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To

The Listing Department
BSE Limited

Phiroze Jeejeebhoy Towers,
Dalal Street,

Mumbai- 4000011

Dear Sir,

Re: Submission of Scheme of Arrangement for fast track merger of Hooghly Printing Company
Limited with Andrew Yule & Company Limited under Section 233 of the Companies Act, 2013

We hereby enclose Form CAA. 9 as per the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016, enclosing a copy of the Scheme of Arrangement for Merger, Board
Resolution approving the Scheme of Arrangement for Merger and the letter of the Government of India
through the Ministry of Heavy Industries & Public Enterprises dated 25t September, 2018 directing the
Merger.

This is for the purposes of disclosure under Regulation 37 of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015, as amended on 15t February, 2017.

For Andrew Yule & Company Limited

P

(Sucharita Das)
Company Secretary

Enclosures:
Form CAA.9 with its enclosures
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FORM NO. CAA.9

Notice of the scheme inviting objections or suggestions

[Pursuant to Section 233(1)(a) of the Companies Act, 2013 and Rule 25(1) of the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016]

To,

The Listing Department
BSE Limited

Phiroze Jeejeebhoy Towers
Dalal Street

Mumbai - 4000011

Notice is hereby given by M/s. Andrew Yule & Company Limited (Transferee Company) that a Scheme of
Arrangement for Merger is proposed to be entered into with Mfs. Hooghly Printing Company Limited {Transferor
Company) and in pursuance of sub-section (1){(a) of Section 233 of the Companies Act, 2013, objections or
suggestions are invited in respect of the scheme.

A copy of the Scheme of Arrangement for Merger is enclosed.

If you are desirous of providing objections or suggestions in respect of the scheme, please send the objections or
suggestions within 30 (thirty) days from the date of this notice to the Government of India, Ministry of Corporate Affairs
through the Regional Director, Eastern Region, Nizam Palace, [| MSO Building, 3 Floor, 234/4, A.J.C. Bose Road,
Kolkata — 700020 and to Smt. Sucharita Das, Company Secretary, Andrew Yule & Company Limited at Yule House, 8
Dr. Rajendra Prasad Sarani, Kolkata - 700001 being authorised representative of the Transferee Company.

For Andrew Yule & Company Limited

Date: 14t March, 2019 (Sucharita Das)
Place: Kolkata Company Secretary
Enclosures:

1. Acopy of the Scheme of Arrangement for Merger

2. Acopy of the Board Resolution approving the Scheme of Arrangement for Merger

3. Letter of the Government of India through the Ministry of Heavy Industries and Public Enterprises dated 25t
September, 2018



SCHEME OF ARRANGEMENT
BETWEEN
HOOGHLY PRINTING COMPANY LIMITED
(TRANSFEROR COMPANY)
AND
ANDREW YULE & COMPANY LIMITED
(TRANSFEREE COMPANY)
AND
THEIR RESPECTIVE SHAREHOLDERS
FOR
FAST TRACK MERGER OF HOOGHLY PRINTING COMPANY LIMITED
(TRANSFEROR COMPANY)
WITH
ANDREW YULE & COMPANY LIMITED
(TRANSFEREE COMPANY)
UNDER SECTION 233 OF THE COMPANIES ACT, 2013 READ WITH
COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS)

RULES, 2016
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PREAMBLE
{Introduction; Objects and Reasons)

A.  The Scheme of Arrangement is presented under Section 233 of the Companies Act, 2013 read
with Rule 25 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016
and provides for fast track merger of Hooghly Printing Company Limited (the “Transferor
Company”) with its 100% Holding Company Andrew Yule & Company Limited (the “Transferee
Company”).

B.  The Transferor Company is a Public Sector Company under the Ministry of Heavy Industries &
Public Enterprises, Govemment of India and is a wholly owned subsidiary of the Transferee
Company. As on 31st March, 2018, the entire issued, subscribed, paid up share capital of the
Transferor Company is held by the Transferee Company.

C.  The Transferee Company is a Listed Public Sector Enterprise of the Government of India and a

Government Company.

D.  The Transferor Company is one of the oldest companies under the Transferee Company's
umbrella having started operations in 1922. The Transferor Company created a name for itself in
the printing industry but in 1980s, it lost its prime position to competitors when it could not
modemise its factory operations. Eventually, it acquired new technology and turned profitable
from 1992 and its profit run continued till 2015-16. Thereafter, the Transferor Company was
unable to sustain its profitability facing stiff competition from its competitors and with change in

government policies.

E.  The Board of Directors of the Transferor Company at their meeting held on 22 February, 2018
decided to close down the business operations of the Transferor Company and merge the
Transferor Company with its Holding Company i.e. the Transferee Company considering the fact
that the future prospect of the Transferor Company is not viable.

F.  On 19 September, 2018, the Cabinet Committee on Economic Affairs (CCEA) at their meeting

approved closure of business operations of the Transferor Company being a wholly owned
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subsidiary of the Transferee Company and merging of the Transferor Company with the

Transferee Company along with all its employees, assets and liabilities.

G.  On 25" September, 2018, the Government of India through the Ministry of Heavy Industries and
Public Enterprises intimated the Transferee Company of the decision of CCEA and directed the
Transferee Company to implement the decision of the CCEA within the stipulated timelines.

H.  Therefore, the merger of the Transferor Company with the Transferee Company will result in
reduction in losses by closure of the unviable business operations of the Transferor Company,
saving in administrative and overhead expenditure, optimal utilisation of assets and resources of

the Transferor Company by the Transferee Company and organizational efficiency.

The creditors of the Transferor Company are not adversely affected by the proposed
arrangement as their loans and dues will be maintained and the liabilities will be transferred to
the Transferee Company. The increased assets of the Transferee Company will have better
financial viability which would be in the interest of all the creditors, including the creditors of the
Transferor Company, if any.

i Pursuant to the directions of the CCEA for closure of business, no production has taken place in
the Transferor Company since 01.11.2018. On 15.11.2018, the employees of the Transferor
Company have been seconded and assigned to the Transferee Company with same benefits and
continuity of service. The shareholders of the Transferor Company by passing of necessary
resolution on 21.01.2019 have announced the closure of business of the Transferor Company.
The Transferor Company has also informed of the closure of business of the Transferor
Company to relevant authorities like Directorate of Factories, Government of West Bengal and
Regional Labour Commissioner and has made necessary applications to the Directorate of

Factories, Government of West Bengal for cancellation of factory license.
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K. Inview of the above, it is desirable to implement the decision of the CCEA and the Government
of India by merging the Transferor Company with the Transferee Company by effecting an
arrangement under Section 233 of the Companies Act, 2013 with effect from the Appointed Date.

