legal and regulatory matters for the
Transaction. We do hot express any form of assurance that the financial information
or other information as prepared and provided by the Companies is accurate. Also,
with respect to explanations and informatiOii Sought frorh ^e Companies, we have
been given to understand by the Companies that they have not omittedany relevant
and material factors and they have checked the relevance or materiality Of any
specific information to the present exercise with us in case of any doubt
Accordingly, we do not express any opinion or offer any form of assurance
regarding its accur^cy and completeness. Our conclusions are based on these,
assumptions and information given by/on behalf of the Companies. The respective
Management of the Companies have indicated to us that they understood that any

omissions, inaccuracies or misstatements may materially affect our valuation

analysis/ results. Accordingly we assume that no responsibility for any errors in the
formation furnished by the Companies and their impact on the valuation report

the valuation report assumes that the Companies comply fully with relevant laws
and regulations applicable in all its areas of operations unless otherwise stand and
that the Companies will be managed in a competent and responsible manner.

•   ^'^^f^



50,61,200 Equity Shares of Rs.
Total

ISSUED, SUBSCRIBED AN
CAPITAL

Total
55,0p,DO0Equity Shares of Rs 1
AUTHORIZED SHARE CAP

Amount in Rs.

The Share Capital of the Company:

. Share Capital

BA^OGROUND QETSB COMPANIES

Jayshree Nitman ltd:

Jayshree Nirman Limited (CIN:U5202WBl992PLC054157) is a Company
inco^porated during the year 1992 iiMer The Companies Act, 1956 having its
registered office at 1, British India Street,5tt Floor, Room No- 503/Kolkata^700069.
Jayshree Nirman Limited is listed on The Calcutta Stock Exchange limited and
engages in Investment activities.i   :

he Valuation Report does not address the relative merits of the transaction as
ompared with any other alternative business transaction, or other alternatives, or
hether or not such alternatives could be achieved or are available.

o investigation of the Company's claim to title of assets has been made for the
purpose of this Valuation Report and Company's Claim to such rights has been
assumed to be valid. No Considerations has been given to liens or encumbrances
against die assets beyond the loans distloSed in the accounts. Therefore no
responsibility is assumed for matters of legal nature. The book values of the assets
and liabilities have been considered as representatives of their intrinsic value in the

absence of any report of external valuers.

The fee for this engagement is not contingent upon the results reported.

We do not accept any liability to any third party in relation to the issue of this
Valuation Report This valuation report is not substitute for the third party's own

due diligence / appraisal/ enquiries/ independent advice that the third party
should undertake for his purpose.

This Valuation Report is subject to the laws of India..

Neither Valuation Report nor its Contents may be referred to or quoted in any
statement, prospectus, offering memorandum, annual report Loanagreement or
blhe^agreement or dp^umerits given to ttifd parties, otter than in connection with
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BNK Securities Private Limited;

BNK Securities Private Limited (ON: U67120WB1995FTC071182) is a Company
incorporated during the year 1995 under The Companies Art, 1956 having
Registered office at 2, Palm Avenue, Ground Floor, Kolkata-700019. BNK Se^urities
Private Limited is an unlisted Company and engages in the business of Stock
Broking. BNK Securities Private Limited is a SEBI registered Stock Broker.

100
0
100
% of Holding

Total                ,
Public Shareholder
Promoters

Category

The Shareholding Pattern of the Company.

Total

7,50,000 Equity Shares of RslO'/'-edcfi
ISSUED, SUBSCRIBED AND^^HDJUP CAHT^L

Rs.75,OQ,000)̂rsm
RS.75;00,000/-7^0;000 Equity Shares of RslO/i'Mai

AUTHORIZED SHARE CAPITAL
Amount in Rs.

The Share Capital of the Company.

Share Capital__^_^^__^

Asian Securities Exchange Private Limited:

Asian Securities Exchange Private Limited (CIN:U67120WB1995PTC071843) is a
Company incorporated during the year 1995 under The Companies Ac^ 1956 having
Registered office at 5, Bawali Mondal Road, Kolkata-700026. Asian Securities

Exchange Private limited is unlisted Company and engaged in the business of Stock
Broking.

100
99.96
0.04
% of Holding

Total
Public Shareholder
Promoters
Category

The Shareholding Pattern of the Company:

C

r



APPROACH- BASIS OF AMALGAMATION

Arriving at the fair exchange ratio for the merger Of Jayshree Nirman Ltd and Asian
SeCurities Exchange Private Umited;j(Iransferpr Companies) with BNK Securities
Private Limited (Transferee Gompmy^ would; require determining the value of the
equity Shares of BNK Securities Private limited in terms of equity of Jayshree
Nirman Ltd and Asian Securities Excharige:Priyate Limited. These values are to be

determined independently but on a basis,and without considering the current

transaction.

Th^re are several commonly used and accepted methods for determining the value
of the equity shares of a Company, which has been considered in the present case to

the extent relevant and applicable, including:

1.Comparable Companies Multiples Method/ Guideline Company Method
2.Historical arid Current Market Price Method
3.Discounted Gash Flow Method
4.Net Asset Value Method

It should be understood that the valuation of any
imprecise and is subject to certain uncertainties,
and are beyond our controL In performing
assumptions with respect to industry performa
conditions, many of which are beyond the cont
valuation will fluctuate with changes in prevaili

100
3^3 ;     ..

96.57
% of Holding

Total
Publii: Shareholder
Promoters
Category

The Shareholding Pattern of the Company:

Rs. 7,00,00,000/r
Rs. 7,00,00,000/-

Rs. 12,50,00,000/-
Rs. 12,50,00,000/-

Total
7,000 Equity Shares of Rs. 10,000/-each
ISSUED, SUBSCRIBED AND PAID UP CAPITAL
Total
12,500 Equity Shares of Rs 10,000/- each
AUTHORIZED SHARE CAPITAL

Amount in

The share capital BNK Securities Private limited:

Share Capital
Rs.



inancial and otherwise of the Companies and other factors which generally• C
nfluence the valuation of Companies and their assets.

•.••'•- ' c

The Application of any particulars methods depends on the purpose for which the
valuation is done. Although different values may exist for different purposes, itf
cannot be too much strongly emphasized that a valuer can only arrive at one value
for one purpose.,'"

Comparable Companies^ Multiple(CCMl/Guideline Company Method

Under this method, value of the equity shares of a Company is arrived at by using.   ••.
multiple derived from valuation of Comparable Companies or Comparable
transactions as manifest through stock market valuations of listed companies and^
transaction valuation. This valuation is based on the principle that market
valuations,  taking place between informed buyers  and informed sellers,
incorporated all factors relevant to valuation. Relevant multiples need to be chosen

carefully and adjusted for difference between the circumstances.{

Asian Securities Exchange Private Limited and BNK Securities Private Limited are'
not listed in any stock exchange so this method is not relevant

Historical and Current Market Price Method:

The Market price of an equity share%,as; quoted Oji a stock exchange is normally
considered as fee valuer ^f the, e^^vuty shares <$f that Company where ^ch
quotations are arising from.theslkr|jt^gr|gularlyand]^^'(
the element of speculative Support that may be inbuilt in the value of the shares. But
there could be situations where the value of the shares are quoted on the stock
market would not be regarded as. a groper index of the fair value of shares especially
where themarket values are fluctuating in volatile capital market

Asian Securities Exchange Private Limited, and BNK'SecuMties Private;Limited are
not l^^ted in any stock exchange so this method is hot relevant

Discounted Cash Flows fDCFl Method,\

Under the DCF method the projected free cash flows to the firm are discounted at
the weighted average cost of capital The sum of discounted value of such cash flows
in the value of the firm. .-."'•.

Using DCF analysis involves determining the following:
•Estimated Future Eree cash flows•

•Appropriate Discount rate to be applied to cash flow ie. cost of capitalj



TRANSFEROR

Jayshree Nirman
Limited

TRANSFEROR

Asian Securities
Exchange Private
Limited

TRANSFERE
E

BNK
Securities
Frivate
Limited

Amount in Rupees

EQUITY

PARTICULARS

COMPUTATION OF EXCHANGE RATIO BASED ON NET-WORTH OF
\COMPANIES AS ON 31.03.2016

yFor the purpose of DCF valuation, the free cash flow forecast is based on

Ymanagement business plans for each Company as provided by the respective
management of the Companies ("Management Business Plans")

( '
We have applied the DCF method for this valuation analysis using past trends,

,•-longer term forecasts based on past and current financial trends and general

economy and industry outlook for all the Companies but due to lack of information
^this method stands irrelevant

("Net Asset Value (NAVI Method

fThe asset based valuation technique is based on thevalue of the underlying net assets
of the business, either on a book value basis or realizable value basis or replacement

(cost basis. Under the Net Asset Value approach, total value is based on the sum of

book values as recorded on the consolidated balance sheet of the respective
(Companies. Appropriate adjustments have been made for infusion of cash towards

shares warrants, surplus/ Non operating assets/ liabilities (eg. contingent liability
(etc)-'

(We have used Net Asset Value method for all the companies.

(BASIS OF AMALGAMATION

(fife Basis of merger of Jayshree KfirfiiaSLfd and AsiStt Securities Exchange Eri^^ate
Limited (Transferor Companies) with BNK Securities Private limited (Transferee

'Company) have been determined after taking into consideration all the factors and
methodologies hereinabove.-!

CALCULATION OF EXCHANGE RATIO:

r
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artner)
Membership No. 058692

Respectfully Submitted.

c
c
c
c
r

Again, it is understood that this analysis does not represent a fairness opinion.

"1 (One) fully paid up Equity Share of Rs 10,000/- each of Transferee Company shall
be issued and allotted, for every 2319 (Two Thousand Three Hundred Nineteen)
fully paid up Equity Shares of Rs 10/- each held in the Transferor Company No. 1";
"Jayshree Nirman Limited".

"l(One) fully paid up Equity Share of Rs 10,000/- each of Transferee Company shall
be issued and allotted for every 558 (Five Hundred Fifty Eight) fully paid up Equity
Shares of Rs 10/- each held in the Transferor Company No. 2"; "Asian Securities
Exchange Private limited".

1 share for every 2^19
shares

12.28

5061200
6,21,72,13Z96

0

0
0

1 Share for every
558 Shares'

50.90

750000
3,81,71,923.36

0

0
0

28,480.72

7000

19,93,65,043.0

0

0

0
0

RATIO

NAV per share

Number of shares

NET WORTH
A-B

TOTAL
B

P/L Dr. Balance

Less:
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CA. RADHARAMAN BHATTACHARYA
PROPRIETOR "'' . •;'^';* /'..'

MEMBERSHIP NO. 12394 •..".'• ^ff  /,

.. "'•  Place: ^olkata
-'        Date: 20/03/2017

, FOR R: BHATTACHARYA 6b ASSOCIATES
. >CHARTERED*ACCOUNTANTS, : •-

.' FIRM'S REGISTRATION NO-307124E., ,
- •{i'f'^\
•''•'^ft"-

i •*.     ^

prepared-under- Sections i^y'^
Sections' 230 and 232 of n.:, "1

X i .te Companies Act, 2013) for-the proposed amalgamation of;Jayshree Nirman:-'-.^
• ^ •, Limited, Asian Securities Exchange Pvt Ltd with'BNK Securities Private 'Limited , 'k

•   and certify that  the accounting treatments in the proposed scheme  ofK
amalgamation is in conformity with the accounting standards prescribed under*

:.  " section 133 of the Companies.Act, 2013., ,;,;•'"   -'     ' ,   , ,    ^ ,',    ,    \    r

'•ff'v  *."  :;  '-'^ •       ^"• '"> ri;^'ftfftft \'\ "•*:,"^ .^* ';

A   l-vK'^t'"t^N

• 503, Kotata -700 O2S
f^ (033)24400702,Mobile.94321569221

^ ,,^nqil . jfbbaltacbafyafcaigrediffmaii.eoitn

' • /,,-.̂ .t „ Date. t — .̂.J, ,h.'C%



i?e;     Fairness Opinion

Proposed scheme of amalgamation of ttmhre^ tHtmtm timtte* i^KAt Aston Serotft^^*

Srcftcwaie Private Xtefted CASEPL'L (heretoafttr collectively tefemA to as Transferor

Companies") wfth BNK Securities Private limited ^Transferee C^mpany1 or 'BNK'Ipimumt

to section 391 to 394 of the Com^anies Ad. 1956 continue to be ^n force with the

corresponding proyislons of the Companies Act. 2013-

Kolkata-700069.

Dated: 10^)L2O17

The Board of Directors "- ^

JAYSHREE NtRMAN UMITED

1, British tndlan Street,

E-mait31, GaneshChandn) Avenue. 2nd Flow, Suite No 2G,Ko8ata-70O013
T#':0|3222530.FaK;.O33|225:1     ';  •"
#|s^SBW^eB^n^Q^^I••
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the fairness or accuracy oanynancanr^ ^ ^ T A p s.

Limited CASEPL-) with itseif on a going concern basis with effect from 1st **** or any. othr

date asmay.beconsldered by the court of competentjurisdictfon {'Appointed ^ote').

The informa^ contained herein and our report is confidential it is Intended onty for the sdle use.

of captioned purpose including for the purpose of obtaining requisite app^als as per SEB. <USng

Obligations and Disclosure Requirements) Regulations, 2015.

SOURCES OE INFORWIATION.-

forthe purposes of fairness opinion, we have relied upon the following sources of information-

(i)   Draft Scheme of Amalgamation under Sections 391 to 394 of the Companies Act, 1956;

(il)   Share Exchange Ratio Report dated 15th October, 2016 issued by M/s. Safttosh ChoUdhary &

Associates, Chartered Accountants (^Valuer") and related workings.

{iH)  Audited financial statement of the Transferor Companies and Transferee Company for fire

year ended 31.03.2014, 31.03.2015 and 31.03,2016..

(iv)  Such other information and explanations that have been provided to us by the management

of the Transferee Company.

EXCLUSIONS AND UMIT ATIONS:-

Ouf conclusion is based on the information furnished to us being, complete and accurate in ait

material aspects. We have relied upon the finandats and the information and representations

furnished to us and have not carried out any audit of such information.

We have not carried on any independent valuation or appraisal of any of the assets or liabilities of

the comanies.
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ANUP KUMAR SHARMA

(VICE PRESIDENT)

SEBIREGN No. (NM000001109S

We assume no responsibility fbr updating or rev&ing our opinion on the drcumstanees or events

after^^re date hereof.

Our opinion is not, nor should it be construed as our opining or aSrtdyihg thecompitance' of the

propbsed scheme of arrangement with the provisions, of any law relating to fisting and other laws

including companies, taxation and capita! maff^^t related taws or as regards any legal Impilcattonsw

Issues arising thereon, except for the purpos^ expressly mentioned herein,

CONCLUSION: -

We have reviewed the methodology used by the Valuer for arriving at the fair exchange ratio of the

equity shares of JNL and ASEFL with BNK and-also reviewed the working and underlying assumptions

adopted to arrive at the values, far the purpose of recommending a fair exchan^ ratio as per Share

Exchange Ratio Report submitted by the Valuer.

"we have accordingly formed an opinion that theexehange ratio as recommended by the Valuer he.,

•1 |Gne) Equity Shares of face value of RS. 10,000/- each of BNK for every 2319 (TWO

Thousand Three Hundred Nineteen) Equity Shares of face value of Rs: -10/- each of JNt^

•1 (One) Equity Shares of face vaiue.pf Rs. 10,000/- each of BNK for evY SSS (RVe .Hundred

Fifty-Eight) Equity Shares of Rs. lOf-eachof ASEPL;

is fair and reasonable*

Yours Faithfully,

ForVC CORPORATE ADV^SORS PRIVATE UMITEB
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:.To.

IiStmg Department
The Calcutta Stock Exchange Ltd.

f Secretary /

SftopkmgYou, "; -

Tottrs faithfully,
^br fayshreel^tenan Limited

Please fmd attached the Gomplaiot Report per Annesture III of SEBI Circular No.
Cm/CW/CMDA6/2<n5 dated Jtov*nib&$Qt,2M5, within 7 4ay^^,on expiry of 21 days

^date of filing of uploading af Draft Scheme and related documents on
i Website. The date of uptostawtg (he Scheme of Amalgamation on BSE

^ ^imited's website was 9'* Tsfiamk, 2017.

Sob: Complatat Report

©ate*^ April, 2037

to.
Listing Department

BSELunrted
Phircrze Jeejebhoy Towers;
Dalai Street^ Mfambal - ^00 O^^

; k45202WB199I>LC054157P^
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Secretary
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-

Status
(Resolved/Rending),

-

-

-

Date          of
Compietat

-

Name of CWtplainitnt

3.

1

No.

PartB

NU

Nil

Nil

Nil

NU

Number

Number of complaintSjpending      •

Number of complaints resolved

TotalNtimber of cojapfetats/conasents received (1+2)

Nutnter of Gonaplaiafoiwatdea6y StockfeccEange

Noinber of cmnplaiBts received direcily

PaiHcijlars

0

4.

3.

2.

1.

Sr.
No.

Part A

format SotCosi^Wrrts Report:

ANNEXURE III
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TRUE: COP

Accordingly, basedonafate^id^pmrtsnt'oSereiHiy S^l, Ihe company Is hereby advised to comply with

"it ts to be not&rtnatfhe pefitf^SS <M5WiSr the cohrpti^^y befpijeTKIl-T a prf^fl
and eommtmlcatidn of comments J obsefvatrahs on draft sdfehte by SCSI t Sfoefc
Exchanges Hence, the companies are pot rpqujred to send notice fop representation^s
mandated upder Section 230(5) of Ootnphnfes.^tot, 2IH4 to SSBt aadltr tor ifa comntera I

af'"

4

"OBServaflonsiOf SSBt 1 odts^tcharaS^Shi!Jlbe incorporated In the petition to be filed
before ^CLTand ^he companies at^^T^sd to bring ^ts obaewabons to the notice of

T"

"Company shalf ensure t^^at ad^WbttitTrife^m^tofi, If atty^Sbbffftt^^cf by%Sv8dBipany, after
filing the sohem^wtth the stoc^ sxcbatiga.-friMitthtMlate of receipt of thfa letter is displayed

hdHlti^l'

i|t appearsthatsdfeme1sidesign''edto'detKt^lstedcompanyviz Jayshfee Nrrman Limited
from CSE without fallowing, the ^ellstlng Regulations as prescribed by SEBI Therefore,
company shall taKb necessary step^^ It^a^tje shares df lt}e tsestfltttnt company at a

d^stootiexchange"_ r^  fi.    .

