Annexure -1

SCHEME OF AMALGAMATION AND SLUMP SALE UNDER SECTIONS 230 TO 232 OF THE
COMPANIES ACT, 2013 BETWEEN

GALLANTT ISPAT LIMITED (TRANSFEROR COMPANY NO. 1)

AND

AAR COMMERCIAL COMPANY LIMITED (TRANSFROR COMPANY NO. 2)
AND

HIPOLINE COMMERCE PRIVATE LIMITED (TRANSFROR COMPANY NO. 3)
AND

LEX! EXPORTS PRIVATE LIMITED (TRANSFROR COMPANY NO. 4)
AND
RICHIE CREDIT AND FINANCE PRIVATE LIMITED (TRANSFROR COMPANY NO. 5)

AND

GALLANTT METAL LIMITED (TRANSFEREE COMPANY)

AND THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

PREAMBLE

This Scheme of Amalgamation (“Scheme”) and transfer of undertaking is presented under
Sections 230 to 232 of the Companies Act, 2013 and rules and regulations made thereunder,
for the amalgamation of Gallantt Ispat Limited (“GIL” or “Transferor Company No. 1”), AAR
Commercial Company Limited (“AAR” or “Transferor Company No. 2”), Hipoline Commerce
Private Limited (“HIPOLINE” or “Transferor Company No. 3”), Lexi Exports Private Limited
(“LEXI” or “Transferor Company No. 4”) and Richie Credit and Finance Private Limited
(“RICHIE” or “Transferor Company No. 5”) with Gallantt Metal Limited (“GML" or
“Transferee Company”) and for the transfer of the specified power undertaking of the
Transferor Company No. 1 to the Transferee Company.

A. DESCRIPTION OF COMPANIES AND THEIR BACKGROUND

i Gallantt Ispat Limited, (CIN: L27109DL2005PLC350523) is a listed public
limited company incorporated under the Companies Act, 1956 having its
registered office at «GALLANTT HOUSE”, I-7, Jangpura Extension, New Delhi -
100014. The Company is primarily engaged in the business of Iron, Steel,




Power, Real Estate and Agro. GIl's production facilities are located at
“GALLANTT ESTATE”, Sector-23, Gorakhpur Industrial Development
Authority, Sahjanwa, Gorakhpur, Uttar Pradesh — 273209. The equity shares
of GIL are listed on BSE Limited and National Stock Exchange of India Limited.

AAR Commercial Company Limited, (CIN: L63090DL1982PLC354818) is a
listed public limited company incorporated under the Companies Act, 1956
having its registered office at I-7, Jangpura Extension, New Delhi-110014,
India. Presently the Company is engaged in the business of investing in
Industrial Enterprises and advancing of loan and investments as permitted by
the Memorandum of Association of the Company but not carrying out
Banking activities. The equity shares of AAR are listed on BSE Limited and The
Calcutta Stock Exchange Limited.

Hipoline Commerce Private Limited (CIN: U51909WB1995PTC076045) is a
Non-Banking Finance Company engaged in the business of Investment,
Financing, advancing loan and making inter-corporate loan and investments.
The Company is Registered with the Reserve Bank of India as a Non-Banking
Finance Company vide Registration No. B. 05. 03563. Company is a Non-listed
Private Limited Company incorporated under the Companies Act, 1956. The
Registered Office of the Company is located at 1, Crooked Lane, Second Floor,
Room Nos. 222 & 223, Kolkata - 700069, West Bengal.

Lexi Exports Private Limited (CIN: U51909WB1993PTC058926) is a Non-
Banking Finance Company engaged in the business of Investment, Financing,
advancing loan and making inter-corporate loan and investments. The
Company is Registered with the Reserve Bank of India as a Non-Banking
Finance Company vide Registration No. B. 05. 04965. Company is a Non-listed
Private Limited Company incorporated under the Companies Act, 1956. The
Registered Office of the Company is located at 207, Maharshi Devendra Road,
Eirst Floor, Room No. 27, Kolkata — 700007, West Bengal.