L. The Scheme is divided into the following parts:
(a) Part |, which deals with the definitions, share capital and date of taking effect;
(b) Part 1l, which deals with the scheme of arrangement; and
(c) Part Ill, which deals with the general provisions that would be applicable to Part Il of
the Scheme.
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PART -1
(Definitions, Share Capital, Date of Taking Effect)
1. DEFINITIONS
1.t In the Scheme, unless repugnant to the meaning or context thereof, the following
expressions shall have the following meanings:

11.1.  “Act” means the Companies Act, 2013 and the rules and regulations framed
thereunder or any statutory modification or re-enactment thereof and the rules
and regulations framed thereunder as in force at present.

1.1.2. “Appointed Date” means the Effective Date.

1.1.3. “Board” or “Board of Directors” in relation to the Transferor Company and the
Transferee Company means the board of directors of such company including
any committee of directors constituted or appointed and authorised to take any
decision for implementation of this Scheme on behalf of the Board of Directors.

1.1.4. “Central Government” means the Government of India and for the purposes of
Section 233 of the Act, the Central Government has delegated its powers fo the
Regional Director, Ministry of Corporate Affairs having territorial jurisdiction.

11.5. “Closure Date” means 21.01.2019 on and from which date the Transferor
Company ceased to operate its business in terms of the shareholders’ resolution
and the directions of the Cabinet Committee on Economic Affairs.

1.1.6. “Effective Date” means the date or last of the dates on which the certified copy
of the order of the Regional Director sanctioning the Scheme under Section 233
of the Act is filed with the Registrar of Companies by the Transferor and the

Transferee Company. References in this Scheme to the date of ‘upon the
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Scheme becoming effective” or “upon the Scheme taking effect’ and similar
expressions shall mean the Effective Date.

1.4.7. “Listing Regulations” mean the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 including any amendments or modifications
thereof or any other re-enactment thereof as in force at present.

1.1.8. “Official Liquidator” means the Office of the Official Liquidator, High Court,
Calcutta who has jurisdiction over the Transferor Company and the Transferee
Company.

1.1.9. “Regional Director” means the Regional Director (Eastern Region), Ministry of
Corporate Affairs, Government of India who has jurisdiction over the Transferor
Company and the Transferee Company for the purposes of Section 233 of the
Act.

1.1.10. “Registrar of Companies” means the Registrar of Companies, Kolkata, West
Bengal who has jurisdiction over the Transferor Company and the Transferee
Company.

1.1.11. “SEBI” means the Securities and Exchange Board of India.

1.1.12. “Scheme” means this Scheme of Arrangement under Sections 230, 232 and
233 of the Act in the present form or with such modifications as sanctioned by the
Regional Director.

1.1.13. “Stock Exchange” means BSE Limited whereat the Transferee Company is
listed.

1.1.14. “Transferor Company” means Hooghly Printing Company Limited, a company

incorporated under the provisions of the Companies Act, 1913 and an existing
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company within the meaning of the Act, having its registered office at 8, Dr.
Rajendra Prasad Sarani Kolkata 700 001, West Bengal.

1.1.15. “Transferee Company” means Andrew Yule & Company Limited, a company
incorporated under the provisions of the Companies Act, 1913 and an existing
company within the meaning of the Act, having its registered office at 8, Dr.
Rajendra Prasad Sarani Kolkata 700 001, West Bengal.

1.1.16. “Undertaking” means and includes the entirety of the assets and liabilities of the
Transferor Company including all its rights, interests, privileges, licences, powers,
permits, approvals, contracts, liabilities, duties, obligations, debts, outstanding
and includes without limitation, the following:
1.1.16.1. all properties (whether movable or immovable), assets (tangible or

intangible) and liabilities (whether past, present or contingent) of the
Transferor Company immediately before the merger, a list whereof is
set out in the Schedule hereunder including land, furniture, fixture,
appliances, equipments, installations, utility connections, stationery,
building, structures, work in progress, spares, sundry debtors,
interiors, vehicles, equipments, accessories, investments, cash
balances, deposits, advances, book debts, funds, provisions,
receivables, refunds, reserves, actionable claims, tax credits, carry
forward accumulated losses, unabsorbed depreciation, refunds of all
direct and indirect taxes, fees and cess, earnest moneys, leases,
licences, contracts, agreements, municipal licences, permits and

consents to establish or operate, tenancies, computer hardware and
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software, domain names, websites, trade names, trademarks,
patents, copyrights or other intellectual property rights, goodwill,

1.1.16.2. powers, interests, charges, privileges, benefits, entitlement, industrial
and other licenses, registrations, quotas, liberties, easements and
advantages of whatsoever kind, nature or description held, applied for
or as may be obtained thereafter together with the benefits under any
arrangement or agreement or contract or easements and all
respective books, papers, documents and records of the Transferor
Company;

1.1.16.3. debts, liabilities, duties and obligations of the Transferor Company of
whatsoever kind including secured loans, unsecured loans, sundry
creditors and taxation and contingent liabilities; and

1.2, All terms and words used but not defined 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 Confracts (Regulation) Act, 1956, the Depositories Act, 1996 and other
applicable laws, as the case may be or any statutory modification or re-enactment thereof for
the time being in force.

1.3. References to any law or legislation or regulation shall include amendment(s), circulars,
notifications, clarifications or supplement(s) to, or replacement or amendment of, that law or
legislation or regulation.