^^^̂ ^, ^ I,F IIIprivate bimlted,

We refer tothecompanySdhmissiondf Draft Seheiw^of Amaijamaflon betweemiayShmeiiinnan t
j^ian Securities Exchange ^rivate Uiinted rind BfJK-Securities Prtrate 11mltWfWW their res,.,-..-
Shareholders and creditors wherein the company had designated BSE Ud as the d^signated Exchange lor
coordinating with SEBI and for dissemination of Schertte related documents on fte Exchange website as
regpired under PsrtU ^^(3) of S6Bt Circular lftj^^jlFl/CRS^EPienoiS ^^ted November 30 2015.

n^ ^tttus regard, as required Under SEBI CirdelarNo 6lR/CFWCMO(16/2015 dated November 30 2015.
r^  SEBI vide its laser dated July ft 2017, has gnrenhtS comments on draft scheme hied by me Company. A

*   ^jnrtrti ^~^,ii^j. •>. _MWa,J .̂^^f̂ t̂  .^H^r îfletl (^u4-n^^^oa^ru ^Tmrtttswi^ft Pii VOliF ^OU

Amataantation batww ^avahtaa Nlrnian
BSlt< SenrttH^s Pmtale blmlted

jSnb Observation ietfermtardinn the Draft iSSiawwarf Am
limited. Asian Securities exchange Pri^ate Limite^ ana BSlt<

•i4:
Observation ietfermtardinn the Draft

eh  Pte

•^he Comp^ny S^cretary
Jayshree Nirman Umitad
1,,8ish fndia Street Sthtlo
RpomNo.S03 Ktl^taTOO

r
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* "rhe^Stock Exch^ng^ Shall^iMf^tte^aftloi^l BBmtaB^. If an^, submrttsi
hy the Company, after filingM-scheme Wilji the stock exchange, from the date
of receipt of this teaets^splyed ^̂^tftewebstesafthe listed company and the

tt^^ppears"gtai te SefttWs^^te^ignad  defetJt Wpd QSTOany vk.
Jayshree Nirman Limited -from CSE without following the Debating
Regulations as pteScnhed fey 86^1. Therefore, the Stock Exchange shall
epsura that the company shall ^^ke ni^esstfey dtepstg mt Sh^^s. f ths
resultant company aha ^^S^tysOTaf^

"Ahne^ure I of the afothseid

•^     SHb: Draft Scheme of ^fnafg^frtSf^rt%^8^lfrJay^hMeNiHttafiLimed, Asian
'  . SecuritiesExchartgePnyat^iynllfPd-^ndBHK SeoudtiesPnvateUmited

""  09 20*17,'forwardin^ the applica{ioh*3f Draft Scheme of Arrafigement faetweerr
Jayshree^lirman jjttited Asian^Secynties Exchahg%^P*fte,_Lim!teti.ao4nBN^^^
Securities  Pnvate Limited fil^d Tn  accordance with  SEBI Circular  No.
CIRK5FD/GMD^^S20t5 datedJ^Sffldr ^O, ZOt^ (hereinafter referred to as 'the
Circular') for our coiwJfeflS^arnH^wfg^^shjM^ 9 Arrangement (hereinafter

3- ^     **^>'" V

^^Vfc

•F*.   ^. n •,  ^  v
KivpreetStngh
Assistant General mi ^

., ^Xorperatlon Finances
^  ^.   Division of feBoes ansig^!,-^.^^

^ '  P^one ^31222S449O0Cl(B(ln SSO3) J
iri f'- ^        '"'   '





^th^ B^chaVrgfe ^s^^rves 8s right to withdraw its ftf,"m^zts^ observ^tion' .at any stage if the ^^iformg^on
submitted to the ^^Cha^ge ^s fouhd to he inoompfete / i^ror^fct / idisleading ff^iss or fo^ any c^^raventlbn of
^xjI^s^ Bve laws and Regulations of the Exchan^^, y^ihg Areerrtef& <3U^^Iihes / Regulations Issued by
statutory authoritiesH-

'•Accoramgfy based on^fbm^^f^^cerfKfiefft
above requlremerSs

te-% ba rested that the odti'ions Ore flew by the company beftsfe fifCcf"3ftBr piuc^!iiiianiu
mmunicstion of-comments 1 observations on draft scheme "by SEBt /Stock Exchanges Hence the

,, .^ .^.^ rep esAnlatron as mandated under Section ^3Q(5J of
.^^A^. f_T^i^t**^A*]Jx. fcA. ^^L^^V-*^A^^AiT^*l^^M*V A'.

L- "* It

"It appe#s thit dttiems is designed ft) tfelf^srUJlted companyJrte J^^tr^ ttfmtan Ltd ttom CSE
without fbttowing the Oelistng Regulations as prescribed by SESf Therefore company shall take
necessary steps to list the shares of the reSuitant company at a recpgnized stock exchenge

"Company shall ensute that addiUpoaHnRmnatioft lftinyLsuhi{iit19dhy8ia^SPmpoo^after-fiing the
scheme with the stodk exchange ffonvttft daerdf receipt 'o^'1ail|^5Wspky^ren!ttte-&8isStes pf
^he listed company,"*"r ^ *i

^ ^Coihpant^ shalf duly ooh^ily with vprit!u*prtsyfsIdj^^*f'thhCI^l*^ v

sf  oaseivatfons of SEBl/^tock Exchangds shaWw iiKotpotaftd B the petioon to be field before NCL
** and the taanpanleS are obliged to Wing the obs^vstiorts to the potl̂ ^ toJtfiLT

*f iJ3ffe

-3.-
jBub" ObseiVatlon lefe-fti-draff- Scheme nf AmatdafrJaHoh between Jjna^^^e^tftarn Ltd.."

5   Asian Securities Exchange Pvt Ltd. and BNK-Securities^Pvt.L-td. >

We are in receipt of the draft Scheme of Aaal5amaitofi?betmen-.^n)^hipB ^^ipnah Ltd Asian Securities
aExchangePvt Lfd 3rtdSNKSecurttiesPvt Ltd,'

i. As required under SE^I Circular Mo C1R/eFO/CIOft*e/20iS daled|^^vfi!teL30,^01S, SEBt has vide Its
tetter dated July 18,2Q17 has inter alra gven its comments* on draft sbneihe ^eld^^fo OPrnpany Aoopy pi
SFBI commenfletterts attached for yourpetitsal end necessary compllanceSt y^urem!!.

Further SEBI has gven sddit'ionaf conTmenteitd the Cofijpsiny m the'efore^iid-pefttrtient tetter stating

I

ompany Secretary
^aysfiree Nirman Ltd,t,_
1 British India Street

t   6s1 Floor Room Nb SO^,
KlK70te

^- y
JulyM 01T14?*t

?, Lyons P^ngeKolkatdv TOO 001t
- phot^r-fft 33 4025 3000 Fax, "+133 4025 S3^01|

tjsjte.wwvv cse-irtdoj;     '   '*"     '

ON U62B
Set No CSBLD/

•lilfi

r
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.  •'.'"REPORT ADOPTED BY BOARD OF DIRECTORS OF JAYSHREE NlRMAN LIMITED AT
^i'       "      ITS MEETING HELD ON SATURDAY THE 28™ DAY OF JANUARY, 2017 EXPLAINING ..

'4  '    THE EFFECT OF THE COMPOSITE SCHEMA OF AMAGALMATION OF EQUITY  ^,
SHAREHOLDER, KEY MANAGERIAL , PERSONNEL, PROMOTERS • AN.D NON  •   '.

,yPROMOTER SHAREHOLDERS../ , •  -.,- ^   ,

i  ter       * ,-LBackground .• , : , , .. ••-,'•'.:,   ''  .'

/*• 'Li. The proposed Composite Scheme of Amalgamation between Jayshree Nirman'Limited ("JNL"/
' i , "' t  "Transferor Company 1"), Asian Securities Exchange Private Limited ("Asian"/ "Transfeior
'   *     '   ' -'.    Company 2") and BNK Securities Private Limited f 'BNK'7 "Transferee Company"-)-and their

respective shareh^lders ("the Scheme") was approved and -adopted by the Board of Directors of
,, . „ ,        / " ' iJNL. ("Board") vide resolution dated 27* October 2016. Subsequent to the said date, provisions

, "  'of Sections 230 to 232 Of the Companies Act, 2013, Inter alia, governing "amalgamation of
iii ,   '  ' ^ companiesbecame operative witlt effeeffrom 15* day of December 2016. Provisions of Section

232(2)(c) pf the Companies Act, 2013 requires" the Directors to adopt a report explaining the  ,

,    'v  _ effect of amalgamation on equity shareholders, key managerial personnel (KMPs), promoters and

non-promoters shareholders of the Company laying put in particular the share exchange ratio and

. sthe same is required to be circulated to the equity shareholders.
•i>;-  •"'•".','••'•'. .  '•
',l.ii. This report of the Board is accordingly being made in pursuance to the requirements ot Section

(<    .     '      232 (2) (c)'of the Companies Act 2013'   ". • .     ,

"̂ f<"        ...  I.iji. The following documents were placed before the Board;,    .  ;  , •,

':  ,     '  'i.iii'.a Draft Scheme duly initialled by the Company Secretary, for the purpose of identification; -,

\l '     ,    Liii.b ' Joint Valuation Report dated October 15, 2016 issued by Santosh Choudhary & Associates,   '
','  "̂' „     '•' ':•.   . Chartered Accountants describing the methodology adopted by them in arttving at the share

\̂~> •        \ ,' •       entitlement ratio ("Valuation Report"). • .','..".•,,1,.'."'.,•/,••'

.^,' l.iv.c   Fairness Opinion dated January' 10,-2017 issued by VC Corporate Advisors Pvt Ltd,, a V",
' ..,•     ,Category I.Merchant Banker, providing the Fairness Opinion on the share exchange ratio'; •'

*.   -       '":..;      ("Fairness Opinion").,    ,   •     :.  *.       ,       •       ••v,,

,',:   '  "   i.y.d ReportoftheAu<iitCommitteeof,tlteBoar^ofDirectorsdated28"'dayOfJanuarj''^20i7.  -     -   .

*'       <! '"      l.vie  Summary 'of the Joint Valuation/ Sharfej^xch'atlge Ratio' Share Entitiemfcnt Ratio report-along|

*y ,-' 'i^.l^'A ,"', ,*    tyith the basis of such valuation." ^.,'•.,     -,.       .    ',  u 1 UcL AUIO ' '\

• ;-;,','^>i'.'7.a.tEffectpf the-Scheme qf Amalgamation -owequity shareholders,-employees and KMPs of JNL- •.
•V''.;•"'" L-"""'i.    ':;•'•'•    '•"'"     " '   •"     ' "{^^^\<i"      '   '"~

^' x..*.--•• •.^.i'.'XJnder the Scheme, an arrangemcnt^tttte^^S^l^enteredMnio betvt̂ c^ JNL a,to

"^,  ' -       .,     shareholders. Upon the i
;J?;--    ; ••      BNK. BNK shall allot equity shar^.-ija^^ dronnl^f a^^rc'feic^i^ kSjb,' as under- .t,,

'V; "  '; ' ,' particularly in the maimer as sttpula^on'ckus^.-i'o^heSchemh. to tl̂ equity shaieho.Jersi.t
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I Merchant Bsol^^r, picvjdini
.%iB").; ,

Stmrmaty cif th^ Joint Valoafipn/ ShaiB^chmigeRatio) SJ

ilbmt VaSnaden Report dated October IS,
Chartered Aecouotiants,d^crthfflgthemedtoSOlogy adopted^ffteo^ ihrti's^®atithe sha^

p232(2)C# of the Cdni^Wf^a: Act, 20© t^nrires the Dnecstera to^dopt a reprm explaiaihg: the
effect of amalgamation enequhy shareholders, fc^r managerial personnel (EMPs^, p^mptera attij

ntmptoroaters^harihoiaeisofthe Company la^irtg out htpajiealarfhe ^jae^chat^ pio and
the same is requited to be circulated to Ute equity shareltolders.

11 The proposed CGmpOSite Scheme of Ainalpmatioh hetweeh AwanSeeundesisxehaage Bftatf*
Limited (BAsiatt^^msfet0f<^mpny;2*!j sadJayshree MrmsniSlfttted^d^*?"'^*Wsfeior
Con^any P^ wiflj BNK. Secndties Private pm5ted('*BNR7^^ransferee ^mspany^) and: their
tespestiye shareholders ("lie Scheme)1); was approved hy the Boartf of Diretstorg iSf Asiati.
("Board") yidoassfltiti* dated 27^* Qctoher 2016, SohseqBmttteBte said date, promsiOiis of
'"•• "•   i 230 m 232. of the CompaBles Aa^ 2013, iifl^ alia, governing amaSgmsafioa of

REPORT ADOPTED BY BOARD OF DIRECTORS OF ASIAN SECURITIES EXCHANGE
PRIVATE LIMITED AT ITS MEETING HELD ON SATURDAY THE 28™ DAY OF
JANUARY, 2017 EXPLAINING THE EFFECT OF THE COMPOSITE SCHEME OF
AMAGALMATION OF EQUITY SHAREHOLDER, KEY MANAGERIAL PERSONNEL,
PROMOTERS AND NON PROMOTER SHAREHOLDERS.

p

^ •' <^033*22804S7

o

. -vo.*•



,!BawariMonattlRoad,Kolkata-700 026

3.,

23^ tinder C&ose 9 of'Phrtin; of the:SeheBte,:m a^d ftpt^aw Effective Date^ BNEi ahdertsdties to
engage aft: the Employees of Asian on ^he saute terms and conditions on whieti they ate
engaged by Asian withotit any hftemtpfion of servicaandta^he nanaerpn^i'tded^uidBr^iiaus*

9 oEPart III of the Scheme, In the circumstances, the li^its of the Employees of Asian vksiK; (a

no way be affected by the Scheme, The key managerial peisonnel of Asian are also the

2:2. The Directors of die Aster(TramsS8Gohipany^ S^^^setoiSblSftiep^ffltpinpii'ectSf a^w

shares of the Transferee Company under clause 4.1. Such c^upon shall be hearer and freely
by d^iiye^yi Any petsoix or sfaehold^s e tim TnaBsftror ^pippaBies r

CSBpjpuî  cm apply yyith req^i^ite fiiaabar of coupons for aMBiew-of ):(i3Be)
etjiiby sharesof,Rs, 2^,060^ of nailtiptes there^^ -sirfihina s^pttlatedittmeiiiiwg v*3i!fte

The Trai^Saee Gompaiiy shMi issue fiaetfcm C^^opon ajpnst fiaeftonai eofitfemeiSs te She
Thii iyf ^^

members op the Record DatE,

*l(0rie)ffiBypaiaupE<jm^SliareofRs H}:880^etchofTransferee Companyshallbe tsstisd

mi stloifwl for e^ety iS5* (^im WmOmA fiftyi^h^^n^ paid up Eqtnsy Ste8ss,f^sMI*

Corporate•  J^Bce-Mflyfiiif tower^ SiNta Avenue

Ktfe7^fl
ShJfo, 22810560/61/62
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^t Under the Scheme, ah arrangement Is sou^tt to be OHtaed into between BNK arid its equity
8harehold8rs(promoter shareholders aad non-promoter shareholders), ypontheeHectivene^Of

•Part H of the Scheme, te. amalgamation of JNL & Asi with B&K. BhtK, shall allot equity
shares^ bSseif Oh flic Share Exchange Ratio, asunder and more:particullyiinrtteJbann8<

• Stipulated ta^^Clause 4 of the S<*em, BtlhS equity:  shareholders of JSL & i^Bistd, ut-^ - ^u'^

2,t.a BNK shall: Issue and;allot;to^̂oach tnetflhef of INE & Asian, whose napte Is jecotded ih the
register of members, and. die records of ffie depositary as ntenihers of JNL on. the Record Qate,

l:H3ti^fttllypdd op Equit
and,alfottedforevery 2,3
ShfRtL

1 .v.d  Summary of the Joint Valuation^ Share Exchange Ratte" Share Ejaitteoteia l^llio re^rt along
*Wi the basis of sack valuation.

l.iv.c fairness: Opinion: dated Jaattaty 10, 2017 Issued by VC t^orpotate Adyftdl^ Pvt 1M, a
Category I Menchaht Ban^er, pwsviding fte Fairness. Opinion on the share exchange rgtfo
fFOii") :''"'

Lai.

Lim

LHLb Joint Yaluafioo Report' damd October id, 201* issued by Saato^i Choudhary &
Chattered Accountants describingthe mefh^tolpgyadopted by them in arriving at the sharp
^ftdtt^Vli^

REPOR^ AD0PTEB BY BOARD OP DIRECTORS OF BKK SECURITIES PRIVATE
LIMITED AT EPS MEETING HERO ON SAT^RDAY THE 28?" BAY OF JaKDARY. M7
EXPLAINING THE EFFECT OF THE COMPOSITE SCHEME OF AMAGAEMATION OF
EQUITY SHAREHOLDER, KEY MANAGERIAL PERSONNEL^ PROMOTERS AND RON
PROMOTER SHAREHOLDERS.,

I, Background;.

11 The propose^ Composite Scheme of Amalgamation BNK Securities Ff ivSte Limited fRNfc1?
"Transferee Company") with JayshteeNinnaa Limited f^NL^ "Transferor Company 1"), and
Asian Securities'Exchange Private Limited ("Asian*^ "Transferor Company if") and. theit
respective shareholders ("the Scheme") was approved and adopted by the Board of Directors of
BNK. ("Soafd") vide resolution dated 27^ October 20 IS. S^bsequent to the said date, provisions
of Sections 230 to 232 of Bie Compahies Act, 2013,. infer alia, ^aveming amalgamattoit: of
Companies became operative with effect ftom l^* day of fiecember 201^ Provisions Of SecSiart
232(2Xb) of the Companies Act, 2013 requires the Dimeters to adopt a report explaining die
effect of amalgamation on equity shareholders,feymanagerial personnel HCMPs),promoters artd
oOn-promotets shareholders of "fee Company laying out In particular the share exdhasge ratio and
the sattfe is required to be circulalsdtothfi equity shareteld^B.

l.fi. This report of the BoaM is accordtegly being made in puwimce to the rtSjpu^^fflie^^t^^Seeticm
^^^^^itofReCqmpanfe^st 2013'

I

0NK SEOiJRmES FVT. LTD,
share brokers *
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!

2.iv  There is no effect offite Scheme On fey managerial personnel and/or the IJirectetsrif BNK.

3i   No speeW valuation diffieulfies were reported, bylhe Valuers.

the Bpaii of JJirectom Of the TransfereeCompgny,

2it Under Clause 9 of Part M of the Scheme, on and from fife Effeefive TJate, BNK undertakes Ip
•    engage all the Employees of JNL & Asian on the same terms1 and eonditiona en which they ^e •
••   engaged fry Asian without any hrtemiption Of service and .ih.fiie manner p^svided underClause
1  9 Of Partttl of the Scheme.: In the circumstance ,̂ the rights of the Employees' Of ASlaii would in:

no way ta affected by the Scheme The key managerial personnel of JNL & Asian are also fine
ElflfeAi';

)Miy paid up Equity SfrareofRs 10,000/- each of Transferee GompMy shall beissued
and allotted for eve^y 558 (Five Hundred Fifly Eight) felly paid up Equity Shares of Rs IDA
each held in the Transferor Company No, 2":; "Asian Securities Exchange Private limited".