Richie Credit and Finance Private Limited (CIN: U65921WB1985PTC117558) is
a Non-Banking Finance Company engaged in the business of Investment,
Financing, advancing loan and making inter-corporate loan and investments.
The Company is Registered with the Reserve Bank of India as a Non-Banking
Finance Company vide Registration No. B. 05. 06989. Company is a Non-listed
Private Limited Company incorporated under the Companies Act, 1956. The
Registered Office of the Company is located at 207, Maharshi Devendra Road,
First Floor, Room No. 27, Kolkata — 700007, West Bengal.

Gallantt Metal Limited, (CIN: L27109DL2005PLC350524) is a listed public
limited company incorporated under the Companies Act, 1956 having its
egistered M t "GALLANIJ;H_OUSE", I-7, Japgpura Extension, New Delhi -
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100014. The Transferee Company is primarily engaged in the business of Iron
& Steel and Power business. GML's production facilities is located at
Samakhyali, Taluka Bhachau, District Kutch, Bhachau, Gujarat, 370135, India.
The equity shares of GML are listed on BSE Limited and National Stock
Exchange of India Limited.

The equity shares of the Transferor Company GIL are listed with BSE Limited
and National Stock Exchange of India Limited and the Equity Shares of
Transferor Company AAR are listed with BSE Limited and The Calcutta Stock
Exchange Limited and the equity shares of the Transferee Company are listed
on BSE Limited and National Stock Exchange of India Limited.

This Scheme of Slump Sale and Amalgamation provides for the Slump Sale of
Power Plant Undertaking from Transferor Company No. 1 to the Transferee
Company and amalgamation of the Transferor Companies with the
Transferee Company both pursuant to Sections 230 to 232 and other relevant
provisions of the Companies Act, 2013.

The Transferor Company No. 1 is a promoter of the Transferee Company and
holds 3,94,62,895 (Three Crore Ninety-Four Lacs Sixty-Two Thousand Eight
Hundred and Ninety-Five only) Equity Shares of face value of Rs. 10/- each of
the Transferee Company constituting 48.53% of the total paid up equity
share capital of the Transferee Company.

The Transferor Company No. 2 holds 4,97,48,760 (Four Crore Ninety-Seven
Lacs Forty-Eight Thousand Seven Hundred and Sixty only) Equity Shares of
face value of Re. 1/- each of the Transferor Company No. 1 constituting
17.62% of the total paid up equity share capital of the Transferor Company
No. 1.

The Transferee Company holds 7,25,19,920 (Seven Crore Twenty-Five Lacs
Nineteen Thousand Nine Hundred and Twenty only) Equity Shares of face
value of Re. 1/- each of the Transferor Company No. 1 constituting 25.683%
of the total paid up equity share capital of the Transferor Company No. 1.

The Transferor Company No. 3 holds 90,83,128 (Ninety Lacs Eighty-Three
Thousand One Hundred and Twenty-Eight only) Equity Shares of face value of
Rs. 10/- each of the Transferee Company constituting 11.17% of the total
paid up equity share capital of the Transferee Company.

The Transferor Company No. 4 holds 1,19,30,679 (One Crore Nineteen Lacs

Thirty Thousand Six Hundred and Seventy-Nine only) Equity Shares of fa%
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value of Rs. 10/- each of the Transferee Company constituting 14.671% of the
total paid up equity share capital of the Transferee Company.

The Transferor Company No. 5 holds 50,20,194 (Fifty Lacs Twenty Thousand
One Hundred and Ninety-Four only) Equity Shares of face value of Rs. 10/-
each of the Transferee Company constituting 6.173% of the total paid up
equity share capital of the Transferee Company.

Inter-corporate cross shareholdings shall stand cancelled under this Scheme.

The Board of Directors of the Transferor Company No. 1 and Transferee
Company have decided to transfer by way of Slump Sale Power Plant
Undertaking of Transferor Company No. 1 to Transferee Company and the
Board of Directors of all the Transferor Companies and of the Transferee
Company have decided to amalgamate the Transferor Companies with the
Transferee Company in accordance with the terms and conditions of this
Scheme and in accordance with the Act and in compliance with the applicable
provisions of the Income Tax Act, 1961 including, in particular Section 508
and Section 2(1B).