1.4. References to any of the terms ‘taxes’, ‘duty’, ‘levy’, ‘cess’ in the Scheme shall be construed

as reference to all of them whether jointly or severally.
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1.5. Any reference to any statute or statutory provision shall include (a) all subordinate
legislations made from time to time under that provision (whether or not amended, modified,
re-enacted or consolidated from time to time) and any retrospective amendment; and (b)
such provision as from time to time amended, modified, re-enacted or consolidated (whether
before or after the date of this Scheme) to the extent such amendment, modification, re-
enactment or consolidation applies or is capable of applying to the transaction entered into
under this Scheme and (to the extent liability there under may exist or can arise) shall
include any past statutory provision (as amended, modified, re-enacted or consolidated from
time to time) which the provision referred to has directly or indirectly replaced.

1.6. Headings, subheadings, titles, subtities to clauses, sub-clauses and paragraphs are for
information only and shall not form part of the operative provisions of this Scheme or the
schedules hereto and shall be ignored in construing the same.

1.7. The words “include” and “including” are to be construed without limitation.

1.8. The terms “hereof’, “herein’, “hereunder”, “hereby”, “hereto” and derivative or similar words
shall refer to this entire Scheme or specified Clauses of this Scheme, as the case may be.

1.9. Any reference to the Preamble, Recital, Clause or Schedule shall be a reference to the
preamble, or recital, clause or schedule of this Scheme.

1.40.  The Schedules hereto shall form an integral part of this Scheme.

2. SHARE CAPITAL

The share capital of the Transferor Company as on the Closure Date was as under:
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Authorised Equity Share Capitai Amount
10,50,000 equity shares of Rs. 10.00 each Rs. 1,05,00,000.00
Issued, Subscribed and Paid Up Equity Share Capital Amount
10,27,128 equity shares of Rs. 10.00 each fully paid up Rs. 1,02,71,280.00

The share capital of the Transferee Company as on the Closure Date was as under:

Authorised Equity Share Capital Amount
55,00,00,000 equity shares of Rs. 2.00 each Rs. 1,10,00,00,000.00
Issued, Subscribed and Paid Up Equity Share Capital Amount
48,89,50,978 equity shares of Rs. 2.00 each fully paid up Rs. 97,79,01,956.00

3. DATE OF TAKING EFFECT

The Scheme set out herein in its present form or with any modification(s) approved or imposed or
directed by the Tribunals shall be effective and operative from the Appointed Date which is the

same as the Effective Date.
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PART - I
(The Scheme of Arrangement)

4. TRANSFER AND VESTING OF UNDERTAKING

41. With effect from the Appointed Date and on the Scheme becoming effective, the whole
Undertaking of the Transferor Company shall, pursuant to the sanction of the Scheme by
the Regional Director, without any further act or deed, shall stand transferred to and
vested in the Transferee Company pursuant to the provisions of Sections 230 and 232 of
the Act in accordance with and subject to the modalities for transfer and vesting stipulated
therein.

4.2. In respect of such of the assets of the Transferor Company as are movable in nature or
are otherwise capable of transfer by manual delivery, by paying over or by endorsement
and delivery, the same may be so transferred by the Transferor Company, without
requiring any further act, instrument or deed for the same and shall become the property
of the Transferee Company.

4.3. In respect of such of the assets belonging to the Transferor Company other than those
referred to in Clause 4.2 above, the same shall, be transferred to and vested in and/or be
deemed to be transferred to and vested in the Transferee Company pursuant to the
provisions of the Act without any further act, instrument or deed.

4.4. Upon coming into effect of the Scheme and with effect from the Appointed Date, all
liabilities, debts, duties and obligations of the Transferor Company, as on or after the
Appointed Date and all other liabilities which may accrue or arise after the Appointed Date
but which relate to the period on or up to the day of the Appointed Date shall, pursuant to

the Scheme, without any further act or deed, be transferred or deemed to be transferred to
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and vested in the Transferee Company, so as to become as from the Appointed Date the
liabilities, debts duties and obligations of the Transferee Company on the same terms and
conditions as were applicable to the Transferor Company. It is clarified that it shall not be
necessary to obtain the consent of any third party or other person who is a party to any
contract or arrangement by virtue of which such debts, liabilities, duties and obligations
have arisen in order to give effect to the provisions of this clause.

4.5, The transfer and vesting of the Transferor Company, as aforesaid, shall be subject to the
existing charges, mortgages and encumbrances, if any, over or in respect of any of the
assets or any part thereof, provided however that such charges, mortgages and/ or
encumbrances shall be confined only to the relative assets of the Transferor Company or
part thereof on or over which they are subsisting and no such charges, mortgages, and/ or
encumbrances shall extend over or apply to any other asset(s) of the Transferee
Company. Any reference in any security documents or arrangements (to which the
Transferor Company is a party) to any assets of the Transferor Company shall be so
construed to the end and intent that such security shall not extend, nor be deemed to
extend, to any of the other asset(s) of the Transferee Company. Similarly, the Transferee
Company shall not be required to create any additional security over its assets of
Transferor Company acquired by it under the Scheme for any loans, debentures, deposits
or other financial assistance already availed/to be availed by it and the charges,
mortgages, and/ or encumbrances in respect of such indebtedness of the Transferor
Company shall not extend or be deemed to extend or apply to the assets so acquired by

the Transferee Company.

HOOGlﬁmﬂp ol %q@%mmmi ;
v ralie . LTD < e T TR ety v IRAITE
For ANDREW YULE & CO. LTD. ANDREW YULE & COMPANY LEMITCD.

Ao

SHARMAN e SR / Pdetha Dasgupta COMPANY SECRETARY
BEsED (ﬁﬁ) / Director (Finance )

Page | 11



4.6.

47.

4.8.

BO0GHLY PRINTING,

(/

A

All loans granted by the Transferor Company shall be deemed to be loans granted by the
Transferee Company with effect from the Appointed Date and shall continue to be
operative in relation to the Transferee Company.

Subject to the other provisions of the Scheme, all licenses, permissions, approvals,
notifications, consents, registrations and no-objection certificates obtained by the Transferor
Company for the business of the Transferor Company and/or to which the Transferor
Company is entitled to in terms of the various Statutes and / or Schemes of Union and State
Governments which are valid and subsisting and which have not yet been cancelled as on the
Appointed Date shall be available to and vest in the Transferee Company without any further
act or deed and shall be appropriately mutated by the statutory authorities concerned
therewith in favour of the Transferee Company. The Transferee Company shall however
immediately after the Appointed Date take steps to surrender all licenses, permissions,
approvals, notifications, consents, registrations and no-objection certificates obtained by the
Transferor Company for the business of the Transferor Company and/or to which the
Transferor Company is entitled to since there has been a closure of business of the
Transferor Company and the Transferee Company shall not continue the business of the
Transferor Company.