The Transferee Company stall Issue fraction Coupon against fractional entitlements to the
uusBitats of the Transferor Companies who may ta entitled on issue and allotment of equity
shares ofthe Transferee Gofepahynndet clause 4.1. Such coupon shall he bearer and freely
transferable by delivery, .^ay person or shareholders of the Transferor Companies or .
Transferee Company can apply with requisite nmber of coupons for ^lOtment of l#nej
equity shares of Rs. 111,900/-or multiples thefeof ^dthin a stipulated fltee •ftiSng ^^tidh the
coupons lapse..

Upon this Scheme becoming effective, all the shareholders of the Transferor Companies if so
tequiretf by the Transferee Company shall surrender their Share Certificates for cancellation
thereof to the Transferee Company notwithstanding: a^^thmg to the contrary upon, the new
shares in the Transferee Company beingissued andufiotted by the Transferee Company to the
Shareholders of the Transferor Companies whose names stall appear on the Register of
Members of the Transferor Companies. The eross holdings, if any, between (he Transferor A.
Transferee Companies shall be cancelled and file same Will result in reduction of the share
capitals.- The stare certificates m relation to the States held by them in the Transferor
Companies shall be deemed to have been anfematisafiy cancelled and be of no effect cm ^^nt
from Ibedate as-inay heFixed % the^oarf of Directors; and the TransfereeiGorttpahytnayatms
sole discretion instead of (eqoirmg the ^nrender of the share,*fifi.cates ** above, directly
issae and dispatch the new stare: certificate of the Transferee Company in lieu thereof. The.
staresofthe Transferor^Company standing in the: dematerfetlized form shall:  ^o he deemedto
tatafiliddfffft

2.H

nBf SBGU^lTiES PV1 LTD.
^HARS ^BKSRS  HtveSTpta ADVISORS

ww w. bntccajaitai:. c em
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^p:*1ng:i^^Tftti;3^
the Transferor Company and Transferee ^Sanpahy andthe. AudiLConimitlee.of the Tta^^fereeCinnpaiiy vide llieif
tesoiution dated 2'T October 2016 ^ Cop^ of (he Abridged Ptospectos :shBl be Subtmtted to SectttWea^and

ExehadgeBoardiciflhdiaC'SEBr)•

IN THE NATURE OF ABRIDGED PROSPECTUS -MEMORANDUM CONTAINING- SALIENT FEATURES
OF THE SCHEME OF AMALGAMATION BETWEEN ASIAN SECURragS EXCHAN^E PVT. LTD AND
I.AYSHREE NIKMAN LIMITED WITH BNK SECUKITIgS PVT. LTD. AND THEIR RESPECTIVE
SHAREHOLDERS {UNDER SECTION 230 TO 232 OF THE COMPANIES ACT, 2013 AND THE RULES
MADE THEREUNDER (HEREINAFEBS.REFEMi;ED TO AS THE "SCHEMF")

This is an abridged prospectus prepared to eoijip^^ with a* requhemwits of regslatfon S7 dfSecurttiies and
Exchange Board of India (Listing Obligation and Disclosure Requirements) Regulanons, 2415. You are also

encouraged to tend the greater details available in the Scheme.

THIS ABRIDGED PROSPECTUS GONSISTS OP 6 (SIX) PAGES. PLEASE ENSURE THAT YOU HAVE

RECEIVED ALL THE PAGES,

This is ah tSjiidged jprospeetas pd^ared fe domply with, die reqnfieinenfs of regulation 32 bf Securities aiid
Exchange Board of fiidia (Listing Ghtigaftan and Disclosure ^Requirements): Regulations^201:5 read with SEBl
Circular No. iQFDffiH3/CIRf20l^ST dated March 10, 201^ and ih accoaiance ^nth disclosure to abridged
prospectus as provided hi Part D of Schedule VEIof the :Ssutitiss:and fechange Bp^d qf InsSaJJsare of Capital
and Disclosure Requirements) Regulations, 2M%iqttie ex^^nt applicable. BNK Secunties Pyt.Lfd.jjiereinafter
PINK.' or the Transferee Company), pursutnit to th^scheme, therel^ no tssoeof equity shares, to the public at large.
excepttoBie existing shareholders of TayshreeMtrnan: Limited:  ("Transferor Compan)" No. I", er*TNL!'), A îan.

Securities Bxchange Pvt. Ltd ("Transferor Company No. 3P; or "ASEPL") The equity shares so Issued; is proposed
to be listed op the Stock Exchange under die Regulation 1^ of Securities Contracts (Regulation) Rules, NS7.
Therefore, the requirements;yriih respect to t^B (SSie^^ itefemdn::D<ajjttett8 is ;ttot. appl^abl*.and *1l
Abridged Prospectus be read accordingly.  .



NQTARY

? Tn compliance with the SEBI Circular Wo. CFDrt)tL3A3Rflai7i21 dated Man* 10,2017 and in accordance
urith Abridged Prospectus as provided in.Part D of Schedule VIII of the Securities and Bxchange Board of India
^Issue of Capital and Disclosure Requirements) Regulations, 2009, to the extent applicable;

•The equity shares sought to be listed are proposed to be allotted by the listed issuer to the holders of securities
of JNL AND ASEPL pursuant to a Scheme of Ama^gamation to he sanction^! by the jurisdicttonal MCLf
raider Sections 230-232 of the Companies Act, 2013;

*^ AsondateofappticraiomthereracnoOHtstaddihgWahaStsfinsttuments/agreeBientswhichgivesrighf.toany;
person to take the equity shares in the listed issuer at any ftnuredate. if there are such instruments stipulated in

, the Scheme, the percentage referred above ^shall be computed after giving effect to the consequent increase of
. capital on account of compulsory conversions outstanding as well as on the assumption that the opftBBs
outstanding, if any, 10 subscribe fijr additional capital frill be exercised;

iddicativeTnneitne

This Abridged Prospectus is fifetf pusuant to the Schema and is not an offibr to public at targe. Given that the
Scheme requites approval of various regulatory authorities including and primarily, thejurisdicrional NCLT, the
time frame cannot be established with certainty. However, in general. It may take 4 to 6 months after fha
shareholders' meeting to;  be held on-Ntwember 2S, 2018 as direraed by the NCLT, Kolkata vide its order passed on
September 26,2018.

•G*Hil^isks  .  '•••   '       •....

SptSiifc eii^ of ^^^e tiiyjst^^
Appiicahljns Jheoffet is ssfrirpt^^Ji^gt large,..      •••

with respect^o ^ptiblis hsue/Offer woaWnothBa^sHcableas^^thislssoeiisord^ tethasftareholderaef
INL AMD ASEPL, pursuant to the Scheme without any cash COTsIdetation. Hetcoftte pfecedure with rospeet to
QID max beapplieable only to.the limited extent as speaBcafty provided..

A5IANSEC8R1TIES EXCHANGEPVT: LTD. ^iereih^f^ASEPIi"3:i^aSaiilisiJ: Envate limited eontpariy.
incorporated on May 30, 1995 bearing Corporate Idetiti&aJIOn Number - 7120WB:i99Sl>Te07l*t3, The
BsgisterBdofficeisourtenflylocatiMatS,BomtMONDAb^
the business isf investmettti

Tf IS PROM^SED TQ AMALGAMATE TAYSHREE NIKMAN LJMrfED (hereinnfter JNL"): AND Asian
Securities fischange Pvt, Ltd (hereinafter "ASEPL") WITH Bm. SECORIIJES PVT. LOT. ^ereinafter 'TOK^

^PSOANT TO THE SCHEME, AS A RESULT OF^^lCH^EQDITYSHSBsSHOLBERS^^WL AMR ASEPL
SHA^^ BE DIRECTLY ALLOTTED EQUJTY SBA35ESJKBMK,

Ttete is np material ^iange InflB finanoiats and opetationsfa ftreompasy;  smi:2Sth Sept^ttber SW7 ^n the basis
of which the, •Valuation Report of Santosh CSiaudhury'& AssOerat^ and Fairness Opinte is expressed b^thc;
Merchant Banker,...

Procedure   '.j.

MQMOTTO; SAM^YKUMAS^aTAhra^

am:-.
EmalkskjSjhokcapftaliOortt

Registered: Effice: 5,BOWu:M0NOALROADi:lM>LKATA, WB70fflflffl

•

. ascak sEeuRrres exchange tvt, ltd,.



fAs Per Schedute YTO (Bart Ai fjH^ 1Q ^^^rf the ^BmaaMf orCanitaTAnd Mscidsiti^ RiawiiiMdB^

Regulations, 2009.

M^- SangiiaKhandelwai hase^peijencetefrnanctel sei!MSi,MaattrBai*iBg,fi*piHa M8tket*naiCeistKXliiiea:

MO1

^^Pyf iBikm^nt^5t^tiWeiSiiBi^iapany rBctsjjlKiWtedibn May36,
1995, SANJEfiV ^iMARRHA^iiifitWALimti feANSlTAJtttANBgtWADareitiie.proniotersof*flttvcompwiY
Mr, Sanjeey ^handsl*al has xpe^.ettcein:fiinciai snrtecs, MwchaffliBwiWng,iCf^aI;;iatarl5 and ChmnsirHtfei:

^ LS:i^^wm^^^^aj^yt8ianid eompan^ feentprariiWd
im.

Promoters of ASBPIi.

Coilecttpn Bankers—Not Applicable

NorvSyndicate Registered Brokers — Not Applicable

Registrar—Not Applicable

STATUTORY AUDITOR
M/S MUKESH CHOUDHARY S, ASSOCIATES,
CHARTERED ACCOUNTANTS,
2A, GANESHCHANDRAAVEWJB^ra^U0OR,SUITNO
SKOUM.TA-7IHKH3
Ptt-M3-2H3H Sax- 033-400S4
BMAIli tmftesh_dec77@yahoaoo.in

Regisiratioft Nor. 32S25SE

Self-Certified Syndicated Banks - Not Applicable

Debenture Trustee—Not Applicable

Credit Rating Agencies —Not Applicable

Syadicate Members — Not Applicable

Dead Manager -"Not Applicable

Not Applicable
Since tbo proposed Issue is not to public shareholders but to the shareholders of the Transferor Company pursuant

ttr Schemed Amalgamation betweot the Transferor Company ami the l*atKferee Company

ISOth Calendar day
from Usti tig

SKKh Calendar rfcy
from listing

30th Caiendarday
from listing

^ change ip closing prfee, ft/- % change ir> dosing benchmark]Name crfMetfrhant

Banker
Issue Name

Price insinuation of ^ead Manager



^ yarnO

Change in Directorship doring the Iast3 years: NIL

DetaasofmeansoffinanceiNotApplicable

Experience in financial services,
Merchant Banking, Capital Market mid
Commodities Market Operation and
investment Advisory Services for over
21 years

Experience  in  financial  Services,
Merchant Banking, Capital Market and
Cotnmotfeics Market Operation  and
^nvestment Advisory Services for over
33 years

Experience  In  F^^aiictai  services.

Merchant Banking, Capital Market and
Commodities  Market   Operation and
Investment Advisory Services fir over
35 years. He is on the committee of
Bharat   Chamber  ef  Commerce,
representing  finance seat  He  is
independent director on the Board of
varions companies.

Erpei^eht^fnclii^tittgOam'ent^MSt    \
position held in other firm

00440183

OMJ9790

0041044S

iflffiJ      '

Direetttr

.  • JStwaor  '

jSreaor

DesigOa^ionfliidepeOde::
ntA^ltoleTiiiJti/     ^

t<*itttW Nomin5

SANorrs  -.
KHANDElAYAt

52i¥EARB}:
ismtim
iCSOMTitHONSi)

SANJEEV KUMAR"
KBA^BB^WAL
^S8 YEARS)

3eQMt(MONS.)t

AJIt
mmmm.

2W4a95
bdm4kis^

Name of ̂ lreatoihs,
Age aod Date of

artpoftifroeai.
Qualification

'.%•'.

i.ii.

! |

i SrJUO:

Boa-rdofDirectorsorASEPLason-38* JBe,30lSi

OurStnrtccies
* Bus

^ StabiMej''

p^ASift.was iaeaipsiwed onMsy 30, tSOS WM&,*e|uiisflistjo!i:fl{1teRegisOatoftGoBipanjest

Rs^S,mpjOO":

iSs^SjJO^!   !

7^59,000 Etjw^^SbaBBofBs 10?- wSrIssued, Sfoscribed add Paid-up
Share Capital                      :

Authorised Share Capital:

•^ttjife Mtitoriffltf,sutrtcribed,feted a



3 1 DEC 28(13399254900SatrjeevKumar

Not Applicable ^niss,post rahaion !df
the proposed scheme asepl stall be.

^74900Ajit Khandeiwai joinfly
with Sanjeev Kumar
Khandeiwai

D^3100000Sangita Khandeiwai

2.6820100KumarSanjeev
Khandeiwai

0,01100Ajit Khandelwal

Promoter  ^  Promoter

OJ

^.capita)

:  merger

share^fNnntbet
Shares  Po*
Merger  t
Provisionai}

% fteldittg of
share capital
Pns-QHbr

Number of
Shares Pte -
Offer

ParticularsSR.
NO,

h

f i

190%

D.ttt

2.88!

• 1^^3

S99^
4^.9^

^ of hatding

•msm
'     IDS

3di:
1BO0QO

' ;r" :2S4!:;

^m
NbiofeqUitysShtes   '

5. Ajit Khtmdeltval

4. Sanjeev Kumar Khandetwai

3, SangitaKhandelwal

1 Sanjeev Kumar Khandeiwal jointiy-with Ajit KhtBidelwtil

1. iS îjK&ahdiSwal jointly with Sai^edv^umar Khandelwai
Same of tte Equity shateholdets:

Ft^ die ptpose of betJeri. efRcierit and ecowomteal mwiiigeiOeiifeOonteci!: arid tiaintng of the basittess Of Ete
widetfckirig sonceriied and I or adatiriistrative. cemeiiieBee and to obtain adsantagei dfasotjOBiiia of scale the

present scheme is proposed to amalgamate the ttansferorctmpnliies with the uansferee company.

Ternu of inraaace of Convertible Security, if any-Sot Applicable

Shareholding Pattern Of AS1SPL As On 30* Jnne2<)18.t

Betttii   of Sttfi RaaharithiSii
BhsharSto, Prttprietorof MS
|L.Bhaijas(ifa:*AsiCl8K!

B^tsBinfpreiiaiige

asaiaolv

BWepf
ct^satipp   ^

l*642iS^7

Bateof
a^p^riimetri/reappdiitiKncrit

KKJRESH:
CHSuniiyiY&:
AssoGwres

MS ;• Bhitttaaiarya:
& Associates

MlW*fjMi4it0r

Change in tbAuditors:

Mmm^. sndwuaita fw mso-^n^J^^wert or dels^ ta^eptayttttitt ^f proceeds or efiangec ta, ittillziifioa often*
pr^ecdi of pait public issues/rights issues, if ny, of ttle Company in the precevling TO jrears-AsionSecuritiss

Exchange Private Limited is an unlisted company and has mt tmdettaLea any publio / rights issue Since

incotporatkm and hence the same is not applicable.
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C

,

Sanjeev Rrnnar K
Director/

DIN
Place- Kolkata
Date 2

Asian Securitie

Summary OfOutstandltigUtigatioits, Claims And Regulatory Artton

A.- Nil. There are no-outstanding litigations, claims and regulatory actions/ disciplinary actions tqken by SEBI

pr Stock Exchaoges against the Promoters / Group Companies in the last 5 Financial Years.
B,There are po criminal proceedings against the Promoters of the Company.

MATERIAL RELATED PARTY TRANSACTION WITH TRANSFEREE COMPANY: MATERIAL RELATED
PARTY TRANSACTION WITH TRANSEERROR COMPANY. OTHER THAN COMMISSIONS AND
BROKERAGE ON STOCK BROKING ACTIVITIES THERE IS NO MATERIAL RELATED PARTY
TRANSACTION

Declaration By The Company

We hereby declare that all relevant provisions of Companies Act, 2013 and regulations issued by SEBI Circular and
part D of Schedule viii of SEBI (ICDR) Regulations, 2009 have been complied with and no statement made In this
Document is contrary to the provisions of SEBI Circular or SEBI (TCDR) Regulations, 2009. We further certify that
all statements in this Document are true and correct.

A is a private limited company. There is oo percetvod Internal rilfc trr.puKuant to the proposeti Scheme: of

^hl^i

j         404T

:   3

1 .   0-13

30125S)B37

i  22^2S692^7

:   TSSOMfl

98237.90

53843

As  it   March
31.^14

:35;

:2a.4®fr

10.29

S^9985,07

3tHi89985;07

iSOOBOft    ;

i7718666^2   ;

5

As  st   March

312013

50,89

'  i-^

0-66

38171923.36:

3O671936i  i

^SiKMOB

;   491772.99   .

4917729^

0

As  at   March
31,2016

5E42

IIP*

*.<^

3856437815:

314378^S:

•7500006

4M464.K7

514.41

As at  Maroh

312017

62,93

:    -15.53

;   si^
: 47495369,87

39695369,87

734U25^2 i

•mmmm ;

9648639^7

As "A 31*

Mareh,2<U8

Net asset vMue per
share

Return on net worth

m

Basic and Diluted
^earnings per share

Net Worth

Reserve arid
:StupS|us< Other
Equity

Equity Share
•Capital  

:Set Profil(+) I
:Loss(-)after tax a^d
extraordinary items

mm Ptofii(+)?Loss(-
:}• before hoc aria
: extraordinary items

Total Income from
tDperatigns(het)

rParticulazs

Figures lo RupeeAudited Financial.



v: '^^^ ^^^^^^gi^.-^s^^^ ^r^at(J ^ ^i^^^^^^e ^^fei^^es^^ of Regulation 37 of Securities and
.^,>''; iBx^ian^^^W^"ofTaffia^^dsting"ibbfi^tiptt^^q^ts^l^s^e^Reqiii^^nents) Regulations, 2015 read with SEB1
;V'-^~-%^af^^C^b^^afid. in ac^oitlance with disclosures in abridged
;': :-•'; j^KSS'pecta '̂as p^Vided'irrFEirt'f) ^"^d^b^^ft^^^ ĵ^^fll i*^ Mid ^E^^pige;Beat^" of IncBa. ^sstta of Capital
•;vv-^ia"D^b|^ft>e^Siecurfties Pw. Ltd. {hereinafter
^.^^. ^B^^'or ^•^i^^fer"̂ t̂™pi^^').^uaariH^^of equity shares to the public at large.