B. RATIONALE FOR THE SCHEME

The Transferee Company is a pioneer in the Steel and Power sector and is
able to attract the best talents available in the industry. The Transferee
Company is having its footprints spanning across Gujarat, Maharashtra and
Rajasthan. In the same way, The Transferor Company 1 is a pioneer in the
Steel, Power and Agro sector and has its presence in and is having its
footprints spanning across Uttar Pradesh, Bihar, Jharkhand and Delhi NCR.

The Transferor Company No. 1 and Transferee Company are under same
Promoter Group. Thus, the amalgamation of the two companies operating in
similar sectors with strengths in different geographies will ensure focused
management in a single combined entity thereby resulting in efficiency of
management and maximising overall shareholder value.

The Transferor Company No. 2 has plan to enter new business and to develop
and complete real estate project. It is exploring further opportunities in the
real estate sector and has in the meantime deployed its funds in investment
in securities of the Transferor Company No. 1. The Transferor Company No. 1
is also inter alia engaged in the business of real estate. The Transferor
Company 2 holds significant portion (17.62%) of the equity share capital of
the Transferor Company No. 1. The amalgamation into the Transferee
Company of the Transferor Company No. 1 and the Transferor Company No.

2 will lead to COﬂWthe real estate business.
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Transferor Company No. 3 is forming part of the Promoter and Promoter
Group of Transferee Company. Amalgamation of Transferor Company No. 3
with the Transferee Company would result in clarifying and making
transparent the shareholding of the Transferee Company. Other Transferor
Companies No. 4 and 5 are also holding shareholding of Transferee Company.
The proposed amalgamation of Transferor Companies No. 4 and 5 will also
bring in advantages of clarifying and making transparent shareholding of the
Transferee Company.

The amalgamation will bring in advantages of synergy in operations and
economies of scale. The pooling of resources of companies will create strong
financial structure and facilitate resource mobilisation and achieve better
cash flows. The combined net worth in a single entity shall facilitate in
attracting funds from strategic investors and/or financial institutions at
competitive rates. Thus, the synergies created by the merger will increase the
operational efficiency and integrate business functions of the amalgamated
entity and help to pursue inorganic and organic growth opportunities of such
business. It will also lead to more efficient utilisation of capital and create a
consolidated base for future growth of the amalgamated entity.

The amalgamation particularly of the Transferor Company No. 1 and the
Transferee Company will also result in administrative and operational
rationalisation, organisational efficiencies, reduction in overheads and other
expenses and optimal utilisation of various resources. It will prevent cost
duplication, overlapping of administrative responsibilities and multiplicity of
records, legal and regulatory compliances generally involved with running
two separate entities and more particularly due to the listed status of both
the companies involved. It will enable a dedicated management to focus and
accelerate growth of the amalgamated entity.

The amalgamation will result in not only, pooling of efficient human
resources and putting them to optimum utilisation for the growth of the
merged entity but also attracting efficient manpower by the merged entity.

The amalgamation will enable greater realization of the potential of the
businesses of the Transferor and Transferee Companies in the amalgamated
entity and have beneficial results for all concerned.

The assets of the amalgamated entity will far exceed its liabilities and rights
of the creditors of the Transferor Companies and the Transferee Company
shall not in any way be prejudiced.

The Scheme shall also be in the larger interest of the public shareholders of
the Transferor Companies No. 1 and 2 and Transferee Company as
amalgamation of the three companies and other companies forming part of
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the Transferee Company and Transferor Companies as well. This will result
into reduced combined paid-up capital leading to higher earnings per share.

The Scheme also envisages Slump Sale of entire Power Plant Undertaking of
the Transferor Company No. 1 as a going concern to the Transferee Company
and will thereby preserve the entitlement of the said Power Plant
Undertaking to the tax holiday available to the said Undertaking for being
engaged in an identified priority area.