All benefits, including, under Income Tax, Advance Tax, Excise, Foreign Trade Policy,
Customs (including benefits under Export Promotion Guarantee Scheme), VAT, Sales Tax,
Service Tax, Goods & Services Tax, Incentive Schemes, Direct and Indirect Tax Credits etc. if
any, to which the Transferor Company was entitled to in relation to its business in terms of the
various Statutes and/or Schemes of Union and State Govemments as on the Appointed Date

shall be available to and vest in the Transferee Company upon the Scheme becoming
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4.9.

4.10.

effective but however the Transferee Company shall not continue the business of the
Transferor Company for purposes of availing such benefits as the business operations of the
Transferor Company has been closed and only the benefits available to the Transferor
Company till the Appointed Date shall stand transferred and vested unto the Transferee
Company.

With effect from the Appointed Date, all inter party transactions between the Transferor
Company and the Transferee Company shall be considered as intra-party transactions for all
PUIPOSES.

Upon the coming into effect of the Scheme and subject to the provisions of this Scheme, the
resolutions passed by the Transferor Company and other actions undertaken by the
Transferor Company based on approvals obtained by the Transferor Company, which are
valid and subsisting as on the Effective Date, shall continue to be valid and subsisting and
shall be deemed and considered as resolutions passed by the Transferee Company and
other actions undertaken by the Transferee Company based on approvals obtained by the
Transferee Company. If any such resolutions have any monetary limits approved subject to
the provisions of the Act or of any other applicable laws, then the said limits, as are
considered necessary by the Board of Directors of Transferee Company, shall be added to

the limits, if any, under the like resolutions passed by Transferee Company.

5. AMENDMENT TO THE MEMORANDUM AND ARTICLES OF ASSOCIATION OF THE

TRANSFEREE COMPANY

2.1

Clause 5 of the Memorandum of Association of the Transferee Company shall stand

modified by adding Note (12) to the existing Clause 5 which shall be the following Note:
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5.2,

5.3.

6. CONSID

“Pursuant to the scheme of arrangement between Hooghly Printing Company Limited and
the Company, the Authorised Share Capital of the Company is Rs. 111,05,00,000.00
(Rupees One Hundred Eleven Crores and Five Lakhs Only) divided into 55,52,50,000
(Fifty Five Crore Fifty Two Lakhs and Fifty Thousand) Equity Shares of Rs. 2/~ (Rs. Two)
each.”

Article 5 of the Articles of Association of the Transferee Company shall stand modified by
deleting the existing Clause 5 which shall be replaced with the following clause:

“The Authorised Share Capital of the Company is Rs. 111,05,00,000.00 (Rupees One
Hundred Eleven Crores and Five Lakhs Only) divided info 55,52,50,000 (Fifty Five Crore
Fifty Two Lakhs and Fifty Thousand) Equity Shares of Rs. 2/ (Rs. Two) each.”

It is clarified that the approval of the Scheme by the members of the Transferee Company
shall be deemed approval of the alteration of the memorandum and articles of association
of the Transferee Company as required under Sections 13, 14, 61, 64 and other

applicable provisions of the Act.

ERATION / ISSUANCE OF SHARES

5.1

6.2.

o B v &

@O00GHLY PRINTING

The entire equity share capital of the Transferor Company is held by the Transferee
Company. In other words, the Transferor Company is a wholly owned subsidiary of the
Transferee Company. Upon the Scheme becoming effective, the authorised share capital
of the Transferor Company shall be combined with the authorised share capital of the
Transferee Company and shall be reclassified.

The filing fees and stamp duty already paid by the Transferor Company on its authorised

share capital shall be deemed to have been paid by the Transferee Company on the
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6.3.

combined share capital and the Transferee Company shall not be required to pay any fee
or stamp duty for such increased authorised share capital.

The share certificates held by the Transferee Company and the investments in the shares
of the Transferor Company as appearing in the books of accounts of the Transferee

Company, shall stand cancelled without any further act or deed required for that purpose.

7. LEGAL PROCEEDINGS

1.1

.2

Any legal or quasi-judicial proceedings by or against the Transferor Company pending as
on the Appointed Date shall not abate or be discontinued or in any way be prejudicially
affected by reasons of the arrangement and shall be continued and enforced by or against
the Transferee Company in the same manner and to the same extent as it would have
been continued or enforced by or against the Transferor Company had the Scheme not
been made.

All proceedings by or against the Transferor Company will be prosecuted or defended at

the costs of the Transferee Company at its own liability.

8. CONTRACTS AND DEEDS

8.1.

It is hereby clarified that as on the Closure Date, the Transferor Company has discharged
all its obligations under the contracts, work orders and job orders. However, subject to the
other provisions ¢contained in the Scheme, any agreements, contracts, deeds, work orders,
job orders, bonds, insurance, letters of intent, guarantees, undertakings, memoranda,
arrangements, policies agreements and other instruments of whatsoever nature relating to

the Transferor Company to which the Transferor Company is a party and is subsisting or
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having effect immediately before the Effective Date, shall remain in full force and effect
against or in favour of the Transferee Company and may be enforced as fully and
effectually as if instead of the Transferor Company, the Transferee Company had been a
party thereto.

8.2. Similarly, any rights, services, obligations, liabilities, responsibilities undertaken by or in
favour of the Transferor Company under any contractual arrangements if any outstanding
as on the Effective Date shall automatically stand transferred to and vested in and/ or shall
be deemed to have been transferred to and vested in the Transferee Company and all
benefits to which the Transferor Company is entitled to shall be available to and vested in
and/ or shall be deemed to have been available to and vested in the Transferee Company,
as a successor-in-interest and the Transferee Company shall be entitled to deal with the
same in place and instead of the Transferor Company, as if the same were originally
performed or conferred upon or given or issued to or executed in favour of the Transferee
Company, and the rights and benefits under the same will be available to the Transferee
Company, without any further act or deed. The Transferee Company shall discharge its
obligation in respect of the services to be performed/ provided or in respect of payment of
service charges under any contractual arrangements instead of the Transferor Company.

