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IN THE NATIONAL COMPANY LAW TRIBUNAL, PRINCIPAL BENCH AT NEW DELHI,

Company Application No.CA (CAA) - 57(PB)/2017

IN THE MATTER OF:

SECTIONS 230 TO 232 OF THE COMPANIES ACT, 2013

AND

IN THE MATTER OF:

1.

Jaisukh Developers Private Limited Transferor Company 1
Company registered under the Companies Act, 1956

Through its authorized representative: Mr. Ramesh

Chand Pareek , Registered office : 1, Tara Nagar,

Ajmer Road, Jaipur- 302006, Rajasthan, India.

CIN: U70101RJ2005PTC048207

Skyview Tie Up Pvt. Ltd. Transferor Company 2
Company registered under the Companies Act, 1956

Through its authorized representative: Mr. Sanjeev

Kumar Kothari, Registered office : 1, Tara Nagar, Ajmer

Road, Jaipur- 302006, Rajasthan, India.

CIN: U52190RJ2011PTC049373

Baid Leasing and Finance Co Ltd. Transferee Company
Company registered under the Companies Act, 1956

Through its authorized representative: Mr. Panna Lal Baid

Registered office : at “Baid House”, 2" Floor, 1, Tara

Nagar, Ajmer Road, Jaipur -302006, Rajasthan, India.

CIN: L65910RJ1991PLC006391

NOTICE OF CONVENING THE MEETING OF THE EQUITY SHAREHOLDERS(WHICH INCLUDES

PUBLIC SHAREHOLDERS)

To,
The Equity Shareholders of Baid Leasing and Finance Co. Ltd. (“the Applicant Company/
Transferee Company”)



NOTICE is hereby given that by an Order dated July 4, 2017 and further rectified vide Order
dated August 1, 2017 (the "Order"), the Hon'ble National Company Law Tribunal, Principal
Bench at New Delhi ("NCLT") has directed a meeting to be held of the Equity Shareholders of the
Transferee Company for the purpose of considering, and if thought fit approving, with or without
modification, the arrangement embodied in the Scheme of Arrangement between Applicant Companies and
their respective shareholders and creditors ("Scheme"). In pursuance of the said Order and as directed
therein further notice is hereby given that a meeting of the Equity Shareholders of the Transferee
Company will be held at the “Baid House”, 2nd Floor, 1, Tara Nagar, Ajmer Road, Jaipur -302006 on
Monday, October 23, 2017 at 02.00 P.M. 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, the Securities and Exchange Board of
India Circular No. CIR/ CFD/ CMD/ 16/2015 dated 30th November 2015, 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, Principal Bench at New Delhi ("NCLT") and subject to such
other approval(s), permission(s) and sanction(s) 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 consents, approvals and permissions, which
may be agreed to by the Board of Directors of the Company (hereinafter referred to as the "Board",
which term .shall be deemed to mean and include one or more Committee(s) constituted/to be
constituted by the Board or any person(s) which the Board may nominate to exercise its powers
including the powers conferred by this resolution), the arrangement embodied in the Scheme of
Arrangement for Amalgamation of Jaisukh Developers Pvt. Ltd. (Transferor Company No, 1) and
Skyview Tie Up Pvt. Ltd. (Transferor Company No.2) with Baid Leasing and Finance Co. Ltd
(Transferee Company) and their respective shareholders and creditors ("Scheme") placed before this
meeting and initialed by the Chairman of the meeting for the purpose of identification, be and is hereby
approved.

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 arrangement 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 arrangement embodied in the Scheme or by any
authorities under law, or as may be required for 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 the Scheme, as the Board may deem
fit and proper.”



TAKE FURTHER NOTICE that you may attend and vote at the said meeting in person or by proxy
provided that a proxy in the prescribed form, duly signed by you or your authorised representative, is
deposited at the registered office of the Transferee Company at “Baid House”1, Tara Nagar, Ajmer
Road, 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 Transferee
Company.

TAKE FURTHER NOTICE 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 the Securities
and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations,
2015; and (v) Circular No. CIR/CFD/CMD/16/2015 dated 30th November 2015 issued by the
Securities and Exchange Board of India, the Applicant Company has provided the facility of
voting by postal ballot and e-voting so as to enable the equity shareholders, which includes the
Public Shareholders, to consider and approve the Scheme by way of the aforesaid resolution.
Accordingly, voting by equity shareholders of the Applicant Company to the Scheme shall be
carried out through (i) postal ballot or e-voting and (ii) ballot or polling paper at the venue of the
meeting to be held on Monday, October 23, 2017.

Copies of the Scheme and of the Explanatory Statement, under Sections 230(3), 232( 1) and (2)
and 102 of the Companies Act, 2013 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 Transferee Company at
“Baid House”, 2nd Floor, 1, Tara Nagar, Ajmer Road, Jaipur -302006 , India or at the office of its
advocate, Mr. Amol Vyas at E-708, Ground Floor,Nakul Path, Lal Kothi Scheme,Jaipur-302015
(Rajasthan)

NCLT has appointed undersigned as Chairperson and Mr. Sangram Singh Saron, Advocate as
alternate chairperson of the said meeting of the Transferee Company.



The Scheme, if approved in the aforesaid meeting, will be subject to the subsequent approval of
NCLT. A copy of the Explanatory Statement, under Sections 230(3), 232(1) and (2) and 102 of the
Companies Act, 2013 read with Rule 6 of the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016, the Scheme and the other enclosures as indicated in the Index are

enclosed.
Sd/-
Justice Uma Nath Singh
Dated : -16™ September,2017 [Former Chief Justice, High Court of Meghalaya]
Place: New Delhi (Chairman appointed for the meeting)

Registered Office:

“Baid House”, lind Floor, 1, Tara Nagar,
Ajmer Road, Jaipur -302006,

Rajasthan, India.



Note:

1.

10.

11.

Only registered Equity Shareholders of the Applicant Company may attend and vote (either in
person or by proxy) at the Equity Shareholders’ meeting. The authorised representative of a body
corporate or Foreign Institutional Investor (Fll) which is a registered Equity Shareholder of the
Applicant Company may attend and vote at the Equity Shareholders’ meeting provided a certified
true copy of the resolution of the Board of Directors or other governing body of the body corporate
/ Fll is deposited at the registered office of the Applicant Company not later than 48 (forty eight)
hours before the time of the meeting authorising such representative to attend and vote at the
Equity Shareholders’ meeting. Proxy need not be a member.

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 carrying voting rights. Equity
shareholders holding more than 10% (ten percent) of the total share capital of the Applicant
Company 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.

All alterations made in the form of proxy should be initialled.

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 200of the Companies (Management and
Administration) Rules, 2014; (iv) Regulation 44 of the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015; and (v) Circular No.
CIR/CFD/CMD/16/2015 dated 30th November 2015 issued by the Securities and Exchange Board of
India, the Applicant Company has provided the facility of voting by postal ballot and e-voting so as
to enable the equity shareholders which includes the Public Shareholders (as defined below), to
consider and approve the Scheme by way of the aforesaid resolution. Accordingly, voting by equity
shareholders of the Applicant Company to the Scheme shall be carried out through (i) postal ballot
or e-voting and (ii) ballot or polling paper at the venue of the meeting to be held on Monday
October 23, 2017.

The quorum of the meeting of the equity shareholders of the Applicant Company shall bel5
(fifteen) equity shareholders of the Applicant Company, present in person as per the order of
Hon’ble NCLT.

A registered equity shareholder or his Proxy is requested to bring copy of the notice to the meeting
and produce at the entrance of the meeting venue, the attendance slip duly completed and signed
and also a valid ID proof(Aadhar, Drivers Licence etc.)

Registered equity shareholders who hold shares in dematerialised form are requested to bring their
Client ID and DP ID for easy identification of the attendance at the meeting.

A member who is entitled to attend and vote at the meeting is entitled to appoint a proxy to attend
and vote instead of himself, and such proxy need not be a member of the Applicant Company.
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 in respect of such joint holding will be entitled to vote.

All documents referred to in the Notice and the Explanatory Statement annexed hereto, are open
for inspection up to 48 hours prior to the said meeting, at the Registered Office of the Applicant
Company between 11:00 a.m. and 1:00 p.m. on all working days of the Company (except Saturdays,
Sundays and Government Holidays).

Equity shareholders(which includes Public Shareholders) holding equity shares as on Friday
September 08, 2017, being the cut off date, will be entitled to exercise their right to vote on the
above resolution.



12.

13.

14.

15.

16.

17.

18.

19.

The Notice, together with the documents accompanying the same, is being sent to all the equity
shareholders either by registered post or speed post/airmail or by courier service or electronically
by e-mail to those equity shareholders who have registered their e-mail ids with the Applicant
Company/registrar and share transfer agents/ NSDL/CDSL, whose names appear in the register of
members/list of beneficial owners as received from NSDL/CDSL as on Friday September 08,
2017.The Notice will be displayed on the website of the Applicant Company www.balfc.com and on
the website of CDSL www.evotingindia.com.

A person, whose name is not recorded in the register of members or in the register of beneficial
owners maintained by NSDL/CDSL as on the cut off date i.e. Friday September 08, 2017, shall not
be entitled to avail the facility of e-voting or voting through postal ballot or voting at the meeting
to be held on Monday October 23, 2017. Voting rights shall be reckoned on the paid-up value of
the shares registered in the names of equity shareholders (which includes Public Shareholders) as
on Friday September 08, 2017. Persons who are not equity shareholders of the Applicant Company
as on the cut-off date i.e. Friday September 08, 2017 should treat this notice for information
purposes only.

The voting by the equity shareholders (which includes Public Shareholders) through the postal
ballot or e-voting shall commence at 10.00 a.m. on Saturday September 23, 2017 and shall close at
5:00 p.m. on Sunday October 22, 2017.

The notice convening the meeting will be published through advertisement in (i) Indian Express
(Jaipur Editions) in the English language; and (ii) translation thereof in Nafa Nuksan (Hindi Edition)
in Hindi language.

Circular No. CIR/CFD/CMD/16/2015 dated 30th day of November 2015 (“SEBI Circular”) issued by
the Securities and Exchange Board of India (“SEBI”), inter alia, provides that approval of Public
Shareholders of the Applicant Company to the Scheme shall be obtained by way of voting through
postal ballot and e-voting. Since, the Applicant Company is seeking the approval of its equity
shareholders (which includes Public Shareholders) to the Scheme by way of voting through postal
ballot and e-voting, no separate procedure for voting through postal ballot and

e-voting would be required to be carried out by the Applicant Company for seeking the approval
to the Scheme by its Public Shareholders in terms of SEBI Circular. The aforesaid notice sent to the
equity shareholders (which includes Public Shareholders) of the Applicant Company would be
deemed to be the notice sent to the Public Shareholders of the Applicant Company. For this
purpose, 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. In terms of SEBI Circular the Applicant Company has provided the facility of voting by
postal ballot and e-voting to its Public Shareholders.

NCLT, by its Order, has, inter alia, held that since the Applicant Company 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 e-voting,
the same is in sufficient compliance of SEBI Circular.

In accordance with the provisions of Sections 230 — 233 of the Companies Act, 2013, the Scheme
shall be acted upon only if a majority of persons representing three fourth in value of the equity
shareholders of the Applicant Company, voting in person or by proxy or by postal ballot or e-voting,
agree to the Scheme.

Further, in accordance with the SEBI Circular, the Scheme shall be acted upon only if the votes cast
by the Public Shareholders (through postal ballot or e-voting) in favour of the aforesaid resolution
for approval of Scheme are more than the number of votes cast by the Public Shareholders against
it.

The Applicant Company has engaged the services of Central Depository Services Ltd. (“CDSL”) for
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20.

21.

22.

23.
24.

25.

26.

27.

28.

facilitating e-voting for the said meeting to be held on Monday October 23, 2017. Equity
shareholders desiring to exercise their vote by using e-voting facility are requested to follow the
instructions mentioned in Note 33 below.

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’s website www.balfc.com or seek duplicate postal ballot form from the
Applicant Company.

Equity shareholders shall fill in the requisite details and send the 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 Sunday October 22, 2017. 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.

Incomplete, unsigned, improperly or incorrectly tick marked postal ballot forms will be rejected by
the scrutinizer.

The vote on postal ballot cannot be exercised through proxy.

There will be only 1 (one) postal ballot form for every registered folio/client ID irrespective of the
number of joint equity shareholders.

The postal ballot form should be completed and signed by the equity shareholders (as per
specimen signature registered with the Applicant Company 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. Holder(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 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/ authorisation
giving the requisite authority to the person voting on the postal ballot form.

Mr. Mukesh Mohan Gupta, Practicing Chartered Accountant (Membership No. 72873) has been
appointed as the scrutinizer to conduct the postal ballot and e-voting process and voting at the
venue of the meeting in a fair and transparent manner.

The scrutinizer will submit his combined report to the Chairman of the meeting after completion of
the scrutiny of the votes cast by the equity shareholders, which includes Public Shareholders, of the
Applicant Company through (i) e-voting process, (ii) postal ballot and (iii) Ballot or polling paper at
the venue of the meeting. The scrutinizer will also submit a separate report with regard to the
result of the postal ballot and e-voting in respect of Public shareholders. The scrutinizer’s decision
on the validity of the vote (including e-votes) shall be final. The results of votes cast through (i) e-
voting process, (ii) postal ballot and (iii) Ballot or polling paper at the venue of the meeting
including the separate results of the postal ballot and e-voting exercised by the Public Shareholders
will be announced on or before Wednesday October 25, 2017 at the registered office of the
Applicant Company. The results, together with the scrutinizer’s Reports, will be displayed at the
registered office of the Applicant Company, on the website of the Applicant Company,
www.balfc.com and on the website of CDSL, www.evotingindia.com, besides being communicated
to BSE Limited.

The equity shareholders of the Applicant Company (which includes Public Shareholders) can opt
only one mode for voting i.e. by postal ballot or e-voting or voting at the venue of the meeting. If
an equity shareholder has opted for e-voting, then he/ she should not vote by postal ballot form
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also and vice versa. However, in case equity shareholder(s) (which includes Public Shareholder(s))
cast their vote both via postal ballot and e-voting, then voting validly done through e-voting shall
prevail and voting done by postal ballot shall be treated as invalid.

29. The equity shareholders of the Applicant Company attending the meeting who have not cast their
vote either through postal ballot or e-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 e-voting may
also attend the meeting but shall not be entitled to cast their vote again.

30. The e-voting module shall be disabled by CDSL for voting on Sunday, October 22, 2017 at 5:00 p.m.
Once the vote on the resolution is cast by an equity shareholder, he or she will not be allowed to
change it subsequently.

31. Any queries/grievances in relation to the voting by postal ballot or e-voting may be addressed to

(a) CS Namrata Sajnani, Company Secretary of the Applicant Company at the registered office
of the Company, or through email to cs@baidgroup.in. Any query/grievance related to the
e-voting may be addressed to Mr. Wenceslaus Furtado, Deputy Manager, CDSL, 17th Floor,
Phiroze Jeejeebhoy Towers, Dalal  Street, Fort, Mumbai — 400001; email:
helpdesk.evoting@cdslindia.com; Phone: 18002005533.

32. The instructions for shareholders voting electronically are as under:

E-VOTING FACILITY
In case of members receiving e-mail:

(i)  The voting period begins on Saturday, September 23, 2017 at 10:00 A.M. and ends at 05:00 P.M.
Sunday, October 22, 2017. During this period shareholders’ of the Company, holding shares
either in physical form or in dematerialized form, as on the cut-off date (record date) of Friday,
September 8, 2017-, may cast their vote electronically. The e-voting module shall be disabled by
CDSL for voting thereafter.

(i)  The shareholders should log on to the e-voting website www.evotingindia.com.

(iii)  Click on Shareholders.
(iv) Now Enter your User ID

For CDSL: 16 digits beneficiary ID,

For NSDL: 8 Character DP ID followed by 8 Digits Client ID,

Members holding shares in Physical Form should enter Folio Number registered with the
Company.

o

(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 www.evotingindia.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:



For Members holding shares in Demat Form For Members holding shares in Physical Form

PAN Enter your 10 digit alpha-numeric PAN issued by Income Tax Department (Applicable for both
demat shareholders as well as physical shareholders)

e 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.

e In case the sequence number is less than 8 digits enter the applicable number of 0’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 RAO0O000001 in the PAN
field.

Dividend Enter the Dividend Bank Details or Date of Birth (in dd/mm/yyyy format) as recorded in your
Bank Details | demat account or in the company records in order to login.

OR Date of e If both the details are not recorded with the depository or company please enter the
Birth (DOB) member id / folio number in the Dividend Bank details field as mentioned in instruction

(iv).

(viii)

(ix)

(x)

(xi)

(xii)

(xiii)

(xiv)

(xv)

(xvi)

After entering these details appropriately, click on “SUBMIT” tab.

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.

For Members holding shares in physical form, the details can be used only for e-voting on the
resolutions contained in this Notice.

Click on the EVSN for the relevant (BAID LEASING AND FINANCE CO. LTD.) on which you choose
to vote.

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.

Click on the “RESOLUTIONS FILE LINK” if you wish to view the entire Resolution details.

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.

Once you “CONFIRM” your vote on the resolution, you will not be allowed to modify your vote.

You can also take a print of the votes cast by clicking on “Click here to print” option on the
Voting page.



(xvii)

(xviii)

(xix)

(xx)

If a demat account holder has forgotten the login password then Enter the User ID and the
image verification code and click on Forgot Password & enter the details as prompted by the
system.

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. Apple and
Windows phone users can download the app from the App Store and the Windows Phone
Store respectively. Please follow the instructions as prompted by the mobile app while voting
on your mobile.

Note for Non — Individual Shareholders and Custodians

Non-Individual shareholders (i.e. other than Individuals, HUF, NRI etc.) and Custodian are
required to log on to www.evotingindia.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 helpdesk.evoting@cdslindia.com.

After receiving the login details a Compliance User 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 linked in the login 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.

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.com, under help section
or write an email to helpdesk.evoting@cdslindia.com.

In case of members receiving the physical copy: Please follow all steps from S. no. (i) to S. no. (xvi)
Above to cast vote.

Any person who acquires shares of the Company and becomes member of the Company after
dispatch of the notice of AGM and holding shares as of the cut-off date i.e. September 8, 2017, 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.

In case you have any queries or issues regarding remote e-voting, you may refer the Frequently
Asked Questions (“FAQs”) and remote e-voting manual available at www.evotingindia.com under
help section or write an email to helpdesk.evoting@cdslindia.com.

Members who have received the Notice by email and who wish to receive the Notice in physical
form are requested to fill in the requisite details and send the same to the Company.

Enclosures: As above.
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IN THE NATIONAL COMPANY LAW TRIBUNAL, PRINCIPAL BENCH AT NEW DELHI,
Company Application No.CA (CAA) — 57(PB)/2017
IN THE MATTER OF:
SECTIONS 230 TO 232 OF THE COMPANIES ACT, 2013

AND
IN THE MATTER OF:
1. Jaisukh Developers Private Limited Transferor Company 1

Company registered under the Companies Act, 1956
Through its authorized representative: Mr. Ramesh
Chand Pareek , Registered office : 1, Tara Nagar,

Ajmer Road, Jaipur- 302006, Rajasthan, India.

CIN: U70101RJ2005PTC048207

2. Skyview Tie Up Pvt. Ltd. Transferor Company 2
Company registered under the Companies Act, 1956
Through its authorized representative: Mr. Sanjeev
Kumar Kothari, Registered office : 1, Tara Nagar, Ajmer
Road, Jaipur- 302006, Rajasthan, India.

CIN: U52190RJ2011PTC049373

3. Baid Leasing and Finance Co Ltd. Transferee Company
Company registered under the Companies Act, 1956

Through its authorized representative: Mr. Panna Lal Baid

Registered office : at “Baid House”, 2nd Floor, 1, Tara

Nagar, Ajmer Road, Jaipur -302006, Rajasthan, India.

CIN: L65910RJ1991PLC006391

EXPLANATORY STATEMENT UNDER SECTIONS 230(3), 232(1) AND (2) AND 102 OF THE COMPANIES

ACT, 2013 READ WITH RULE 6 OF THE COMPANIES (COMPROMISES, ARRANGEMENTS AND

AMALGAMATIONS) RULES, 2016

Pursuant to Order dated July 4, 2017 and rectified by subsequent order dated August 1, 2017,of
the Hon’ble National Company Law Tribunal, Principal Bench at New Delhi, (“NCLT”), a Meeting
of the Equity Shareholders of Baid Leasing and Finance Co. Ltd. (hereinafter referred to as
“Applicant Company” or “Transferee Company”) is being convened at the “Baid House” Il Floor
, 1, Tara Nagar, Ajmer Road, Jaipur -302 006 on Monday October 23, 2017 at 2:00 p.m. for the
purpose of considering, and if thought fit, approving, with or without modification(s), the
Scheme of Arrangement for amalgamation of Jaisukh Developers Private Limited, (hereinafter
referred to as “Transferor Company 1”) and Skyview Tie Up Private Limited, (hereinafter
referred to as “Transferor Company 2”) with Baid Leasing and Finance Co. Ltd. the Applicant
Company/Transferee Company, and their respective Shareholders and creditors under Sections
230 - 233 and other applicable provisions of the Companies Act, 2013 (the “Scheme”). Jaisukh
Developers Private Limited, Skyview Tie Up Private Limited and Baid Leasing and Finance Co. Ltd.
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are together referred to as the “Companies”. A copy of the Scheme, which has been, inter alia,
approved by the Audit Committee and the Board of Directors of the Applicant Company at their
respective meetings held on December 7, 2016, is enclosed as Annexure 1. Capitalised terms
used herein but not defined shall have the meaning assigned to them in the Scheme, unless
otherwise stated.