;;^" î^^L^to:^e"^x^ting'isK^i^to'fders of ;^sHi^1_^n^tmfn;l)^^h^''(l^^t^fo'' Company No.1 V, or hereinafter
^•/^-V^^^^i'i^^^fe^^^^^i^st ;d(Jt^h^ttif :<^M^ity' N^^ 2^, ^r hereii^^fter "ASEPL"). The equity
i>"-^^^f^-50f^sU^fej^^'̂ ^-;^^b ii^t^d bti^the Si^fc ^^fchah|e odder the Regulation 19 of Securities Contracts
^ i1^ ^w^l^^^^^^^ ^S7,;^JnfonnatiOn Document) is not

V: r>^%im'rt^y;S^Spproved by the Board of Directors of

,  ^he Tranfi%or-Gon7panieS^^diTransferee CoiripEfn^ yT^ their reso^ud^n dated 27^ C^^tober 2016. A Copy of the

PLEASE ENSURE THAT YOU HAVE

Is^ait ^Eridge^ prospeetti? prepared to Coftply-^ith flie reqmretnents of regulation 37 of Securities and
ange Board of India <Listmg Obligation add Disclosure Requir^ments) Regulations, 2015. You are also

dhl}f^^E^

THIS ABRID^ED PKOSEECIDS

^n Mb tMTO^e Of abridged PR^^pfierol -^Ei*5stt©uirooNTwnNo salient features
,<3F THE SCHEME OF AMALGAMATION BETWrtN ASIAN SECUKmK EttSiANQE-PVT. LTD AND

-JM^SHKfeE MKMAN LIMIISD WITH BNK 'SECURITIES FVT LTD AND THEIR RESPECTIVE
- SHAFEHOLDrSS (UNDER SBCTKJN 230 TO 232'OF Tffll COMPANIES ACT, 2013 AND THE RULES

-MADETHERBl3ND^R^lERfi(Nfifel
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Sbicetheproposed iSsh^s not to public shareholders hut to the^^^pp
to Scheme of AmrdgatAfiBn hefi*5^ AS^i&^^^snpa^f aid the TSrmftree €Brnp^y. Mp^^iover BN^
unh^?d Company Sdt^hlftOaaa^dWl

fromlisting
POth Calendar day
from listing

30h Calendar rfary

% change in closing price, [+/-/„ change in olo5lngbencftrnarkjNartie of Merchant
Banket

Not Applicable

Issue Name

General Risks

Specific attention of the investors Is invited to the rectal "Risk Faotora" of this AMdgsd Prospectus, —ifstot
Appllrable as the offec is not for public at large.

^rtee information of Dead Managee,'

This Abridged PnsspeE&is Is filed pursuant to the Scheme and is n^t an dffet to public: at largo wlh
Schame requires approval of various regulatory abthoritjes ihcludtng and ptlmiuiiyr:iihe:jurlsdte)onaI:NGLT, the
tiMe; ftame cannot te establis1ied:witft certainty, IfiwCTer, in generaL if :rmy WsC! 4 :to fi rmouffis after the
shareholders' meeting of JJILto:be;field snfifoTOmfier ZS, 201:8 sa directrsd bytheNCET, KOtaavid^tei Brte
^Ssedwl Sepfem^^ 2^^9T8

Indicative Tlineiai*

g^pojPDo)s
^Issue of CpM an^ Dis^dsure'RetpirenrentsJ Regulaons,!2005, to the extentapplBsaHe;
Thee^uitysharesBis,^i^sedtobe^^]oft<sI:t^tlieBNKto'thesba^hbIde^:Of:seaiesof^^^^

pursuant fe^Schemebf AumJ^imatiWi totosaHamiieJ.by thbjUfl'^aiisrbflaJ NetT under Sections ^Jff-^Sapf
ifteCompanles AS, 2013;
As on d^^e of application, .ftas as no <w^ttndtg*staits/' ii)struaentsf-agrenas wbii* givuii^it^BiH
person to tdseaeetiuit^sfiatbs in the tisted^iss^!!ra,anyfi!tutedale, SfAereaiususblnstnaneidssdpoi^i^n
the Scheme, the petuentg^e referred a^ove^isfl be computed after ^ying:e^ct to the ConsequU Increase ^f:
capital on aceouttt: cif compulsory cmweraions out^^anding as well aspn the.S^^^umparaiidiat ttrenpftpns'

m^M^^tM^^^ 

Eligibilit^

•   fii iampliaiHiewfihfteSBBl Qjfotil^^9,T^IIttR/20

OfferBetails, Listin^ And Procedure

BNK SECURITIES PV1*. :tm fherelhafief ^Nlfe} IS! A PRIVATE LIMIliiJ mMPANY IN^^RPORATED:
Off APRIL 24, ISM BEAR^G CORPORATE JBHSffi^CATIpN f&"MBERU^7:t26WBIS9SPPC0TIiS2, THE
REGISTERED OrauGE IS CURRENTL^ LOCATED AT MAtPAlR TOWER, 2 PALM AVENUE OROHNU
FLOOR, KOLKATA :7p0&t9^NIt IS PRiNlARILY ENOAOED IN THE BUSINESS OP STOCK;BROKING,
jDEPOSnORYPARTTGlPANT, MBRACHANI HANKING AND E^Hmf RESEARCH SERVICES,

^T IS PROPOSED TO! AMALGAMATE IAVSKREE HRMAN LIMITED giereihafl^^ "JML") A^IpJ ASIAN
SECURITIES EXCHANGE PVT. LTD {h^reinafter "ASEPL^ WFPH BMR SEetlRTTIES PVTi-LTD; (heremsjie
"BNK") PURSUANT TO THE SCHEME, AS A'RESUET OF WHICH E^UITY SHARSHOLPERS ^P ffl.
AND ASEPLSHALL.BEKRECTLS ALLi3TTED:S3mf¥ SHABESINbN^.

Pr^cedure

Th procedure wWiPeSfieisIto Public Issue! Offer s^ould not be appiScablens tltfs issue:is 0^ fe tesliartiidifes of
JNL AND ASEPL, pursusntwthe Scheme:withoBt aHy ^ash considerafian. Hence, tilepfcfeaitiS wife I8WSS!•'
^^^^ may be ^pplicabk enljf ^^fljeJI^teiejrtHitffi'gjBiificail^prQyaea

Email; cCTtta

venue,Ground Floor,
280&S

BSK Securities Pvt. Ltd,

<-



Name Of LlstMi Group Companies

(As Per: Sehedute Vm (artA||::(2^lCIX) ( :̂ ^}W the SEB1 ptstie{ <B1 Atad Discldsre.'Bequireietits-)
Rdgalattprts, 2009:  ,,.    •

*fr,Ajit Rliimde^^^ bsS expeflends in. Bpandi^ sertdcesi Mdnteibt; BitnkiiSg, i^sital Marla^ and: Ganntnalllas ^
Market ©peratrori asd fav^^Snent Adyispiy Services fBrover 15 :years. HeIs on tije eotnnirttee t^BhaWtCfeanAer
pfCdrntseree,.r^i^en.fihg finance seaLNeBlttdepg^^entdittctw on theBoafdofvartouscoppaiitesr

Mr, Siuijeev:RliandelvraLhase!cperit^rTnfinancd^^seryfeesi.Metdhar*Ban^^Cpnsnoditiasi

J^tOdtaAdd^i^^^

Promoters Of BNK

IBNR SECU8ITIB5-. PW DTD WAS PROMOTED. B¥ DATE BRHNATH KHANDEDWAL AND LATE
SADHEy-sSHAYAM KHANDELWAL, NSW .AJB RHANDELWAL AN^SANJEE^1EHANEILWAL ;ARE,.

..1

i

4

^9S. If is the metnberef Mate's
Premier Stock Exchange to. National Stock Ekchat^jS ^Capital Market, :De^vitfive segments #hi eottewsy
segment), Bombay Sttxtk Bttdfiange: ^Currency and Herivatiye segmens) and Metropolitan Steel Ekdtange

(Cunency and Derivative s^gment). The company is aJbo Depositoty Psrttetpatit of amcal Depoatoty Seraices ttd
B provides broking- raid deposito^ setyice^ to ^ lot of hl^t n^ worth investor^ edrporate and business: ho^ses,

financial institutions, banks and mutual funds. It is also involved in distribution of financial produOs..

M:  Secroties Bvt^t^QSQ ^
itt Corporate finance & Adyisrajj kavestnient .Advisoty and Tnsestmcnt BanWtig Services^ B a also a StBI

registered Reseated Entity.^

Past Merg^r information^

-   BNK StdefcBro&ersiPft ^td andBNK HtiSMiTi^^KaltaBts-P*lad<net|e.ti^^tR 8NK SEQURBtES,
p^il

History of BNK

Collection Bankets — Not Applicable

Non-Syndicate Begisteted Btofeets —Not Applicable

Registrar—Not Applicable

Statutory Auditor
M/SMukeshChoudIiary& Associates,
Chartered Accountants,
5A, Ganesh.Chandra Avenue^* Floor, Suit Nd^KolkajM

760011
PH: -633-22132911 Fate 033-40054637
EMAIL: nMkesh_dec77|g^&heo;co.hi
Registration No.:l>2525SE                 , .:

SelfcCertified Syndicated Banks - Not' Applicable
: Debenture Trustee --Not Applicable

.Credit Rating Agencies—Not Applicable

; Syndicate Membe^^r-Noi Applicable

LendKlanager- Not Applicable



/i

proceeds of past public bsues/riglits issues, if any, of the Company in ^ie preceding 19 yeart. BNK Securities

PrivateLitpitpd islaituulistsdraaBpany td:hnot stkleraikeitTO^dl^fef i^ht^isstwannwtaewpoiationand

Detsils of means ofllnance:-Not Applicable
:f"

NA      :          :
DdteafEtissaioB,               :

NA                   :
Dafe^App#tittmenll:             :

ML             ;
Namepf the Director

Experience: in financiai services. Merchant
Banking, Capital Market and Commodities
Market Operation a^d Investment Advisor^
Services forever 13 ^ears

E^perietlce in financial s*m'c, Metchatit
'Banking, Capital Market and Commoditie^
Market Operation and Investment Adtisnt̂
Services Str over 33 ^ear*

:Espefienee in BdanBl^l sws^^. Hetshant \
Banidngj: Gapiial Marfet ;and Cnmtnodittes !
Saiiket- Qpecatlon and Investment: Adylspt^^:
:Setcs Ib'r over :35 s*tiw^, Hefis'oS ih> \
jioitiitttttee of :Ktara EhMtibw dfi:
^ommerce, representing finance seat. He is \
:fndependent.reetnrdh:l^e:Bioard:eifvaHe(t)S::
:eoffipanteis.                                  i

E^pefttnce Bictuding eutnsnt/jKist fBtaSon:
beldinoiherfttm

03057891

00419799

144S  \

•jidt^etHtW
•    . .: BfreetM:

•Whote-tibw: .  i
BtoetW ' •

Dtrectof

Designa^onr
^Independent /Wbale

TBne/Execotive/

Nominee)

AiMKlt
KHANB6Lft^.<3s
YEARS):
2^05/ai9: .
mso.
iBtuUis^^onlooj;

SANJBWK33MAR
:KHANI3Et,WAl,
(5^EARiS5.
Si7fli^7l99S
BjCOMpKJNS^i

Aflt
KBANBELWA1.
<6i YEAR^
24/047)995
ftCMp<*iSa^

Name of dlrectott, Age
and Date of

Appointment^
Qualification

3. :

%

1

Sr.N

0

•  Ralionali^e and streamline the ownewhtp structure

Bosrd Of Directors Of BNK

BusinessModey Business Overview AndSttateQ'

SNK <bincorporated tin 2** ApSI, 1585 as a prate raffled conipijt witSiii a|ai&ilis(3Boi'.i(ieBgSttarsr
Companies, WestBeflgal. BNR is eng^ged in to business of Stocks Brokers & Deafer* Share Jobbers Sfetjtet
Maters, Underwriters, Agents, and ^ro^ers aid Business offiBcStoeittR ft afeo (trovwte MeEcbSnt taMs^
Services. It also acts as  Depository Participant.

Compctilive Str^ngths
Bnancial-Stebiliiy

,  (Jualified^iEitpeiiaioed^tomotefti^
. •  No Debt & Sustainable Balance Sheet sitostlon

Our Strategics



too
17.97
P.97

82.03

S.88
0.54.

...0,54..  .
0.54
0.54
0.20
2.63

'   '  0.89

76.17
4,18
3,83
5,71

'i^if

2006
24-83  .

10246   _^
1841
1841

-

8405

601
55
55
55
55
IB

270
91

7804
428
392
585

1800

2055
2544

100.00
3.43

0
3.43

96.S7

234
0.17

' 0.17
0.17
0.17
029
0.69
0.69

94213
5.60
5,60
8,36

19.1*

19.17
36.34

:     7000 i
:.     240
. .   o:

240:

6760

164
12
13
12

"   12
20
48
48

6596
392
392 '
585

134}

1342
.  2544 .

Total(A*B^b .
Sub Total:
Others
layshree NirmanLtd

Otftera                    ':"

Tbtal          Promoter
shareholding

Subtotal
Dhruv Khandelwtd
Anusha Khandeiwal
Sambhav Khandehval
Ankit Khandelwal
RS Khandelwal HUF
Sangita Khandelwat
Kalpana Khandelwal
Promoter ^roap
Sub Total

Sanjeev Kumar Khatadeiwal
Ajit Kbandelwal
Patre^VyapaarLtd

Sanjeev Kumar Khandehval
jointly     with    H^
Khandelwal

Apt  Khandeiwal  jointly
vdth   Sanjoev    Kumar
Khandclwal

BNK. Capital Markets Ltd

Promoter

02
01
e-

07
06
05
04
03
02

1
B

06
05
04

03

02
01

A
ShatehoMing Pattern of Promoter & Pmmater&atp

% Holding ssf share
capital
Post—merger
(Prgvisranall

Number     of
Shares
Post^Merger
f Proyistojiu!}

% Holding Of
share   capital
Pre-Offer

Number    of
Shares
Prt-Offec

ParticularsSB,

NO

ineiros of issuance of Convertible Seentity, if an^ ^-Net Applicable

S^AREHOLDING PATimtNOFTOiK AS 0^30^ JUNE 30t8:

ObjectsPot the purpose of better^ efficient and economical management, control .and tunning ^^ the business; df the
undertaking concerned sodf Of admtaiatative convenience and ts^baio, mbrantages of ecotKanis of mi& the

d

Sim RaffliuRBjan;
Ptapntisw of it/%

of
harya,
Wchar^

Deaft
Bhattac
JL:Bhat

25,032017

Date of
cessation

1904:2017

Datedf
appoiutmen^reapptilntmcnt

MUKESH         i

.ASSOCIATES        i

St Associates             :

:   Name of Audi^o^  \

Change in the Auditors;

.36



SJATmtAL, RBMTED PAKTY T^AN^cTpNi WftH Tfe^NSEiRROl; COMPAhiV^; ^THER THAN:-
€OMM!^iONS AND BROKERASE Off STOER BROKINQ ACSIVIWBS; THERE IS :NO WATERlAt.

^RELATEDBARTY TRANS ACTOJL

Declaration By The Company.  ;

We hereby declare that all relevant provisions of Companies Act, 2013snd regulations issuedbySEBlCtrCularilntt
part D of Schedule vtii of SEBI (1CDR) Regulations, 2009 have-been complied with and no sratanehf madefhtlai
Document is contrary to the provisions of SEB1 Circular PrSEBl (H2DJ^:R6gtflatlpns,20(®, We ijsther eei% ^hat
all statements in this Document are rare and correcti

The company is proposing to appeal agafnstCommfesionerof^erylBfTisf fertfe;yeer200?^t8Jsi2DlS-ti) however
company has paid principal amoupt of tax.;

:•'    . ServmeTaji Appeltaae Tribunal

:     E63RUM1^HERE DISPUTE IS
i ...            PBS31N51

".'".!.1 AppeilPendiagBefiae-eiTlAl...'.

-'• Appeal Pendin^.Befitite CTt^A);

SOR0M WHERfi DlSKfflElS
-• J       ^      .PEKDma

149698
RS.

::;Si33io::.:
281T70

•'K^,

2007-08 TO 2010-11
PERIOD

2011-12
2010-11

ASSESMENT YEAR

SERVICE TAX
NATURE

INCOME TAX
INCOME TAX

NATURE

1
SLNO

2
1

SLNO

^Note The Share Capital of the company ^as eppsplidatedih theF¥^:l6T2.w)Mn.8s, IS paid up shares
eohSoMdatedjnlo Rs. lOOQOpaid up.

Internal Risk Factors

BNK is a private limited company: There is m perceivedt iiitertstil rii^  pitrutt m th^ ptppPsitdiStjlietKe Sf-
Amalgamation.

SummaryOfOttlstaiidingUtigatioi,ClainisAndRe8Mtoi^di(aii..'••

27.88
0.18%

MS*

193155059 ,.

125155050

70000009

353312

57844

45S03O739

As at Mat^
31,2014 ..

28.05
0.89^

025*

196317394

12^19394.

79000009

1739184

2309184

419825289

As at March
31,2015

284-8*
1.56

9,44*

199365943
129365043

79000000

3109846

3233366

1907*1625

AsatMarch^l,
.2916

28502.96
1.94

551.58

199520745

129520745.

70O0O0O0

386109Q

4101940

175242335

As at March
31,2017

30217.45
5.55

1676.92

211522191
t4152H9i

7OO0OD0O

11738445

13395290

287778^^

As at March
3120 w

Net asset value per share
Return on net worth (%)

Basic    and   Diluted
earnings per share

Net Worth

Reserve  and  Siftpius/
Other Equtty

Paid up  Equity  Share
Capitai(RsO

Net Profit after tax and
extraordinary items

Net Profit before test ami
extraordinary items

Total    tncorae    from
Opersflons(iteQ

Particulars

Figure in RupeesAudited Financial^



f!

This has reference to our engagement for providing Due Diligence Certificate ('Report') on '

the accuracy and adequacy of the disclosure made in the Abridged Prospectus by the

Company as per the format provided In Pan D of Schedule Vlll of SEBl (ICDR) Regulations

2009, as amended, read with SEfet Circular CIR/CFD7Dit/^/2<HS dated October 30, 2015

pursuant to foe Scheme approved by the board of directors of the Company on 27/10/2010

with effect from April 01, 2016 ('Appointed Date') under section 230 and section 232 and

other applicable provisions of the C^mpanies Act, 2023 ^including any statutory

s)thereof).3 1 DEC 2018

* J

t.:••.iiii adherence wlthxhvx UAi3fa! of Annexuee I of SEBl

BSffif j^ecrf^^^i Pte ^it^Setiirffim fifete^ae Private flnfltetf J



c. Scheme,. |

i

SOURCES OF INFORMATION:-

For the purposes of providing our Report, we have relied upon the following sources of

Information.'-

a.Memorandum and Articles of Association of the Company,

b.Audited Annual Accounts for the Financial Year ended 31s* Nlarch 2018, 31st

March 2017,31st March201G, 31stMarch2015and31stMarch2014.