8.3. The Transferee Company may enter into and/or issue and/or execute deeds or
confirmations or enter into any arrangement or novation in order to give effect to the
provisions of the Scheme if it becomes necessary. The Transferee Company shall be
authorised to execute any such deeds or confirmations on behalf of the Transferor

Company and to implement and carry out all the formalities required for implementing the

Scheme. %
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9. EMPLOYEES

9.1:

9.2.

9.3.

9.4.

9.5.

The employees of the Transferor Company have been assigned to the Transferee
Company by way of Secondment Arrangement dated 15.11.2018 on the same terms and
conditions of their service on which they were engaged with the Transferor Company and
have become employees of the Transferee Company without any interruption of service.
The terms and conditions of service applicable to the employees of the Transferor
Company shall be the same on which they are engaged by the Transferor Company or at
least shall not be less favourable than those applicable to them as on the Effective Date.
The services of all the employees of the Transferor Company shall be taken into account
from their date of appointment with the Transferor Company for the purposes of all
benefits to which the employees may be eligible, including for the purpose of payment of
any retrenchment compensation, gratuity and other terminal benefits.

The Transferee Company shall abide by any agreement or settlement as entered into by
the Transferor Company with any of its employees which is in force as on the Effective
Date.

The accumulated balances, if any, standing to the credit of the employees of the
Transferor Company in the existing Provident Fund, Gratuity Fund, Superannuation Fund
and other funds of which they are members will be transferrea to such Provident Fund,
Gratuity Fund, Superannuation Fund and other funds nominated by the Transferee
Company and/or such new Provident Fund, Gratuity Fund, Superannuation Fund and
other funds to be established and caused to be recognised by the concerned authorities

by the Transferee Company. Pending the transfer as aforesaid, the dues of the employees
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of the Transferor Company relating to the said funds would be continued to be deposited
in the existing Provident Fund, Gratuity Fund, Superannuation Fund and other funds

respectively.

10. PAYMENT OF TAX

10.1. Al taxes liabilities or taxes paid or payable by the Transferor Company in respect of its
operations and/or profits before the Effective Date shall be on account of the Transferee
Company and in so far as it relates to the tax payment, whether by deduction at source or
advance tax or any other indirect taxes otherwise, by the Transferor Company in respect
of profits made after the Appointed Date, the same shall be deemed to be the tax payable
by the Transferee Company and shall be dealt accordingly. Any surplus in the provision
for taxation / duties or levies account including advance tax, foreign tax credit and tax
deducted at source as on the date immediately preceding the Appointed Date will also be
transferred to the account of the Transferee Company.

10.2.  This Scheme has been drawn up to comply with the conditions as specified under Section
2(1B) and other relevant provisions of the Income Tax Act, 1961. If any terms or
provisions of the Scheme are found or interpreted to be inconsistent with the provisions of
the said section and other related provisions at a later date including resulting from a
retrospective amendment of the Income Tax Act, 1961 or for any other reason
whatsoever, till the time the Scheme becomes effective, the provisions of the said section
and other related provisions of the Income Tax Act, 1961shall prevail and the Scheme

shall stand modified to the extent determined necessary to comply with Section 2(1B) and
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other relevant provisions of the Income Tax Act, 1961. Such modification will however not
affect the other parts of the Scheme.

10.3.  All the expenses incurred by the Transferor Companies and the Transferee Company in
relation to the merger of the Transferor Company with the Transferee Company as per this
Scheme, including stamp duty expenses, if any, shall be allowed as deduction to the
Transferee Company in accordance with Section 35DD of the Income Tax Act, 1961 over
a period of 5 years beginning with the previous year in which the Scheme becomes
effective.

10.4. Upon the Scheme becoming effective, the Transferor Company (if required) and the
Transferee Company are expressly permitted to revise, its financial statements and
returns (including Tax Deducted at Source returns) along with prescribed forms, filings and
annexure (including but not limited to Tax deducted at source certificates) under the direct
and indirect tax laws and any other laws prevalent in India, if required to give effect to the
provisions of the Scheme. Such returns may be revised and filed notwithstanding that the
statutory pericd for such revision and filing may have expired. The Transferee Company is
also expressly permitted to claim refunds / credits in respect of any transaction between or
amongst the Transferor Company and the Transferee Company. With respect to the tax
deducted at source certificates issued in the name of Transferor Company after the
Appointed Date, the same will be deemed to be issued in the name of the Transferee
Company for the tax purposes.

10.5.  Upon the Scheme becoming effective, the Transferee Company is expressly permitted to
claim any deduction/ exemption, refunds andfor credit for taxes paid (including minimum

alternate tax, tax deducted at source, advance tax, carry forward of accumulated losses,
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unabsorbed depreciation, foreign tax credit efc.) and for matters incidental thereto under
the direct and indirect tax laws and any other laws prevalent in India. All tax assessment
proceedings/ appeals of whatsoever nature by or against the Transferor Company
pending and/or arising at the Appointed Date and relating to the Transferor Company shall
be continued and/or enforced by the Transferee Company. As and from the Effective
Date, the tax proceedings shall be continued and enforced by or against the Transferee
Company in the same manner and to the same extent as would or might have been
continued and enforced by or against the Transferor Company. The aforementioned
proceedings shall not abate or be discontinued nor be in any way prejudicially affected by
reason of the merger of the Transferor Company with the Transferee Company or
anything contained in the Scheme.

10.6.  Any refund under the direct and indirect tax laws and any other laws prevalent in India
dealing with taxes/ duties or levies due to Transferor Company consequent to the
assessment made of the Transferor Company and for which no credit is taken in the
accounts as on the date immediately preceding the Appointed Date shall also belong to
and be received by the Transferee Company upon this Scheme becoming effective.