In view of the aforesaid, the Board of Directors of the Transferor Companies
and the Transferee Company have considered and proposed the Slump Sale
of the Power Plant Undertaking of Transferor Company No. 1 to the
Transferee Company and amalgamation of the entire undertaking and
business of the Transferor Companies with the Transferee Company in order
to benefit the stakeholders of all the companies. Accordingly, the Board of
Directors of the Transferor Companies and the Transferee Company have
formulated this Scheme of Slump Sale and Amalgamation for the transfer and
vesting of the Power Plant Undertaking of Transferor Company No. 1 and the
entire undertaking and business of the Transferor Companies with and into
the Transferee Company pursuant to the provisions of Sections 230 to 232
and other relevant provisions of the Companies Act, 2013.

C. PARTS OF THE SCHEME:

This Scheme is divided into the following parts:

iii.

Vi.

Part | deals with definitions of the terms used in this Scheme and sets out the
share capital of the Transferor Companies and the Transferee Company;

Part Il deals with the Slump Sale of the Power Plant Undertaking (as
hereinafter defined) of Transferor Company No. 1 to the Transferee
Company;

Part Ill deals with the merger and consequential transfer and vesting of the
Undertaking (as hereinafter defined) of the Transferor Companies to and in
the Transferee Company;

Part IV deals with the issue of new equity shares by the Transferee Company
to the eligible shareholders of the Transferor Companies;

Part V deals with the accounting treatment for the slump sale and the
amalgamation in the books of the Transferee Company and applicability of
Income Tax Act, 1961;

part VI deals with the dissolution of the Transferor Companies and the

general terms and conditions applicable to this Scheme and other matters

consequential and integrally con n_gqu thereto.
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PART -1
DEFINITIONS AND SHARE CAPITAL

1. DEFINITIONS

In this Scheme, the following expressions unless repugnant to the context shall have the
meaning assigned thereto:

1.1 "Act" means the Company Act, 2013, the rules and regulations made thereunder and
will include any statutory re-enactment or amendment(s) thereto, from time to time;

1.2 "Appointed Date of Merger" means the open of business hours on 13t April 2019 after
the completion of the slump sale referred to in Part Il of the Scheme;

1.3 "Appointed Date of Slump sale" means the open of business hours on 15t April 2019;

1.4 "Board of Directors" or "Board" means the board of directors of the Transferor
Companies or the Transferee Company, as the case may be, and shall include a duly
constituted committee thereof;

1.5 "Effective Date" means the last of the dates on which the certified or authenticated
copies of the orders of the National Company Law Tribunal sanctioning the Scheme are
filed with the Registrar of Companies by the Transferor Companies and by the
Transferee Company. Any references in this Scheme to the date of "coming into effect of
this Scheme" or "effectiveness of this Scheme" or “Scheme taking effect” shall mean the
Effective Date;

1.6 "Goodwill" which shall in accordance with this Scheme be recorded in books of the
Transferee Company would inter alia represent intangibles like trademarks, logos,
brands, accounting adjustments etc.

1.7 "Governmental Authority" means any applicable central, state or local government,
legislative body, regulatory or administrative authority, agency or commission or any
court, tribunal, board, bureau or instrumentality thereof or arbitration or arbitral body
having jurisdiction over the territory of India including but not limited to Securities and
Exchange Board of India, Stock Exchanges, Registrar of Companies, Competition
Commission of India, and the NCLT;

1.8 "NCLT" means the National Company Law Tribunal, Delhi Bench having jurisdiction in
relation to the Transferee Company and Transferor Companies No. 1 and 2;

1.9 “power Plant Undertaking” means the 18 MW power plant undertaking of the
Transferor Company No. 1 as a going concern together with all its assets, rights, licenses
and powers and all its debts, outstanding, liabilities, duties and obligations as on the
Appointed Date of Slump Sale. Clause 1.17(a) to Clause 1.17(j) shall mutatis mutandis

apply to the definition of Power Plant Undertaking.



1.10 “Proceedings” include any suit, appeal or any legal proceeding of whatsoever nature
in any Court of law, or tribunal or any other judicial or quasi-judicial body or any

assessment proceeding before any authority under any law and also arbitration
proceedings;

111 “Record Date” means the date as may be fixed by the Board of Directors of the
Transferee Company for ascertaining the equity shareholders of the Transferor
Companies who shall be eligible to obtain allotment of shares in the Transferee
Company;

1.12 “Registrar of Companies” means the Registrar of Companies, Delhi and Haryana (for
the purpose of Transferee Company and Transferor Companies No. 1 & 2) and Registrar
of Companies, West Bengal (for the purposes of Transferor Companies No. 3, 4 & 5).