In terms of the said Order, the quorum for the said meeting shall be 15(Fifteen) equity
shareholders present in person. Further in terms of the said Order, NCLT, has appointed Justice
Uma Nath Singh, Former Chief Justice, High Court of Meghalaya, as the Chairperson, and in his
absence, Mr. Sangram Singh Saron, to be the Chairman of the meeting of the Applicant Company
including for any adjournment or adjournments thereof.

This statement is being furnished as required under Sections 230(3), 232(1) and (2) and 102 of
the Companies Act, 2013 (the “Act”) read with Rule 6 of the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016 (the “Rules”).

As stated earlier, NCLT by its order has , inter alia, directed that a Meeting of the Equity
Shareholders of the Applicant Company shall be convened at “Baid House” Il Floor , 1, Tara
Nagar, Ajmer Road, Jaipur -302 006 on Monday October 23, 2017 at 2:00 p.m. the purpose of
considering, and if thought fit, approving, with or without modification(s), the arrangement
embodied in the scheme . Equity shareholders would be entitled to vote in the said meeting
either in person or through proxy.

In addition, the Applicant Company is seeking the approval of its equity shareholders to the
Scheme by way of voting through postal ballot and e-voting. Circular No. CIR/CFD/CMD/16/2015
dated 30th day of November 2015 (“SEBI Circular”) issued by the Securities and Exchange Board
of India (“SEBI”), inter alia, provides that approval of Public Shareholders of the Applicant
Company to the Scheme shall be obtained by way of voting through postal ballot e-voting. Since,
the Applicant Company is seeking the approval of its equity shareholders (which includes Public
Shareholders) to the Scheme by way of voting through postal ballot and e-voting, no separate
procedure for voting through postal ballot and e-voting would be required to be carried out by
the Applicant Company for seeking the approval to the Scheme by its Public Shareholders in
terms of SEBI Circular. The notice sent to the equity shareholders (which includes Public
Shareholders) of the Applicant Company would be deemed to be the notice sent to the Public
Shareholders of the Applicant Company. For this purpose, 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.

NCLT, vide its Order, has, inter alia, held that since the Applicant Company 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 e-voting, the same is in sufficient compliance of SEBI Circular.

The scrutinizer appointed for conducting the postal ballot and e-voting process will however
submit his separate report to the Chairman of the Applicant Company after completion of the
scrutiny of the postal ballot including e-voting submitted/cast by the Public Shareholders so as
to announce the results of the postal ballot and e-voting exercised by the Public Shareholders of
the Applicant Company. In terms of the SEBI Circular, the Scheme shall be acted upon only if the
votes cast by the Public Shareholders (through postal ballot or e-voting) in favour of the
resolution for approval of Scheme are more than the number of votes cast by the Public
Shareholders against it.
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In accordance with the provisions of Sections 230 — 233 of the Act, the Scheme shall be acted
upon only if a majority in persons representing three fourths in value of the equity shareholders,
of the Applicant Company, voting in person or by proxy or by postal ballot or e-voting, agree to
the Scheme.

In terms of Order dated July 4, 2017 and rectified by subsequent order dated August 1, 2017,
passed by NCLT, if the entries in the records/registers of the Applicant Company in relation to
the number or value, as the case may be, of the equity shares are disputed, the Chairman of the
meeting shall determine the number or value, as the case may be, for the purposes of the said
meeting.

Particulars of Applicant Company

7.

Baid Leasing and Finance Co. Ltd (CIN: L65910RJ1991PLC006391) is a listed company
incorporated under the provisions of the Companies Act, 1956, and presently having its
registered office at “Baid House”, lind Floor, 1, Tara Nagar, Ajmer Road, Jaipur 302006
(Rajasthan). The Applicant Company was originally constituted as a public limited company on
December 20, 1991, under the name and style of Baid Leasing and Finance Co. Ltd. under the Act
as per the Certificate of Incorporation issued by the Registrar of Companies, Rajasthan at Jaipur.
It is registered as a Non Deposit taking Non Banking Finance Company with the Reserve Bank of
India. Email id of the Company is cs@baidgroup.in. The PAN of the company is AAACB6404E.
The Shares of the company are listed on BSE Ltd. The main business carried out by the Company
is hire purchase financing and loan against property.

The objects for which Applicant Company has been established are set out in its Memorandum
of Association. Some of the relevant objects of Applicant Company are as follows:

e To acquire and give on lease, let out on hire, sub-let, mortgage, hypothecate, sell or
otherwise dispose of or deal In whole or any part of machineries, plants, accessories,
equipments, gadgets, computers, electrical equipments all domestic goods, computer
programme software, office equipments of all kinds, security system, motor vehicles, boats,
spare parts, tools, instruments, tabulations, excavators, agriculture equipments, cranes and
other capital goods to industrial undertakings, agriculture traders, manufacturers, users,
mine holders and to receive, car rentals, lease money, instalments thereof in any part of
India or abroad.

e To carry on and undertake the business of hire-purchase, purchasing, selling, hiring or letting
on hire all kinds of plant, machinery, equipments and all kinds of movable and immovable
property including land, building and shed and to assist in financing of all and of every kind
and description on hire-purchase on deferred payment or similar transaction and to
undertake to arrange to procure raw materials or stores, to distribute finished products or
by-products of the concerns, firma and individuals having any type of financial assistance
from the company and to subside, finance or assist in subsidizing in financing the sales and
maintenance of any goods, articles or commodities of all and every kind and description.

e To carry on the business of financers, financing agents, share agents, recovery agents, bill
discounters and to undertake and carry on the business of money lending (subject to the
provisions of law) either by way of pledge, mortgage, hypothecation, charge on without any
securities to any person, individual, body-corporate, firm, organization, authority but the

13



company shall not carry on the banking business within the meaning of Banking Regulations
Act, 1949

To provide, manage, administer, own and to carry on the business of long term finance to
any person or persons, company, co-operative society, association of persons, body of
individuals, group housing projects, any legal entity, with interest and for with or without
any security for construction, acquire, purchase, enlarge, loan against properties, renovate
or-repair for any house, flat, raw house, bungalow, rooms, huts used for residential purpose
either in total or part thereof and to carry out housing finance activities in the country and
other related activities and to purchase any freehold or leasehold lands, estate or interest in
any property to be used for any of the above purposes.

To carry on the business of factoring by purchasing and selling debts receivables, claims,
mortgage backed assets, portfolio, including debt collection with regard to housing
financing, and matters ancillary or incidental thereto.

To invest in, acquire, hold, underwrite, sell, transfer, trade or otherwise deal in shares,
stocks, debenture stocks, bonds, negotiable instruments, securities of any company,
whether Listed or otherwise, Government, Public Body or authority, Municipal and Local
Bodies, whether in India and abroad, and in bullion, including gold, silver, agri commodities,
precious metals, stones, diamonds, petroleum and energy products and all other
commodities, product, asset, in spot and futures and in derivatives of all the above
commodities, securities or any other scrip on any recognized stock/commodity exchanges in
India and abroad.*

*Object clause inserted vide special resolution passed by the equity share holders of the
company in the extra ordinary general meeting held on December 08, 2012.

Clause (B. 19) of Object Clause Ill of the Memorandum of Association of Baid Leasing And
Finance Co. Ltd., which contains provision for amalgamation is reproduced herein below:
“(B. 19)To amalgamate, enter into partnership or into any arrangement for sharing profits,
union of interests, co-operation , joint venture or reciprocal concession or for limiting
competition with any person , firm or body corporate whether in India or outside carrying on
or engaged in or about to carry on or engage in any business or transaction which the
company is authorised 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 technical collaboration ,
technical know-how or for such other purpose that may seem calculated beneficial and
conducive to the objects of the company.”

9. There are no subsidiaries, Joint ventures and associates of the Applicant Company.

10. The Authorised, Issued, Subscribed and Paid up Share Capital of Applicant Company as on 31%

March 2017 was as follows:

Authorised Share Capital

Amount (rupees)

1,20,00,000 Equity shares of Rs. 10/- each

12,00,00,000/-

Issued Share Capital

1,01,00,000 Equity shares of Rs. 10/- each

10,10,00,000/-

Subscribed and Paid-up share capital

1,01,00,000 Equity shares of Rs. 10/- each

10,10,00,000/-
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There is no change in the capital structure of the Company as on date.
11. The Applicant Company has no outstanding employee stock options and stock units as per the
provisions of the Companies act, 2013.

Particulars of Jaisukh Developers Pvt. Ltd. (Transferor Company 1)

12. Jaisukh Developers Pvt. Ltd. (CIN: U70101RJ2005PTC048207)is a private limited company
incorporated under the provisions of the Companies Act, 1956 and presently having its
registered office at 1, Tara Nagar, Ajmer Road Jaipur 302006 (Rajasthan). The Transferor
Company 1 was constituted as a private limited company on September 19, 2005, under the
name and style of Jaisukh Developers Pvt. Ltd. under the Act as per the Certificate of
Incorporation, issued by the Deputy Registrar of Companies, West Bengal. However, later on the
registered office of the company was shifted from West Bengal to the present address in the
State of Rajasthan. Certificate of shifting of registered office was issued by the Registrar of
Companies; Rajasthan at Jaipur dated September 10, 2015.Email id of the Company is
jaisukhdevp@gmail.com. The PAN of the company is AABCJ7541H. The main business carried

out by the Company is commission based services.

13. The objects for which Transferor Company 1 has been established are set out in its
Memorandum of Association. Some of the relevant objects of Transferor Company 1 are as

follows:

e To carry on Real Estate business and for that purpose, buy, sell, purchase, take on lease, or

on rent, or on tenancy or otherwise, give on lease, or on rent, or on tenancy, or on license,
or otherwise maintain, develop, demolish, alter, construct, build and turn to account any

land or buildings owned or acquired or leased by the Company or in which the Company
may be interested as owners, lessors, lessees, licensees, architects, builders, interior
decorators and designers, as vendors, contractors, property developers, and Real Estate

owners and agents whether such land or building or the development thereof be for or in

respect of residential or commercial purposes such as multi storey buildings, complexes,
houses, flats, office, shops, garages, cinemas, theatres, hotels, restaurants, motels, pubs,

inns, traverns, resorts or other structures.

e To carry on the business of builders, contractors, dealers of bridges, roads, culverts, flyovers,

tunnels, channels subways, passages, commercial, residential and industrial complexes

and/or any other type of erection whether over-ground or under-ground and manufacturers

of pre-fabricated and pre-cast houses, buildings and erections and materials, tools,

Implements, machinery and metal ware in connection therewith, or incidental thereto and

to carry on any other business that is customarily, usually and conventionally carried on the

therewith.

e To invest in, acquire, hold, underwrite, sell, transfer, trade or otherwise deal in shares,

stocks, debenture stocks, bonds, negotiable instruments, securities of any description,

whether Listed or otherwise, Government, Public Body or authority, Municipal and Local
Bodies, whether in India and abroad, units issued by any mutual fund, and in bullion,

including gold, silver, agri commodities, precious metals, stones, diamonds, petroleum and

energy products and all other commodities, product, asset, in spot and futures and in

derivatives of all the above commodities, securities or any other scrip on any recognized

stock/commodity exchanges in India and abroad.**
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e To carry on the business of factoring by purchasing and selling debts receivables, claims,
mortgage backed assets, portfolio, including debt collection with regard to financing,
repossession and matters ancillary or incidental thereto and to provide, manage, administer,
own and to carry on the business of agents/brokers for commission/brokerage/payment of
any kind etc. or otherwise for any person, individual, body corporate, firm, organization and
/or authority etc for any and all types of businesses and activities. ***

**QObject clause inserted vide special resolution passed by the equity share holders of the
company in the extra ordinary general meeting held on September 29, 2012.

***0Object clause inserted vide special resolution passed by the equity share holders of the
company in the extra ordinary general meeting held on January 11, 2016.

Clause (B.19.) of Object Clause Il of the Memorandum of Association of Jaisukh Developers

Pvt. Ltd, which contains provision for amalgamation is reproduced herein below:

“(B.19.) Subject to the provision of the Companies Act 1956 or any re-enactment thereof for
the time being in force , to amalgamate with Company(s) or to enter into partnership or into
any arrangement for sharing profits , union of interest, cooperation , joint venture or
reciprocal concession with any person or persons Company or Companies ,carrying on or
engaged in or about to carry on or engage in or being authorised to carry on or engage in
any business or transaction which the company is authorised to carry on or engaged in or
which can be carried on or in conjunction therewith or which is capable of being conducted
so as directly or indirectly to benefit the company .”

14. There are no subsidiaries, Joint ventures and associates of the Transferor Company 1.
15. The Authorised, Issued, Subscribed and Paid up Share Capital of Transferor Company 1 as on
31" March 2017 was as follows:

Authorised Share Capital Amount (rupees)
36,80,000 equity shares of Rs. 10/- each 3,68,00,000/-
Issued Share Capital

18,00,800 equity shares of Rs. 10/- each 1,80,08,000/-
Subscribed and Paid-up share capital

18,00,800 equity shares of Rs. 10/- each 1,80,08,000/-

There is no change in the capital structure of the Company as on date.

16. The Transferor Company 1 has no outstanding employee stock options and stock units as per the
provisions of the Companies act, 2013.

Particulars of Skyview Tie Up Pvt. Ltd. (Transferor Company 2)

17. Skyview Tie Up Pvt. Ltd. (CIN: U52190RJ2011PTC049373)is a private limited company
incorporated under the provisions of the Companies Act, 1956, and presently having its
registered office at 1, Tara Nagar, Ajmer Road, Jaipur 302006 (Rajasthan). The Transferor
Company 2 was constituted as a private limited company on March 14, 2011, under the name
and style of Skyview Tie Up Pvt. Ltd. under the Act as per the Certificate of Incorporation issued
by the Registrar of Companies, West Bengal. However, later on the registered office of the
company was shifted from west Bengal to the present address in the State of Rajasthan,
certificate of shifting of registered office was issued by the Registrar of Companies, Rajasthan at
Jaipur dated February 26, 2016. Email id of the company is skyviewtieup@gmail.com. The PAN of
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the company is AAPCS4848E. The main business carried out by the Company is commission based
services.

18. The objects for which Transferor Company 2 has been established are set out in its Memorandum of
Association. Some of the relevant objects of Transferor Company 2 are as follows:

To carry on the business as buyers, sellers, traders, merchants, indentors, brokers, agents,
commission agents, assembles, refiners, cultivators, miners, packers, stockists, broker & sub
broker, distributors, producer, advisors, hire purchasers, of and all kinds of rubberised cloth food
grains, dairy products, soap, detergents. biscuits, surgical diagnostics medical pulses, leather &
finished leather goods, leather garments, leather products, all related items in leather, building
construction & materials, and goods, iron & steel, aluminum, mineral & mineral products,
ferrous and non-ferrous metal, stainless steel, jute & jute products, textile, cotton, synthetic
fiber, silk, yarn, wool & woolen goods, handicrafts & silk artificial synthetics, readymade
garments, design materials, process, printers in all textiles, jewellery and Jewel products, wood &
wood products, timber cosmetics, stationery, tools and hardware, plastics & plastics goods,
sugar, tea, coffee, paper packaging material, chemicals, cement, spices, grain, factory materials,
house equipments, rubber & rubber products, fertilizers, agriculture, fruit products, industrial
products, computer data materials, software, paints, industrial & other gases, alcohol, liquor
edible & non-edible oils & fats, marine products, drugs, plants & machinery goods, engineering
goods & equipments, office equipments, hospital equipments, railways accessories, medicine,
sugar & sugarcane, automobile parts, electric & electronics components, wood & furniture
made item, toys, building plans, consumer products, consumer durables, dry flowers, plants,
printing, art products, transportation & all other kinds of goods and merchandise, commodities
and articles of consumption of all kinds in India.*****

To invest in, acquire, hold, underwrite, sell, transfer, trade or otherwise deal in shares, stocks,
debenture stocks, bonds, negotiable instruments, securities of any description, whether Listed or
otherwise, Government, Public Body or authority, Municipal and Local Bodies, whether in India
and abroad, units issued by any mutual fund, and in bullion, including gold, silver, agri
commodities, precious metals, stones, diamonds, petroleum and energy products and all other
commodities, product, asset, in spot and futures and options and currency and in derivatives of
all the above commodities, securities or any other scrip on any recognized
stock/commodity/currency exchanges in India and abroad.****

***¥*0Object clause inserted vide special resolution passed by the equity share holders of the
company in the extra ordinary general meeting held on March 21, 2016.

**kx**0bject clause replaced the first object clause vide special resolution passed by the equity
share holders of the company in the extra ordinary general meeting held on May 4, 2016.

Clause (B.18.) of Object Clause Il of the Memorandum of Association of Skyview Tie Up  Private
Limited, which contains provision for amalgamation, is reproduced herein below:

“(B.18.) Subject to the provision of the Companies Act 1956 or any re-enactment thereof for the
time being in force , to amalgamate with Company(s) or to enter into partnership or into any
arrangement for sharing profits , union of interest, cooperation , joint venture or reciprocal
concession with any person or persons Company or Companies ,carrying on or engaged in or
about to carry on or engage in or being authorised to carry on or engage in any business or
transaction which the company is authorised to carry on or engaged in or which can be
carried on or in conjunction therewith or which is capable of being conducted so as directly
or indirectly to benefit the company”
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19. There are no subsidiaries, Joint ventures and associates of the Transferor Company 2.

20. The Authorised, Issued, Subscribed and Paid up Share Capital of Skyview Tie Up as on 31
March 2017 was as follows:

Authorised Share Capital Amount (rupees)

2,11,00,000 Equity shares of Re. 1/- each 2,11,00,000/-

Issued Share Capital

2,10,11,614 Equity shares of Re. 1/- each 2,10,11,614/-

Subscribed and Paid-up share capital

2,10,11,614 Equity shares of Re. 1/- each 2,10,11,614/-

There is no change in the capital structure of the Company as on date.

21. The Transferor Company 2 has no outstanding employee stock options and stock units as per the
provisions of the Companies act, 2013.

22. Description and Rationale for the Scheme

The amalgamation of Transferor Companies with Applicant Company is being proposed inter alia for
the purpose of developing the potential for further growth and expansion of the business and to
have better synergies, optimization of resources and fund raising capabilities.

The scheme provides for, inter alia,

The amalgamation of Jaisukh Developers Private Limited and Skyview Tie Up Private Limited
with Baid Leasing And Finance Co. Ltd.;

Cancellation of Equity shares, if any held by either of the companies in the other.

Alteration of the object clause of Memorandum of Association;

V. Merger of the authorised share capital of the transferor companies with the authorised
share capital of the transferee company;
V. Issuance of equity shares by Applicant Company to the equity shareholders of Transferor
Companies
VI.  listing of the equity shares of transferee company on BSE
VII. Various other matters consequential to or otherwise integrally connected with the above.
The proposal is to be implemented in terms of the Scheme under Sections 230 - 233 of the
Act. The expected resulting structure, expected shareholding pattern, swap and entitlement
ratio are as under:
Shareholding pattern of the transferee company - pre and post
amalgamation
Category Pre-Amalgamation as on 31° *Post Amalgamation
March 2017
Total no of Shares | % of total no. Total no of Shares % of total no.
of shares** of shares
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Promoters and (A)/ (A)/

Promoter Group (A) (A)+(B) (A)+(B)

1. Indian:

Individual 12,43,459 12.31% 12,43,459 10.99%

Bodies Corporate 7,21,200 7.14% 7,78,104 6.88%

Sub Total (A1) 19,64,659 19.45% 20,21,563 17.87%

2. Foreign 0 0 0 0

Promoters

Sub Total (A2) 0 0 0 0

Sub TotalA(A1+A2) 19,64,659 19.45% 20,21,563 17.87%

Public (B) (B)/ (B)/
(A)+(B) (A)+(B)

1. Institutional 0 0 0 0

Investors

Financial 0 0 0 0

Institutions/Banks

Sub Total (B1) 0 0 0 0

2. Non- Institutions

Bodies Corporate 68,43,827 67.76% 79,35,863 70.17%

Individuals 12,84,814 12.72% 13,45,204 11.90%

NRI 6,700 0.07% 6,700 0.05%

Sub Total (B2) 81,35,341 80.55% 92,87,767 82.12%

Sub TotalB (B1+B2) 81,35,341 80.55% 92,87,767 82.12%

Total (A) + (B) 1,01,00,000 100% 1,13,09,330 100%

Custodian (C) 0 0 0 0

Grand Total (A) + 1,01,00,000 100% 1,13,09,330 100%

(B) +(C)

The post amalgamation shareholding pattern has been drawn taking into consideration
shareholding pattern of the transferor companies as on 31* March 2017 and the following share

entitlement ratio:

For transferor company 1- 10:21 i.e. for every twenty one shares of Jaisukh Developers Pvt Ltd of
Rs. 10/-, ten shares of transferee company i.e. Baid Leasing and Finance Co. Ltd. of Rs. 10/- each

will be issued.