10.7.  The tax payments whether by way of tax deducted at source, foreign tax credit, advance
tax, all earnest monies, security deposits provisional payments, payment under protest, or
otherwise howsoever, by the Transferor Company after the Appointed Date, shall be
deemed to be paid by the Transferee Company and shall, in all proceedings, be dealt with
accordingly. Credit for such taxes shall be allowed to the Transferee Company
notwithstanding that the certificates or challans for taxes paid are in the name of the

Transferor Company and not in the name of the Transferee Company.
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10.8.  Further, any tax deducted at source by the Transferor Company / Transferee Company on
transactions with the Transferee Company/ Transferor Company, if any shall be deemed
to be advance tax paid by the Transferee Company and shall, in all proceedings, be dealt
with accordingly.

10.9.  Obligation for deduction of tax at source on any payment made by or to be made by the
Transferor Company shall be made or deemed to have been made and duly complied with
by the Transferee Company.

10.10. Without prejudice to the generality of the above, all benefits, entitlements, incentives,
losses, credits, registrations (including, without limitation income tax, minimum alternate
tax, tax deducted at source, wealth tax, service tax, excise duty, central sales tax, value
added tax, customs duty, goods and services tax, registrations, etc.) to which the
Transferor Company is entitled to under the direct and indirect tax laws and any other laws
prevalent in India, shall be available to and vest in the Transferee Company, upon this
Scheme coming into effect.

10.11.  Upon coming into effect of this Scheme, all tax compliances under any tax laws by the
Transferor Company on or after Appointed Date shall be deemed to be made by the

Transferee Company.

11. ACCOUNTING
11.1.  The assets and liabilities of the Transferor Company shall be transferred to the Transferee
Company and incorporated in the books of account of the Transferee Company at their

values as appearing in the books of account of the Transferor Company.
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11.2.  The Transferee Company shall follow the Accounting Standard Ind AS 103 and it shall
make adjustments in its books of accounts as per such Accounting Standards or other
Accounting Standards as applicable and notified by the Ministry of Corporate Affairs of the

Government of India from time to time.

PART - llI
(General Provisions)

12. CONDUCT OF BUSINESS UNTIL THE EFFECTIVE DATE

12.1.  There has not been any business operation in the Transferor Company post the Closure
Date pursuant to the directions of the CCEA and there will not be continuity of business of
the Transferor Company. The Transferor Company shall not conduct any fresh business
operations and shall only discharge its existing contractual obligations if any pursuant to
the closure of business.

12.2.  The Transferor Company shall not undertake any additional financial commitments or
investments without the written consent of the Transferee Company.

12.3.  Save as specifically provided in this Scheme, the Transferor Company shall not make any
change in their capital structure without the written consent of the Transferee Company.

12.4.  All profits accruing to the Transferor Company or losses arising or incurred by it for the
period falling on and after the Appointed Date shall for all purposes, be treated as the
profits or losses, as the case may be of the Transferee Company.

12.5.  The Transferor Company shall be deemed to have held and stood possessed of the
properties to be transferred to the Transferee Company for and on account of and in trust

for the Transferee Company and, accordingly, the Transferor Company shall not (without
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the prior written consent of the Transferee Company) ftransfer, alienate, charge or
otherwise deal with or dispose of or any part of the Undertaking.

12.6.  All further investments made and loans and advances given by the Transferor Company
and/or other assets acquired by the Transferor Company after the Closure Date and prior
to the Effective Date shall be deemed to have been acquired on behalf of the Transferee
Company and shall also stand transferred to and vested in the Transferee Company at
their book values, upon the coming into effect of the Scheme.

12.7.  Where any of the liabilities and obligations of the Transferor Company as on the Closure
Date deemed to be transferred to the Transferee Company in terms of the Scheme have
been discharged by the Transferor Company after the Closure Date and prior to the
Effective date, such discharge shall be deemed to have been for and on account of the
Transferee Company and all loans raised and used and all liabilities and obligations
incurred by the Transferor Company after the Closure Date and prior to the Effective Date
shall be deemed to have been raised, used or incurred for and on behalf of the
Transferee Company and to the extent they are outstanding on the Effective Date, shall
also without any further act or deed be and stand transferred to the Transferee Company
and shall become the liabilities and obligations of the Transferee Company.

12.8.  The Transferor Company shall not utilise its income to declare or pay dividends, whether
interim or final, to its shareholder in respect of the accounting period after the Closure

Date without the written consent of the Transferee Company.
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13. SAVING OF CONCLUDED TRANSACTIONS

The transfer and vesting of the undertaking of the Transferor Company and the continuance of the
proceedings by or against the Transferee Company as per the provisions hereof shall not affect any
transaction or proceeding relating to the business of the Transferor Company already completed
and concluded by the Transferor Company on or before the Effective Date to the end and intent
that the Transferee Company accepts all acts, deeds and things done and executed by and/or on
behalf of the Transferor Company as if the acts, deeds and things have been done and executed

by and on behalf of the Transferee Company.

14. APPLICATIONS
The Transferor Company and the Transferee Company shall make necessary applications to the
Regional Director or any other competent authority for sanction and carrying out of the Scheme of
Arrangement for transfer and vesting of the undertaking of the Transferor Company to the
Transferee Company under Sections 230, 232 and 233 of the Act and for dissolution of the
Transferor Company without being wound up and all matters ancillary or incidental thereto. The
Transferor Company and the Transferee Company shall also take such other steps as may be

necessary or expedient to give full and formal effect to the provisions of the Scheme.

15. LISTING AGREEMENT AND SEBI COMPLIANCES

15.1. Since the Transferee Company is a listed company, this Scheme is subject fo the
compliances of all the requirements under the Listing Regulations and all statutory

directives of SEBI insofar as they relate to sanction and implementation of the Scheme.
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15.2.  SEBI vide Notification No. SEBI/LAD/NRO/GN/2016-17/029 dated 15th February, 2017
has amended the Listing Regulations and relaxed the requirement of obtaining prior
approval or no objection from the Stock Exchange and SEBI in case of merger of wholly
owned subsidiary with its holding company. The draft schemes shall be filed with the

Stock Exchange for disclosure purpose in compliance with the above notification.