1.13 "Scheme" means this Scheme of Slump Sale and Amalgamation between the
Transferor Companies and the Transferee Company and their respective shareholders as
submitted to the NCLT together with any modification(s) approved or directed by the
NCLT;

1.14 “Stock Exchanges” means BSE Limited (‘BSE’), National stock Exchange of India
Limited (‘NSE’) and The Calcutta Stock Exchange Limited (‘CSE’) where the shares of
Transferee and Transferor Companies are listed;

1.15 “Transferee Company” means Gallantt Metal Limited, a company incorporated
under the Companies Act, 1956 and having its registered office at “GALLANTT HOUSE", I-
7, Jangpura Extension, New Delhi - 110014;

1.16 “Transferor Companies” means Gallantt Ispat Limited, AAR Commercial Company
Limited, Hipoline Commerce Private Limited, Lexi Exports Private Limited and Richie
Credit and Finance Private Limited, companies incorporated under the Companies Act,
1956 and having its respective registered office at the addresses enunciated
hereinabove;

117 “Undertaking of Transferor Companies” or “yndertaking” means the entire
business and the whole of the undertaking of the Transferor Companies, remaining after
the transfer of the Power Plant Undertaking of Transferor Company No. 1, as a going
concern together with all its assets, rights including tenancy rights, licenses and powers
and all its debts, outstanding, liabilities, duties and obligations as on the Appointed Date
of Merger and without prejudice to the generality of the foregoing clause the said
undertaking includes:

a) all assets, properties, moveable or immoveable, real or personal, in possession or
reversion, corporeal or incorporeal, tangible or intangible of whatsoever nature,
wheresoever situated including land, buildings, vehicles, equipment, furniture,
fixtures, investments, sundry debtors, inventories, cash and bank balances, bills of

Transferor Companies;
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b) all rights and benefits of the Transferor Companies;

¢) Trademarks, brands, goodwill, and all other intellectual rights and properties of the
Transferor Companies;

d) all permissions, approvals, consents, sanctions, privileges whether present or to be
available in future from the statutory authorities;

e) all permits, quotas, rights including mining rights, licenses including mining licenses,
approvals, consents, privileges, all other rights, benefits and entitlements and
facilities of every kind, nature and description whatsoever, right to use and avail of
telephones, telexes, facsimile connections, e-mail connections, communication
facilities and installations, utilities, electricity and other services, provisions, funds,
benefits of all agreements, contracts and arrangements and all other interests in
connection with the Transferor Companies;

f) all agreements, rights, contracts, entitlements, licenses, permits, permissions,
incentives, approvals, registrations, tax deferrals and benefits, subsidies,
concessions, grants, rights, claims, leases including mining leases, tenancy rights,
liberties, special status and other benefits or privileges and claims to any patents,
trademarks, design, quota rights, engagements, arrangements, authorities,
allotments, security arrangements, benefits of any guarantees, reversions, powers
and all other approvals of every kind, nature and description whatsoever relating to
the business activities and operations of the Transferor Companies;

g) all records, files, papers, designs, and process information, computer programmes,
manuals, data, catalogues, quotations, sales and advertising materials, lists of
present and former customers and suppliers, customer credit information, customer
pricing information, and other records, whether in physical form or electronic form

of the Transferor Companies;

h) Amounts claimed by the Transferor Companies whether or not so recorded in the
books of account of the Transferor Companies from any Government Authority
under any law, act or rule in force, as refund of any tax, duty, cess or of any excess
payment;

i) all debts (secured and unsecured), present and future liabilities including contingent

liabilities, obligations and duties of the Transferor Companies of whatsoever kind,

nature and description whatsoever and howsoever arising, raised or incurred or
utilized;

j) all employees of the Transferor Companies and all other obligations of whatsoever
kind, including liabilities in respect of employees of the Transferor Companies with
regard to payment of gratuity, provident fund or compensation, if any, etc.