For transferor company 2-10:192 i.e. for every one hundred ninety two shares of Skyview Tie Up
Pvt. Ltd of Rs. 1/-, ten shares of transferee company i.e. Baid Leasing and Finance Company
Limited of Rs. 10/- each will be issued.

23. The Rationale stated above is explained as under and would further inter alia have the following
benefits:

(i) The combination of Transferee Company and Transferor Companies brings strength
that each company does not necessarily possess individually.

(ii) The Transferor Companies and Transferee Company intend to achieve larger product
portfolio, economies of scale, efficiency, and other related economies by
consolidating the business operations being managed by different management
teams.

(iii) The Transferee Company will have the benefit of the combined resources of
Transferor Companies and Transferee Company. The Transferee Company would be
in a position to carry on consolidated operations through optimum utilization of
resources, avoidance of duplication and better financial strength.

(iv) Elimination of administrative functions and multiple record-keeping, thus resulting
in reduced expenditure.

(v) Improved shareholder value for the companies by way of improved financial
structure and cash flows, increased asset base and stronger consolidated revenue
and profitability.

(vi) The amalgamation pursuant to this scheme will create a focussed platform for
future growth of Baid Leasing and Finance Co. Ltd.

24. Major Developments/ Actions post announcement of the scheme
There is as such no major Developments/Actions post announcement of the scheme.

25. Corporate approvals

The proposed Scheme was placed before the Audit Committee of Baid Leasing And Finance
Co. Ltd., at its meeting held on December 07, 2016. The Audit Committee of Baid Leasing
And Finance Co. Ltd., took into account the Share Exchange Ratio Report, dated December 7,
2016, issued by M/s. R. Sogani And Associates , Chartered Accountants(the “Share Exchange
Ratio Report”) and the fairness opinion, dated December 7, 2016, provided by Hem
Securities Limited, a Category | Merchant Banker, (“Fairness Opinion”) appointed for this
purpose by Baid Leasing And Finance Co. Ltd.,. A copy of the Share Exchange Ratio Report is
enclosed as Annexure 2. The Share Exchange Ratio Report is also open for inspection. A copy
of the Fairness Opinion is enclosed as Annexure 3. The Audit Committee of the Baid Leasing
And Finance Co. Ltd. based on the aforesaid, inter alia, recommended the Scheme to the
Board of Directors of the Applicant Company.

1. The Scheme along with the Share Exchange Ratio Report was placed before the Board of
Directors of Baid Leasing And Finance Co. Ltd., at its meeting held on December 07, 2016.
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The Fairness Opinion and the report of the Audit Committee was also submitted to the
Board of Directors of Baid Leasing And Finance Co. Ltd. Based on the aforesaid, the Board of
Directors of Baid Leasing And Finance Co. Ltd. approved the Scheme. The meeting of the
Board of Directors of Baid Leasing And Finance Co. Ltd., held on December 07, 2016, was
attended by 5(Five) directors (namely, Mr. Panna Lal Baid, Mrs. Alpana Baid, Mr. Aman Baid,
Mr. Anurag Patni, Mr. Mudit Singhi). None of the directors of Baid Leasing And Finance Co.
Ltd. who attended the meeting voted against the Scheme. Thus, the Scheme was approved
unanimously by the directors of the Baid Leasing And Finance Co. Ltd who attended and
voted at the meeting.

The Scheme along with the Share Exchange Ratio Report was placed before the Board of
Directors of Jaisukh Developers Private Limited at its meeting held on December 07, 2016.
The Fairness Opinion was also submitted to the Board of Directors of Jaisukh Developers
Private Limited. Based on the aforesaid, the Board of Directors of Jaisukh Developers Private
Limited approved the Scheme. The meeting of the Board of Directors of Jaisukh Developers
Private Limited, held on December 07, 2016, was attended by 2(Two) directors namely, Mr.
Ramesh Chand Pareek and Mr. Rohit Kumar Nolkha. None of the directors of Jaisukh
Developers Private Limited who attended the meeting voted against the Scheme. Thus, the
Scheme was approved unanimously by the directors of the Jaisukh Developers Private
Limited who attended and voted at the meeting.

The Scheme along with the Share Exchange Ratio Report was placed before the Board of
Directors of Skyview Tie Up Private Limited at its meeting held on December 07, 2016. The
Fairness Opinion was also submitted to the Board of Directors of Skyview Tie Up Private
Limited. Based on the aforesaid, the Board of Directors of Skyview Tie Up Private Limited
approved the Scheme. The meeting of the Board of Directors of Skyview Tie Up Private
Limited, held on December 07, 2016, was attended by 2(Two) directors namely, Mr. Manoj
Kumar Jain and Mr. Sanjeev Kumar Kothari. None of the directors of Skyview Tie Up Private
Limited who attended the meeting voted against the Scheme. Thus, the Scheme was
approved unanimously by the directors of the Skyview Tie Up Private Limited who attended
and voted at the meeting.

2. Approvals and actions taken in relation to the Scheme

BSE has been appointed as the designated stock exchange by Baid Leasing And Finance Co.
Ltd. for the purpose of coordinating with the SEBI, pursuant to the SEBI Circular. Baid Leasing
And Finance Co. Ltd has received observation letters regarding the Scheme from BSE, on
March 29, 2017. In terms of the observation letters of BSE, dated March 29, 2017, BSE inter
alia, conveyed their no adverse observations/no objection for filing the Scheme with the
Hon’ble NCLT. Copy of the observation letter, received from BSE, is enclosed as Annexure 4.
As required by the SEBI Circular, Baid Leasing And Finance Co. Ltd. had filed the complaints
report with BSE on 11th day of January 2017. This report indicates that Baid Leasing And
Finance Co. Ltd received nil complaints. A copy of the complaints report submitted by Baid
Leasing And Finance Co. Ltd to BSE, dated 11th day of January 2017 is enclosed as Annexure
5.

26. Salient extracts of the Scheme
The salient extracts of the Scheme are as under:
Part A:
DEFINITIONS
(a) ‘Appointed Date’ means the 1° day of April, 2016 or such other date as may be
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(b)

(c)

agreed between the Transferor Companies and the Transferee Company and
approved by the High Court / National Company Law Tribunal (NCLT), as the case
may be;

‘Effective Date’ means the last of the dates on which the conditions referred to in
Section 16 of this Scheme have been fulfilled. All 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;

“Undertaking’ shall mean the entire business and the whole of the undertakings of
the Transferor Companies as a going concern, all its assets, rights, debts,
outstanding, liabilities, duties, obligations and employees as on the Appointed Date
including, but not limited to, the following:

a. All the assets and properties (whether moveable or immoveable,
tangible or intangible, real or personal, in possession or reversion,
corporeal or incorporeal, present, future or contingent) of the
Transferor Companies, whether situated in India or abroad, including,
but not limited to land (whether leasehold or freehold), plant and
machinery, computers, equipment, buildings and structures, offices,
residential and other premises, diesel generator sets, stock-in-trade,
packing material, raw materials, capital work in progress, sundry
debtors, furniture, fixtures, interiors, office equipment, vehicles,
appliances, accessories, power lines, depots, deposits, all stocks, stocks
of fuel, assets, investments of all kinds (including shares, scripts,
subsidiaries, stocks, bonds, debenture stocks, units or pass through
certificates) including shares or other securities held by the Transferor
Companies, cash balances or deposits with banks, cheques on hand,
loans, advances, contingent rights or benefits, book debts, receivables,
actionable claims, earnest moneys, advances or deposits paid by the
Transferor Companies, financial assets, leases (including but not limited
to lease rights of the Transferor Companies), hire purchase contracts
and assets, lending contracts, rights and benefits under any agreement,
benefit of any security arrangements or under any guarantees,
reversions, powers, bids, tenders, letters of intent, expressions of
interest, development rights (whether vested or potential and whether
under agreements or otherwise), municipal permissions, tenancies or
license in relation to the office and /or residential properties (including
for the employees or other persons), guest houses, godowns,
warehouses, licenses, fixed and other assets, intangible assets (including
but not limited to software), trade and service names and marks,
patents, copyrights, designs and other intellectual property rights of any
nature whatsoever, rights to use and avail of telephones, telexes,
facsimile, email, internet, leased line connections and installations,
utilities, electricity and other services, reserves, provisions, funds,
benefits of assets or properties or other interest held in trust,
registrations, contracts, engagements, arrangements of all kind,
privileges and all other rights, title, interests, other benefits (including
tax benefits), assets held by or relating to any Transferor Companies
employee benefit plan, derivative instruments, forward contracts,
insurance claims receivable, tax holiday benefit, incentives, credits
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(including tax credits), minimum alternative tax credit, entitlement tax
losses, rights, easements, privileges, liberties and advantages of
whatsoever nature and wheresoever situate belonging to or in the
ownership, power or possession and in the control of or vested in or
granted in favour of or enjoyed by the Transferor Companies or in
connection with or relating to the Transferor Companies and all other
interests of whatsoever nature belonging to or in the ownership, power,
possession or the control of or vested in or granted in favour of or held
for the benefit of or enjoyed by the Transferor Companies, in each case,
whether in India or abroad.

All agreements, rights, contracts, entitlements, licenses, permits,
permissions, incentives, approvals, registrations, tax deferrals and
benefits, subsidies, concessions, grants, rights, claims, leases, tenancy
rights, liberties, special status and other benefits or privileges and claims
as to any patents, trademarks, designs, quotas, 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 Transferor
Companies business activities and operations.

All intellectual property rights, engineering and process information,
software licenses (whether proprietary or otherwise), drawings, records,
files, books, papers, computer programmes, manuals, data, catalogues,
sales and advertising material, lists of present and former customers and
suppliers, customer credit information, customer pricing information,
other customer information and all other records and documents,
whether in physical or electronic form, relating to the business activities
and operations of the Transferor Companies.

Amounts claimed by the Transferor Companies whether or not so
recorded in the books of account of the Transferor Companies from any
Governmental Authority, under any law, act, scheme or rule, as refund
of any tax, duty, cess or of any excess payment.

Rights to any claim not preferred or made by the Transferor Companies
in respect of any refund of tax, duty, cess or other charge, including any
erroneous or excess payment thereof made by the Transferor
Companies and any interest thereon, under any law, act, rule or scheme,
and in respect of set-off, carry forward of un-absorbed losses, deferred
revenue expenditure, deduction, exemption, rebate, allowance,
amortization benefit, etc. whether under the Income Tax Act, 1961, the
rules and regulations thereunder, or taxation laws of other countries, or
any other or like benefits under the said acts or under and in accordance
with any law or act, whether in India or anywhere outside India.

All debts (secured and unsecured), liabilities including contingent
liabilities, duties, leases of the Transferor Companies and all other
obligations of whatsoever kind, nature and description whatsoever and
howsoever arising, raised or incurred or utilized. Provided that if there
exists any reference in the security documents or arrangements entered
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into by the Transferor Companies under which the assets of the
Transferor Companies stand offered as a security for any financial
assistance or obligation, the said reference shall be construed as a
reference to the assets pertaining to the Undertaking of the Transferor
Companies vested in the Transferee Company by the virtue of the
Scheme. The Scheme shall not operate to enlarge the security for any
loan, deposit or facility created by the Transferor Companies which shall
vest in Transferee Company by virtue of the amalgamation. The
Transferee Company shall not be obliged to create any further or
additional security thereof after the amalgamation has become
effective.

All other obligations of whatsoever kind, including liabilities of the
Transferor Companies with regard to their employees, or the employees
of any of their subsidiaries, with respect to the payment of gratuity,
pension benefits and the provident fund or other compensation or
benefits, if any, whether in the event of resignation, death, voluntary
retirement or retrenchment or otherwise;

All permanent and temporary employees engaged by the Transferor
Companies at various locations.

PART B

AMALGAMATION OF THE TRANSFEROR COMPANIES WITH THE TRANSFEREE COMPANY

1  TRANSFER AND VESTING OF UNDERTAKING

Generally

1.1. Upon the coming into effect of the Scheme and with effect from the Appointed Date and
pursuant to the provisions of Section 394 and other applicable provisions of the Act, if any,
the Undertaking of the Transferor Companies shall, without any further act, instrument or
deed, be and stand transferred to and / or vested in or be deemed to have been and stand
transferred to or vested in the Transferee Company as a going concern so as to become as
and from the Appointed Date, the Undertaking of the Transferee Company by virtue of and
in the manner provided in this Scheme, together with all estate, rights, titles and interests
and authorities including accretions and appurtenances therein including dividends, or
other benefits receivable.

Transfer of Assets

1.2. Without prejudice to the generality of Section 3.1 above, upon the coming into effect of
this Scheme and with effect from the Appointed Date:

(i)

All assets and properties of the Transferor Companies as on the Appointed Date,
whether or not included in the books of the Transferor Companies, and all assets and
properties which are acquired by the Transferor Companies on or after the Appointed
Date but prior to the Effective Date, shall be deemed to be and shall become the
assets and properties of the Transferee Company, and shall under the provisions of
Sections 391 to 394 and all other applicable provisions, if any, of the Act, without any
further act, instrument or deed, be and stand transferred to and vested in and be
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(i)

(iii)

(iv)

deemed to have been transferred to and vested in the Transferee Company upon the
coming into effect of this Scheme pursuant to the provisions of Sections 391 to 394 of
the Act.

In respect of such assets owned and belonging to the Undertaking of the Transferor
Companies as are movable in nature or are otherwise capable of transfer by manual
delivery or by endorsement and delivery, the same shall be so transferred by the
Transferor Companies, and shall become the property of the Transferee Company in
pursuance of the provisions of Section 394 and other applicable provisions of the Act.

In respect of movables other than those dealt with in Section 3.2 (ii) above including
without any further act, instrument or deed of the Transferee Company the sundry
debts, receivables, bills, credits, loans and advances, if any, whether recoverable in
cash or in kind or for value to be received, bank balances, investments, earnest money
and deposits with any Government, quasi government, local or other authority or
body or with any company or other person, the same shall on and from the Appointed
Date stand transferred to and vested in the Transferee Company without any notice or
other intimation to the debtors (although the Transferee Company may without being
obliged and if it so deems appropriate at its sole discretion, give notice in such form as
it may deem fit and proper, to each person, debtor, or depositee, as the case may be,
that the said debt, loan, advance, balance or deposit stands transferred and vested in
the Transferee Company).

All consents, permissions, licenses, permits, quotas, approvals, certificates, clearances,
authorities, leases, tenancy, assignments, allotments, registrations, incentives,
subsidies, concessions, grants, rights, claims, liberties, special status, other benefits or
privileges and any powers of attorney given by, issued to or executed in favour of the
Transferor Companies including in relation to the Undertaking, and all rights and
benefits which have accrued to the Transferor Companies shall, under the provisions
of Section 391 to 394 and other applicable provisions, if any, of the Act, stand
transferred to and vested in, or shall be deem to be transferred to or vested in, the
Transferee Company, as if the same were originally given by, issued to or executed in
favour of the Transferee Company, so as to become, as and from the Appointed Date,
consents, permissions, licenses, permits, quotas, approvals, certificates, clearances,
authorities, leases, tenancy, assignments, allotments, registrations, incentives,
subsidies, concessions, grants, rights, claims, liberties, special status, other benefits or
privileges and any powers of attorney of the Transferee Company which are valid,
binding and enforceable on the same terms, and the Transferee Company shall be
bound by the terms thereof, the obligations and duties there under, and the rights
and benefits under the same shall be available to the Transferee Company.

1.3. Without prejudice to the generality of Section 3.1 above, upon the coming into effect of
this Scheme and with effect from the Appointed Date:

(i)

All the liabilities including all secured and unsecured debts, whether in Indian rupees or
foreign currency, sundry creditors, contingent liabilities, duties, obligations and
undertakings of the Transferor Companies of every kind, nature and description
whatsoever and howsoever arising, raised or incurred or utilized for its business
activities and operations (the “Liabilities”) shall, without any further act, instrument or
deed, be and the same shall stand transferred to and vested in or deemed to have been
transferred to and vested in the Transferee Company without any further act,
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(ii)

(i)

(iv)

instrument or deed, along with any charge, lien, encumbrance or security thereon, and
the same shall be assumed to the extent they are outstanding on the Effective Date so
as to become as and from the Appointed Date, the debts, liabilities, duties and
obligations of the Transferee Company and further that it shall not be necessary to
obtain consent of any third party or other person who is a party to the contract or
arrangements by virtue of which such debts, liabilities, duties and obligations have
arisen, in order to give effect to the provisions of this Section. Further, all debts and
loans raised, and duties, liabilities and obligations incurred or which arise or accrue to
the Transferor Companies on or after the Appointed Date till the Effective Date, shall be
deemed to be and shall become the debts, loans raised, duties, liabilities and
obligations incurred by the Transferee Company by virtue of this Scheme.

Where any of the debts, liabilities, loans raised and used, liabilities and obligations
incurred, duties and obligations of the Transferor Companies as on the Appointed Date
deemed to be transferred to the Transferee Company have been discharged by
Transferor Companies after the Appointed Date and prior to the Effective Date, such
discharge shall be deemed to have been for and on account of the Transferee Company.

All loans raised or used and all liabilities and obligations incurred by the Transferor
Companies for the operations of the Transferor Companies after the Appointed Date
and prior to the Effective Date, shall, subject to the terms of this Scheme, be deemed to
have been raised, used or incurred for and on behalf of the Transferee Company in
which the Undertaking shall vest in terms of this Scheme and to the extent they are
outstanding on the Effective Date, shall also without any further act or deed be and
stand transferred to and be deemed to be transferred to the Transferee Company and
shall become the debts, liabilities, duties and obligations of the Transferee Company
which shall meet discharge and satisfy the same.

The Transferor Companies may, if required, give notice in such form as it may deem fit
and proper to each party, debtor or borrower as the case may be that pursuant to the
High Court/ National Company Law Tribunal (NCLT), as the case may be, sanctioning the
Scheme, the said debt, loan, advance, etc. be paid or made good or held on account of
the Transferee Company as the person entitled thereto.

The Transferee Company may, if required, give notice in such form as it may deem fit
and proper to each person, debtor or borrower that pursuant to the High Court/
National Company Law Tribunal (NCLT), as the case may be having sanctioned the
Scheme, the said person, debtor or borrower shall pay the debt, loan or advance or
make good the same or hold the same to its account and that the right of the
Transferee Company to recover or realise the same is in substitution of the right of the
Transferor Companies.

The transfer and vesting of the assets comprised in the Undertaking to and in the
Transferee Company under this Scheme shall be subject to the mortgages and charges,
if any, affecting the same. All encumbrances, if any, existing prior to the Effective Date
over the assets of the Transferor Companies which secures or relate to the Liabilities
shall, after the Effective Date, without any further act, instrument or deed, continue to
relate and attach to such assets or any part thereof to which they are related or
attached prior to the Effective Date and as are transferred to the Transferee Company.
Provided that if any of the assets of the Transferor Companies have not been
encumbered in respect of the Liabilities, such assets shall remain unencumbered and

26



(vi)

(vii)

(viii)

1.4.

1.5.

the existing Encumbrance referred to above shall not be extended to and shall not
operate over such assets. Further, such Encumbrances shall not relate or attach to any
of the other assets of the Transferor Companies. The absence of any formal amendment
which may be required by a lender or trustee or third party shall not affect the
operation of the above.

Loans and advances and other obligations (including any guarantees, letters of credit,
letters of comfort or any other instrument or arrangement which may give rise to a
contingent liability in whatever form) if any, due or which may at any time in future
becomes due between the Transferor Companies and the Transferee Company shall,
ipso facto stand discharged and come to an end and there shall be no liability in that
behalf on any party and the appropriate effect shall be given in the books of accounts
and records of the Transferee Company.

Without prejudice to the provisions of the foregoing Sections and upon the
effectiveness of this Scheme, the Transferor Companies and the Transferee Company
shall execute any instruments or documents or do all the acts and deeds as may be
required, including the filing of necessary particulars and / or modification(s) of charge,
with the Registrar of Companies having jurisdiction to give formal effect to the above
provisions, if required.

It is expressly provided that no other term or condition of the liabilities transferred to
the Transferee Company is modified by virtue of this Scheme except to the extent that
such amendment is required by necessary implication.

Subject to the necessary consents being obtained in accordance with the terms of this
Scheme, the provisions of this Section 3 shall operate, notwithstanding anything to the
contrary contained in any instrument, deed or writing or the terms of sanction or issue or
any security document, all of which instruments, deeds or writings shall stand modified
and / or superseded by the foregoing provisions.

Subject to the terms of this Scheme, the transfer and vesting of the Undertaking of the
Transferor Companies under this Scheme shall not affect any transactions or proceedings
already concluded by the Transferor Companies on or before the Appointed Date or
concluded after the Appointed Date till the Effective Date, to the end and intent that the
Transferee Company accepts and adopts all acts, deeds and things made, done and
executed by the Transferor Companies as acts, deeds and things made, done and executed
by or on behalf of the Transferee Company.