16. SCHEME CONDITIONAL UPON

16.1.  The Scheme is conditional upon and subject to:

16.1.1. Approval of the Scheme by the requisite majority of the shareholders of both the
Transferor Company and the Transferee Company and their respective creditors;

16.1.2. Sanction of the Scheme by the Regional Director under Section 233 and other applicable
provisions of the Act;

16.1.3. Sanctions and approvals of all authorities concerned including the Registrar of
Companies, the Official Liquidator in respect of any matter relating to or arising out of the
Scheme for which such sanction or approval is required under Section 233 of the Act;

16.2.  All other sanctions and approvals, as may be required by law, in respect of this Scheme

being obtained;

17. MODIFICATION AND IMPLEMENTATION

17.4.  The Transferor Company and the Transferee Company (by their Board of Directors) are
empowered and authorised:
17.1.1. to assent from time to time to any modifications or amendments or substitutions of the

Scheme or of any conditions or limitations which the Regional Director and / or any
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authorities under law may deem fit to approve or direct or as may be deemed expedient or
necessary; and

17.1.2. to settle all doubts or difficulties that may arise in carrying out the Scheme whether by
reason of any order (s) of the Regional Director or of any directive or order(s) of any other
authority or otherwise howsoever arising out of, under or by virtue of this Scheme and/or
any matters concerning or connected therewith;

17.1.3. to do and execute all acts, deeds, matters and things necessary, desirable or proper for
putting the Scheme into effect.

17.2.  Without prejudice to the generality of the foregoing the Transferor Company and the
Transferee Company (by their respective Board of Directors) shall each be at liberty to
withdraw from the Scheme in case any condition or alteration imposed by any authority is
unacceptable to them or as may otherwise be deemed expedient or necessary.

17.3.  In the event of any of the said sanctions/approvals/conditions referred hereinabove not
being obtained and/or complied with and/or satisfied and/or this Scheme not being
sanctioned by the Regional Director and/or order or orders not being passed as aforesaid
and/or the Scheme failing to be made effective, this Scheme shall stand revoked,
cancelled and be of no effect and in that event, no rights and liabilites whatsoever shall
accrue to or be incurred inter se the Transferor Company and the Transferee Company or
their respective shareholders or creditors or employees or any other person save and
except in respect of any act or deed done prior thereto as is contemplated hereunder or as
to any right, liability or obligation which has arisen or accrued pursuant thereto and which

shall be governed and be preserved or worked out in accordance with the applicable law
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and in such case, each company shall bear its own costs unless otherwise mutually

agreed.

18. RESIDUAL PROVISIONS

18.1.  On the approval of the Scheme by the members of the Transferor Company and the
Transferee Company pursuant to Sections 230 and 232 of the Act, it shall be deemed that
the said members have also accorded all relevant consents under the Act or any other
provisions of the Act to the extent the same may be considered applicable.

18.2.  The approval of the Scheme by the shareholders of the Transferee Company under
Sections 230, 232 and 233 of the Act, whether at a meeting or otherwise, shall be deemed
to have the approval under all other applicable provisions of the Act.

18.3.  If any part of the Scheme is found to be unworkable for any reason whatsoever, the same
shall not, subject to the decision of the respective Boards of Directors of the Transferor
Company and the Transferee Company, affect the adoption or validity or interpretation of
the other parts and/or provisions of the Scheme. The Boards of Directors of the Transferor
Company and the Transferee Company may in their absolute discretion, adopt any part of
the Scheme or withdraw the entire Scheme and in that event no rights and liabilities
whatsoever shall accrue to or be incurred inter se by the parties or their shareholders or
creditors or employees or any other person in respect of the whole or part of Scheme so
withdrawn or not adopted, as the case may be.

18.4.  If any part of the Scheme hereof is ruled invalid or illegal or unenforceable by any court of
competent jurisdiction, then such part shall be severable from the remainder of the

Scheme and the Scheme shall not be affected by such severability unless deletion of the
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part shall render the Scheme ineffective or materially adverse to either party, in which
case the parties shall cooperate to bring about such modification to the Scheme so as to
preserve the nature and essence and benefits of the Scheme.

18.5.  Upon approval of the Scheme by the Regional Director, the Transferor Company shall be
dissolved without winding up as per the provisions of the Act. On and with effect from the
Effective Date, the name of the Transferor Company shall be struck off from the records of
the Registrar of Companies. The Transferee Company shall make all necessary filings in
this regard. Any obligations/steps which need to be undertaken by the Transferor
Company pursuant to the sanction of this Scheme shall be fulfilled by the Transferee

Company.

19. COSTS
All costs, charges, fees, taxes including duties (including the stamp duty, if any, applicable in
relation to this Scheme), levies and all other expenses in connection with the Scheme shall be
borne and paid by the Transferee Company. All such costs, charges, fees, taxes, stamp duty
including duties (excluding the stamp duty, if any, paid on this scheme which shall be pro rata
added to the value of the immovable properties), levies and all other expenses, shall be debited to

the Profit and Loss Account of Transferee Company.

20. NO CAUSE OF ACTION

No third party claiming to have acted or changed his position in anticipation of this Scheme taking

effect, shall get any cause of action against the Transferor Company or the Transferee Company or
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their Board of Directors or officers or key managerial personnel, if the Scheme does not take effect

or is withdrawn, amended or modified for any reason whatsoever.
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SCHEDULE OF ASSETS OF THE TRANSFEROR COMPANY

Freehold Properties

NIL

Leasehold Properties
1. Lease of All Those Premises being Plot Nos. 1 & 2 in the Shibpur Industrial Estate Il having an area
of 27.36 cottahs at 5, Satyen Bose Road, Nazirgunge, Howrah 711 109, PS Sankrail, under Mouza
Makua, Touzi No. 736, RS Dag No. 745, Khatian No. 257, within Ward No. 45 of the Howrah
Municipal Corporation for 99 years commencing from 04.03.2010 and ending on 03.03.2109.
(However, the Transferor Company has already initiated the process of surrender of such feasehold

plots and is expected to refund of 75% of the premium paid for the lease in licu of such surrender).

2. Lease of All That Ground Floor and Mezzanine Space, Lavatory, Workers Sitting Room/Generator
Station, Melting Room, Garage and Open Space measuring 9500 sq. ft. more or less situated at the
South Eastern Block at the junction of Middleton Street and Russell Street being portion of
Premises No. 41, Chowringhee Road, Police Station Park Street, in the town of Calcutta together
with Durwan's Quarters (2 Nos.) and all easements and common passage running South to North

facing Middleton Street in common with others for 30 years commencing from 01.01.1998.