^<4^A^^/   /u.,

ASEPLS:^

s/iiJiKS^^^

held In

: .;..      •. 1-

Pursuant to the amalgamation, BW will tese> equity ^^at^s *d MthJtii. ^Bd ^SB^ ti Us^

following ratio:/"

'r

i jOnl^ futtypatt up qily s^iJe^f Rs. lO,OO0?-^*ch?of INK shall be&Miea tm aHWS*^^f

n- r



On the circumstances or events

Out due dffigence and result are also specific to th^ date of this report and based oh

infor^ation as at 28.09.2018 An exeixTs^ of this nature Involves cotislderaftm of various

facts. This Report Is issued on the Understanding that the Company have drawn our

attention to ail the matters^ whi^h they are aware of concerning tnter-aHa the financial

position ofthe Company, Its business, aftd any other matter, which may hav^ an impact oft

our Report, including any material risk concerning the Company or are IlkelyTo take place In

the financial poshlbn of the Company or its business subse^uent to the proposed Appointed

Date for the proposed Schdme. Also, we understand that the Company's management has

not omitted ^t relevant and material factors ftr fte purpose Of the work wMeb we have

undertaken m connection with this Report, We have^o responsibility to update this Report

d*^l^

EXCLUSIONS AND LIMITATIONS^

Our fcoftduston Is based on the Information furnished tops being, complete and accurate In
\ '•••   ^'

all waler^i: ^spects, wfe Mm reliitf tiww i ftoaMsfe f hd *e itiarwiw^. m&-

net^afriea^uKSny audtoaf spil^ ihiwiBat^^ lr

M<^#^^*ciafc-Bd^

Such other [nformstlOn, representation and explanations that have been

^pKj^^Hb-*^^^i ^s- re^^wwt tr^^prtaaBnfas#roiifad b^thei msn^pn^*

34%



[i
r

sEst mm^0!,

^^t th^ disclosures made In the mti&gsA Prospe^^ #et

Our Report Is not, norshoUld ft beconstrued-asour opining or certiiyirtg.theeoinptonee^^(t|

the Scheme vrith the prdvislons^Of any-Taw including co^panies^ tipotion 8fw p^jwtst Hisnw^  •} ^

refated laws or as regards ^ny teg^l 'Implications ^r Issues arising thereon, ^fceept for th^^

purpo^ expressly mentioned herein*
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3 1 DEC 2018
I

;•;•

L 'I

SouravBane^e'e /
Company Seorefeiy

:     DN.Mlsftra
Director 8(-Chief Financial officer

For and on behaltof the Board

CA. Mukeah Kumar Ctioudhai^
Partner
Membership Skr.: 06ZM9
Plabe: (Colkata
Date: 30th May, 2016

As per our report of evert date
For MUKESH CHQUDHAR^ & ASS
Chartered Accountants
FirmRejistrationNo.:325268E

U

•'A

I
I

u

Significani Accounting Polides1

Tlie aceompattvina netes arean Integral oartof the Bnaneial sfateniehts

123,269,785.5<
26,913^24.10

97,856,561.44

123,269,78534
57,811,914^0

,457,871^4

A>lf
31,03.2017

m

-2,554.294.08
a€60485.02

498.745.D0

97,655561.44

67)785,194.00''.

28720,00

50,812,00000 ^
14,645,871.64

m

127,38181649
24,789,595,19

102,591>721..30

127,381.316:49
57,798,914.00

89.584,402:49

m
31.03.2018

5,880,103.7?
:  18.345.201.4Z
i    .56429000

: fi,:591,72i,30

87,785,194.00
11,720.00

i50,612,OO0Ba
18,872,402,40

m

6{a)
6(b)
6(0

5

4(8)
4(6)

2
3

tote
NO,

Tota

(2) Current assets
(a) Cash and Cash Equivalents
jt>) Short-Term Loans and Advances
(c) Other Current Assets

II.Assets
(1) Non-Current Assets
(a) Non-Current Investments

TOta!

(2) Current Liabilities
(a) Short Term Borrowings
(t>) Other Current LibilitleS

(1) Shareholder's Fantte
(a) Share Capital
(h) Reserves aid Surplus

1,8QUOY ANDUABILITIES

^trttetttars

BALANCE ^HEET AS AT S1ST MARCH, 2018

. JAYSHREE N1RMAN LTD,
OIN: L45202WB1992PLC0541S7



•••/••

Al/

rRUt GOPV
ATTESTED

fB

• p^i

M

\

• r

t i
Sourav Banerjee /

Company ST

Director
D,N,MrShra   .

DifBtSiS S. Chief Fliidnaal offiper

For and on behalf of the Bostd

CA. MuXesh Kumar Choudhary
Partner',
Membership No.: 062099
Place: Koteta   \
Data 3t May^ 2018 .

As per air rfepftrfof everi date
For MUKESH CHOUDyARY & ASSOCIATES
Chartered Accotmtanta
Firm Reaistrafon Nd,^ 325258E

I   f

I   I

Significant Accounflng Policies1

^e aeeoi^^paii îw notes ate an integral cart of The financial statements

0,8$
0.65

3,285,733.58

1,232,855.19

3;433^^ias8

147,472,06

4,686,065.77

•621,840.00
8^2.0O

610,19319

1,51i018.O0
2,815;047:7T

YearEnded
31,03.2017

to„ to

Oi2
0O2,

•4,126030,95

7,197,537.02

4,954,189.95

827,659.00

12.151,7 ,̂97

822,334,09

6,575,203.02

1,709,895.40
16,441,8315?

YearErtded
31.03.2iHB

^t)

9
TO
1i  !

r
B

Note NO.

IX, Eamtngs.perEtxitsl Share:
•ft,) Basle
^) Diluted

VIIl.Prol^LOss>f6fthe,pea(4(V)-Vii)

V. Total Expenses

VI. RrofltBeSbrp Tax (IlkVJ

VII. Tax Expense:
(1) Current Tax

III. Total Revenue (1*1!)

Employee Benefit ENhee
Depreciation
Other Expenses

1. Revenue from OpeftrOorts
11 Other Income

Pa^culars

JAVSHRES RlRMAHLTB.
ON: US202WB1992PLC0H1^7

STATEMENT OF PROFIT & LOSS FOR THE YEAR ENDED 31ST MARCH. 2M8;



Souravaneree
^Company Secte^ry

CA. M
.Partn
M^mb

. Place:
Dafe:3MhJMay,2<)i8

For and on behalf ot ths Board
As per ogr report of ^ven date
For ^uKESHCH^jUCiHARY& A$$daATES
^hart
Firm

\\ft ^tifiscral ^art af the ff̂ andat afalemenbThe acxomDaflvfno rfetes q

Vi
n

'I

n

J^^tti Prerfo^ ^e^^B^^hB^^lw^-T^^iwc*^y.

2,554,294.0

(11048522)
_ .2,664,77940

(1,423,789.00

(6274,8#7.b0)
1,851,018.00

2888,717.87

229,436.37
659281*0

(1,575414.19

(1,578414,19)

(1400,414.19)
:(175.O00.00)

{12^^38,1^

(185,101,00)
16,720.00

3433210*8
8^133.210,58

822

<155.768;27)
(2,659281.50)
(t.85t,018lOO)

FOrtlm
•year ended
31.032017

(S

:   5,880,103.7

'  3,325,809.69
2;554,294.08

5,824,879,01

42i4,6^.6O
1,706*95.40

6,343533.50

4;044,868.00
1,303,671.50

(7,947)608*1

(7,947;8(*i

(7,947,608*1

(r.sey.osa.W)

(8a545;00)
(15,000.00

4,96^,188,9*
. 4,954,189^95

(827,659.00)
(8.980,027*6)

'  (1,303,671.50)
(1,709,895,40)

Fartha
year ended
31,01201*

R)

Loan Gtven/Retutid Radeived
Interest Received
Net Cash Flow from Rnancing ACtiviual             .  (C)

(0) Netlncrease/(Decrasa) in CasH& CaW Equivalent ' '     ^WC
Gash ^Oash Equtvatent^Opening)  ,    .
Cash S Cash Equivalent (Closing)

Sale of investment                                                    ;
Dividend Received •    .                                     "           ;
Net Cash from Investing Activities                        (B)

ffi OASH FLOW FROKJ FtNANCING ACTMTIES

Adjustments for:
Depredation aeAhtortiss^^JO            .•
Taxes Payable     .             •                       •      •
Pfofif/fLoss) on Noh Csimanf ftwestoefvl
Dividend Received
interest Re^eived

Operating Profit before Working Capital changes
/Wiustmentsfor;
Other Current Assets
CurrentLf abifrtfes
Cash genetaed frohi ojpefStloiB
JSrecttaxes Paid
Cash Flow before extraoFdinaty itefhs
Extra Ordinary Items
Net Cash Used In Operating Activities                     (A

®) SASH FLOW FROM INVESTING ACTIVITIES

Non Cash Adjustments to reconcile netcasivf|5*2

Net profit before Tax from Continuing Operafione
Net Profit before Tax &,Extraprd'n?rY items

IA1 CASH FLOW FROMOPERAT1NG ACTIVITIES

t^msua    . • ;'

^AYSHKEE ;HIWWALTD,
GIN: L45202WB1992PLG0541S7

cash t^^Qw Statement for the YErntENDEP aisrirotfiCK-taiitS



I^J\
y^tvM ^ N A

il Contingent Liabilities:
Contingent Uabiijties: are flat provided for to the accounts.

ct HxedAssets!  .
The company does not prfflsess^ty fixed asits during the ^ear unaarifviByy,  .

rft Depreciation-:,

Since toe company does not possess any fixed assets dutingihe year under reyjewj toere is no
d^ireciation..'    .,      ,• :

e)Investments:   •.        •'   '•:    ' •':'   :   '    "•   ;'' ' .,.     •.'.'••
investments, are readily realisable-but infetrdal to be held :for;tndra than one year frOto the date an whsto
such investments are made, are classified as Nou Current toyestmenfs, tnyBstmento .am toated.pt
cc^tTt^e is no current investments dwii^ toe: year Mar review. :• ]     ! ;::     -    :

fl rtecoanltlon of Income and Expenditure:• T .  ',
"I) Revenue is recognised and reported to the extent it is pfababie thto theaoonomle benefits Will fie* toTha
company and toe revenue can be reliably measured..

ii) Dividend Income is recognised when right to receive the same is estalished by the reporting data  .  .

oi Employee Retirement & Other Benefits   -.        :'.;• j:  ,:j .
Gratuity•'••.- •- - * :;••'"    -..'      •       .   -,;
Gratui^is.mcdgniiedfor Onlytooseemployees.whoamttot under toetxmtectual employment
Short term empioyeep benefits are, recognised to/the ridd to which;  emplqyees's services are, rendered.

' Leave Encashment    ..    •.'!•••. .. •      - •

Uave Encashment benefit (s ocBsldered.and-prOvidBd.Mbased aW^^^^iaiasataiBltaancialyBBr,,

h) Eanifnas Per Share tEPSt     (,
Basic & Diluted EPS are calculated by diyidihg tire net profit or loss for the period attributable to the ipi
share holders (after deducting, and attributable taxes) by the Weighted average number of equity shares.

....,,SIGNIFICANTACOOUhfttNG POLICIES. ,  •
a) Presentation & Disclosure of Financial statemen^
T^e financial statements of the company have been prepared in sceprdqnWiWith the Generally Accepted

•Accounting Principles in India (Indian GAAP) to comply with (he Accounting Standards specified under
section 183 of the Companies Act,2013 and the relevant provisions of the Companies Act,2013 as
applicable. The Company follows the accrual method of accounfingJ-towevBiitoe Company .has redassified
the pre^ousyaaris figures itosocorttenqewito the requirements.

bl Basis of Accounting:
The financial statements have been prepared to Comply to alt material aspects with the Accounting
Statendards notified by the Companies (Accounting Standards) Rules, 2006, relevant provisions pf the
Companies Act,2013, The accounts have beeh prepared on toe historical cost basis and oh the principles of
going concern. The accounting policies adopted in the preparation of financial statement are cen^stent Wfth
thosefollowedinthepreviousyear. The financial statements are presented in Indian rupees.

1JAYSHR^fe N1RMAN LTD.
CIN: US20ZWBt8to!PLC054157:  •        .         •

•'"••       Motes Annexed to and forming partof Accounts

Notes on Accounts and Significant Accounting Policies forming to and part of Balance Sheet asat
31st March.2018 and Profit & Loss Accountforthe year ended as on that date.



MarketValue of Quoted Shares

2,500,000.00
160.000.00

2,686.000.00
soo.ooaeo

8341,875.20
516.5OOJKI

^aBiuH
5 . ..'. "

81,963,486.24
80591.698.5*

444.870.00:
-. 55.400.60:

8.878,498,78•

753,4^.15
791,802^
295:423.10

9:708,824,55
•   .

32189.60
.503045.75

Amount
'. ' •   . Sf

1250000.
75000

. 24500:
5Q0OO
240.

•̂ a26

fluanOtt

51698;!
25000'
^400B
176000

154188
12200
5000

144381
1 :  ,.

MOO
;   ffi0' '•

Quapflfr

•     .2900,00090:
150,000.00

'      2:896.000.00
500,00000

:  8,341,575.20
;      S16.5009O:

' '     Amouttt

^.•;;:••*  .

86:888,646.19
r .-• 80.891,898.54:

S     444,87090
•,"'•'•.-     5S,400. '

• "      ^'    •                  ^.
'  • •'•    '.   :     '•             •„
: , :          c .
'•;,..           •     ,

;'.-'.          " •
,  •'-  :g,708,924i56

:          18056384.00
•;.• :'  '  ' ' 32189.00
• • • •: ;•:•.. ••         :   y ••

1 V': i   Amount '•'  .
•FV.1 ... .'<.:•  i.

1250000
75000.
24500
50000..
240

25825

QuanOlv

5169
260*

'554000
.^     : '

r          ^ •   ,' •

144351
160060

100   ^
:    •:...

Quantity

10,00
1090
10.00
1090

10900.00
10.06:

es

1090 i
.  10.00

10.00
10.60
10.00
10.00
10.00
10.00

'  19.00
10.00

•    10.00
1090

e^

pilot©wainanisUd.
PatrexVyapaarPvLLM.  •*
MuBtple Infra P.Lfd.
Btss Stock Broking Ltd.
BNK Securities Pvt. ltd.
ASacus Fund Services PvtLId

Ill Unnuoted Eauttv Shores, at cost
gamit: .

SaregamaUd.
NlharlnfowayLtd,         '
Maple Circuits Ltd.
NdtlratiPftytoUd.
FDCLKf.   \
Fairluck Commerclai Ltd.
EasyFlocrop Ud
Eastern Silk lodnsWesUd.
CESCUd
BNK Capital Marttels Ltd
ATFL
AdhunkindUslriesLId

I) Quotod Shares A securffies

S  SON-CURRENT INVESTMENTS

n
57.785.194.00'

14,845.871.54
14.74397l;W

100,000.00

2.600.00

r  ••

659,10590
267,600.00
263.90090

No. 6f Shasta

2s.72o.eo

:57,795.194:O0

11457,532.85
3985,738,58

100,000.00

290090

1392
5.29

.      090

foofholdiiig

57,785.194.00.

16,972,402^9
18,8*902.49

1009001OS

i&asfa

T

B59:105:i
207.600.QO
263.000.00

lie. ef Share*

11.72090 .

57.785994,00

14.7*3.271:54
4,126.53095

10090090

2900.60

1202
529

• • • ; •• ttB .

%of holdlrlg

50.6tz.ooa.oa'

CURRENT LIABILIBfeS
lalShorltefm Borowlng

4b1 OBtar Current Hahlllfln^
Uab^tties for Expenses

.. Lass: Bue for mom ^n two yaw

Surplus from Statement of Profit 8 Loss:
•Balance Brought Forward
Surplus/(Defitil) for Ihe Year

5  RESERVES A SURPLUS
General Reserves

Balance BraughtFtWatd

• Capital Reserves
Balance Brought Forward

AsAt
31.03.2MT

55,000.000.00

5t!J3i2,006.i

55JWO.0il0.8a

AsAt
31.03.2MS

Details of Shareholder holding
more ihatt 5%of oatd op Edultv

HariPrasadTiwan
SlanlisChandPugalla
G F^^

Notes on FinanclalStataments for Ihe Year ended 31st MarehZ018
2  SHARE CAPITAL

Authorised
550q,9oOB|ut<ySlianaffis.ia5sa*

laalietLSiibscdlMd 8, Paid On
50,61900 E^uity Shares of Rs.lo^ eat*,
fatypaktiip Install.
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i

^Al^M</ /-J 

510.183.19
14.855.00

.22,50000
'58.750.00 .
•tlOWO^^ "
10,110.00
14,44600

266,041.00
11,830.00

. 114059.80
. '  •   " 1,182.00

51528.00

87.38.
11656:00

13.88006

58050.00
11,500.00
40,35000
8080.00,

231,836,(30
'34.428.00.      .  '

44O37.W
1,478.66

^OBOO'OOOO •
83,552.00 •

3,682,124^0   '
S7102

18170106

822.00
82206

Administrative 8. Other Elbanse.
Advertisement
Banh Changes
Bad Debts   r
Custottrai Charg^s
Donaffon'•
Depository Charge^.
Fifing S'Ustlrig Pe^ . •   .     ..
^enetaJ,& MtsdExpensffff
Legal 8 Professional Charge*
PffnttigSSIaSonery
Postage & Stamp
Remuneration ttJAoilSotsffhtiaitaTaitAtMitfee)
Rent, Rates Ts>
ServiceTa^' '•
Travelling Stpawae:

if

Depreciation

621.840.00 I.62^334.00^
022334,00

EMPLOYEES BENEFIT EXPENSES
Salary 5 Allowances

2858301.50,

155,79937

iz.poo.oo
6312.00

1303.67130
10.441,851.57

Profit on Sale of Non Current tiWSsMn|s
Share Trading
Professional Fees
interest Received onJhcoff;T^1?ehintl:
Dividend Recetveff

1851.018:00 .
M51.ffia.ffO

S16.745.O0
1W.tjOff.tltl.
4S8.745.fftl

2Z 580.185.02

sz.sseiiss.iis:

22.459^0.

AaAf -v
51.03.2017
'• t

1.709:895.40

564,250.00
180.0OO.PCl

18545,201.42

134S143.77
4000,000.00

ss.sas.w

As At
31.03,2018

.. *

I   REVENUE FROM OPERATIONS

Interest Income

ft   ^URRENT ASSETS

to Cash & Cash Etolvnlante
<i) Balances with Bank

81 Current Account
* liquid Mutual Fund

(li) Cash in tend

(til Short Teiiii Loans & Advances
(Unsenjred.considefed ^ood)
1) Loan given
to Mrporatesothertten associate companies toother*'
ipStalfAdyaijee

toother Current Assets
Tax Deducted at source (Net sfSrovfiskms of taiff
Advances

itlbtes on FInailciiH Stoeiriente farms Year ended ^a March 201S



DiN.Mishra. R.K.Bihiani

or & Chief Financial officer       .   Director

Sourav Banerjee | '

Company Secretary

For ancton behalf of the Board

CA, Mukesh Kumar Choudhary
Partner
Membership No.: 062099

For MUKESH CHOUDHARY & ASSOCIATES
Chartered Accountants

Firm Registration No.: 325258E

f i

NIL
NIL
NIL

20Value^ imports calculated on C.I.F basis by the company during the Bnancial year
21^rpenditure In foreign cunentty during fhe financial year
22The amountremitted duffng the year in foreign currencies onaooountbf'dfvidends
2Eaminga to foreign exchange during too flnan^alyear

328573838
5061200

10   •'
0.65

"...   (^)
31.03,2017

As

412653035
5061200

10
0.82 ,.