2 ISSUE OF CONSIDERATION BY THE TRANSFEREE COMPANY

2.1

Upon the effectiveness of the Scheme, in consideration of the transfer of and vesting of
the Undertaking of the Transferor Companies in the Transferee Company and in terms of
the Scheme, the Transferee Company shall, without any further application, act,
instrument or deed, issue and allot to the equity shareholders of the Transferor Companies
(whose names are registered in the Register of Members of the Transferor Company on
the Record Date, or his /her/its legal heirs, executors or administrators or, as the case may
be, successors),
a) equity shares of face value Rs. 10/- (Rupees Ten) each credited as fully paid up of the
Transferee Company in the ratio of 10 (Ten) equity shares of the face value of Rs. 10/-
(Rupees Ten) each of the Transferee Company for every 21 (Twenty One) equity shares
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2.2.

2.3.

2.4.

2.5.

2.6.

2.7.

of Rs. 10/- (Rupees Ten) credited as fully paid-up held on the Record Date by such
equity shareholders or their respective legal heirs, executors or administrators or, as
the case may be, successors in the Transferor Company 1(the “New Equity Shares”).

b) equity shares of face value Rs. 10/- (Rupees Ten) each credited as fully paid up of the
Transferee Company in the ratio of 10 (Ten) equity shares of the face value of Rs. 10/-
(Rupees Ten) each of the Transferee Company for every 192 (One Hundred and Ninety
Two) equity shares of Re. 1- (Rupee One) credited as fully paid-up held on the Record
Date by such equity shareholders or their respective legal heirs, executors or
administrators or, as the case may be, successors in the Transferor Company 2 (the
“New Equity Shares”).

Where New Equity Shares are to be allotted to heirs, executors or administrators or, as the
case may be, to successors of deceased equity shareholders of the Transferor Companies,
the concerned heirs, executors, administrators or successors shall be obliged to produce
evidence of title satisfactory to the Board of Directors of the Transferee Company.

The ratio in which equity shares of the Transferee Company are to be issued and allotted
to the shareholders of the Transferor Companies is herein referred to as the “Share
Exchange Ratio”. In the event of any increase in the issued, subscribed or paid up share
capital of the Transferee Company or issuance of any instruments convertible into equity
shares or restructuring of its equity share capital including by way of share
split/consolidation/issue of bonus shares, free distribution of shares or instruments
convertible into equity shares or other similar action in relation to the share capital of the
Transferee Company at any time before the Record Date, the Share Exchange Ratio shall
be adjusted appropriately to take into account the effect of such issuance or corporate
actions and assuming conversion of any such issued instruments convertible into equity
shares.

New Equity Shares issued in terms of the Scheme shall, in compliance with the applicable
regulations, be listed and\or admitted to trading on the relevant stock exchange(s) in India
where the equity shares of Transferee Company are listed and admitted to trading. The
Transferee Company shall enter into such arrangements and give such confirmations
and/or undertakings as may be necessary in accordance with the applicable laws or
regulations for complying with the formalities of such stock exchange(s). The New Equity
Shares allotted pursuant to this Scheme shall remain frozen in the depositories system till
relevant directions in relation to listing/trading are provided by the relevant stock
exchange(s).

In so far as the equity shares of the Transferor Companies held by the Transferor
Companies inter se, Transferee Company or its subsidiaries or its limited liability
partnerships are concerned, if any, on the Effective Date such shares shall stand cancelled
and to that extent the Transferee Company is required to issue less number of shares.

Upon the New Equity Shares being issued and allotted to the shareholders of Transferor
Companies, the shares held by the said members of Transferor Companies, whether in the
physical form or in the dematerialized form, shall be deemed to have been automatically
cancelled and be of no effect, without any further act, deed or instrument.

In so far as New Equity Shares are concerned, the same will be distributed in
dematerialized form to the equity shareholders of Transferor Companies, provided all
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2.8.

2.9.

2.10.

details relating to the account with the depository participant are available to Transferee
Company. All those equity shareholders who hold equity shares of Transferor Companies
and do not provide their details relating to the account with the depository participant will
be distributed New Equity Shares in the physical/ certificate form unless otherwise
communicated in writing by the shareholders on or before such date as may be
determined by the board of Transferee Company or committee thereof.

Upon the coming into effect of the Scheme, the New Equity Shares of Transferee Company
to be issued and allotted to the members of the Transferor Companies as provided in the
Scheme shall be subject to the provisions of the memorandum of association and articles
of association of the Transferee Company and shall rank pari passu from the date of
allotment in all respects with the existing equity shares of Transferee Company including
entitlement in respect of dividends. The issue and allotment of New Equity Shares by the
Transferee Company to the members of the Transferor Companies as provided in this
Scheme is an integral part hereof and shall be deemed to have been carried out pursuant
to the Act.

No fractional certificates, entitlements or credits shall be issued or given by the Transferee
Company to the shareholders of the Transferor Companies and the fractional share
entitlements, if any, arising out of such allotment, shall be rounded off to the nearest
higher complete share.

In the event of there being any pending share transfers, whether lodged or outstanding, of
any shareholder of the Transferor Companies, the Board of Directors of the Transferee
Company shall be empowered in appropriate cases, prior to or even subsequent to the
Record Date, to effectuate such a transfer as if such changes in the registered holder were
operative as on the Record Date, in order to remove any difficulties arising to the
transferor or transferee of equity shares in the Transferor Companies, after the
effectiveness of this Scheme. The New Equity Shares to be issued by the Transferee
Company pursuant to this Scheme in respect of any equity shares of the Transferor
Companies which are held in abeyance under the provisions of the Act or otherwise shall
pending allotment or settlement of dispute by order of Court or otherwise, be held in
abeyance by the Transferee Company.

3  ACCOUNTING TREATMENTS OF ASSETS, LIABILITIES AND RESERVES AND SURPLUS OF THE
TRANSFEROR COMPANIES IN THE BOOKS OF THE TRANSFEREE COMPANY

3.1.

3.2.

3.3.

Recognising that the amalgamation is to be considered as an “amalgamation in the nature
of merger” in accordance with the provisions of Accounting Standard 14 - “Accounting for
Amalgamations” (AS-14)), the accounting treatment in respect of assets, liabilities and
reserves and surplus of the Transferor Companies in the books of the Transferee Company
shall be governed by, the provisions of AS-14,. Accordingly, all the assets and liabilities of
the Transferor Companies shall be recorded at their existing carrying amounts and in the
same form as at the Appointed Date in the books of the Transferee Company.

As on the Appointed Date, the reserves, surplus and balance in the statement of profit and
loss of the Transferor Companies, if any, will be aggregated with the respective reserves,
surplus and balance in the statement of profit and loss of the Transferee Company in the

same form as they appeared in the financial statements of the Transferor Companies.

An amount equal to the balance lying to the credit / debit of the Statement of Profit and
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Loss in the books of the Transferor Companies, if any, shall be credited / debited by the
Transferee Company to the balance of its statement of profit and loss and shall constitute
(or reduce, as the case may be) the Transferee Company’s free reserves.

3.4, An amount equal to the balance lying to the credit of Securities / Share Premium Account
in the books of the Transferor Companies, if any, shall be credited by the Transferee
Company to its Securities / Share Premium Account and shall constitute the Transferee
Company’s Securities / Share Premium Account.

3.5. In case of any difference in accounting policies of the Transferee Company and the
Transferor Companies, the impact of the same, till the Appointed Date will be quantified
and the same shall be appropriately adjusted and reported in accordance with applicable
Accounting Standards so as to ensure that the financial statements of the Transferee
Company reflect the financial position on the basis of consistent accounting policies.

3.6. Upon coming into effect of this Scheme, to the extent that there are inter-company loans,
advances, deposits, balances or other obligations as between the Transferor Companies
and the Transferee Company, the obligation in respect thereof will come to an end and
corresponding effect shall be given in the books of account and records of Transferee
Company for the reduction of any assets or liabilities as the case may be and there would
be no accrual of interest or any other charges in respect of such inter-company loans,
deposits or balance with effect from Appointed Date.

You are requested to read the entire text of the Scheme to get fully acquainted with the
provisions thereof. The aforesaid is only some of the salient extracts thereof.

27. Other Matters:

1. Summary of the Share Swap Ratio Report including the basis of valuation is enclosed as
Annexure 6.

2. The accounting treatment as proposed in the Scheme is in conformity with the accounting
standards prescribed under Section 133 of the Act. The certificates issued by the respective
Statutory Auditors of the Companies are open for inspection.

3. Under the Scheme, an arrangement is sought to be entered into between Baid Leasing And
Finance Co. Ltd. and its equity shareholders (promoter shareholders and non-promoter
shareholders). Upon the effectiveness of Part B of the Scheme, Baid Leasing And Finance Co.
Ltd. shall allot equity shares, based on the Share Exchange Ratio and in the manner as
stipulated in Clause 4 of the Scheme, to the equity shareholders of Jaisukh Developers
Private Limited .Upon the effectiveness of Part B of the Scheme, equity shares of the
Transferor Companies held by the Transferor Companies inter se, Transferee Company or its
subsidiaries or its limited liability partnerships are concerned, if any, on the Effective Date
such shares shall stand cancelled and to that extent the Transferee Company is required to
issue less number of shares. Further, Baid Leasing And Finance Co. Ltd. shall allot equity
shares, based on the Share Exchange Ratio and in the manner as stipulated in Clause 4 of the
Scheme, to the equity shareholders of Skyview Tie Up Private Limited.

In respect of Part B of the Scheme, there is no arrangement with the creditors, either
secured or unsecured of Baid Leasing And Finance Co. Ltd. No compromise is offered under
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Part B of the Scheme to any of the creditors of Baid Leasing And Finance Co. Ltd. The liability
of the creditors of Baid Leasing And Finance Co. Ltd., under Part B of the Scheme, is neither
being reduced nor being extinguished. As on date, Baid Leasing And Finance Co. Ltd.has not
received any outstanding towards any public deposits and therefore, the effect of the
Scheme on any such public deposit holders does not arise. As on date, Baid Leasing And
Finance Co. Ltd.has not issued any debentures. In the circumstances, the effect of the
Scheme on the debenture trustee does not arise.

Under Part C of the Scheme, no rights of the Employees of Baid Leasing And Finance Co.
Ltd.are being affected. The services of the Employees of respective companies under Part C
of the Scheme, shall continue on the same terms and conditions on which they were
engaged by the respective companies

There is no effect of the Scheme on the key managerial personnel and/or the Directors of
Baid Leasing And Finance Co. Ltd. Further, none of the Directors, the Key Managerial
Personnel (as defined under the Act and rules framed there under) of Baid Leasing And
Finance Co. Ltd.and their respective relatives (as defined under the Act and rules framed
thereunder) have any interest in the Scheme except to the extent of the equity shares held
by them in Jaisukh Developers Private Limited and/or Skyview Tie Up Private Limited and/or
to the extent that the said Director(s) are common director(s) of the Companies and/or to
the extent the said Director(s) are holding shares in Jaisukh Developers Private Limited
and/or Skyview Tie Up Private Limited as nominee and/or to the extent that the said
Director(s), Key Managerial Personnel and their respective relatives are the directors,
members of the companies that hold shares in the respective Companies, if any. Save as
aforesaid, none of the said Directors or the Key Managerial Personnel has any material
interest in the Scheme. The shareholding of each of the said Directors, the Key Managerial
Personnel and their respective relatives, is less than 2% of the paid-up share capital of each
of the Companies.

In compliance with the provisions of Section 232(2)(c) of the Act, the Board of Directors of
the Baid Leasing And Finance Co. Ltd., Jaisukh Developers Private Limited and Skyview Tie Up
Private Limited have in their separate meetings held on December 07, 2016 respectively,
have adopted a report, inter alia, explaining effect of the Scheme on each class of
shareholders, key managerial personnel, promoters and non-promoter shareholders
amongst others. Copy of the Reports adopted by the respective Board of Directors of Baid
Leasing And Finance Co. Ltd., Jaisukh Developers Private Limited and Skyview Tie Up Private
Limited are enclosed as Annexure 7, Annexure 8 and Annexure9, respectively.

No investigation proceedings have been instituted or are pending in relation to the
Companies under Sections 210 to 229 of Chapter XIV of the Act or under the corresponding
provisions of the Act of 1956. Further, no proceedings are pending under the Act or under
the corresponding provisions of the Act of 1956 against any of the Companies.

To the knowledge of the Companies, no winding up proceedings have been filed or are
pending against them under the Act or the corresponding provisions of the Act of 1956.

The copy of the proposed Scheme has been filed by the respective Companies before the
concerned Registrar of Companies all on Monday July 10, 2017.

The Audited Financial Statements of Baid Leasing And Finance Co. Ltd., Jaisukh Developers

Private Limited and Skyview Tie Up Private Limited for the period ended 31st March, 2017
are enclosed as Annexure 10, Annexure 11 and Annexure 12, respectively.
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9. As per the books of accounts (as on 31st March, 2017) of Baid Leasing And Finance Co. Ltd.,
the amount due to the unsecured creditors is Rs. 24.25 crores approx and due to secured
creditors is Rs. 79.14 crores approx . As per the books of accounts of Jaisukh Developers
Private Limited and Skyview Tie Up Private Limited (as on 31st March, 2017), there are no

unsecured creditors of the companies.

10. The name and addresses of the Promoters of the Applicant Company including their
shareholding in the Companies as on March 31, 2017 are as under:

S.No. Name and address of | Baid Leasing and | Jaisukh Developers | Skyview Tie Up Pvt. Ltd.
Promoters and Promoter | Finance Co. Ltd. Pvt. Ltd.
Group No. of | % No. of | % No. of | %
shares of shares shares of
Rs. 10/- of Rs. Rs. 1/-
each 10/- each
each
PROMOTERS AND PROMOTER GROUP
1. Panna Lal Baid 5,03,010 4.98% 0 0.00 0 0
C-142, Dayanand Marg,
Tilak Nagar, Jaipur
2. Rakesh Baid 1,48,650 1.47% 0 0.00 0 0
B-96, Dayanand Marg, Tilak
Nagar, Jaipur
3. Sobhag Devi Baid 210 0.002% 0 0.00 0 0
C-142, Dayanand Marg,
Tilak Nagar, Jaipur
4, Aman Baid 3,52,799 3.49% 0 0.00 0 0
C-142, Dayanand Marg,
Tilak Nagar, Jaipur
5. Aditya Baid 73,190 0.72% 0 0.00 0 0
C-142, Dayanand Marg,
Tilak Nagar, Jaipur
6. Meena Baid 98,500 0.98% 0 0.00 0 0
B-96, Dayanand Marg, Tilak
Nagar, Jaipur
7. Panna Lal Baid & Sons Huf | 67,100 0.66% 0 0.00 0 0
C-142, Dayanand Marg,
Tilak Nagar, Jaipur
8. Dream Realmart Private | 2,80,100 2.77% 59,500 33.04% 0 0
Limited
3, Jaipur Tower M.l Road
Jaipur
9. Niranjana Properties | 2,89,800 2.87% 0 0.00 0 0
Private Limited
C-142, Dayanand Marg,
Tilak Nagar, Jaipur
10. Dream Prime Developers | 1,51,300 1.50% 60,000 33.32% 0 0

Private Limited
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3, Jaipur Tower M.l Road
Jaipur

11. The name and addresses of the Promoters of Jaisukh Developers Private Limited including

their shareholding in the Companies as on 31st March, 2017 are as under:.

S.No. Name and address of | Baid Leasing and | Jaisukh Developers | Skyview Tie Up Pvt. Ltd.
Promoters and Promoter | Finance Co. Ltd. Pvt. Ltd.
Group No. of | % No. of | % No. of | %
shares of shares shares of
Rs. 10/- of Rs. Rs. 1/-
each 10/- each
each
PROMOTERS AND PROMOTER GROUP
1. Ramesh Pareek 0 0 50 0.0028% | 0O 0
2. Rohit Kumar Nolkha 0 0 0 0 0 0
12. The name and addresses of the Promoters of Skyview Tie Up Pvt. Ltd. including their
shareholding in the Companies as on 31st March, 2017 are as under:.
S.No. Name and address of | Baid Leasing and | Jaisukh Developers | Skyview Tie Up Pvt. Ltd.
Promoters and Promoter | Finance Co. Ltd. Pvt. Ltd.
Group No. of | % No. of | % No. of | %
shares of shares shares of
Rs. 10/- of Rs. Rs. 10/-
each 10/- each
each
PROMOTERS
1. Elect Agencies Private 0 0 1,00,49,00 | 47.83%
Limited 0
3. Manoj Kumar Jain 1,000 0.0048%
4. SANJEEV KUMAR KOTHARI 1,000 0.0048%

13. The details of the Directors of Baid Leasing and Finance Company Limited as on 31st March,

2017 are as follows:

| s.No. |

Name of Director

Address

DIN
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1. Panna Lal Baid C-142, Dayanand | 00009897
Marg, Tilak Nagar,
Jaipur

2. Alpana Baid C-142, Dayanand | 06362806
Marg, Tilak Nagar,
Jaipur

3. Aman Baid C-142, Dayanand | 03100575
Marg, Tilak Nagar,
Jaipur

4, Mudit Singhi B-15, Rohit  Kunj, | 03171115
Pitampura Delhi

5. Monu Jain G-21, Laxman Path | 02609467
Shyam Nagar Extn
Jaipur

6. Anurag Patni S.B.4, Mahaveer | 07580695
Udhyan Marg, Bajaj
Nagar, Jaipur

14. The details of the Directors of Jaisukh Developers Private Limited

are as follows:

as on 31st March, 2017

S.No. Name of Director Address DIN

1. Ramesh Chand Pareek 108, Tiwariyon Ka Bas | 00019931
Asalpur, Tehsil, Dudu
Jaipur

2. Rohit Kumar Nolkha Bagichi Nand Kishore, | 06804889
Gandhi Nagar, Delhi

15. The details of the Directors of Skyview Tie Up Pvt. Ltd. as on 31st March, 2017 are as

follows:
S.No. Name of Director Address DIN
1. Manoj Kumar Jain 11/715, Malviya Nagar, | 00020045
Jaipur
2. Sanjeev Kumar Kothari C-485, Devi Nagar, | 07466591
Kothari  Circle, N.S.
Road, Sodala, Jaipur

16. The details of the shareholding of the Directors and the Key Managerial Personnel of Baid
Leasing and Finance Company Limited in the following Companies as on 31st March, 2017

are as follows:

Name of Director | Position Equity Shares held in
and KMP Baid Leasing and | Jaisukh Skyview Tie Up
Finance Co. Ltd. Developers Pvt. Pvt. Ltd.
Ltd.
Panna Lal Baid Chairman and | 5,03,010 0 0
Managing
Director

34




Alpana Baid Non Independant | O 0 0
and Non-
Executive
Director

Aman Baid Executive 3,52,799 0 0
Director

Mudit Singhi Independent 0 0 0
Director

Monu Jain Independent 0 0 0
Director

Anurag Patni Independent 0 0 0
Director

Manoj Kumar Jain | CFO(KMP) 0 0 1,000

Namrata Sajnani Company 0 0 0
Secretary(KMP)

17. The details of the shareholding of the Directors and the Key Managerial Personnel of Jaisukh
Developers Private Limited in the following Companies as on 31st March, 2017 are as

follows:
Name of Director | Position Equity Shares held in
and KMP Baid Leasing and | Jaisukh Skyview Tie Up
Finance Co. Ltd. Developers Pvt. Pvt. Ltd.
Ltd.
Ramesh  Chand | Director 0 50 0
Pareek
Rohit Kumar | Director 0 0 0
Nolkha

18. The details of the shareholding of the Directors and the Key Managerial Personnel of
Skyview Tie Up Pvt. Ltd in the following Companies as on 31st March, 2017 are as follows:

Name of Director | Position Equity Shares held in
and KMP Baid Leasing and | Jaisukh Skyview Tie Up
Finance Co. Ltd. Developers Pvt. Pvt. Ltd.
Ltd.
Manoj Kumar Jain | Director 0 0 1000
Sanjeev  Kumar | Director 0 0 1000
Kothari

19. Pre-Arrangement shareholding pattern of Baid Leasing and Finance Company Limited as on
31st March, 2017:

Sr. Category of shareholder No. of Equity Shareholding as a % of
No. shares held total no. of shares

(A) | Promoter and Promoter Group

1 Indian
(a) | Individuals/Hindu Undivided Family 12,43,459 12.41%
(b) | Bodies Corporate 7,21,200 7.14%
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Sub Total (A)(1) 19,64,659 19.45%
2 Foreign
(a) | Bodies Corporate (through GDR’s) 0 0
Sub Total (A)(2) 0 0
Total Shareholding of Promoter and 19,64,659 19.45%
Promoter Group (A)=(A)(1)+(A)(2)
(B) | Public shareholding
1 Institutions 0 0
(a) | Mutual Funds/UTI 0 0
(b) | Foreign Portfolio investors 0 0
(c) | Financial Institutions/ Banks 0 0
(d) | Insurance Companies 0 0
Sub Total (B) (1) 0 0
(2) Central Government/State 0 0
Government(s)/President of India
Sub Total (B)(2) 0 0
3 Non-institutions
(a) | Individuals - shareholders holding nominal 8,80,969 8.72%
(i) | share capital up to Rs 2 Lakh
(ii) | Individual shareholders holding nominal share 4,03,845 4%
capital in excess of
Rs. 2 Lakh
(b) | NBFC Registered with RBI 0 0
(c) | Overseas Depositories (Holding GDRs) 0 0
(d) | Any Other 0 0
Body Corporate 68,50,527 67.83%
Trusts 0 0
Overseas Corporate Bodies
i Non Resident Indians (Repat) 0 0
ii Non Resident Indians (Non Repat) 0 0
Clearing Member 0 0
iii Foreign Companies 0 0
iv | Body Corporate
% Foreign Nationals 0 0
Sub Total (B)(3) 81,35,341 80.55%
Total Public Shareholding (B) = 81,35,341 80.55%
(B)(1)+(B)(2)+(B)(3)
Total (A)+(B) 1,01,00,000 100.00%