Intellectual Property Rights

NIL
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EXTRACT OF THE MINUTES OF THE 232> MEETING OF THE BOARD OF
DIRECTORS OF THE COMPANY HELD AT THE REGISTERED OFFICE OF THE
COMPANY AT “YULE HOUSE”, 8, DR. RAJENDRA PRASAD SARANI, KOLKATA -
700001 ON TUESDAY, 12™ MARCH, 2019

B-7 APPROVAL OF THE SCHEME OF ARRANGEMENT FOR MERGER
BETWEEN HOOGHLY PRINTING CO. LTD. (TRANSFEROR COMPANY)
AND ANDREW YULE & CO. LTD. (TRANSFEREE COMPANY]:

The Board, in continuation with the discussion and deliberation in the
previous Board Meeting held on 11t February, 2019, considered the draft
Scheme of Arrangement prepared in consultation with M/s. S. Jalan & Co.,
the Consultants of the Company which provides for fast track merger of
Hooghly Printing Company Limited. (the “Transferor Company”) with its
100% Holding Company Andrew Yule & Company Limited (the “Transferee
Company”) as per Section 233 of the Companies Act, 2013 read with Rule 25
of the Companies (Compromises, Arrangements and Amalgamations) Rules,
2016, in order to implement the decision of Cabinet Committee of Economic
Affairs (CCEA) keeping in consideration of the deadline of completion of the
merger process by 237 June, 2019. The Board also noted the resolution
passed by the Board of Directors of Hooghly Printing Co. Ltd. in this regard.

After detailed deliberation on the matter, the Board passed the following
resolutions:

“RESOLVED THAT pursuant to the provisions of Section 233 and other
applicable provisions, if any, of the Companies Act, 2013 including any
amendment or re-enactment thereof (hereinafter referred to as “Act”) read
with Rule 25 of Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016, and the relevant provisions of the Act and
Memorandum & Articles of Association of the Company and the other
applicable laws, rules, regulations, bye-laws as the case may be, and subject
to requisite approval of Shareholders and Creditors and any other necessary
approval required in the matter, and also subject to the sanction of Regional
Director, West Bengal Region, the Board do hereby approved the Scheme of
Arrangement between Hooghly Printing Co. Ltd. (Transferor Company) and
Andrew Yule & Co. Ltd. (Transferee Company) and their respective



Shareholders for fast track merger of Hooghly Printing Co. Ltd. (Transferor
Company) with Andrew Yule & Co. Ltd. (Transferee Company) as per Section
233 of the Companies Act, 2013 read with Rule 25 of Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016.

RESOLVED FURTHER THAT in compliance with the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 and SEBI
Notification No. SEBI/LAD/NRO/GN/2016-17/029 dated 15% February,
2017, the Scheme of Arrangement be filed with the Stock Exchange i.e. “BSE
Limited” for the purpose of disclosures.

RESOLVED FURTHER THAT Shri Debasis Jana, Chairman & Managing
Director and/or Shri Partha Dasgupta, Director (Finance) and Smt. Sucharita
Das, Company Secretary be and are hereby authorized to sign the Scheme of
Arrangement, applications, petitions, declarations, affidavits or any other
document that might be required to be signed in connection with the
sanction of the Scheme and to take all necessary steps, in connection with
the filing of Application with the Registrar of Companies (ROC), Official
Liquidator (OL) and Regional Director of appropriate jurisdiction and such
other authorities as may be required and to do all further acts, deeds and
things as may be considered necessary, proper or expedient to give effect to
the Scheme and for matters connected therewith or incidental thereto.

RESOLVED FURTHER THAT Shri Debasis Jana, Chairman & Managing
Director and/or Shri Partha Dasgupta, Director (Finance) of the Company be
and is hereby authorized to make any modifications/alterations/
changes/further actions as may deem necessary in/for the draft Scheme of
Arrangement for Merger.”

Certified True Copv
For Andrew Yule & Co. Ltd.

VD

(Sucharita Das)
Company Secretary



Sub: Closure of business oper

F.No. 10(17}/2015-PE1
Government of India
Ministry of Heavy Industries & Public Enterprises
Department of Heavy Industry

~Udyog Bhawan, New Delhi
Dated 25t

1 September, 2018

To

The-Chairman & Managing Dircctor,

Andrew Yule & Co.Ltd.,

Yule House,

8, Dr. Rajendra Prasad Sarani, :
Kolkata - 700001 ko

ions of Hooghly Printing Co mpmi,y Limited, Kolkata
and its merger with holding Company, Andrew Yule & Company Limited
(AYCL)

Sir,

I aun directed to say that the Cabinet Commitiee on Economic Affairs
in its meeting dated 19% September, 2018 has approved a proposal on the
above subject.

2; AYCL is requested to implement the decision of CCEA as per the
schedule & send fortnightly report to the undersigned
Encl: As above,
Yours faithfully,
P

{Arvind Kumar)
Deputy Secretary to the Government of Tadia



STATEMENT OF IMPLEMENTATION SCHEDULE

Subject:- Closure of Business Operations of Hooghly Printing Company Limited,

Kolkata and its merger with holding Company, Andrew Yule Company
Limited, Kotkata.

Time frame and manner of
Gist of decision required | Likely Benefits / results | implementation / reporting
to the Cabinet Secretariat

lij Closure of business|s It will close the| « The process for closure

operations of Hooghly unviable business of business operations of
Printing Company operations of HPCL HPCL will be completed
Limited (MPCL). leading to losses. within 6 months of
(i) Mergarof HEGL iwith s The administrative approval of CCEA.
the holding cempany, expenditure of HPCL
will be saved. o The process of mierger of

AYCL along with all

. ) » The assets of the HPCL with AYCL will be
its employees, assets

i . Vi completed as per the
and liabilities. company  will be P p' :
gainfully utilized by timelines & provisions of
AYCL. | Companies Act, 2013
e The services of after approval of CCEA.

employees of HPCL|
L will continue in AYCL.