(^)
31.03.2018

AsAf    .    .

Profit After Tax
hlumber of Share
Pace value of Share
Basic & Diluted Earning Pef Share

ParticulaB

IS  Earnings Per snare

90000

As at 31.03.2017
I?)

1       80000

I  As at:31.03.2018
attonsblo:      ,

Mr Cwaiika Nath Mishra Remuneration PaM

Particulars
UatofdolahdPartteoaiW (fescrlDtton of ml

IS  Related party disclosures to accordance with the Accounting standard: til Issued by Ihe institute of Chartered Accourtana of Indte:

Tttere tt no smolscatelndusfltolundertaktog to whom toe company owes amDunh outstanding for more than 30 days as at 3t
Mar*20i8.
In accordance with the revised Abcbuhtlhg standard.AS4S, Le. Empfr^ee' Benefits, the company has recognised the sborfteWv
erhpioyee benefits accoidingfy paid for toe services rendered by the employees for thatipesiod.. Long tomt benefts ere not payaBb to

3i  UanandadvancesfilventopsrtiesarereoayaBeondemahd. .

U ^^^to^^onaa|ia61e1tMe(impany,titet8arei*'aiSt*editore wfiirst8^etBdwidBrteo,BHa:atidMlt>

32  In the optnton ofthe board o( dlredore, all current assets, loam S adver̂ ^es have a v4e ortrealliatlon to the ordtomT COUM of

• ftatoa on Hnanc^Statotoehta for the ^ear ended 3iat Match 2018
12  The company has complied with toe norms relating to income recogntsation, accouo^^ng slandarts and assets classification as



^^ort<

Place: Kolkata
Date: August 16, 2018

CO

Director

.̂cv^ve*^'

Sanjeev Khandelwal  'Sangita Khandelwal

CA. Mukesh Kumar Choudhar

Partner
Membership No.:062099

For and on behalf of the Board of Directors
As per our report of,even date attached

For MUKESH CHOUDHARY & ASSOCIATES
Chartered Accountants
Firm Registration No.: 325258

The accompanying notes 2 to 2Tare an integral part of the financial statements

39,094,880.66 .47,857,714.88Tota

148,080.00

36,544,328.68

2,402,471.98

39,094,880.66
530,502.51

38,564,378.15

1,691,541.98
710,930.00

530,502.51

148,080.00

36,544,328.68

7,500,000.00
31,064,378.15

142,573.00

42,493,174.12

5,221,967.76

47,857,714.88
662,345.01

47,195,369:87

2,986,037.76

2L235,930.00

142,573.00

42,493,174.12

662,345.01

7,500,000.00

39,695,369.87

6(a)
6(b)

5(a)

5(b)

Total

(4) Current Liabilities
(b) Other Current Liabilities

ILAssets
(1)Non-current Assets

(a)Fixed Assets
If) Tangible Assets

(b)Non-Current Investments

(2)Current Assets
(a)Cash and Cash Equivalents
(b)Other Current Assets

I. EQUITY AND LIABILITIES

(1) Shareholders' Funds
(a)Share Capital
(b)Reserves and Surplus

As at
31.03.2017
Amount in {')Amount in O

As at
31.03.2018
Amount In (')

Note
No

Particulars

ASIAN SECURITIES EXCHANGE PVT. LTD.
CIN: U67120WB1995PTC071843

BALANCE SHEET AS AT 31ST MARCH. 2018



T~^O^A ^J^K;3 1 DEC 2018Place: Kolkata
Date: August 16,2018

jI
Director

For and on behalf of the Board of Directors

Sangita Khandelwal     Sanjeev Khandelwal

CA. Mukesh Kumar Choudhary

Partner
Membership No.:062099

Significant Accounting.Policies: 1
The accompanying notes 2 to 21 are an integral part of the financial statements

As per our report of even date attached

For MUKESH^HOUDHARY & ASSOCIATES
Chartered Accountants
Firm Registration No.: 325258E

III4V)V.Profit Before Tax (VII - Vlll)

VI.Tax Expense;

(1)(a)CurrentTax

VII.Profit/(Loss) for the period (V-VI)

VIII.Earning per equity share:
(1)Basic
(2)Diluted

Total Expenses

il. Revenue from Operation

"I. Other Income

III!. Total Revenue (I +11)
- IV. Expenses:
' (Employee Benefit Expense

^Depreciation

(Other Expenses

0.53
0.53

400,464.07

400,464.07

591,094.34

991,558.41

450,000.00
10,025.00

131,069.34

514.41
991,044.00

31.03.2017

Amount in (')

9.79
9.79

7,341,125.22

1,436,689.00

8,777,814.22

2,108,943.85

10,886,758.07

590,000.00
5,507.00

1,513,436.85

9,648,639.07
1,238,119.00

Year Ended
31.03.2018

Amount inf)

Note NoParticulars
f ,

ASIAN SECURITIES EXCHANGE PVT.LTD.
CIN: U67120WB1995PTC071843

STATEMENT OF PROFIT & LOSS FOR THE YEAR ENDED 31st MARCH. 2018

c
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AauA^

Place: Kolkata
Date;August 16,2018

For and on behalf of the Board of Directors

andelwalSanjeev Khandelwal

i
As per cur report of evon date attached
For MUKESH CHOUDHARY & ASSOCIATES
Chartered Accountants

1,691,541 98

93,257.47'
1.598,284 51.

_

736,462.40

(254,58160)
991,044:00,

(643,204.93)

(643,204.93)

(643,204,93)

(600,604.93)

(42,600.00)

(10,025.00)

(991,044.00)

400,464.07
400,464.07

Amount In f)

For the year ended
31.03.2017

2.986.037.76

1,-29429578
t,^-. t .* 1,691,541 98

_

(5;045:118:00,

:       (6:283.237.00
.1238;119.66

6,339,613.78

6,339,613.78

7,776,302.78
(1,436,689.00)

7279,593.78

(88,311.00)
, .(14.980.00)

5,507.00
334,391.56

(1238,119.00)

8,777,81422
8,777,814.22

Amount in O

For the year ended
31.03.2018

Cash & Cash Equlvalont (Closing)

2 Net lncrease/(Decrease) in Cash* Cash EqulValeht
Cash & Cash Equivalent (Opening)

Net Cash Flow from Financial Activities

C CASH FLOW FROM THE FINANCING ACTIVITIES
Proceeds from issue of Share Capital

Net_Cash Used In Investlnq Activities

B CASH FLOW FROM THE INVESTING ACTIVITIES
Increase in Investment
Dividend Received

NetCash Used In Operatlno Activities

Cash Flow before extraordinary Hems
Extra Ordinary Items

Cash generated from operations
Direct taxes Paid

Operating Profit before Working Capital changes
Adiustments for:
Cunent Assets
Current Liabilities

Adiu'stmehtsfor:
Depredation S Amortisation
Share Vdlue written off
Dividend Received

Noh Cash Adiustments to reconcile net cash flow

A. CASH FLOW FROM THE OPERATING ACTIVITIES
Net Profit bdfore Tax from Continuing Operations
Net Profit before Tax & Extraordinary items

I      •

Particulars

ASIAN SECURITIES EXCHANGE PVT. LTD.
CIN: U67120WB1995PTC071843

CASH FLOW STATEMENT FOR THE YEAR ENDED 31ST MARCH. 2018



I) Contingent Liabilities:
Contingent Liabilities are not provided for in the accounts.

d) Depreciation:Depreciation is systematically allocated over the useful life of the tangible asset under Straight Line Method as specified in part C

of Schedule II of the Companies Act,2013..Investments, which are intended to be held for  rpore than one year from the date on which such investments are made, are
classified as Long Tqrm lnvestments.Long Term Investments are stated at costThere is no current investments during the year

under review.'.   :;
f)Recognition of Income and Expenditure:i •
i) Revenue is recognised and reported to the extent it is probable that the economic benefits will flow to the company and the

revenue can be reliably measured.
iii) Dividerid Income is recognised when the unconditional right to receive the same is established by the reporting date.

g)Emloyee Retirement & Other Benefits'

GratuityGratuity is recognised for only those employees.who are not under the contractual employment.
Short term employees benefits are recognised in the period in which employees's services are rendered.

Leave Encashment,
Leave Encashment benefit is considered and provided for, based On actual as at the financial year.

h) Earning Per Share fEPS)Basic & Diluted EPS are calculated by dividing the net profit or loss for the period attributable to the equity share holders (after

deducting attributable taxes) by the weighted average number of equity shares outstanding during the period.

SIGNIFICANT ACCOUNTING POLICIES
a) Presentation & Disclosure of Financial statementsThe financial statements of the company have been prepared in accordance with the Generally Accepted Accounting Principles in
India (Indian GAAP) to comply with the Accounting Standards specified under section 133 of the Companies Act,2013 and the
relevant provisions of the Companies Act,2013 as applicable.The Company follows the accrual method of accounting.However.the

Company has reclassified the previous year's figures in accordance with the requirements.

bl Basis of Accounting :The financial statements have been prepared to comply in all material aspects with the Accounting Statendards notified by the
Companies (Accounting Standards) Rules, 2006, relevant provisions of the Companies Act, 2013. The accounts have been
prepared on the historical cost basis and on the principles of going concern. The accounting policies adopted in the preparation of
financial statement are consistent with those followed in the previous year. The financial statements are presented in Indian

rupees.• .

c) Fixed Assets:Fixed Asset are valued at cost less depreciation. An Asset is treated as impaired when the carrying cost of asset exceeds its

recoverable value. An impairment loss is charged to profit & loss accoumt in the year in which an asset is identified as impaired

ASIAN SECURITIES EXCHANGE PVT. LTD.
CIN: U67120WB1995PTC071843

Notes Annexed to and forming part of Accounts

Notes on Accounts and Significant Accounting Policies forming tg and part of die Balance Sheet gs at 31st March,2018 and

Statement of Profit & Loss for the year ended as on that date.

{•;

0

No,

( 1

r
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530,502.51

530,502.51

662,345.01

11,610.00
20.01

290,866.25
228,006.25662,345.01

31,064,378.15 I

11,630.00
20.01

364,277.50
286,417.50

39,695,369,87

CURRENT LIABILITIES
Other GurreritsLlabllities

Liabilities for Expenses
Ganeshji Maharaj
Charity Fund
Gopalji Fund \

14,259,378.15 (

13,866,923.36
400,464.07

14,267,387.43

4,004.64
4,004.6422,890,369.87

14,259,378.15
7,341,125.22

21,600,503.37
1,436,689.00

73,411.25
73.411.25

Surplus from Statement of Profit & Loss:
Balance Brought Forward
Surplus/(Deficit) for the Year

Add :MAT Credit Entitlement
Less: Gopalji Fund

Charity Fund

Sanjeev Kumar Khandelwal Jt Ajit Khandelwal34%254,900          34%     254,900
Ajit Khandelwal Jt Sanjeev Kumar Khandeiwal50%374,900          50%     374,900
Sangita Khandelwal13%100,000          13%     100,000

RESERVES & SURPLUS!
General Reserves

Balance Brought Foiwaid16,805,000.0016,805,000.00
Add: Received during the year-__   16,805,000.00   ;_ 16,805,000.00

c
No. of Shares    % of holding    No. of Shares

7,500,000.00

ill^
As at 31.03.2017t

7,500.000.00^>

'  :•C

7,500.000.00(•

% of holding

As at 31.03.2018

7,500,000.00

7,500,000.00

7,500,000.00"

Details of Shareholder holding more than
5% of paid up Equity Share Capital:

otes on Financial Statements for the Year ended 31st March 2018

HARE CAPITAL
uthorised
,50,000 Equity Shares of RS.10A each

Issued, Subscribed & Paid Up
7,50,000 Equity Shares of Rs.10/- each,
fully paid up in cash.



/
rO^,

2018

. 57,538.224.00

36,544,328.68

6,745,000.00
2,695,000.00
2,500.000.00
1,550.000.00

Amount

29,799,328.68
109,061.80
41,100.00

5.279,274.38
1,114,045,08
1,994,331.00

860.00
8,933,500.00

196,362.04
2,100.00

73,886.00
18,331.56

;
667,412.00

1,100.00
334,391.56

3,657.26
11,029,916.00

Amount

148,080.00
(19.282.00)

' 167,362.00

•

As at 31.03.2017

24,500
250

79,500

Quantity

50,000
10,000

108,420
110

9,700
9

170,000
514
100

1,000
2,800

-

12,200
100

393,021
5000

336250
Quantity

10,025.00
9,257.00

-

167,362.00

1   128,669,832.00

42,493,174.12

6,745,000.00
2,695,000.00
2,500,000.00
1,550,000.00

Amount

35,748,174.12
109,061.80
41,100.00

5,279,274.38
1,114,045.08
1,994,331.00

860.00
-

196,362.04 .•
2.100.00

73,886.00
18.331.56

330.496.00

1,100.00
-

3,657.26
26,583,569.00
Amount

142,573.00
(24,789.00)

167,362.00

As at 31.03.2018

24,500
250

79,500

Quantity

50,000
10,000

108,420
110

9,700
;  9

. -

514
100

1,000
2.800

330,496
.

100
.

5000
491250

Quantity

5,507.00
19,282.00

.

167,362.00

moo
1.00

10.00

=^

10.00
10.00

•    10.00
10.00
10.00
10.00
10.00
10.00
10.00
5.00

10.00
10.00
10.00
10.00
10.00
10.00
10.00

F.V.
i. Other than trade))

Market Value of quoted shares

i

Multiple Infra PvLLtd.
CSEA
Abacus Fund Services PvtLtd

In unauoted Eauitv Shares, at cost
Others

Sujana Universal Industries Ltd
Servalakshmi Paper Ltd
SaregamaLtd.
Rasoi Ltd
Philips Carbon Black Ltd
Mather & PlatLtd
Kothari Phyto Chemicals Ltd
J L Morison India Ltd
Jayshree Nirman Ltd
Hindustan Copper Ltd
Gujarat NRE Coke Ltd
Fairtuck Commercial Ltd
EasyFincrop Ltd
5SL
CFL
Brushman India Ltd
BNK Capital Markets Ltd
Shares & securities. Quoted
fb)(il Investments (at cost. Lona term
bl Non Current Investments

Net Amount

Additions during the year
Opening Balance B/F

Less: Depreciation
Additions during the year
Opening Balance B/F
Gross Amount

) Tangible Assets
ON CURRENT ASSETS

otes on Financial Statements for the Year ended 31st March 2018



Benefits, the company has recognised the short term
es for that period. Long term benefis are not payable to

ligation as well as contractual obligation.
ordingly paid for the servic
ompany, as the company is.^

15  In accordance with the revised Accounting^ Stan
dil id f   th     i

12Loans and advances given to parties are repayable on demand.;

13Based on information available with the company, there are no clients/creditors who are registered under Micro, Small and Medium
Enterprises Development Act, 2006.

14There is no small scale industrial undertaking to whom the company owes amounts outstanding for more than 30 days as at 31st,
March, 2018.^'"•'..•" V

131,069.34

680.00
30,000.00

i'

'   6,895.00
20,242.00 '

7,608.00

9,610.00
134.34 ,

43,400.00 ''

1,000.00 i

11,500.00 '

991,044.00
991,044.00 ,

514.41

89,277.63 (
5,261.98

14,265.00
(108,290.20)/

710,930.00

405,829.00 (.

305,101.00
•     -      f

1,691,541.98 '

119,094.44 C

1,537,712.54 .
34,735.00 {"

6,900.00
4,600.00

•     1,513,436.85

334,391.56

700.00
30,700.00

6,121.00
3,920.00
8,179.00

1,000,000.00
48,300.00

52.29
50,115.00
17,458.00

' 2,000.00

11,500.00

1,238,119.00
1,238,119.00

9,648,639.07

25,409.07

10,278,442.00
(655,212.00)

2,235,930.00

405,829.00
393.412.00

1,436,689.00

2,986,037.76

873,922.15
2,063.121.61

48,994.00

6,900.00
4,600.00

Notes on Financial Statements forthe Year ended 31st March 2018
10  The company has complied with the norms relating to income recognisation, accounting standards and.assets classification as

applicable to It

in the opinion of the board of directors, all current assets, loans & advances have a value on realisation in the ordinary course of

— business atleast equal to the amount at which they are stated.

OTHER EXPENSES
(a)Administratlve & Other Expenses
General Charges
Travelling Expenses
Demat Charges
Donation
Electric Charges
Bank Charges
Rent Rates & Taxes
Membership & Subscription
Filing Fees
Auditors Remuneration

For Audit Fees.
Other Matters  •

Share valde w/offI

Printing & Stationery
Legal & Professional Charges

OTHER INCOME
Dividend Received

7   REVENUE FROM OPERATION
Profit on Mutual Fund
Share Trading
Profit on Sale of Long Term Investments
Loss on Sale of Long Term Investments (without STT)

otes on Financial Statements for the Year ended 31st March 2018

URRENT ASSETS

a) Cash 8. Cash Equivalents
(i) Balances with banks

in Current Account
(ii) Liquid Fund
(iii) Cash in hand

fb) Other Current Assets
CSEA Capital Adequacy Deposit
Provision for Taxation(net of tax)
MAT Credit Entitlement

As ft 31.03.2017As at 31.03.2018
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^turjiji

Director

^le

For and on behalf of the Board of Directors

Sangita KhandelwalSanjeev Khandelwal

NIL
NIL
NIL
NIL

Place: Kolkata
Date: August 16,2018

CA. Mukesh Kumar Choudhary

Partner

Membership No.:062099

Firm Registration No.: 325258E

For MUKESH CHOUDHARY 8iASSOCIATES
Chartered Accountants

400,464
750,000

10
0.53

31.03.2017
As At

7,341,125.22

750,000
10

9.79

31.03.2018
As At .

Profit After Tax
Number of Share
Face Value of Share
Basic & Duluted Earning Per Share

Particulars

18Value of imports calculated on C.I.F basis by the company during thefinancial year

(  19Expenditure in foreign currency during the financial year
20The amount remitted during the year in foreign currencies on account of dividends

,   21Earning in foreign exchange during the financial year

(  17   Earning Per share

f

r

7362

210000

31.03.2017

34200

280000

31.03.2018

lated party disclosures in accordance with the Accounting Standard 18 issued by the Institute of Chartered Accountants of India:

355 •
t of related parties and description of

lationship:

ansactions during the year with related parties

a)Remuneration Paid
b)BNK Securities PvtLtd (Brokerage Paid)o
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(Muk

Partner
Membership No.062099
Kolkata, the 25th Day of May 2018

As per our report of even date:
MUKEH CHOUDHARY & ASSOCIATES

Chart
Firm

242,843,565
165,660,365

15,060,846
60,746,568

1,375,786

242,843,565
43,322,820

60.477329
23,673,602

144,998
61,364,537

2.991.749
331,071

40,000,000

.236,919,691
. 145,082,494 -

14.778,846
72,413,651
4,644,699

236,919,690
25,397,499

19.585,584
61,558,138

520,089
' 63,416.683

21,694,362
617.728

3,085,409

Significant Accounting Policies1
The accompanying notes 2 to 23 form an integral part of the financial statements.