20. Pre-Arrangement shareholding pattern of the Jaisukh Developers Private Limited as on 31st

March, 2017:
Sr. Category of shareholder No. of Equity Shareholding as a % of
No. shares held total no. of shares
(A) | Promoter and Promoter Group
1 Indian
(a) | Individuals/Hindu Undivided Family 50 0.0028%
(b) | Bodies Corporate 0 0
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Sub Total (A)(1) 50 0.0028%
2 Foreign
(a) | Bodies Corporate (through GDR’s) 0 0
Sub Total (A)(2) 0 0
Total Shareholding of Promoter and 50 0.0028%
Promoter Group (A)=(A)(1)+(A)(2)
(B) | Public shareholding
1 Institutions
(a) | Mutual Funds/UTI 0 0
(b) | Foreign Portfolio investors 0 0
(c) | Financial Institutions/ Banks 0 0
(d) | Insurance Companies 0 0
Sub Total (B) (1) 0 0
(2) Central Government/State 0 0
Government(s)/President of India
Sub Total (B)(2) 0 0
3 Non-institutions
(a) | Individuals - shareholders holding nominal 1,26,550 7.03%
(i) | share capital up to Rs 2 Lakh
(ii) | Individual shareholders holding nominal share 0 0
capital in excess of
Rs. 2 Lakh
(b) | NBFC Registered with RBI 0 0
(c) | Overseas Depositories (Holding GDRs) 0 0
(d) | Any Other
Body Corporate 16,74,200 92.96%
Trusts 0 0
Overseas Corporate Bodies
i Non Resident Indians (Repat) 0 0
ii Non Resident Indians (Non Repat) 0 0
Clearing Member
iii Foreign Companies 0 0
iv | Body Corporate
% Foreign Nationals 0 0
Sub Total (B)(3) 18,00,750 99.9972%
Total Public Shareholding (B) = 18,00,750 99.9972%
(B)(1)+(B)(2)+(B)(3)
Total (A)+(B) 18,00,800 100%

21. Pre-Arrangement shareholding pattern of the Skyview Tie Up Pvt. Ltd as on 31st March,
2017:

Sr. Category of shareholder No. of Equity Shareholding as a % of
No. shares held total no. of shares

(A) | Promoter and Promoter Group

1 Indian
(a) | Individuals/Hindu Undivided Family 2,000 0.01%
(b) | Bodies Corporate 2,00,98,000 95.66%
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Sub Total (A)(1) 2,00,98,000 95.66%
2 Foreign
(a) | Bodies Corporate (through GDR’s) 0 0
Sub Total (A)(2)
Total Shareholding of Promoter and 2,01,00,000 95.66%
Promoter Group (A)=(A)(1)+(A)(2)
(B) | Public shareholding
1 Institutions
(a) | Mutual Funds/UTI 0 0
(b) | Foreign Portfolio investors 0 0
(c) | Financial Institutions/ Banks 0 0
(d) | Insurance Companies 0 0
Sub Total (B) (1) 0 0
(2) Central Government/State 0 0
Government(s)/President of India
Sub Total (B)(2) 0 0
3 Non-institutions
(a) | Individuals - shareholders holding nominal 0 0
(i) | share capital up to Rs 2 Lakh
(ii) | Individual shareholders holding nominal share 0 0
capital in excess of
Rs. 2 Lakh
(b) | NBFC Registered with RBI 0 0
(c) | Overseas Depositories (Holding GDRs) 0 0
(d) | Any Other 0 0
Body Corporate 9,11,614 4.34%
Trusts 0 0
Overseas Corporate Bodies
i Non Resident Indians (Repat) 0 0
ii Non Resident Indians (Non Repat) 0 0
Clearing Member
iii Foreign Companies 0 0
iv | Body Corporate
% Foreign Nationals 0 0
Sub Total (B)(3)
Total Public Shareholding (B) = 9,11,614 4.34%
(B)(1)+(B)(2)+(B)(3)
Total (A)+(B) 2,10,11,614 100%

22. Post-Arrangement(Expected) shareholding pattern of Baid Leasing and Finance Company

Limited ( assuming the continuing Shareholding pattern as on 31st March, 2017):

Sr. Category of shareholder No. of Equity Shareholding as a % of
No. shares held total no. of shares
(A) | Promoter and Promoter Group

1 Indian

(a) | Individuals/Hindu Undivided Family 12,43,459 10.99
(b) | Bodies Corporate 7,78,104 6.88
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Sub Total (A)(1) 20,21,563 17.88

2 Foreign - -

(a) | Bodies Corporate (through GDR’s) - -

Sub Total (A)(2) - -

Total Shareholding of Promoter and 20,21,563 17.88
Promoter Group (A)=(A)(1)+(A)(2)

(B) | Public shareholding

1 Institutions - -

(a) | Mutual Funds/UTI - -

(b) | Foreign Portfolio investors - -

(c) | Financial Institutions/ Banks - -

(d) | Insurance Companies - -

Sub Total (B) (1) - R

(2) Central Government/State - -
Government(s)/President of India

Sub Total (B)(2) - -

3 Non-institutions

(a) | Individuals - shareholders holding nominal 8,68,460 7.68
(i) | share capital up to Rs 2 Lakh
(ii) | Individual shareholders holding nominal share 4,55,446 4.03
capital in excess of
Rs. 2 Lakh

(b) | NBFC Registered with RBI - -

(c) | Overseas Depositories (Holding GDRs) - -

(d) | Any Other

Trusts - -

Overseas Corporate Bodies - -

i Non Resident Indians (Repat) 6,700 0.06

ii Non Resident Indians (Non Repat) - -

Clearing Member - -

iii Foreign Companies - -

iv | Body Corporate 79,57,161 70.36
v Foreign Nationals - -
Sub Total (B)(3) 92,87,767 82.12
Total Public Shareholding (B) = 92,87,767 82.12
(B)(1)+(B)(2)+(B)(3)
Total (A)+(B) 1,13,09,330 100

23. The Post-Arrangement (expected) capital structure of Baid Leasing and Finance Company
Limited will be as follows (assuming the continuing capital structure as on 31st March,

2017):
Authorised Share Capital Amount (rupees)
1,58,91,000 Equity shares of Rs. 10/- each 15,89,10,000/-

Issued Share Capital

1,13,09,330 Equity shares of Rs. 10/- each 11,30,93,300 /-
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Subscribed and Paid-up share capital

1,13,09,330 Equity shares of Rs. 10/- each 11,30,93,300 /-

24.

25.

vi.
vii.

viii.

Xi.

Xii.

xiii.

Xiv.

XV.

XVi.

XVil.

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.

The following documents will be open for inspection by the equity shareholders of the
Applicant Company at its registered office at “Baid House”, lind Floor, 1, Tara Nagar, Ajmer
Road, Civil Lines, Jaipur-302006, Rajasthan, India between 11.00 a.m. and 1.00 p.m. on all
days (except Saturdays, Sundays and public holidays) up to the date of the meeting:

Copy of the final order passed by NCLT in CA (CAA)-57(PB)/2017, dated July 4, 2017 and
rectified by subsequent order dated August 1, 2017 directing the Applicant Company to,
inter alia, convene the meetings of its equity shareholders, secured creditors and unsecured
creditors;

Copy of CA (CAA)-57(PB)/2017, along with annexures jointly filed by Baid Leasing and
Finance Company Limited , Jaisukh Developers Private Limited and Skyview Tie Up Pvt. Ltd.
before NCLT.

Copy of the Memorandum and Articles of Association of Baid Leasing and Finance Company
Limited, Jaisukh Developers Private Limited and Skyview Tie Up Pvt. Ltd. respectively.

Copy of the annual reports of the Baid Leasing and Finance Company Limited, Jaisukh
Developers Private Limited and Skyview Tie Up Pvt. Ltd for the financial years ended 31st
March 2016, 31st March 2015 and 31st March 2014, respectively.

Copy of the Audited Financial Statements of Baid Leasing and Finance Company Limited ,
Jaisukh Developers Private Limited and Skyview Tie Up Pvt. Ltd, respectively, for the period
ended 31st March 2017;

Copy of the Register of Directors’ shareholding of each of the Companies.

Copy of Valuation/Share Exchange Ratio/Share Entitlement Ratio report submitted by M/s.
R. Sogani And Associates, Chartered Accountants;

Copy of the Fairness Opinion, dated December 07, 2016, issued by Hem Securities Limited,
to the Board of Directors of Applicant Company.

Copy of the Audit Committee Report, dated December 07, 2016, of the Applicant Company
Copy of the resolutions, all dated December 07, 2016, passed by the respective Board of
Directors of the Applicant Company and Transferor Companies, approving the Scheme;

Copy of the extracts of the minutes of the meetings, all held on December 07, 2016, of the
Board of Directors of the Applicant Company and Transferor Company 1 and Transferor
Company 2, respectively, in respect of the approval of the Scheme;

Copy of the Statutory Auditors’ certificates dated 18th day of April 2017 issued by M/s.
Khilnani & Associates, Chartered Accountants to Applicant Company.

Copy of the Statutory Auditors’ certificate dated April 18, 2017 issued by M/s. Shiv Shankar
Khandelwal & Co., Chartered Accountants to Jaisukh Developers Pvt. Ltd.;

Copy of the Statutory Auditors’ certificate dated April 18, 2017issued by M/s. Shiv Shankar
Khandelwal & Co., Chartered Accountants to Skyview Tie Up Pvt. Ltd.;

Copy of the complaints report, dated 11th day of January 2017, submitted by Baid Leasing
And Finance Company to BSE

Copy of the no adverse observations/no objection letter issued by BSE, dated 29th day of
March 2017, to Applicant Company.

Summary of the Valuation Report including the basis of valuation
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Xviii.

XiX.

XX.
XXi.

Copy of Form No. GNL-2 filed by the respective Companies with the concerned Registrar of
Companies along with challan dated 10" day of July 2017, evidencing filing of the Scheme.
Copy of the certificate, dated April 18, 2017 issued by M/s. Khilnani & Associates., certifying
the amount due to the unsecured creditors of Applicant Company as on 31st March 2017;
Copy of the Scheme; and

Copy of the Reports dated December 07, 2017 adopted by the Board of Directors of the Baid
Leasing and Finance Company, Jaisukh Developers Private Limited, Skyview Tie Up Private
Limited respectively, pursuant to the provisions of section 232(2)(c) of the Act.

The shareholders shall be entitled to obtain the extracts from or for making or obtaining the copies
of the documents listed in item numbers (i), (iv),(vii) (xii),(xiii),(xiv), and (xx) above.

26.

27.

This statement may be treated as an Explanatory Statement under Sections 230(3), 232(1)
and (2) and 102 of the Act read with Rule 6 of the Rules. A copy of the Scheme, Explanatory
Statement and Form of Proxy shall be furnished by Baid Leasing and Finance Company
Limited to its Shareholders/creditors, free of charge, within one (1) day (except Saturdays,
Sundays and public holidays) on a requisition being so made for the same by the
shareholders/creditors of Baid Leasing and Finance Company Limited.

After the Scheme is approved, by the equity shareholders, secured creditors and unsecured
creditors of Baid Leasing and Finance Company Limited, it will be subject to the
approval/sanction by NCLT.

Sd/-
Justice Uma Nath Singh
Dated : -16™ September,2017 [Former Chief Justice, High Court of Meghalaya]
Place: New Delhi (Chairman appointed for the meeting)

Registered Office:

“Baid House”, lInd Floor, 1, Tara Nagar,
Ajmer Road, Jaipur -302006,

Rajasthan, India.
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SCHEME OF AMALGAMATION AND ARRANGEMENT

OF

JAISUKH DEVELOPERS PVT. LTD.- TRANSFEROR COMPANY 1

AND

SKYVIEW TIE UP PVT. LTD.— TRANSFEROR COMPANY 2

WITH

BAID LEASING AND FINANCE CO. LTD. - TRANSFEREE COMPANY
AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

UNDER SECTIONS 391 TO 394 OF THE COMPANIES ACT, 1956

This Scheme of Amalgamation and Arrangement (the “Scheme”) provides for amalgamation of
Jaisukh Developers Pvt. Ltd. (Company Registration Number: 048207 and having Corporate
Identification Number: U70101RJ2005PTC048207) incorporated under the Act on September 19,
2005 (“Transferor Company 1”) and Skyview Tie Up Pvt. Ltd. (Company Registration Number:
049373 and having Corporate Identification Number: U52190RJ2011PTC049373) incorporated under
the Act on March 14, 2011 (“Transferor Company 2”) (Transferor Company 1 and Transferor
Company 2 collectively referred to as “Transferor Companies”) with Baid Leasing and Finance Co.
Ltd. (Company Registration Number: 006391 and having Corporate Identification Number:
L65910RJ1991PLC006391) incorporated under the Act on December 20, 1991 (“Transferee
Company”) pursuant to Sections 391 to 394 of the Companies Act, 1956 (including any statutory
modification(s) or re-enactment(s) or amendment(s) thereof), Section 61, 66 of the Companies Act,
2013 read along with the rules made thereunder (including any statutory modification(s) or re-
enactment(s) or amendment(s) thereof). This Scheme also provides for various other matters
consequential or otherwise connected therewith. It is hereby clarified and stated that upon the
relevant sections of the Companies Act, 2013 pertaining to the scheme of Compromise,
Arrangement or Amalgamation of Companies, being notified by the Ministry of Corporate Affairs
(MCA), this Scheme shall be deemed to have been formulated and presented under Sections 230 to
240 of the Companies Act, 2013 read with the rules made there under.
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1

1.1.

(a)

PREAMBLE
Description of Companies

Transferor Company 1: Jaisukh Developers Pvt. Ltd. is a private limited company
incorporated under the provisions of the Companies Act, 1956 and presently having its
registered office at 1, Tara Nagar, Ajmer Road Jaipur 302006 (Rajasthan). The Transferor
Company 1 was constituted as a private limited company on September 19, 2005, under the
name and style of Jaisukh Developers Pvt. Ltd. under the Act as per the Certificate of
Incorporation, issued by the Deputy Registrar of Companies, West Bengal. However, later on
the registered office of the company was shifted from West Bengal to the present address in
the State of Rajasthan. Certificate of shifting of registered office was issued by the Registrar
of Companies; Rajasthan at Jaipur dated September 10, 2015.

Main objects of the Transferor Company 1 are as follows:

To carry on Real Estate business and for that purpose, buy, sell, purchase, take on lease, or
on rent, or on tenancy or otherwise, give on lease, or on rent, or on tenancy, or on license,
or otherwise maintain, develop, demolish, alter, construct, build and turn to account any
land or buildings owned or acquired or leased by the Company or in which the Company
may be interested as owners, lessors, lesees, licensees, architects, builders, interior
decorators and designers, as vendors, contractors, property developers, and Real Estate
owners and agents whether such land or building or the development thereof be for or in
respect of residential or commercial purposes such as multi storey buildings, complexes,
houses, flats, office, shops, garages, cinemas, theatres, hotels, restaurants, motels, pubs,
inns, traverns, resorts or other structures.

To carry on the business of builders, contractors, dealers of bridges, roads, culverts, flyovers,
tunnels, channels subways, passages, commercial, residential and industrial complexes
and/or any other type of erection whether over-ground or under-ground and manufacturers
of pre-fabricated and pre-cast houses, buildings and erections and materials, tools,
Implements, machinery and metal ware in connection therewith, or incidental thereto and
to carry on any other business that is customarily, usually and conventionally carried on the
therewith.

To invest in, acquire, hold, underwrite, sell, transfer, trade or otherwise deal in shares,
stocks, debenture stocks, bonds, negotiable instruments, securities of any description,
whether Listed or otherwise, Government, Public Body or authority, Municipal and Local
Bodies, whether in India and abroad, units issued by any mutual fund, and in bullion,
including gold, silver, agri commodities, precious metals, stones, diamonds, petroleum and
energy products and all other commodities, product, asset, in spot and futures and in
derivatives of all the above commodities, securities or any other scrip on any recognized
stock/commodity exchanges in India and abroad.

To carry on the business of factoring by purchasing and selling debts receivables, claims,
mortgage backed assets, portfolio, including debt collection with regard to financing,
repossession and matters ancillary or incidental thereto and to provide, manage, administer,
own and to carry on the business of agents/brokers for commission/brokerage/payment of
any kind etc. or otherwise for any person, individual, body corporate, firm, organization and
Jor authority etc for any and all types of businesses and activities.
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The details of the authorised, issued, subscribed and paid-up share capital of the Transferor
Company 1is set out in the Scheme.

(b) Transferor Company 2: Skyview Tie Up Pvt. Ltd. is a private limited company incorporated
under the provisions of the Act and presently having its registered office at 1, Tara Nagar,
Ajmer Road Jaipur 302006 (Rajasthan). The Transferor Company 2 was constituted as a
private limited company on March 14, 2011, under the name and style of Skyview Tie Up
Pvt. Ltd. under the Act as per the Certificate of Incorporation issued by the Registrar of
Companies, West Bengal. However, later on the registered office of the company was
shifted from west Bengal to the present address in the State of Rajasthan, certificate of
shifting of registered office was issued by the Registrar of Companies, Rajasthan at Jaipur
dated February 26, 2016.

Main objects of the Transferor Company 2 are as follows:

To carry on the business as buyers, sellers, traders, merchants, indentors, brokers, agents,
commission agents, assembles, refiners, cultivators, miners, packers, stockists, broker & sub
broker, distributors, producer, advisors, hire purchasers, of and all kinds of rubberised cloth food
grains, dairy products, soap, detergents. biscuits, surgical diagnostics medical pulses, leather &
finished leather goods, leather garments, leather products, all related items in leather, building
construction & materials, and goods, iron & steel, aluminum, mineral & mineral products,
ferrous and non-ferrous metal, stainless steel, jute & jute products, textile, cotton, synthetic
fiber, silk, yarn, wool & woolen goods, handicrafts & silk artificial synthetics, readymade
garments, design materials, process, printers in all textiles, jewellery and Jewel products, wood
& wood products, timber cosmetics, stationery, tools and hardware, plastics & plastics goods,
sugar, tea, coffee, paper packaging material, chemicals, cement, spices, grain, factory materials,
house equipments, rubber & rubber products, fertilizers, agriculture, fruit products, industrial
products, computer data materials, software, paints, industrial & other gases, alcohol, liquor
edible & non-edible oils & fats, marine products, drugs, plants & machinery goods, engineering
goods & equipments, office equipments, hospital equipments, railways accessories, medicine,
sugar & sugarcane, automobile parts, electric & electronics components, wood & furniture
made item, toys, building plans, consumer products, consumer durables, dry flowers, plants,
printing, art products, transportation & all other kinds of goods and merchandise, commodities
and articles of consumption of all kinds in India.

To invest in, acquire, hold, underwrite, sell, transfer, trade or otherwise deal in shares, stocks,
debenture stocks, bonds, negotiable instruments, securities of any description, whether Listed
or otherwise, Government, Public Body or authority, Municipal and Local Bodies, whether in
India and abroad, units issued by any mutual fund, and in bullion, including gold, silver, agri
commodities, precious metals, stones, diamonds, petroleum and energy products and all other
commodities, product, asset, in spot and futures and options and currency and in derivatives of
all the above commodities, securities or any other scrip on any recognized
stock/commodity/currency exchanges in India and abroad.
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The details of the authorised, issued, subscribed and paid-up share capital of the Transferor
Company 2 is set out in the Scheme.

(c) Transferee Company: Baid Leasing and Finance Co. Ltd is a listed company incorporated
under the provisions of the Act and presently having its registered office at Baid House, IInd
Floor, 1, Tara Nagar, Ajmer Road, Jaipur 302006 (Rajasthan). The Transferee Company was
originally constituted as a public limited company on December 20, 1991, under the name
and style of Baid Leasing and Finance Co. Ltd. under the Act as per the Certificate of
Incorporation issued by the Registrar of Companies, Rajasthan at Jaipur.

Main objects of the Transferee Company are as follows:

1. To acquire and give on lease, let out on hire, sub-let, mortgage, hypothecate, sell or
otherwise dispose of or deal In whole or any part of machineries, plants, accessories,
equipments, gadgets, computers, electrical equipments all domestic goods, computer
programme software, office equipments of all kinds, security system, motor vehicles, boats,
spare parts, tools, instruments, tabulations, excavators, agriculture equipments, cranes and
other capital goods to industrial undertakings, agriculture traders, manufacturers, users,
mine holders and to receive, car rentals, lease money, instalments thereof in any part of
India or abroad.

2. Tocarry on and undertake the business of hire-purchase, purchasing, selling, hiring or letting
on hire all kinds of plant, machinery, equipments and all kinds of movable and immovable
property including land, building and shed and to assist in financing of all and of every kind
and description on hire-purchase on deferred payment or similar transaction and to
undertake to arrange to procure raw materials or stores, to distribute finished products or
by-products of the concerns, firma and individuals having any type of financial assistance
from the company and to subside, finance or assist in subsidizing in financing the sales and
maintenance of any goods, articles or commodities of all and every kind and description.