Terms not defined but used in this Scheme shall, unless repugnant or contrary to the
context or meaning thereof, have the same meaning ascribed to them under the Act, the
Securities Contracts (Regulation) Act, 1956, the Depositories Act, 1996 and other applicable

laws, rules, regulations and bye laws, as the case may be, or any

re-enactment thereof, for the time being in force.

2. CAPITAL STRUCTURE

2.1 Transferor Company No. 1:

statutory amendment(s) or

The Authorised, Issued, Subscribed and Paid-up share capital of the Transferor Company No.

1 as on March 31, 2019 was as under:

Particulars

Amount in Rs.

Authorised Share Capital

49,88,50,000 equity shares of Re. 1/- each all fully paid up 49,88,50,000/-
Issued, Subscribed and Paid-up Capital
28,23,60,720 equity shares of Re.1/- each all fully paid up 28,23,60,720/-

2.2 Transferor Company No. 2:

The Authorised, Issued, Subscribed and Paid-up share capital of the Transferor Company No.

2 as on March 31, 2019 was as under:

[ Particulars Amount in Rs.
Authorised Share Capital
1,24,50,000 equity shares of Rs. 10/- each all fully paid up 12,45,00,000/-
Issued, Subscribed and Paid-up Capital
1,00,14,000 equity shares of Rs.10/- each all fully paid up 10,01,40,000/-

2.3 Transferor Company No. 3:

The Authorised, Issued, Subscribed and Paid-up share capital of the Transferor Company No.

3 as on March 31, 2019 was as under:

Particulars

Amount in Rs. j

Authorised Share Capital

47,28,300 equity shares of Rs. 10/- each all fully paid up

4,72,83,000/-

Issued, Subscribed and Paid-up Capital

21,26,310 equity shares of Rs.10/- each all fully paid up

2,12,63,100/-

2.4 Transferor Company No. 4:

The Authorised, Issued, Subscribed and Paid-up share capital of the Transferor Company No.

4 as on March 31, 2019 was as under:

Amount in Rs. l

Particulars
Authorised Share Capital
34,30,000 equity shares of Re-10/- each all fully paid u 3,43,00,000/- \
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Issued, Subscribed and Paid-up Capital
1,42,967 equity shares of Rs.10/- each all fully paid up 14,29,670/-

2.5 Transferor Company No. 5:

The Authorised, Issued, Subscribed and Paid-up share capital of the Transferor Company No.
5 as on March 31, 2019 was as under:

Particulars Amount in Rs.
Authorised Share Capital
35,10,000 equity shares of Rs. 10/- each all fully paid up 3,51,00,000/-
Issued, Subscribed and Paid-up Capital

| 1,02,000 equity shares of Rs.10/- each all fully paid up 10,20,000/-

2.6 Transferee Company:
The Authorised, Issued, Subscribed and Paid-up share capital of the Transferee Company as
on March 31, 2019 was as under:

Particulars Amount in Rs.
Authorised Share Capital

8,30,00,000 equity shares of Rs. 10/- each all fully paid up 83,00,00,000/-
Issued, Subscribed and Paid-up Capital

8,13,22,324 equity shares of Rs. 10/- each all fully paid up. 81,32,23,240/-

2.7 Subsequent to above, there is no change in the Capital Structure of Transferee or
Transferor Companies.

Part Il Slump Sale of Power Plant Undertaking

3. Slump Sale of Power Plant Undertaking

3.1 Upon the Scheme becoming effective and with effect from Appointed Date of Slump
Sale, the Power Plant Undertaking of the Transferor Company No. 1 shall pursuant to
section 230 and other applicable provisions of the Act and without any further act or deed
be transferred to and be vested or deemed to be vested in the Transferee Company as a
going concern, pursuant to a slump sale and for this purpose the approval of the Scheme
shall be deemed to be the approval of the shareholders and creditors of Transferor
Company No. 1.

3.2 The Transferee Company for acquisition of the Power Plant Undertaking would be liable
to pay cash consideration of Rs. 35 crores. The payment of Rs. 35 crores shall be made
within a period of one month from the date the Scheme approval order of Honorable
National Company Law Tribunal is filed with the Central Government.