Total

270,000,00070,000,000
3141.522,191211,522,191   129.520.745    199,520,745

EQUITY AND LIABILITIES

Shareholders' Funds
(a)Share Capital
(b)Reserves and Surplus

Current Liabilities
(a)Short-term borrowings
(b)Trade payables
(c)Other current liabilities

ASSETS
Non-current assets
(a)Fixed assets

Tangible assets
(b)Non-current Investments
(c)Long Term Loan & Advances
(d)Other Non Current Assets

Current assets
(a)Stock In Trade
(b)Trade Receivables
(c)Cash and Bank Balances
(d)Other Current Assets

Amount In Rs I Amount in Rs

As at
31.03.2017

Amount in Rs I Amount in Rs

As at
31.03.2018Note

No

Particulars

BNK SECURITrES ^RIVATE LIMITED
BALANCE SHEET AS AT 31st MARCH. 2018

<^f
me.-



551.58

3,861,090

(240,850!

3,861,090

4,101,940

4,101,940

4,101,940

176,781,824

157,816,364
(1,453,156)
8,504,155

239.748
259,547

11,415,165

180,883,763

175,242,335
5,641,428

(Mu

Partner
Membership No.062099
Kolkata. the 25th Day df May 2018

(240,850)

Significant Accounting Policies1
The accompanying notes 2 to 23 form an integral part of the financial statements.

As per our report of even date:
MUKESH CHOUDHARY & ASSOCIATES
Firm
Cha

INCOMES
Revenue from operations7 207,778,669
Other Income8 . 2,356,073
Total Revenue210,134,742

XPENSES
Purchase9    158,770,719

hanges in Stock In trade10                 17,945,854
Employee benefit expenses11                        9,029,565
Finance costs                             .12375,813
Depreciation and amortization expenses1,214,461
Other expenses13              •          9,403,039
Total Expenses  ~~<'                    196,739,452

Profit before exceptional and extraordinary
items and tax13,395,290

Exceptional Items
Profit before extraordinary items and tax• 13,395,290
Extraordinary Items.                     '
Profit before Tax                      -13,395,290

Tax expenses:
(1)Current tax'      1,656,845
(2)Deferred tax     •1,656,845

Profit(Loss) for the period from continuingoperations                      .       '- 11,738,445

Profiti(Loss) for the period       •11,738,445

Earning per equity share of Rs. 10000/-(Face Value):
Basic & Diluted   ,1,675(92

Rs.

Year Ended
31.03.2017

Rs.

Year Ended
31.03.2018Note

NoParticulars

BNK SECURITIES PRIVATE LIMITED
STATEMENT OF PROFIT AND LOSS FOR THE YEAR BNPED3UI MARCH. 2018
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8,661,777

(2,107,689)
10,669,466

41,594,644

39,749,972
(156,696)

2,001,368

3,180,511

(459,550)

3,640,060

(46,882,844

(46,805,622)
(77,222)

(50,419,014)
3,613t392

(4,751912)

(45,879,789)
(1,447,651)
1,659,837

259,547
(3,628,167)

(3,640,060)
(2,001,368)

156,696

61958,138

S2;996,361
6961,777

(34,798,409)

(36914,591)
(297,283)

2,413,465

^(16,207,850)

• (4,494,187)
10,813

(16,465,737)
1,106,690
3,634,571

104,002,621

104,237,389
(234,769)

.104,085,310
.152,080

11,391,887

"  55,758,299
17,945,854
18,989,269

1,214,461
(1,159,075)

•3991,964
(3,634,571)
(2,413,465)

297,283

4,101,940

(Mukesh Kumar Choudhary)

Partner•
Membership No.062099
Kolkata, the 25th Day of May 2018

Chartered Accountants
Firm Registration No; 325258E

MUKESH CHOUDHARY & ASSOCI

13,395,290

ts per our report of even date:

^ CASH FLOW FROM THE OPERATING ACTIVITIES
Net Profit before Tax from Continuing Operations
Non Cash Adjustments to reconcile net cash flow

Adjustments for;
Depreciation & Amortisation
Income Tax Adjusted for Earlier Years
Loss on Non Current Investment

Dividend Received
Interest Received
Interest Expenses
Operating Profit before Working Capital changes

Adju.stpne.nts fgr_;
Trade & other Receivable
Inventories—^, *
Trade payable
Cash generated from operations

Direct taxes paid
Cash Flow before extraordinary items

Extra Ordinary ItemsNet castifrom/tysed^ In Operating Activities

g CASH FLOW FROM THE INVESTING ACTIVITIES

Purchase of Fixed Assets
Sale of Fixed Assets
Purchase of Investment
Sale of Investment
Dividend ReceivedNet cash fromff used) .in .Investing Activities

C CASH FLOW FROM THE FINANCING ACTIVITIES
Proceed from Long / Short Term Borrowings

Interest paid
Interest ReceivedNet cash from/lused) in Financing Activities

D Net lncrease/(Decrease) in Cash & Cash Equivalent

Cash ^ Cash Equivalent (Opening) .
Cash & Cash Equivalent (Closing)

Not*: i) Prevtou* year* figure* hava been rerever considered neceeaary.
b) Cash & Cash Equivant does not I

For the
year ended
31.03.2017

Rs^

Fotthe
year ended
31.03.2013

CASH FLOW STATEMENT FORTHt TteAK ewucu jtaa w^^



129X20,744

19.020.744

49,500,000

91.000.000

3.861,090
22,726.133
(3,628.167)

(38.611)   .
(38,611)

(3.705289)

18.665,043

49.500,000

61,000,000

49,500.000

61,000.000

(1.159.075)
(117.384)
(117.384)

19,020,744
1.656.345

11.738.445

Surplus from Profit 3 Less Accounts
Balance Brought Forward

: MATCrerffl
Surptus/(Deficit) for the Year

LaastTDS Written!*
Gopalji Fund

Aa At 31.032017As-At 31X32018

Balance Brought Forward
Add: Received during the year

RESERVES 8 SURPLUS
Share Premium Account

Balance Brought Eonvard
Add: Received during the year

u*-

FY2013-14

1.342.00
1,341.00
2,544.00

392.00
392.00
585.00

No. of Share. I

•

19.17
19.16
36.34

5.60
5.60
8.36

PY2014-15
I

As At 31.032017
% of holding I

i    •' -  •-

-

FY2016-17      PY2015-16

1.342
1.341
2.544

392
392
585

19.t7
19.16
36.34

5.60
6.60
3.36

AsAt31.03.2018
%ofhoW!ng^  No.ofShsrts

FY2017-18

Aggregate number of Equity Shares bought bade

Aggregate number of Equity. Shares allotted as
fully paid up by way of Bonus Shares

fully  paid  up  pursuant    to  scheme  of
amalgamation without payment being msde in
cash                    ^

Details for proceeding Five Years gj Equity
Shares:

Ajit Khandetwal Jty Sanjeev Khandetwal
Sanjeev Khandelwal Jty Ajit Khandehval
BNK Capita! Maritats Limited .
Ajit Khandelwal
Sanjeev Khandelwal
Patrex Vypaar Private Limited

of oald UD Eouitv Share Capital:
Deeds of Shareholder holdlnq more than 5%

Closing (Number)7,0007.000 .

Terms & Rights attached to Equity Shareholders:The company has only one class of equity shares having a par value of Rs.10000/- per share. Each holder of equity sha^ as entitled to one vote par

share.In the event of flquidalion of the company, the holders of equity shares w^ ^^ be entitled to receive remaining assets of the company, alter distribution of
aH preferential amounts. The distribution will be in proportion to the number of equity shares held by the shareholders..

Reconciliation of Equity Share of the co^pany,
Issued, Subscribed & Paid up:
Number of Equity Shares at the beginning of the year
Add: Issued/Subscribed & Paid Up during the year

Issued. Subscribed & Paid Up
7000 Equity Shares of Rs.10000/- each,
fuOy paid up in cash.

125.000.000Authorised
12.500 Equity Shares ot Rs. 10000/- each

Rs.  P.
31X32017

AsAt

.   R.  P.Rs.  P.
31X32011

AsAt

Rs.  P.ParticularsNO.
Note

ended as Oh that dale.
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ttemwlse dvtalls of Fixed Assets and depreciation Is glvsn in Appendix 1. to Notes en Accounts

4.692.353
259.547

5.866.165
459.551

4.951,930
1.214,461

(42.036)

6.327.716
4.494.167

152,8491

NON CURRENT ASSETS
(a) Tangible Assets

Gross Amount\
Opening Balance B/F N.
Additions duririg the Year '

ISale/Adjustme^t during îe Year

:Less: Depreciation Reserve
Opening Balance B/F
Additions during^the Year
ReversaVAdjuslmeht during the Yet

Net Amount

2,991.749
2,991.749

331,071

331.071'

40,000,000

2.472.464
•:       177,385

11.836
250.026

•;          80,036

331.071

21,694.362
21.694.362

617,728
617,728 '

3,085,409

20.1SS.919
619.943

:911.500

617.72S

40.000.000

3,030,20^

9) Other Current Liabilities
for Expenses
for Other Finance
Interest Accrued & Due
Vehicle loan repayable within one y
Margin from Clients

Sub Classification
Secured
Unsecured

(b) Trade Pavafries
For Services
Bank Book Overdraft .

, (secured against   the vehicle financed and
(  ^ersonal guarantee of a director]

Less Repayable, within one year
/ 'shown under current liability)

fbt Unsecured Laon
(  rom Related Party

(body corporates. Repay aMfe^rr demand)

(ii] Vehicle Loan From a Bank
-(repayable in 36 instalments of Rs.B2610/- Par

<   ionth. Rate of lntarest:7.75 %p.a on reducing

l. ^verdraft facility taken from banks (limit; 2.5
crores) secured against pledging fixed deposit

and shares amounting to Rs3.65 crores]

Overdraft Facflity from Banks

r

CURRENT LIABILITIES
f \ Short-tonn borrowings

13-©

'c



•i  ' &.

14,778,846

r

C
C
c
c

6200.000
.1,323,746

6,200,000
1,041.740

18,630,000

1,435.000
2,695,000

12.300.000

2.000.000
200,000

Amount

39,640,706

25,352.071

4.319
46,221

245,049
6,232

10,404.370

237,604
,   22fl,'375

3.120.463
Amount

71,750
24.500

1.230.000

200,000
200

Quantity

1.127.781

528
150

2.114
105

84.554

665
3.500'

58.530
Quantity

16,630.000

1,435,000
, 2,695,000

12,300,000

-•    •
200.000

Amount

55,783,651

41,734,066

4.318
46,224

0.232
10.404.370   •

6.911
789

17,570
58,473

153.861
228,375

3.126.4SS^.7 '
Amount.,

71,750
24,500

1,230,000

200.000
250

Quantity

1.273,781

528
158

2.114
'  105
04,554

60
32

221
605
60S

3,500
58,530

Buant|lv

RS.10
Rs.10

Rs.10

Rs.10
Rei

ea

Rs.10

Rs.10
Rs.10
Rs.5
Rs.10
Rs.10
Rs.2
Rs.2
Rs.2
Rs.2
Rs.2
Rs.1
Rs.10
F.V.

31.03.2017

With Clearing Member
Others\
Less: receivable whWn one year

Marfcel Value of quoted shares

(cl Long Term Loans 5 Advances
{unsecured, considered good)
Advance Against1  Property  .

Unquoted Equity Shares in Foreign Company
Associate Company Itradai
BNK COMDEX OMCCtOOO A6D

Unquoted Equity Shares, at cost
Others lotherttian tra^e! "
THE CSEA LTD
TRENDZ FINANCE LTD
Associate Company (trade!
BNK COMMODITIES PVT.LTD
Qrouo Company (Other than-Trade^
MULTIPLE INFRA PVT.LTD
ABACUS FUND SERVICES P LTD

m Investments tat cost Long term)
Quoted Eouitv Shares lothor than trade^
GRAMOPHONE CO. OF INDIA LTO
COLPAL
PANTALOON (FRETA1L)
PANTALOON (FEU
PANTALOON (FLFL)
PAf^TALOON (FMNL)
PANTALOON (FRLDVR)
PHILCARBON
RELIANCE CAPITAL
RELIANCE COMM VENTURE
RELIANCE INFRA
R POWER (RNRL)
Group Company IQuoted-Trade)
BNK CAPIITAL MARKETS LTD



Interest Income
Dividend Received

'  '    Profit on Sale of Non Current Assets
Profit /Loss on Sole of Non Current Investments

83,497
550.915

160368.763
14.339.160

60,477329

370,983
732.726

54,642
152,687

55.865.667
2.507.038

793.286

190.985,330
15396,103

650,000
83>33.

763,703

370.983 •
1,268.617

4,879
207.631.

14,585.330
•. 298,2-14"
^,850.0QO:.

*Rs.50  lacs pledged in lavour of NSCCL for
transaction in stock exchange as margin money.
*Rs.28.75  lacs pledged in favour of 1CCL for
transaction in slock exchange as margin money.

(d) Short Term Loans 8. Advances
(unsecured, considered good)
Other Current Assets
Prepaid Expenses
Interest Accrued but not due
Interest Accrued and due
Advances (others)
Recoverable Expenses  \
Deposits Recoverable within one year ^refer note 6 (c))
Margin 6 Other Deposits with Stock Exchanges &CM
Old TDS Receivablei

Advance Income Jax/TOS

REVENUE FROM bPERATIONS
Sales of Shares & Securities
Brokerage & Commission Income
Income from Merchant Banking
Income from Depository Service
Derivative Income (shares & currency)'

8.459.310
102.467

144,998

144.998

Amount

8.194,625
61.466.5^4264.685.08

91.624

144.998

520,089  .144.9

1,271,86963.418.683.
AmountQuantity

45.984.288
15482,226

fcl Cash ^ Sank Balances
(il Cash & Cash Equivalents
Balances with banks^ -

in Current Accounts
in Deposit Account

Cash on hand
(iil Other Bank Balances
Fixed Deposit with Bank'
maturing within three months
maturing within one year

CURRENT ASSETS
fat Stock In Trade
(valued at cos!)

TOTALS

(b) Trade Receivables
Unsecured. Considered Good
Outstanding for a period exceeding Six months
from ^ie due date of payment

Others

Sub-classification
Secured considered good
Unsecured considered good



0.403,039

480.076
210,492
979,568
26.120
83.326

496.147
596,990

1.366.125
363.056
664.739

1.268.655
405.001
616,000
130.045
80.250

79291
5.839

44.438
750.000
250,633
587,648
323.128

17,499
287,915
296.123
607.557
399.604

40.000
11,500
28,750

513,126
234.553

:  063.041
34,149.

201,200
430,847 .
633.2S4..

1   '          -
163,255
905,041. .
510,000.:
691.711 ,-
240274 '•
826,000  '
105.853
60.250  .

65.769  !

O.Offi!  j
42,137   ,

280.051
602.750  ;
375.629

-     106,690
362.506
122,389-

' 585.124
351,003

;     40.000
11.500
25,760

156.696

83.052

8,504,155

2.952.017
5.240.780

305,358

(1,453,1561

79.911,301
01.364,537

3.458.185
S.234.B83

336.497
9,029,865

81,364.537
63,418.683

158,770,719

OTHER EXPENSES
Administrative & Other Expenses
Meeting Conference & Sales Promotion
Electricity Charges
Demat Charges
General & Miscellaneous Expenses
Insurance Expenses
Motor Car Expenses
Travelling & Conveyance Charges-
Computer Maintenance Exp.
Bad Debts
Rates & Taxes
Fifing Fees
Postage and Courier
Payment to Auditors (as audit Fees)

as Audit Fees
as Tax Audit Fees
Other Matters\.

Printing S Stationery
Rent
Repairs and Mainte^ance
Legal & Professional Charges
Charity & Donation :

SEBI Fees•
Security Transaction jTax
Service Tax + GST ]

Software & Research
Telephone Charges    '  ;
Subscription & Membership Fees
STP & Digital Signature
Stamp Duty (net)
Stock Exchange Transaction Charges
Connectivity & Broadband Charges

FINANCIAL COST
Interest on Loan
Interest on Bank OwenJlgft^ •
Bank Charges

EMPLOYEE BENEFIT EXPENSES
Director's Remuneration
Salary S Bonus
Staff Welfare Expenses

10   CHANGES IN STOCK IN TRADE
Opening Slock in trade
Closing Stock In trade

Purchases
Shares & Securities

Particulars



3 1 DEC 2Qj
485

1,012

1.002
141

.:          127
,  802

. .-.       N3
467

3.937
:^       1.016

867.017
2,116.000

31.03.2017
TTear ended

453
903

3.221
713
502
457
711

Nl
B46

5.330
5.793

1.023.165
2.465.000

31.0^2018
Yearendtd

DiiU(cte<B

Debil/lcredn)

Rupees '   Rupees

A.Key management Personnel
Remuneration Paid

Sanjeev Khandelwal     x
Ankit Khandelwal'\

Brokerage received
Ajil Khandeiwat   ''
Sanjeev Khandatwei
Ankit Khandelwal '

Balance at year end';
B.Relatives of Key management Personnel

Brokerage received
Kalpana Khandelwat
Sambhav Khandeiwat
Prachi KF^detwal

' Sangita Khandelwal'  ':

OhrUv Khandelwal
:   Anusha Khandetwal

Meha Khandetwal     ''
Balance at year end:  •

C.Associates I Group Companies

Loan taken
3NK Capital Markets Limited

Loan repaid
BNK Capital Market* Limited

Interest pairi  , -      .
BNK Capital Market* Ltmrted

Brokerage received.,
BNK Capital Markets UmHed.. '.

c) Associate I Group Entities
BNK Capital Markets Limited
BNK Commodities Private Limited
R. S. Khandelwal. HUF
Brijnalh Khandelwal 8 Co.
Patrex Vyapaar Private Limited
Multiple infra Private Limited

! Transactions during the year with related parties:

(•;

Relative of Ankit Khandelwal
Neha Khandelwal

Daughter
Son
Wife

Son
Wife

None

Director
Director
Director

Anusha Khandelwal
Dhruv Khandelwal
Sangita Khandelwal
Relative of Sanieev Khandelwal
Sambhav KhandelwaL^ -
Kalpana Khandelwal
Relative of Af f lt  Khandelwal

b) Relatives of Key Management Personnel

AtM Khandetwal
Sanjeev Khandelwal
Ajil Khandelwal

a) Key Management Personnel

List of related parties and description of relationship:

f *panyhasrecognisedfoeshorttermemplc^^eebenetiteacoaraingiypBKiioiu^^--.
Ttie management has decided to adjust unreafisable interest receivable amount pertaining to eartier years ater recondting the realisable Interest
( "ount and tax deducted at source tin 31.03.2018. The unrealisable amount has been adjusted against the Teatined profit for earlier years, m the

financial statements for the year.( \ company has adopted Accounting Standards-22 "Accounting for taxes on Income" notified In terms of tbe,Co^^panles {Accounting Standards)
Rules 2006. as amended. Tne company has not recognised deferred tax assets as on 31^03/2017 due to uncariainity of future taxable income against

which the same can be adjusted. The Company has no deferred tax liability as on 31st March 2018.