3. To carry on the business of financers, financing agents, share agents, recovery agents, bill
discounters and to undertake and carry on the business of money lending (subject to the
provisions of law) either by way of pledge, mortgage, hypothecation, charge on without any
securities to any person, individual, body-corporate, firm, organization, authority but the
company shall not carry on the banking business within the meaning of Banking Regulations
Act, 1949

4. To provide, manage, administer, own and to carry on the business of long term finance to
any person or persons, company, co-operative society, association of persons, body of
individuals, group housing projects, any legal entity, with interest and for with or without
any security for construction, acquire, purchase, enlarge, loan against properties, renovate
or-repair for any house, flat, raw house, bungalow, rooms, huts used for residential purpose
either in total or part thereof and to carry out housing finance activities in the country and
other related activities and to purchase any freehold or leasehold lands, estate or interest in
any property to be used for any of the above purposes.

5. To carry on the business of factoring by purchasing and selling debts receivables, claims,
mortgage backed assets, portfolio, including debt collection with regard to housing
financing, and matters ancillary or incidental thereto.
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To invest in, acquire, hold, underwrite, sell, transfer, trade or otherwise deal in shares,
stocks, debenture stocks, bonds, negotiable instruments, securities of any company,
whether Listed or otherwise, Government, Public Body or authority, Municipal and Local
Bodies, whether in India and abroad, and in bullion, including gold, silver, agri commaodities,
precious metals, stones, diamonds, petroleum and energy products and all other
commodities, product, asset, in spot and futures and in derivatives of all the above
commodities, securities or any other scrip on any recognized stock/commodity exchanges in
India and abroad.

The details of the authorised, issued, subscribed and paid-up share capital of the Transferee
Company are set out in the Scheme. The equity shares of the Transferee Company are listed on
the BSE Ltd (BSE).

1.2.

1.3.

1.4.

Rationale for the Scheme

The amalgamation of Transferor Companies with Transferee Company is being proposed
inter alia for the purpose of developing the potential for further growth and expansion of
the business and to have better synergies, optimization of resources and fund raising
capabilities. It would further inter alia have the following benefits:

(a) The combination of Transferee Company and Transferor Companies brings strength
that each company does not necessarily possess individually.

(b) The Transferor Companies and Transferee Company intend to achieve larger product
portfolio, economies of scale, efficiency, and other related economies by
consolidating the business operations being managed by different management
teams.

(c) The Transferee Company will have the benefit of the combined resources of
Transferor Companies and Transferee Company. The Transferee Company would be
in a position to carry on consolidated operations through optimum utilization of
resources, avoidance of duplication and better financial strength.

(d) Elimination of administrative functions and multiple record-keeping, thus resulting
in reduced expenditure.

(e) Improved shareholder value for the companies by way of improved financial
structure and cash flows, increased asset base and stronger consolidated revenue
and profitability.

(f)  The amalgamation pursuant to this scheme will create a focussed platform for
future growth of Baid Leasing and Finance Co. Ltd.

In view of the aforesaid, the board of directors of the Transferor Companies and the
Transferee Company have considered and proposed the amalgamation for the transfer and
vesting of the entire Undertaking and business of the Transferor Companies with and into
the Transferee Company and other matters herein, with an opinion that the amalgamation
and other provisions of the Scheme would benefit the shareholders, employees and other
stakeholders of the Transferor Companies and the Transferee Company.

In furtherance of the aforesaid, this Scheme (as defined hereunder) provides for:
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1.5.

1.6.

1.7.

(a) the amalgamation of the Transferor Companies with the Transferee Company; and
(b) various other matters consequential or otherwise integrally connected herewith;

Pursuant to Sections 391 to 394, and other relevant provisions of the Act and the New Act
(as defined hereunder) in the manner provided for in this Scheme.

The amalgamation of the Transferor Companies with the Transferee Company will combine
the business, activities and operations of the Transferor Companies and the Transferee
Company into a single company with effect from the Appointed Date and shall be in
compliance with the provisions of the Income Tax Act, 1961, including Section 2(1B)
thereof or any amendments thereto. If any terms and or provisions of the Scheme are
found or interpreted to be inconsistent with the provisions of the said section at a later
date including resulting from an amendment of law or for any other reason whatsoever,
the provision of said section of the Income Tax Act, 1961 shall prevail and the Scheme shall
stand modified to the extent determined necessary to comply with section 2(1B) of the
Income Tax Act, 1961. Such modification will however not affect the other parts of the
Scheme.

For sake of convenience this Scheme is divided into following parts:
Part A dealing with definitions and share capital;
Part B dealing with amalgamation of the Transferor Companies with the Transferee
Company;
Part C dealing with general terms and conditions.

PART A
Definitions

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

(a) ‘Act’ means the Companies Act, 1956, as applicable, and rules and regulations made
thereunder and shall include any statutory modifications or amendments or re-
enactment thereof for the time being in force. It is being clarified that as on the date
of approval of this Scheme by the Board of Directors of the Transferor Companies
and the Transferee Company, Sections 391 and 394 of the Companies Act, 1956
continue to be in force with the corresponding provisions of the Companies Act,
2013 not having been notified. Upon such provisions standing re-enacted by
enforcement of provisions of the Companies Act, 2013, such reference shall, unless a
different intention appears, be construed as reference to the provisions so re-
enacted;

(b) ‘Appointed Date’ means the 1° day of April, 2016 or such other date as may be
agreed between the Transferor Companies and the Transferee Company and
approved by the High Court / National Company Law Tribunal (NCLT), as the case

may be;

(c) ‘Board of Directors’ means the board of directors of the Transferor Companies or
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(d)

(e)

(f)

(9)

(h)

(i)

(i)

(k)

(1)

(m)

(n)

Transferee Company, as the case may be, and shall include a duly constituted
committee thereof;

‘Effective Date’ means the last of the dates on which the conditions referred to in
Section 16 of this Scheme have been fulfilled. All 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;

‘Encumbrance’ means any options, pledge, mortgage, lien, security interest, claim,
charge, pre-emptive right, easement, limitation, attachment, restraint or any other
encumbrance of any kind or nature whatsoever, and the term ‘Encumbered’ shall be
construed accordingly.

‘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;

‘High Court’ means the Hon’ble High Court of Rajasthan at Jaipur having jurisdiction
in relation to the Transferor Companies and the Transferee Company, and shall, if
applicable, include the National Company Law Tribunal (NCLT);

‘New Act’ means the Companies Act, 2013, as applicable, and rules and regulations
made thereunder and shall include any statutory modifications or amendments or
re-enactment thereof for the time being in force.

‘Scheme’ or ‘Scheme of Arrangement’ means this Scheme of Arrangement in its
present form or with any modifications, approved or imposed or directed by the
Board of Directors of the Transferor Companies and the Transferee Company or by
the members or creditors and/or by the High Court(s)/ / National Company Law
Tribunal (NCLT), as the case may be or any other relevant authority;

‘Stock Exchanges’ means BSE Limited or such other recognised Stock Exchange on
which securities of the company is listed;

‘Transferor Company 1’ means Jaisukh Developers Pvt. Ltd., a company registered
under the Act and having its registered office at 1, Tara Nagar, Ajmer Road Jaipur
302006 (Rajasthan);

Transferor Company 2’ means Skyview Tie Up Pvt. Ltd., a company registered under
the Act and having its registered office at 1, Tara Nagar, Ajmer Road Jaipur 302006
(Rajasthan);

Transferor Companies’ means collective reference to Transferor Company 1 and
Transferor Company 2;

‘Transferee Company’ means Baid Leasing and Finance Co. Ltd is a listed company

registered under the provisions of the Act and having its registered office at Baid
House, lInd Floor, 1, Tara Nagar, Ajmer Road Jaipur 302006 (Rajasthan);

48



(o)

‘Undertaking’ shall mean the entire business and the whole of the undertakings of
the Transferor Companies as a going concern, all its assets, rights, debts,
outstanding, liabilities, duties, obligations and employees as on the Appointed Date
including, but not limited to, the following:

a. All the assets and properties (whether moveable or immoveable,
tangible or intangible, real or personal, in possession or reversion,
corporeal or incorporeal, present, future or contingent) of the
Transferor Companies, whether situated in India or abroad, including,
but not limited to land (whether leasehold or freehold), plant and
machinery, computers, equipment, buildings and structures, offices,
residential and other premises, diesel generator sets, stock-in-trade,
packing material, raw materials, capital work in progress, sundry
debtors, furniture, fixtures, interiors, office equipment, vehicles,
appliances, accessories, power lines, depots, deposits, all stocks, stocks
of fuel, assets, investments of all kinds (including shares, scripts,
subsidiaries, stocks, bonds, debenture stocks, units or pass through
certificates) including shares or other securities held by the Transferor
Companies, cash balances or deposits with banks, cheques on hand,
loans, advances, contingent rights or benefits, book debts, receivables,
actionable claims, earnest moneys, advances or deposits paid by the
Transferor Companies, financial assets, leases (including but not limited
to lease rights of the Transferor Companies), hire purchase contracts
and assets, lending contracts, rights and benefits under any agreement,
benefit of any security arrangements or under any guarantees,
reversions, powers, bids, tenders, letters of intent, expressions of
interest, development rights (whether vested or potential and whether
under agreements or otherwise), municipal permissions, tenancies or
license in relation to the office and /or residential properties (including
for the employees or other persons), guest houses, godowns,
warehouses, licenses, fixed and other assets, intangible assets (including
but not limited to software), trade and service names and marks,
patents, copyrights, designs and other intellectual property rights of any
nature whatsoever, rights to use and avail of telephones, telexes,
facsimile, email, internet, leased line connections and installations,
utilities, electricity and other services, reserves, provisions, funds,
benefits of assets or properties or other interest held in trust,
registrations, contracts, engagements, arrangements of all kind,
privileges and all other rights, title, interests, other benefits (including
tax benefits), assets held by or relating to any Transferor Companies
employee benefit plan, derivative instruments, forward contracts,
insurance claims receivable, tax holiday benefit, incentives, credits
(including tax credits), minimum alternative tax credit, entitlement tax
losses, rights, easements, privileges, liberties and advantages of
whatsoever nature and wheresoever situate belonging to or in the
ownership, power or possession and in the control of or vested in or
granted in favour of or enjoyed by the Transferor Companies or in
connection with or relating to the Transferor Companies and all other
interests of whatsoever nature belonging to or in the ownership, power,
possession or the control of or vested in or granted in favour of or held
for the benefit of or enjoyed by the Transferor Companies, in each case,
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whether in India or abroad.

All agreements, rights, contracts, entitlements, licenses, permits,
permissions, incentives, approvals, registrations, tax deferrals and
benefits, subsidies, concessions, grants, rights, claims, leases, tenancy
rights, liberties, special status and other benefits or privileges and claims
as to any patents, trademarks, designs, quotas, 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 Transferor
Companies business activities and operations.

All intellectual property rights, engineering and process information,
software licenses (whether proprietary or otherwise), drawings, records,
files, books, papers, computer programmes, manuals, data, catalogues,
sales and advertising material, lists of present and former customers and
suppliers, customer credit information, customer pricing information,
other customer information and all other records and documents,
whether in physical or electronic form, relating to the business activities
and operations of the Transferor Companies.

Amounts claimed by the Transferor Companies whether or not so
recorded in the books of account of the Transferor Companies from any
Governmental Authority, under any law, act, scheme or rule, as refund
of any tax, duty, cess or of any excess payment.

Rights to any claim not preferred or made by the Transferor Companies
in respect of any refund of tax, duty, cess or other charge, including any
erroneous or excess payment thereof made by the Transferor
Companies and any interest thereon, under any law, act, rule or scheme,
and in respect of set-off, carry forward of un-absorbed losses, deferred
revenue expenditure, deduction, exemption, rebate, allowance,
amortization benefit, etc. whether under the Income Tax Act, 1961, the
rules and regulations thereunder, or taxation laws of other countries, or
any other or like benefits under the said acts or under and in accordance
with any law or act, whether in India or anywhere outside India.

All debts (secured and unsecured), liabilities including contingent
liabilities, duties, leases of the Transferor Companies and all other
obligations of whatsoever kind, nature and description whatsoever and
howsoever arising, raised or incurred or utilized. Provided that if there
exists any reference in the security documents or arrangements entered
into by the Transferor Companies under which the assets of the
Transferor Companies stand offered as a security for any financial
assistance or obligation, the said reference shall be construed as a
reference to the assets pertaining to the Undertaking of the Transferor
Companies vested in the Transferee Company by the virtue of the
Scheme. The Scheme shall not operate to enlarge the security for any
loan, deposit or facility created by the Transferor Companies which shall
vest in Transferee Company by virtue of the amalgamation. The
Transferee Company shall not be obliged to create any further or
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additional security thereof after the amalgamation has become
effective.

g. All other obligations of whatsoever kind, including liabilities of the
Transferor Companies with regard to their employees, or the employees
of any of their subsidiaries, with respect to the payment of gratuity,
pension benefits and the provident fund or other compensation or
benefits, if any, whether in the event of resignation, death, voluntary
retirement or retrenchment or otherwise;

h. All permanent and temporary employees engaged by the Transferor
Companies at various locations.

All terms and words 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 Contracts (Regulation) Act, 1956 and other
applicable laws, rules, regulations, by-laws as the case may be or any statutory
modifications or re-enactment thereof from time to time.
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2

2.1.

2.2.

2.3.

SHARE CAPITAL
Transferor Company 1
The share capital of the Transferor Company 1 as on March 31, 2016 is as set out below:

Particulars Amount (INR)

Authorised share capital

36,80,000 equity shares of face value INR 10/- each 3,68,00,000

TOTAL 3,68,00,000

Issued, subscribed and paid-up share capital

18,00,800 Issued, subscribed and fully-paid up equity shares of face value 1,80,08,000

INR 10/- each.

TOTAL 1,80,08,000
As on the date of this Scheme, there is no change in the share capital of the Transferor
Company 1 from the share capital as set out above.

Transferor Company 2
The share capital of the Transferor Company 2 as on March 31, 2016 is as set out below:

Particulars Amount (INR)

Authorised share capital

2,11,00,000 equity shares of face value INR 1/- each 2,11,00,000

TOTAL 2,11,00,000

Issued, subscribed and paid up share capital

2,10,11,614 equity shares of face value INR 1/- each 2,10,11,614

TOTAL 2,10,11,614
As on the date of this Scheme, there is no change in the share capital of the Transferor
Company 2 from the share capital as set out above.

Transferee Company

The share capital of the Transferee Company as on March 31, 2016 is as set out below:

Particulars Amount (INR)
Authorised share capital

70,00,000 equity share capital of face value INR 10/- each 7,00,00,000
TOTAL 7,00,00,000
Issued, Subscribed and Paid up share capital

61,45,000 equity share capital of face value INR 10/- each 6,14,50,000
TOTAL 6,14,50,000

The Transferee Company has increased the authorised share capital of the Company from
Rs. 7,00,00,000/- to Rs. 12,00,00,000/- on April 16, 2016

On May 3, 2016 the Board of the Transferee Company allotted 39,55,000 equity shares of
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2.4.

3

3.1.

3.2.

the company on preferential basis to the promoter and non promoter entities.

The share capital of the Transferee Company as on 30 November, 2016 is as set out below:

Particulars Amount (INR)

Authorised share capital

1,20,00,000 equity share capital of face value INR 10/- each 12,00,00,000

TOTAL 12,00,00,000

Issued, Subscribed and Paid up share capital

1,01,00,000 equity share capital of face value INR 10/- each 10,10,00,000

TOTAL 10,10,00,000

The authorised share capital of the Transferor Companies will be transferred to the
Transferee Company as stated under Section 13 of the Scheme. If required further,
thereafter, upon the Scheme of Arrangement becoming finally effective, the Transferee
Company will suitably enhance its authorised capital at the appropriate time.

PART B
AMALGAMATION OF THE TRANSFEROR COMPANIES WITH THE TRANSFEREE COMPANY

TRANSFER AND VESTING OF UNDERTAKING

Generally

Upon the coming into effect of the Scheme and with effect from the Appointed Date and
pursuant to the provisions of Section 394 and other applicable provisions of the Act, if any,
the Undertaking of the Transferor Companies shall, without any further act, instrument or
deed, be and stand transferred to and / or vested in or be deemed to have been and stand
transferred to or vested in the Transferee Company as a going concern so as to become as
and from the Appointed Date, the Undertaking of the Transferee Company by virtue of and
in the manner provided in this Scheme, together with all estate, rights, titles and interests
and authorities including accretions and appurtenances therein including dividends, or
other benefits receivable.

Transfer of Assets

Without prejudice to the generality of Section 3.1 above, upon the coming into effect of
this Scheme and with effect from the Appointed Date:

(i)  All assets and properties of the Transferor Companies as on the Appointed Date,

whether or not included in the books of the Transferor Companies, and all assets and
properties which are acquired by the Transferor Companies on or after the Appointed
Date but prior to the Effective Date, shall be deemed to be and shall become the
assets and properties of the Transferee Company, and shall under the provisions of
Sections 391 to 394 and all other applicable provisions, if any, of the Act, without any
further act, instrument or deed, be and stand transferred to and vested in and be
deemed to have been transferred to and vested in the Transferee Company upon the
coming into effect of this Scheme pursuant to the provisions of Sections 391 to 394 of
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(ii)

(iii)

(iv)

the Act.

In respect of such assets owned and belonging to the Undertaking of the Transferor
Companies as are movable in nature or are otherwise capable of transfer by manual
delivery or by endorsement and delivery, the same shall be so transferred by the
Transferor Companies, and shall become the property of the Transferee Company in
pursuance of the provisions of Section 394 and other applicable provisions of the Act.

In respect of movables other than those dealt with in Section 3.2 (ii) above including
without any further act, instrument or deed of the Transferee Company the sundry
debts, receivables, bills, credits, loans and advances, if any, whether recoverable in
cash or in kind or for value to be received, bank balances, investments, earnest money
and deposits with any Government, quasi government, local or other authority or
body or with any company or other person, the same shall on and from the Appointed
Date stand transferred to and vested in the Transferee Company without any notice or
other intimation to the debtors (although the Transferee Company may without being
obliged and if it so deems appropriate at its sole discretion, give notice in such form as
it may deem fit and proper, to each person, debtor, or depositee, as the case may be,
that the said debt, loan, advance, balance or deposit stands transferred and vested in
the Transferee Company).

All consents, permissions, licenses, permits, quotas, approvals, certificates, clearances,
authorities, leases, tenancy, assignments, allotments, registrations, incentives,
subsidies, concessions, grants, rights, claims, liberties, special status, other benefits or
privileges and any powers of attorney given by, issued to or executed in favour of the
Transferor Companies including in relation to the Undertaking, and all rights and
benefits which have accrued to the Transferor Companies shall, under the provisions
of Section 391 to 394 and other applicable provisions, if any, of the Act, stand
transferred to and vested in, or shall be deem to be transferred to or vested in, the
Transferee Company, as if the same were originally given by, issued to or executed in
favour of the Transferee Company, so as to become, as and from the Appointed Date,
consents, permissions, licenses, permits, quotas, approvals, certificates, clearances,
authorities, leases, tenancy, assignments, allotments, registrations, incentives,
subsidies, concessions, grants, rights, claims, liberties, special status, other benefits or
privileges and any powers of attorney of the Transferee Company which are valid,
binding and enforceable on the same terms, and the Transferee Company shall be
bound by the terms thereof, the obligations and duties there under, and the rights
and benefits under the same shall be available to the Transferee Company.

3.3. Without prejudice to the generality of Section 3.1 above, upon the coming into effect of
this Scheme and with effect from the Appointed Date:

(i)

All the liabilities including all secured and unsecured debts, whether in Indian rupees or
foreign currency, sundry creditors, contingent liabilities, duties, obligations and
undertakings of the Transferor Companies of every kind, nature and description
whatsoever and howsoever arising, raised or incurred or utilized for its business
activities and operations (the “Liabilities”) shall, without any further act, instrument or
deed, be and the same shall stand transferred to and vested in or deemed to have been
transferred to and vested in the Transferee Company without any further act,
instrument or deed, along with any charge, lien, encumbrance or security thereon, and
the same shall be assumed to the extent they are outstanding on the Effective Date so
as to become as and from the Appointed Date, the debts, liabilities, duties and
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(ii)

(iii)

(iv)

obligations of the Transferee Company and further that it shall not be necessary to
obtain consent of any third party or other person who is a party to the contract or
arrangements by virtue of which such debts, liabilities, duties and obligations have
arisen, in order to give effect to the provisions of this Section. Further, all debts and
loans raised, and duties, liabilities and obligations incurred or which arise or accrue to
the Transferor Companies on or after the Appointed Date till the Effective Date, shall be
deemed to be and shall become the debts, loans raised, duties, liabilities and
obligations incurred by the Transferee Company by virtue of this Scheme.

Where any of the debts, liabilities, loans raised and used, liabilities and obligations
incurred, duties and obligations of the Transferor Companies as on the Appointed Date
deemed to be transferred to the Transferee Company have been discharged by
Transferor Companies after the Appointed Date and prior to the Effective Date, such
discharge shall be deemed to have been for and on account of the Transferee Company.

All loans raised or used and all liabilities and obligations incurred by the Transferor
Companies for the operations of the Transferor Companies after the Appointed Date
and prior to the Effective Date, shall, subject to the terms of this Scheme, be deemed to
have been raised, used or incurred for and on behalf of the Transferee Company in
which the Undertaking shall vest in terms of this Scheme and to the extent they are
outstanding on the Effective Date, shall also without any further act or deed be and
stand transferred to and be deemed to be transferred to the Transferee Company and
shall become the debts, liabilities, duties and obligations of the Transferee Company
which shall meet discharge and satisfy the same.

The Transferor Companies may, if required, give notice in such form as it may deem fit
and proper to each party, debtor or borrower as the case may be that pursuant to the
High Court/ National Company Law Tribunal (NCLT), as the case may be, sanctioning the
Scheme, the said debt, loan, advance, etc. be paid or made good or held on account of
the Transferee Company as the person entitled thereto.

The Transferee Company may, if required, give notice in such form as it may deem fit
and proper to each person, debtor or borrower that pursuant to the High Court/
National Company Law Tribunal (NCLT), as the case may be having sanctioned the
Scheme, the said person, debtor or borrower shall pay the debt, loan or advance or
make good the same or hold the same to its account and that the right of the
Transferee Company to recover or realise the same is in substitution of the right of the
Transferor Companies.

The transfer and vesting of the assets comprised in the Undertaking to and in the
Transferee Company under this Scheme shall be subject to the mortgages and charges,
if any, affecting the same. All encumbrances, if any, existing prior to the Effective Date
over the assets of the Transferor Companies which secures or relate to the Liabilities
shall, after the Effective Date, without any further act, instrument or deed, continue to
relate and attach to such assets or any part thereof to which they are related or
attached prior to the Effective Date and as are transferred to the Transferee Company.
Provided that if any of the assets of the Transferor Companies have not been
encumbered in respect of the Liabilities, such assets shall remain unencumbered and
the existing Encumbrance referred to above shall not be extended to and shall not
operate over such assets. Further, such Encumbrances shall not relate or attach to any
of the other assets of the Transferor Companies. The absence of any formal amendment
which may be required by a lender or trustee or third party shall not affect the
operation of the above.
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(vi)

(vii)

(viii)

3.4.

3.5.

Loans and advances and other obligations (including any guarantees, letters of credit,
letters of comfort or any other instrument or arrangement which may give rise to a
contingent liability in whatever form) if any, due or which may at any time in future
becomes due between the Transferor Companies and the Transferee Company shall,
ipso facto stand discharged and come to an end and there shall be no liability in that
behalf on any party and the appropriate effect shall be given in the books of accounts
and records of the Transferee Company.

Without prejudice to the provisions of the foregoing Sections and upon the
effectiveness of this Scheme, the Transferor Companies and the Transferee Company
shall execute any instruments or documents or do all the acts and deeds as may be
required, including the filing of necessary particulars and / or modification(s) of charge,
with the Registrar of Companies having jurisdiction to give formal effect to the above
provisions, if required.

It is expressly provided that no other term or condition of the liabilities transferred to
the Transferee Company is modified by virtue of this Scheme except to the extent that
such amendment is required by necessary implication.

Subject to the necessary consents being obtained in accordance with the terms of this
Scheme, the provisions of this Section 3 shall operate, notwithstanding anything to the
contrary contained in any instrument, deed or writing or the terms of sanction or issue or
any security document, all of which instruments, deeds or writings shall stand modified
and / or superseded by the foregoing provisions.

Subject to the terms of this Scheme, the transfer and vesting of the Undertaking of the
Transferor Companies under this Scheme shall not affect any transactions or proceedings
already concluded by the Transferor Companies on or before the Appointed Date or
concluded after the Appointed Date till the Effective Date, to the end and intent that the
Transferee Company accepts and adopts all acts, deeds and things made, done and
executed by the Transferor Companies as acts, deeds and things made, done and executed
by or on behalf of the Transferee Company.

4  ISSUE OF CONSIDERATION BY THE TRANSFEREE COMPANY

4.1.

Upon the effectiveness of the Scheme, in consideration of the transfer of and vesting of
the Undertaking of the Transferor Companies in the Transferee Company and in terms of
the Scheme, the Transferee Company shall, without any further application, act,
instrument or deed, issue and allot to the equity shareholders of the Transferor Companies
(whose names are registered in the Register of Members of the Transferor Company on
the Record Date, or his /her/its legal heirs, executors or administrators or, as the case may
be, successors),

a) equity shares of face value Rs. 10/- (Rupees Ten) each credited as fully paid up of the
Transferee Company in the ratio of 10 (Ten) equity shares of the face value of Rs. 10/-
(Rupees Ten) each of the Transferee Company for every 21 (Twenty One) equity shares
of Rs. 10/- (Rupees Ten) credited as fully paid-up held on the Record Date by such
equity shareholders or their respective legal heirs, executors or administrators or, as
the case may be, successors in the Transferor Company 1(the “New Equity Shares”).

b) equity shares of face value Rs. 10/- (Rupees Ten) each credited as fully paid up of the
Transferee Company in the ratio of 10 (Ten) equity shares of the face value of Rs. 10/-
(Rupees Ten) each of the Transferee Company for every 192 (One Hundred and Ninety
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4.2.

4.3.

4.4.

4.5.

4.6.

4.7.

Two) equity shares of Re. 1- (Rupee One) credited as fully paid-up held on the Record
Date by such equity shareholders or their respective legal heirs, executors or
administrators or, as the case may be, successors in the Transferor Company 2 (the
“New Equity Shares”).

Where New Equity Shares are to be allotted to heirs, executors or administrators or, as the
case may be, to successors of deceased equity shareholders of the Transferor Companies,
the concerned heirs, executors, administrators or successors shall be obliged to produce
evidence of title satisfactory to the Board of Directors of the Transferee Company.

The ratio in which equity shares of the Transferee Company are to be issued and allotted
to the shareholders of the Transferor Companies is herein referred to as the “Share
Exchange Ratio”. In the event of any increase in the issued, subscribed or paid up share
capital of the Transferee Company or issuance of any instruments convertible into equity
shares or restructuring of its equity share capital including by way of share
split/consolidation/issue of bonus shares, free distribution of shares or instruments
convertible into equity shares or other similar action in relation to the share capital of the
Transferee Company at any time before the Record Date, the Share Exchange Ratio shall
be adjusted appropriately to take into account the effect of such issuance or corporate
actions and assuming conversion of any such issued instruments convertible into equity
shares.

New Equity Shares issued in terms of the Scheme shall, in compliance with the applicable
regulations, be listed and\or admitted to trading on the relevant stock exchange(s) in India
where the equity shares of Transferee Company are listed and admitted to trading. The
Transferee Company shall enter into such arrangements and give such confirmations
and/or undertakings as may be necessary in accordance with the applicable laws or
regulations for complying with the formalities of such stock exchange(s). The New Equity
Shares allotted pursuant to this Scheme shall remain frozen in the depositories system till
relevant directions in relation to listing/trading are provided by the relevant stock
exchange(s).

In so far as the equity shares of the Transferor Companies held by the Transferor
Companies inter se, Transferee Company or its subsidiaries or its limited liability
partnerships are concerned, if any, on the Effective Date such shares shall stand cancelled
and to that extent the Transferee Company is required to issue less number of shares.

Upon the New Equity Shares being issued and allotted to the shareholders of Transferor
Companies, the shares held by the said members of Transferor Companies, whether in the
physical form or in the dematerialized form, shall be deemed to have been automatically
cancelled and be of no effect, without any further act, deed or instrument.

In so far as New Equity Shares are concerned, the same will be distributed in
dematerialized form to the equity shareholders of Transferor Companies, provided all
details relating to the account with the depository participant are available to Transferee
Company. All those equity shareholders who hold equity shares of Transferor Companies
and do not provide their details relating to the account with the depository participant will
be distributed New Equity Shares in the physical/ certificate form unless otherwise
communicated in writing by the shareholders on or before such date as may be
determined by the board of Transferee Company or committee thereof.
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4.8.

4.9.

4.10.

Upon the coming into effect of the Scheme, the New Equity Shares of Transferee Company
to be issued and allotted to the members of the Transferor Companies as provided in the
Scheme shall be subject to the provisions of the memorandum of association and articles
of association of the Transferee Company and shall rank pari passu from the date of
allotment in all respects with the existing equity shares of Transferee Company including
entitlement in respect of dividends. The issue and allotment of New Equity Shares by the
Transferee Company to the members of the Transferor Companies as provided in this
Scheme is an integral part hereof and shall be deemed to have been carried out pursuant
to the Act.

No fractional certificates, entitlements or credits shall be issued or given by the Transferee
Company to the shareholders of the Transferor Companies and the fractional share
entitlements, if any, arising out of such allotment, shall be rounded off to the nearest
higher complete share.

In the event of there being any pending share transfers, whether lodged or outstanding, of
any shareholder of the Transferor Companies, the Board of Directors of the Transferee
Company shall be empowered in appropriate cases, prior to or even subsequent to the
Record Date, to effectuate such a transfer as if such changes in the registered holder were
operative as on the Record Date, in order to remove any difficulties arising to the
transferor or transferee of equity shares in the Transferor Companies, after the
effectiveness of this Scheme. The New Equity Shares to be issued by the Transferee
Company pursuant to this Scheme in respect of any equity shares of the Transferor
Companies which are held in abeyance under the provisions of the Act or otherwise shall
pending allotment or settlement of dispute by order of Court or otherwise, be held in
abeyance by the Transferee Company.

5 ACCOUNTING TREATMENTS OF ASSETS, LIABILITIES AND RESERVES AND SURPLUS OF THE
TRANSFEROR COMPANIES IN THE BOOKS OF THE TRANSFEREE COMPANY

5.1.

5.2.

5.3.

5.4.

Recognising that the amalgamation is to be considered as an “amalgamation in the nature
of merger” in accordance with the provisions of Accounting Standard 14 - “Accounting for
Amalgamations” (AS-14)), the accounting treatment in respect of assets, liabilities and
reserves and surplus of the Transferor Companies in the books of the Transferee Company
shall be governed by, the provisions of AS-14,. Accordingly, all the assets and liabilities of
the Transferor Companies shall be recorded at their existing carrying amounts and in the
same form as at the Appointed Date in the books of the Transferee Company.

As on the Appointed Date, the reserves, surplus and balance in the statement of profit and
loss of the Transferor Companies, if any, will be aggregated with the respective reserves,
surplus and balance in the statement of profit and loss of the Transferee Company in the
same form as they appeared in the financial statements of the Transferor Companies.

An amount equal to the balance lying to the credit / debit of the Statement of Profit and
Loss in the books of the Transferor Companies, if any, shall be credited / debited by the

Transferee Company to the balance of its statement of profit and loss and shall constitute
(or reduce, as the case may be) the Transferee Company’s free reserves.

An amount equal to the balance lying to the credit of Securities / Share Premium Account
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5.5.

5.6.

6

6.1.

6.2.

6.3.

7

in the books of the Transferor Companies, if any, shall be credited by the Transferee
Company to its Securities / Share Premium Account and shall constitute the Transferee
Company’s Securities / Share Premium Account.

In case of any difference in accounting policies of the Transferee Company and the
Transferor Companies, the impact of the same, till the Appointed Date will be quantified
and the same shall be appropriately adjusted and reported in accordance with applicable
Accounting Standards so as to ensure that the financial statements of the Transferee
Company reflect the financial position on the basis of consistent accounting policies.

Upon coming into effect of this Scheme, to the extent that there are inter-company loans,
advances, deposits, balances or other obligations as between the Transferor Companies
and the Transferee Company, the obligation in respect thereof will come to an end and
corresponding effect shall be given in the books of account and records of Transferee
Company for the reduction of any assets or liabilities as the case may be and there would
be no accrual of interest or any other charges in respect of such inter-company loans,
deposits or balance with effect from Appointed Date.

PART C
GENERAL TERMS AND CONDITIONS

CONTRACTS, DEEDS AND OTHER INSTRUMENTS

Upon the coming into effect of this Scheme and subject to all the provisions of this
Scheme, all contracts, deeds, bonds, agreements, schemes, arrangements, assurances and
other instruments of whatsoever nature to which the Transferor Companies is a party or to
the benefit of which the Transferor Companies may be eligible, and which are subsisting or
have effect immediately before the Effective Date, shall continue in full force and effect by,
for or against or in favour of the Transferee Company, as the case may be, and may be
enforced as fully and effectively as if, instead of the Transferor Companies, the Transferee
Company had been a party or beneficiary thereto.

Without prejudice to the other provisions of this Scheme and notwithstanding the fact that
vesting of the Undertaking occurs by virtue of this Scheme itself, the Transferee Company
may, at any time after the coming into effect of this Scheme in accordance with the
provisions hereof, if so required under any law or otherwise, take such actions and execute
such deeds (including deeds of adherence), confirmations or other writings or tripartite
agreements or arrangements with any party to any contract or arrangement to which the
Transferor Companies is a party or any writings as may be necessary in order to give formal
effect to the provisions of this Scheme. The Transferee Company shall, under the
provisions of the Scheme, be deemed to be authorised to execute any such writings on
behalf of the Transferor Companies and to carry out or perform all such formalities or
compliances referred to above on the part of the Transferor Companies to be carried out
or performed.

The Transferee Companies shall be entitled to the benefit of all insurance policies which
have been issued in respect of the Transferor Companies and the name of the Transferee
Company shall be substituted as “Insured” in the policies as if the Transferee Company was
initially a party.

LEGAL PROCEEDINGS

Upon coming into effect of this Scheme all suits, claims, actions and proceedings by or
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against the Transferor Companies pending and/or arising on or before the Effective Date
shall be continued and be enforced by or against the Transferee Company as effectually as
if the same had been originally instituted and/or pending and/or arising by or against the
Transferee Company.

ii. The Transferee Company will undertake to have all legal or
other proceedings initiated by or against the Transferor Com-
panies referred to in Section 7 (a) above transferred to its name
and to have the same continued, prosecuted and enforced by or
against the Transferee Company.

OPERATIVE DATE OF THE SCHEME

This Scheme shall be operative from the Effective Date with effect from the Appointed Date.

STANDSTILL PROVISIONS TILL EFFECTIVE DATE

For the period from the Appointed Date and upto the Effective Date:

(a)

(b)

(c)

(d)

(e)

All the profits or incomes accruing or arising to the Transferor Companies or expenditure
or losses arising or incurred (including the effect of taxes, if any, thereon) of the
Transferor Companies shall, for all purposes be treated and be deemed to be and accrued
as the profits or incomes or expenditure or losses or taxes, as the case may be, of the
Transferee Company.

All taxes (including income tax, sales tax, excise duty, customs duty, service tax, VAT, etc.)
paid or payable by the Transferor Companies in respect of the operations and/or the
profits of the business before the Appointed Date, shall be on account of the Transferor
Companies and, insofar as it relates to the tax payment (including, without limitation,
sales tax, excise duty, custom duty, income tax, service tax, VAT, etc.), whether by way of
deduction at source, advance tax or otherwise howsoever, by the Transferor Companies
in respect of the profits or activities or operation of its business after the Appointed Date,
the same shall be deemed to be the corresponding item paid by the Transferee Company
and shall, in all proceedings, be dealt with accordingly.

Any of the rights, powers, authorities and privileges attached or related or pertaining to
and exercised by or available to the Transferor Companies shall be deemed to have been
exercised by the Transferor Companies for and on behalf of and as agent for the
Transferee Company. Similarly, any of the obligations, duties and commitments attached,
related or pertaining to the Undertaking that have been undertaken or discharged by the
Transferor Companies shall be deemed to have been undertaken or discharged for and
on behalf of and as agent for the Transferee Company.

The Transferor Companies shall carry on and be deemed to have been carrying on its
business and activities and shall stand possessed of and hold all of the Undertaking for
and on account of and for the benefit of and in trust for the Transferee Company. The
Transferor Companies hereby undertakes to hold the said assets with utmost prudence
until the Effective Date.

The Transferor Companies shall carry on its business and activities with reasonable
diligence, business prudence and shall not without the prior consent in writing of any of
the persons authorised by the Board of Directors of the Transferee Company, (i) sell,
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10

(f)

(8)

alienate, charge, mortgage, encumber or otherwise deal with or dispose of the assets
comprising the Undertaking or any part thereof or undertake any financial commitments
of any nature whatsoever, except in the ordinary course of business (ii) nor shall it
undertake any new business or substantially expand its existing business.

The Transferor Companies shall not alter its equity capital structure either by fresh issue
of shares or convertible securities (on a rights basis or by way of bonus shares or
otherwise) or by any decrease, reduction, reclassification, sub-division, consolidation, re-
organisation or in any other manner, except by and with the consent of the Board of
Directors of the Transferee Company.

The Transferee Company shall be entitled, pending the sanction of the Scheme, to apply
to the Central Government and all other agencies, departments and authorities
concerned as are necessary under any law for such consents, approvals and sanctions
which the Transferee Company may require to carry on the business of the Transferor
Companies.

DIVIDEND

From the date of filing the Scheme to the Effective Date:

(a)

(b)

(c)

Except as expressly contemplated or permitted by any provision of the transaction
agreement, as required by applicable law or with the prior written consent of the
Transferee Company (which consent shall not be unreasonably withheld, conditioned or
delayed), the Transferor Companies shall not declare/or pay dividends or other
distribution payable in cash, stock, property or otherwise, with respect to any of its
capital stock,

The Transferor Companies, except as mentioned otherwise in this Scheme, shall not issue
or allot any shares, right shares, or bonus shares or any other security converting into
equity or other share capital or obtain any other financial assistance converting into
equity or other share capital, unless agreed to by the Board of Directors of the Transferee
Company.

Until the coming into effect of this Scheme, the holders of equity shares of the Transferor
Companies and the Transferee Company shall, save as expressly provided otherwise in
this Scheme, continue to enjoy their existing respective rights under their respective
Articles of Association. It is clarified that the aforesaid provisions in respect of declaration
of dividends, whether interim or final, are enabling provisions only and shall not be
deemed to confer any right on any member of the Transferor Companies and/or the
Transferee Company to demand or claim any dividends which, subject to the provisions
of the Act, shall be entirely at the discretion of the respective Boards of Directors of the
Transferor Companies and the Transferee Company and subject, wherever necessary, to
the approval of the shareholders of the Transferor Companies and the Transferee
Company, respectively.

11 TRANSFEROR COMPANIES’ EMPLOYEES

(a)

Upon the Scheme coming into effect and with effect from the Appointed Date, all
permanent employees (including deputed employees) of the Transferor Companies, shall
become employees of the Transferee Company on such date as if they were in
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(b)

(c)

continuous service without any break or interruption in service, and on terms and
conditions as to employment and remuneration not less favourable than those on which
they are engaged or employed by the Transferor Companies, so as to become as and
from the Appointed Date, the employees of the Transferee Company. The Transferee
Company undertakes to continue to abide by any agreement/settlement, if any, validly
entered into by the Transferor Companies with any union/employee of the Transferor
Companies recognized by the Transferor Companies.

Without prejudice to the provisions of this Scheme and the rights and obligations of the
Transferee Company under applicable law, for a period of 12 months after the Scheme
comes into effect, (the “Relevant Period”), the Transferee Company shall provide (or
cause its subsidiaries to provide) each such employee of the Transferor Companies whose
employment was transferred to the Transferee Company pursuant to this Scheme (each,
a “Transferred Employee”) with compensation and benefits that are substantially
comparable in the aggregate economically to the compensation and benefits provided to
such Transferred Employee immediately prior to the Scheme coming into effect;
provided, however, that during the Relevant Period there shall be no decrease in a
Transferred Employee’s base salary or base wage rate in effect immediately prior to the
Scheme coming into effect. To the extent that: (i) the applicable law of any jurisdiction;
(ii) any collective bargaining agreement, works council agreement or similar agreement;
or (iii) any employment agreement would require the Transferee Company to provide any
more favourable terms of employment to any Transferred Employee than those provided
in the preceding sentence, the Transferee Company shall provide (or cause its
subsidiaries to provide) such more favourable term, and otherwise provide terms of
employment in accordance with the preceding sentence.

It is provided that so far as the provident fund, gratuity fund, or any other special
scheme(s)/ fund(s), or other benefits if any, created or existing for the benefit of the
existing or past employees of the Transferor Companies are concerned, upon the coming
into effect of this Scheme, the Transferee Company shall stand substituted for the
Transferor Companies for all purposes whatsoever related to the administration or
operation of such schemes, funds or benefits or in relation to the obligation to make
contributions to the said schemes, funds or in respect of such benefits in accordance with
provisions of such schemes, funds or benefits as per the terms provided in the respective
trust deeds or employee benefit plans or policies, to the end and intent that all the rights,
duties, powers and obligations of the Transferor Companies in relation to such schemes,
funds or benefits shall become those of the Transferee Company. Without prejudice to
the generality of the foregoing, any such funds and the investments made out of such
funds shall, at an appropriate stage, be transferred to the Transferee Company to be held
for the benefit of the concerned employees. Such funds shall, subject to the necessary
approvals and permission and at the discretion of the Transferee Company, either be
continued as separate funds of the Transferee Company for the benefit of the employees
of the Transferor Companies or be transferred to and merged with other similar funds of
the Transferee Company. In the event that the Transferee Company does not have its
own fund with respect to any such funds of the Transferor Companies, the Transferee
Company may, subject to necessary approvals and permissions, continue to maintain the
existing funds separately and contribute thereto, until such time as the Transferee
Company creates its own funds at which time the funds and the investments and
contributions pertaining to the employees of the Transferor Companies shall be
transferred to such funds of the Transferee Company. It is clarified that the services of
the employees of the Transferor Companies will be treated as having been continuous for
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the purpose of the aforesaid schemes, funds, benefit plans or policies. The Transferor
Companies and the Transferee Company shall undertake all the necessary steps and / or
formalities as may be required to be carried out be done by the for transfer of such
fund/assets/value, etc. to the Transferee Company in this regard.