('
1 ..related party disclosures in accordance with the Accounting Standard 18 issued by the Institute of Chartered Accountants of India:

r
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Disclosure for Future & Option as at Financial year end:

The company has no outstanding contracts in derivative markets as on 31.03.2018

\    Previous years figures have been regrouped/rearranged wherever considered necessary.

In accordance with the revised Accounting Standard AS-15. i.e. Employee Benefits, the company has recognised the short term employee benefits
accordingly paid for the services rendered by the employees for that period. The company has not provided tor the gratuity lability for the eligible
employees as per company policy, as accounting standard 15 is not applicable to the company during the year.  ^

'   3,861,090
T.000

10.000
551.58

31.03.2017
As At

11,738.445
7,000

10.000
1,576.92

31.03.2018
As At

Profit After Tax
Number of Share
Face Value of Share .
Basic & Diluted Earning Per Share

Particulars

Income in Foreign Currency
Remittance in Foreign

Contingent Liabilities & CommitmentsContingent Liabilities not provided for^."-
Bank Guarantee of Ra. so lacs (Previous year Rs 50 lacs) issued in favour of NSCCL by HDFC bank against a collateral fixed deposit of 50% .

(Previous Year 50%) had been held by the bank.
Capital Commitments:•;•
against propertyNILNIL

In the opinion of the board of directors, a^ current assets, loans & advances have a value on realisation in the ordinary course of business atleast equal

to the amount at which they are stated.

Earning Per share

Kairex vyspaar vmaie umeeo
Fees Paid

BNK Capital Markets Utnitad

Batanca at year end:

NIL
NIL
NIL

NIL
NIL
NIL



E-mail

E-mail

(3) Name:

3 10PC 2018   •

E-mail

(2]  Name:

•applicable in case of shares held in electronic form

I /We, being the Member(s) of Jayshree Nirman Limited, hereby appoint
(1) Name:

PROXY FORM
[As per Fdrm MGT -11 and Pursuant to Section 105(6] of the Companies Act, 20l3 and Rule 19 (3] of the
iCompanies (Management and Administration] Rules, 2014]

1.Name(s)ofMember(s):.

Including joint holders, if any••
2.Registered address of the sole/:/

First named Member,.•
3.E-mail Id• ..i •;.\ •

4.DP ID No. & Client ID No. /    .:
Registered Folio No. •;.:

5.No.ofshare(s)held:

... "Applicant Company No, 1"

Jayshree Nirman Limited,

a company incorporated under the

provisions of the Companies Act, •

1956 and having its registered
office at 1, British India Street, 5th
Floor, Room No- 503, Kolkata -

700069

JAYSHREE NIRMAN LIMITED
Registered Office: 1, British India Street, 5* Floor, Room No 503, Kolkata -700069, Indiaj

Tel: 033-3022 8150 Fax: 033-2280 0457
CIN: L45202WB1992PLC054157

Website: www.jayshreenirman.com
E-mail: jayshreenirmanlimited@gmaii.com

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, BENCH, AT KOLKATA
CA (CAA) No. 143IKB/2017

In the matter of the Companies Act, 2013;
And
In the matter of Sections 230-232 read with other
relevant provisions of the Companies act, 2013;

And
In the matter of Jayshree Nirman limited
And
In the matter of Scheme of amalgamation between
Jayshree  Nirman  Limited,  Asian  Securities
Exchange Private Limited and BNK Securities
Private Limited and their respective shareholders.



•s—

Signed thisday of—-—

Signature of shareholder:

Signature of Proxy Holder (s) : -

Notes:
• 1. The form of proxy must be deposited at the registered office of Jayshree Nirman Limited at 1, British India

Street, Sth Floor, Room No- 503, Kolkata -700069, at least 48 (forty-eight) hours before the scheduled

time of the commencement of the said meeting.
2.All alterations made in the form of proxy should be initialed.

3.Please affix appropriate revenue stamp before putting signature.
4.In case of multiple proxies, the proxy later in time shall be accepted
5.Proxy need not be a shareholder of Jayshree Nirman Limited
6.No person shall be appointed as a proxy who is a minor.:
7.The proxy of a shareholder, blind or incapable of writing, would be accepted if such shareholder has

attached his signature or mark thereto in the presence of a witness who shall add to his signature his
description and address: provided that all insertions in the proxy are in the handwriting of the witness
and such Witness shall have certified at the foot of the proxy that all such insertions have been made by
him at the request and in the presence of the shareholder before he attached his signature or mark.

8.The proxy of a shareholder who does not know English would be accepted if it is executed in the manner

prescribed in point no. 7 above and the witness certifies that it was explained to the shareholder in the
language known to him, and gives the shareholder's name in English below the signature.

(Signature across the stamp)

Affix
Revenue

Stamp

— 2018.

as my/our proxy, to act for me/us at the meeting of the Equity Shareholders of the Jayshree Nirman Limited
("Applicant Company 1") to be held at 2 Palm Avenue, Ground Floor, Kolkata - 70019, on Monday,
November 26,2018 at 11:00 a.m. (Indian Standard Time) for the purpose of considering and, if thought fit,
approving, with or without modification(s), the arrangement embodied in the Scheme of Amalgamation
among, Jayshree Nirman Limited and Asian Securities Exchange Pvt Ltd and BNK Securities Private Limited
and their respective shareholders (the "Scheme") and at such meeting, and at any adjournment or
adjournments thereof, to vote, for me/us and in my/our name(s) (here, if 'for1, insert 'FOR', if 'against1,

insert 'AGAINST, and in the later case, strike out the words below after 'the Scheme') the said arrangement
embodied in the Scheme, either with or without modification^)*, as my/our proxy may approve. (*Strike

out whatever is not applicable)



h
J

* To be filled in by the Proxy in case he/she attends instead of the shareholder

Signature of the Shareholder /Proxypresent:        ... •'

Note:
1.Equity Shareholder / Proxy desiring attending the meeting is requested to bring his / her / their Attendance Slip

didy filed in and signed, to the meeting hall and hand over at the entrance.
2.Equity Shareholder / Proxy attending the meeting is requested to bring his / her / their copy of the Scheme with

them.
3.Equity Shareholder who hold shares in dematerialized form are requested to bring their client ID and DP ID for

easy identification of attendance at the meeting.,.
4.Equity Shareholder are informed that in case of joint holders attending the meeting, only such joint holder

whose name stands first in the Register of Members of Jayshree Nirman Limited in respect of such joint holding

will be entitled to vote.

Number of shares

Equity
Class of Shares

Name Of the Proxy*

Details of Shares held
Joint Holder (s)

Name and Address of the
Shareholder

Registered Folio No, / DP - ID

& Client ID

JAYSHREE N1RMAN LIMITED
Registered Office: 1, British India Street, 5* Floor, Room No 503, Kolkata - 700069, India

Tel: 033-3022 8150 Fax: 033-2280 0457
ON: L45202WB1992PLC054157

Website: wvnv.iavshreeninnan.com .
E-mail: jayshreenirmanlimited@gmail.com

EQUITY SHAREHOLDERS
WHICH INCLUDE PUBLIC SHAREHOLDERS

ATTENDANCE SLIP

PLEASE COMPLETE THIS ATTENDANCE SLIP AND HAND OVER AT THE ENTRANCE OF THE
MEETING HALL MEETING OF THE EQUITY SHAREHOLDERS ON MONDAY THE 26TH DAY OF

NOVEMBER 2018 AT 11.00 AJVL

I/We hereby record my presence at the Meeting of the Equity Shareholders of Jayshree Nirman Limited, convened
pursuant to order dated September 26, 2018 of the NCLT being held on Monday, November 26, 2018 at 11:00 tun.

at, 2 Palm Avenue, Ground Floor, Kolkata - 700019.

c

p
p

c
c

p
f
f





Note: Please read the instructions printed overleaf carefully be

Place:

Date:

I/We
dissent
from thr

ResolutL
(AGAINS

I/We
assent
to the

Resolution
(FOR)

No. of
Equity

Shares for
which

votes cast

Special Resolution for approving (with or without modification) the Scheme of
Amalgamation between Jayshree Nirman Limitedf JNL" the "Applicant Company No.
IVTransferor Company No. 1"), Asian Securities Exchange Pvt. Ltd ("ASEPL" the
Transferor Company No. 2") and BNK Securities Pvt. LtdfBNK" the "Transferee
Company") and their respective shareholders under Sections 230 to 232 and other
applicable provisions of the Companies Act, 2013.

Description of Resolution                      '

I •3 Registered Folio Number/.   :
DP ID No and Client ID No.*
"(Applicable to Members holding

(shares in demateriaiized form)

j("^4 Number of Ordinary Share(s) held   :•.  ''...

i'.: '••'••• •:• '
I5 E-Voting Event Numbfer (EVEN)    :181011005   V.',••

;   :     6  User ID:'    ;  ^
!i'      ^.• ' '•  ':

i7. Password ^::;";
(\' •" [ i : •
f3 I/We hereby exercise my/our vote(s) in respect of Resolution as stated in notice dated September 29,2018 convening Meeting
:the Equity Shareholders of Jayshree Nirman Limited, as directed by the National Company Law Tribunal, Kolkata Bench at,
IPalm Avenue, Ground Floor, Kolkata -  70019, on Monday, November 26, 2018 at 11:00 a.m., by sending my/our assent

disserit to the said Resolution by placing )a tick mark (V) in the appropriate box below:

2  Name(s)oftheJoint-Holder(s),
if any

1.   Name & Registered Address

of the sole /first named
Member

The last date for receipt of postal
ballot is November 25,2018

POSTAL BALLOT FORM

JAYSHREENIRMANLIMITED'" '
Registered Office: 1, British India Street, 501 Floor, Room No 503, Kolkata - 700069

Tel: 033-3022 8150 Fax: 033-2280 0457
CIN: L45202WB1992PLC054157

Website: www.jayshreenirman.com
E-mail: jayshreenirmanlimited@gmail.com



1.GENERAL INFORMATION
a)The Kolkata Bench of the National Company Law Tribunal (NOT), vide its Order dated September 26, 2018 has directed that a

Meeting of the Equity Shareholders of the Company shall be convened and held at 2 Palm Avenue, Ground Floor, Kolkata - ,.
700019 on Monday, November 26, 2018 at 11:00 a.m. for the purpose of considering, and if thought fit, approving, with or'
without modification(s), the arrangement embodied in the Scheme of Amalgamation between Jayshree Nirman Limited, Asian
Securities Exchange Private Limited and BNK Securities Private Limited

b)Pursuant to Sections 230 to 232 read with Sections 108 and 110 of the Companies Act, 2013 and the Companies (Management'r-
& Administration) Rules, 2014, assent or dissent of the members in respect of the resolution dated October 27,2016 is being .
additionally sought through remote e-voting/postal Ballot process as per the directions of NCLT.

c)Voting right shall be reckoned on the paid up value of shares registered in the name of Member as at the close of business on
October 5,2018 CCut-off date').

d)The proposed Scheme, if assented by majority of Shareholders representing three-fourth of the value, by way of remote e-voting
and Postal Ballot, remote e-voting and voting at the Meeting shall be considered as passed on the date of the Meeting.,-

2.PROCESS FOR MEMBERS OPTING FOR VOTING BY BALLOT

a)A postal ballot form along with self-addressed postage pre-paid envelope is also enclosed. Equity shareholders, voting in

physical form are requested to carefully read the instructions printed in the attached postal ballot form. Equity shareholders
who have received the postal ballot form by e-mail and who wish to vote through postal ballot form, can download the postal

ballot form from the "Applicant Company No. T website www.iavshreenirnam.com or seek duplicate postal ballot form from the
"Applicant Company No. 1".

b)Equity shareholders shall fill in the requisite details and send the duly completed and signed postal ballot form in the enclosed v
self-addressed postage pre-paid envelope to the Scrutinizer so as to reach the Scrutinizer before 5.00 p.m. (Indian Standard
Time) on or before November 25, 2018.Postal ballot form, if sent by courier or by registered post/speed post at the expense of

an equity shareholder will also be accepted. Any postal ballot form received after the said date and time period shall be treated

as if the reply from the equity shareholders has not been received.,;

c)Incomplete, unsigned, improperly or incorrectly tick marked postal ballot forms will be rejected by the Scrutinizer.(

d)The postal ballot form should be completed and signed by the equity shareholders (as per specimen signature registered with
the "Applicant Company No, 1" and/or furnished by the Depositories). In case, shares are jointly held, this form should be '

completed and signed by the first named equity shareholder and, in his/her absence, by the next named equity shareholder.

Holde^s) of Power of Attorney ("PoA") on behalf of an equity shareholder may vote on the postal ballot mentioning the (
registration number of the PoA with the "Applicant Company No. T or enclosing a copy of the PoA authenticated by a notary. In
case of shares held by companies, societies etc., the duly completed postal ballot form should be accompanied by a certified (
copy of the board resolution/ authorization giving the requisite authority to the person voting on the postal ballot form.

1-i
e)Voting rights In the Ballot cannot be exercised by a proxy..

f)Completed Ballot Forms should reach the Scrutinizer no later than the close of working hours i.e. at 5.00 p.m. on Sunday,,
November 25,2018. Incomplete Ballot Forms or Ballot Forms received after this date will be considered invalid.

g)The Scrutinizer's decision in this regard shall be final and binding.

h) Members are requested not to send any paper (other than the resolution/authority as mentioned under "Process for Members;
opting for voting by Ballot") along with the Ballot Form in the enclosed self-addressed postage pre-paid envelope as all such
envelopes will be sent to the Scrutinizer and if any extraneous paper is found in such envelope the same would not be
considered and would be destroyed by the Scrutinizer.

3.    E-VOTING:.

(i)    The shareholders should tog on to the e-voting website www.evotingindia.com during the voting period,
(ii)    Click on "Shareholders" tab.
(iii)    Now Enter your User ID

a.For CDSL: 16 digits beneficiary ID,
b.For NSDL: 8 Character DP^^^^ABd by 8 Digits Client ID,
c.Members holding sharefi^F^ijg^jcataorm should enter Folio Number registered with the Company,

(iv)   Next enter the Image Verificatjj^^^fdiSpiaj^fiSd Clickj>n Login.
_ (v)    If you are holding shares in datt'i.aWormlandJi^dymgefi ^ W fcww^v2)ipgicidia.com and voted on an earlier voting of any
2company, then your existingj^gSj^ifdfetp^eiB^'^^^'"'
"' ,(vi)    If you are a first time user follow the steps given I

INSTRUCTIONS^l''



V 4^ •   •^o 3> "•""•"•

.,-•'• Members who have not updated their PAN with the Company/Depository Participant are requested to use the
"'.,"•'.    sequence number appearing on the enclosed Attendance Slip cum Electronic Voting Particulars in the PAN field.

DOB    Enter the Date of Birth as recorded in your demat account or in the company records for the said demat account or folio
in dd/mm/yyyy format

->•         Dividend Enter the Dividend Bank Details as recorded in your demat account or in the
Bank    Company records for the said demat account or folio.
Details

Please enter the DOB or Dividend Bank Details in order to login. If the details are not recorded with the depository or
company, please enter the member id / folio number in the Dividend Bank details field as mentioned in instruction (vii).

(vii)   Alter entering these details appropriately, click on "SUBMIT* tab.
(viii)   Members holding shares in physical form will then directly reach the Company selection screen. However, members holding

shares in demat form will now reach 'Password Creation' menu wherein they are required to mandatorily enter their login
password in the new password field. Kindly note that this password is to be also used by the demat holders for voting for
resolutions of any other company on which they are eligible to vote, provided that company opts for e-voting through CDSL
platform. It is strongly recommended not to share your password with any other person and take utmost care to keep your
password confidential.

(ix)    For Members holding shares in physical form, the details can be used only for e-voting on the resolutions contained in this Notice.
•   (x)    Click on the EVSN for OAYSHREE NIRMAN LTD> on which you choose to vote.

(xi) On the voting page, you will see "RESOLUTION DESCRIPTION" and against the same the option "YES/NO" for voting. Select the
option YES or NO as desired. The option YES implies that you assent to the Resolution and option NO implies that you dissent to
the Resolution.

(xii)    Click on the "RESOLUTIONS FILE LINK" if you wish to view the entire Resolution details,
(xiii)   After selecting the resolution you have decided to vote on, click on "SUBMIT". A confirmation box will be displayed. If you wish to

confirm your vote, click on "OK", else to change your vote, click on "CANCEL" and accordingly modify your vote,
(xiv)   Once you "CONFIRM" your vote on the resolution, you will not be allowed to modify your vote,
(xv)    You can also take out print of the voting done by you by clicking on "Click here to print" option on the Voting page,
(xvi)    If Demat account holder has forgotten the changed password then Enter the User ID and the image verification code and click on

Forgot Password & enter the details as prompted by the system.

(xvii)    Note for institutional Shareholders
•Institutional shareholders (i.e. other than Individuals, HUF, NRI etc.) are required to log on to https://www.evotingindia.co.in and

register themselves as Corporate.
•A scanned copy of the Registration Form bearing the stamp and sign of the entity to helpdesk.evoting@cdslindia.com.
•After receiving the login details they have to create a compliance user using the admin login and password. The Compliance user

would be able to link the account(s) which they wish to vote on.
•The list of accounts should be mailed to helpdesk.evoting@cdslindia.com and on approval of the accounts they would be able to

cast their vote.

•A scanned copy of the Board Resolution and Power of Attorney (POA) which they have issued in favour of the Custodian, if any,
should be uploaded in PDF Format in the system for the scrutinizer to verify the same.

(xviii)    In case you have any queries or issues regarding e-voting, you may refer the Frequently Asked Questions ("FAQs") and e-voting
manual available at www.evotingindia.co.in under help section or write an email to helpdesk.evoting@cdslindia.com or
jayshreepirmanlimited@gmail.com

Mrs. Kirti Daga( ACS - 26425), Practicing Company Secretary holding'Certificate of Practice No. 14023, have been appointed as the
Scrutinizer to scrutinize the voting in a fair and transparent manner, whose e-mail address is kritichoraria@gmail.com

The voting rights of the Members shall be in proportion to their shares of the paid up equity share capital of the Company as on the cut-off
date. In case of joint holders, only one of the joint holders may cast his vote.

Members attending the meeting who have not already cast their vote by remote e-voting shall be able to exercise their voting right at the
meeting through poll. The members who have already cast their vote by remote e-voting prior to the meeting shall not be entitled to cast
their vote again.   •
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