12 DISSOLUTION OF THE TRANSFEROR COMPANIES AND VALIDITY OF RESOLUTIONS

12.1.

12.2.

12.3.

Upon the effectiveness of this Scheme, the Transferor Companies shall be dissolved
without winding up, and the Board of Directors and any committees thereof of the
Transferor Companies shall without any further act, instrument or deed be and stand
dissolved.

Even after the Scheme becoming effective, the Transferee Company shall be entitled to
operate all bank accounts relating to Transferor Companies and realize all monies and
complete and enforce all pending contracts and transactions in the name of Transferor
Companies insofar as may be necessary until the transfer and vesting of rights and
obligations of the Transferor Companies to the Transferee Company under this Scheme is
formally effected by the parties concerned.

Upon the coming into effect of this Scheme, the resolutions, if any, of the Transferor
Companies, which are valid and subsisting on the Effective Date, shall continue to be valid
and subsisting and be considered as resolutions of the Transferee Company and if any such
resolutions have any monetary limits approved under the provisions of the Act, or any
other applicable statutory provisions, then the said limits shall be added to the limits, if
any, under like resolutions passed by the Transferee Company and shall constitute the
aggregate of the said limits in the Transferee Company.

13 AMENDMENT TO MEMORANDUM OF ASSOCIATION OF THE TRANSFEREE COMPANY

13.1.

(a)

(c)

Increase of authorised share capital

As an integral part of Scheme, and, upon coming into effect of the Scheme, the
authorized share capital of the Transferor Companies, as on the Effective Date, shall be
added to the authorized share capital of the Transferee Company, as on the Effective
Date, without any further act or deed and without any further payment of the stamp
duty or the registration fees and Clause V of the memorandum of association of the
Transferee Company shall be altered accordingly.

Clause V of the memorandum of association of the Transferee Company shall, without
any further act or deed, be substituted by the following clause:

V. The Authorized Share Capital of the Company is Rs. 17,79,00,000 (Rupees
Seventeen Crores and Seventy Nine Lakh Only) divided into 1,77,90,000 (One
Crore Seventy Seven Lakh and Ninety Thousand ) Equity Shares of Rs. 10/- (Rupees
Ten Only) each.

For removal of doubt, it is clarified that the approval of the Scheme by the shareholders
of the Transferee Company under section 391 and 394 of the Act shall be deemed to be
approval under sections 13, 14, 61 and 64 of the New Act and other applicable provisions
of the Act.

Pursuant to this Scheme, the Transferee Company shall file the requisite forms, if any,
with the Registrar of Companies for alteration of its authorized share capital.
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(d)  Under the accepted principle of single window clearance, it is hereby provided that the

amendment in Section 17.1 shall become operative on the Scheme being effective by
virtue of the fact that the shareholders of the Transferee Company, while approving the
Scheme as a whole, have approved and accorded the relevant consents as required
under the Act and shall not be required to pass separate resolutions as required under
the Act. For this purpose, the filing fees and stamp duty already paid by the Transferor
Companies on its authorised share capital shall be utilized and applied to the increased
share capital of the Transferee Company, and shall be deemed to have been so paid by
the Transferee Company on such combined authorised share capital and accordingly,
the Transferee Company shall not be required to pay any fees / stamp duty on the
authorised share capital so increased.

14 APPLICATION TO THE HIGH COURT/ NATIONAL COMPANY LAW TRIBUNAL (NCLT), AS THE
CASE MAY BE:

14.1.

14.2.

The Transferor Companies shall make all applications/petitions under Sections 391 to 394
and other applicable provisions of the Act to the High Court of Rajasthan/ National
Company Law Tribunal (NCLT), as the case may be, for sanctioning of this Scheme and for
dissolution of the Transferor Companies without winding up under the provisions of Act
and to obtain all approvals as may be required under law.

The Transferee Company shall also make all applications/petitions under Sections 391 to
394 and other applicable provisions of the Act to the High Court of Rajasthan/ National
Company Law Tribunal (NCLT), as the case may be, for sanctioning of this Scheme under
the provisions of Act and to obtain all approvals as may be required under law.

15 MODIFICATIONS, AMENDMENTS TO THE SCHEME

15.1.

15.2.

If at any time the High Court/ National Company Law Tribunal (NCLT), as the case may be,
or any regulatory authority, including the stock exchanges or SEBI, suggests or requires
material modifications or amendments to the Scheme, such modifications or amendments
shall not be binding on the Transferor Companies and the Transferee Company except with
their prior consent (which consent shall not be unreasonably withheld by any party);
provided, however, that where any modification or amendment relates to severance or
non-approval of any part of the Scheme, which part is capable of otherwise being lawfully
performed in accordance with the agreement between the Transferor Companies and
Transferee Company, the Transferor Companies and Transferee Company shall perform
such part accordingly.

Subject to the foregoing, the Transferor Companies (by any of their respective Directors)
and the Transferee Company (by any of its Directors):

(i) May in its full and absolute discretion assent from time to time on behalf of all
persons concerned to any modifications or amendments or addition to this Scheme or
to any conditions or limitations which the High Court(s) / National Company Law
Tribunal (NCLT), as the case may be, or any authorities under the Law may deem fit to
approve of or impose and / or to resolve any doubt or difficulties that may arise for
carrying out this Scheme and to do and execute all such acts, deeds, matters and
things as may be necessary, desirable or proper for carrying the Scheme into effect.

(i)  Are authorised to do and execute all acts, deeds, matters and things necessary for
bringing this Scheme into effect, or review the position relating to the satisfaction of
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(iii)

(iv)

the conditions of this Scheme and if necessary, waive any of such conditions (to the
extent permissible under law) for bringing this Scheme into effect, and/or give such
consents as may be required in terms of this Scheme;

For the purpose of giving effect to this Scheme or to any modifications or
amendments thereof, may give and are authorised to give all such directions that are
necessary or are desirable including directions for settling any doubts or difficulties
that may arise.

Mutually agree to modify any of the terms of this Scheme in future to settle any of the
difficulties or to implement the provisions of this Scheme smoothly and hassle free
manner, if such need arises and for all purposes the Effective Date for such
subsequent modified scheme shall be the same as specified in this Scheme.

16 SCHEME CONDITIONAL UPON APPROVALS/SANCTIONS

This Scheme is conditional upon and subject to:

(a) The Scheme being approved by a Shareholders' resolution of Transferor and Transferee passed
by way of Postal Ballot/E-voting in terms of para 9 (a) of ANNEXURE | of the SEBI circular
CIR/CED/CMD/16/2015 dated 30" November, 2015, after disclosure of all material facts in the
explanatory statement to be sent to the Shareholders in relation to the said resolution;
provided that the same shall be acted upon only if the votes cast by the public shareholders in
favour of the proposal are more than the number of votes cast by the public shareholders
against it.

(b) The Scheme being approved by the requisite majorities in number and value of such
classes of persons including the respective members and / or creditors of Transferor and
Transferee Companies as may be directed by the High Court/ National Company Law

Tribunal (NCLT), as the case may be.

(c) The Sanction and orders under the provisions of Section 391 read with Section 394 of the
Act being obtained by the transferor Companies and Transferee Company from High Court/
National Company Law Tribunal (NCLT), as the case may be.

(d) Certified copy of the order of the Court or such other competent authority sanctioning this
scheme being filed with the Registrar of Companies, Rajasthan in appropriate e-form

17 TAXES/ DUTIES / CESS ETC.

(a)

The Transferee Company will be successor of the Transferor Companies. The unutilized
credits relating to excise duties paid on inputs lying to the account of Transferor
Companies as well as the unutilized credits relating to Service Tax paid on input services
consumed by the Transferor Companies shall be transferred to the Transferee Company
automatically without any specific approval or permission as an integral part of the
Scheme.

Income taxes of whatsoever nature including advance tax, self-assessment tax, regular
assessment taxes, tax deducted at source, Minimum Alternative Tax, wealth tax, if any,
paid by the respective Transferor Companies shall be treated as paid by the Transferee
Company and it shall be entitled to claim the credit, refund, adjustment for the same as
may be applicable. MAT credit available with the Transferor Companies under Income
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(c)

(d)

Tax Act, 1961, if any, shall be available to the Transferee Company.

If any of the Transferor Companies is entitled to any benefits under incentive schemes
and policies, it is declared that the benefits under all such incentive schemes and policies
shall be transferred to and vested in the Transferee Company. The Transferee Company
shall be entitled to deduction of book losses or depreciation, whichever is lower, (if any)
for the purpose of calculation of MAT for the Transferee Company.

Upon this Scheme being effective, the Transferee Company is expressly permitted to
revise and file its income tax returns and other statutory returns, including tax deducted
/ collected at source returns, service tax returns, excise tax returns, sales tax / VAT
returns, as may be applicable and has expressly reserved the right to make such
provision in its returns and to claim refunds or credits etc. if any. Such returns may be
revised and filed notwithstanding that the statutory period for such revision and filing
may have expired.

18 EFFECT OF NON-RECEIPT OF APPROVAL/SANCTION

18.1.

18.2.

18.3.

In the event any of the conditions, sanctions and/or approvals referred to in the preceding
Section 16 above have not been satisfied or obtained, as the case may be, and/or the
Scheme has not been sanctioned by the High Court(s) / National Company Law Tribunal
(NCLT), as the case may be, and/or the Order(s) has not been passed as aforesaid on or
before December 31, 2017, or such other date as mutually agreed by the Transferee
Company and the Transferor Companies (“Long Stop Date”), either the Transferor
Companies or the Transferee Company may opt to terminate this Scheme. If the Transferor
Companies and the Transferee Company jointly opt to withdraw\terminate this Scheme,
this Scheme shall stand revoked, cancelled and be of no effect, and in that event no rights
and liabilities whatsoever shall accrue to or be incurred or claimed inter se by the parties
or their shareholders or creditors or employees or any other person. Provided however,
that the right to terminate this Scheme shall not be available: (i) to the Transferor
Companies, if the Transferor Companies’ failure to fulfil any obligation mutually agreed
with the Transferee Company shall have been the cause of, or shall have resulted in, the
failure of the Effective Date to occur on or prior to the Long Stop Date; and (ii) to the
Transferee Company, if the Transferee Company’s failure to fulfil any obligation mutually
agreed with the Transferor Companies shall have been the cause of, or shall have resulted
in, the failure of the Effective Date to occur on or prior to the Long Stop Date.

In case the High Court/ National Company Law Tribunal (NCLT), as the case may be, do not
approve the Scheme or there is a delay in obtaining approvals beyond a reasonable time as
the Board of Directors of the Transferee Company may consider fit, such part, paragraph or
clause relating to amalgamation of Transferor Companies with the Transferee Company, as
the case may be, shall be severable from the Scheme and the Board of Directors of the
Transferee Company shall be entitled to amend, cancel and/or modify any part, paragraph
or clause of the scheme as will best preserve for the remaining parties the benefits and
obligations of the Scheme. Such amended or modified Scheme shall continue to be
effective in respect of the Transferee Company and such other Transferor Companies in
respect of whom the Scheme has been approved by the High Court/ National Company
Law Tribunal (NCLT), as the case may be.

If any part of this Scheme hereof is invalid, ruled illegal by any High Court/ National

Company Law Tribunal (NCLT), as the case may be, of competent jurisdiction, or
unenforceable under present or future laws, then it is the intention of the Transferor
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Companies and the Transferee Company that such part shall be severable from the
remainder of the Scheme.

SEVERABILITY

If any part of this Scheme is found to be unworkable for any reason whatsoever, the same shall
not, subject to the mutual agreement of the Transferor Companies and the Transferee
Company, affect the validity or implementation of the other parts and/or provisions of this
Scheme

EXPENSES CONNECTED WITH THE SCHEME

All costs, charges and expenses, including any taxes and duties of the Transferor Companies
and the Transferee Company respectively in relation to or in connection with or incidental to
this Scheme and of carrying out and completing the terms of this Scheme shall be borne and
paid by the Transferee Company. Stamp duty on the orders of the High Courts/ National
Company Law Tribunal (NCLT), as the case may be, if any and to the extent applicable, shall be
borne and paid by the Transferee Company.
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“mnrees Dham”
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PROPOSED AMALGAMATION

OF

JAISUKH DEVELOPERS PVT. LTD.

SKYVIEW TIE UP PVT. LTD.

AND

WITH
BAID LEASING AND FINANCE CO. LTD.

REPORT ON WORKING OF SWAP RATIO

Tao,
The Board of Directors

Baid Leasing and Finance Co. Ltd.

Baid House, 2™ floor, 1, Tara Nagar.

Ajmer Road, Jaipur,
Rajasthan = 302006

The Board of Directors
Jaisukh Developers Pvt. Ltd.
1, Tara Nagar,

Ajmer Road, Jaipur,

Rajasthan - 302006

The Board of Directors
Skyview Tie Up Pvt. Ltd.
1, Tara Nagar,

Ajmer Road, Jaipur,
Rajasthan - 302006

. INTRODUCTION

Baid Leasing and Finance Company Limited, Jaisukh Developers Private

Limited and Skyview Tie Up Private Limited have decided to amalgamate

Jaisukh Developers Private Limited and Skyview Tie Up Private Limited

(Transferor Companies) with Baid Leasing and Finance Company Limited

(Transferee Company) w.e.f. 1% April, 2016
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R Sogani and Associates, Chartered Accountants

In this context, our firm has been requested to work out a fair valuation of equity
share of Baid Leasing and Finance Co. Ltd., Jaisukh Developers Pvt. Ltd. and
Skyview Tie Up Pvt. Ltd. and to recommend an appropriate swap ratio in the

context of the proposed amalgamation.

We have carried out valuation of shares of Baid Leasing and Finance Co. Lid.
Jaisukh Developers Pvt. Ltd. and Skyview Tie Up Pvt. Ltd. as on 31% March,
2016 and determined the swap ratio in accordance with the valuation estimates

. BACKGROUND OF THE PROPOSED AMALGAMATION

The Board of Directors of the above mentioned Companies have proposed to
amalgamate business of all the Companies. The Transferee Company i.e, Baid

Leasing and Finance Company Limited, a registered non banking finance
company (NBFC), is engaged in the business of vehicle financing and providing
loans. The Transferor Companies are in the business of providing customer
base to NBFCs on commission basis, and carrying on the business of dealing in
Securities, Futures and Options and providing loans. With a view to integrate the
business synergies and reap the benefits of consolidation through focused
management, the Board of Directors of all the Companies considered it
desirable and expedient to amalgamate the Transferor Companies and
Transferee Company.

. SCOPE OF WORK

We, R Sogani and Associates, Chartered Accountants have been retained to
determine the Fair Value of shares of Baid Leasing and Finance Company
Limited, Jaisukh Developers Private Limited and Skyview Tie Up Private Limited
and also to recommend a Swap Ratio for issue of shares of Baid Leasing and

"] Page 1 of 33
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K Sogani and Associates, Chartered Accountants
Finance Company Limited to the equity shareholders of Jaisukh Developers

Private Limited and Skyview Tie Up Private Limited in a manner that would be

fair to all parties concerned and justified under the attended circumstances.

The basis of arriving at the fair market value is explained in the following paras.
Eroadly, in adopting a particular basis relevant to these Companies, we have
been guided by factors such as:-

a. History of the business of the Companies.

b. Nature and current status of business of the Companies.
c. Book value of the assets and liabilities of the Companies.
d. Expected Profitability in future.

e. Market value of Transferee Company.

The conclusion reached by us is based on our perception of the factors outlined
above.

. SOURCES OF INFORMATION

For the purpose of this analysis and valuation, we have relied upon the under
mentioned information and other data supplied by the management of the
Transferor Companies and Transferee Company and other sources believed to
be reliable:
a. Brief background of the business of all the Companies.
b. Audited Financial Statements of the Companies for the year ended 31%
March, 2016.
c. Data obtained from BSE Ltd. and other specialized websites such as
economic times.

d. Expected cash flows for five years as certified by the management.

The valuation exercise does not involve us undertaking an audit of the financial

statements of Transferor and Transferee Companies, financial feasibility study,
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R Sogani and Associates, Chartered Accountants
technical feasibility study or expressing an opinion on the fairness or accuracy of

any financial or analytical information that was used during the course of our
work. |In addition, we do not take any responsibility for any changes in the
information used for any reason, which may occur subsequent to the date of our

report.

5. BACKGROUND OF TRANSFEREE COMPANY

5.1 BAID LEASING AND FINANCE COMPANY LIMITED

The brief particulars of Baid Leasing and Finance Company Limited are as

under:-
a. The Company was incorporated on 20" December 1991 under the

Companies Act, 1956,

b. The Company is having its registered office at Baid House, 2™ floor, 1,
Tara Nagar, Ajmer Road, Jaipur, Rajasthan — 302006.

¢c. The Company is a registered NBFC, engaged in the business of vehicle
financing and providing loans.

d. The share capital of the Company as on 31% March 2016 is as under:

- Amount (in
Particulars
| Rs. )

Authorised Share Capital
: ] 7.00,00,000/-
' 70,00,000 Equity shares of Rs.10/- each

Issued, Subscribed & Paid-up Share

Capital

6,14.50 000/-
61,45,000 Equity shares of Rs.10/- each
(fully paid-up)

_ Page 4 of 33
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The authonzed share capital was increased from Rs. 7 crores o Rs. 12

crores pursuant to approval of shareholders vide postal ballot which
concluded on 16" April, 2016. The issued capital was also increased from
Rs. 6.145 crores to Rs. 10.1 crores by issuing 39 55,000 Equity shares Rs.
10 each at a premium of Rs. 31/- vide Board resolution dated 3™ May,
2016.

e, The present share capital of the Company is as under:

Amount (in
Particulars
| Rs.)
Authorised Share Capital
12,00,00,000/

1,20,00,000 Equity shares of Rs.10/- each

Iss ued, Subscribed & Paid-up Share
Capital 10,10,00,000/
1,01,00,000 Equity shares of Rs.10/- each -

(fully paid-up)

f. The Share Holders of the Company who hold more than 5% of total paid-
up share capital as on 31% March 2016 are as under :-

No. of % of Share Face

Narms oEEHRtaholdnn | . ouoi Holding Value(Rs.)
Jaisukh Developers Pvt. | 7,09,500 11.55% 70,95,000/-
Ltd.
Mr. Aman Baid | 3,52,799 5.74% 35,27,990/-
Carewell Develnpﬂrs_ | 3.26.166 5.31% 32.61,660/-
Pvt. Ltd.

TOTAL 13,88,465 1,38,84,650/-

g. The Share Holders of the Company who hold more than 5% of total paid-
up share capital as on 30" November 2016 are as under:-

Page 5 of 33
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% of Share Face '

Name of Shareholders | No. of Shares Holding Value(Rs.)
Niranjana | 11,42,780 11.31% 1,14,27 B00O/-
Prime Developers Pt
Ltd.
Jaipur Infragold Pvt. Ltd. 11,19,850 11.09% 1,11,98,500/-
Dream Finhold Private 8,63,750 8.55% 86,37.500/-
Limited
Pragati Dreamland 863,750 8.55% 86,37,500/- |
Developers Private
Limited
Jaisukh Developers 6,97.500 | 6.91% 69,75,000/-
Private Limited

TOTAL 22,62,630 | 2,26,26,300/-

h. The Directors of the Company as on 30" November 2016 are as under:-

S.No. Name of Direct_u_r
E’anna Lal Baid
Aman Baid

N
1,
2.
3. | Monu Jain
4.
5.
6.

Mudit E_Fn_ghi
Alpana Baid
| Anurag Patni

i. The financial highlights of audited accounts upto 31% March, 2016 are as

follows:
) Rs. In lacs)
Particulars ( :
2015-16 | 2014-15 | 2013-14

Equity Share Capital 814.50 | 614.50 614.50

Reserves and Surplus 106228 | 78743 | 667.45

Investments 319.53| 20860 107.01
 Loans & Advance 50349 | 19965 254 24
'Revenue from Operations 182086 | 845.38 734.93

Profit before Tax 401.73 181.07 154.06 |

Profit after Tax 274.85| 119.98| 10154 |
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|, The Company is listed on BSE Lid. The market price of the Company and

volume traded since 1% April, 2016 are as under;

Market Price as on 1* April 2016

Rs. 42

Market Price as on 30" November
2016

Rs. 67.10

30 day Average Volume Traded
(3011/20186)

379 shares per day

52 week high/low (30/11/2018)

Rs. 28.35(30/6/2016) - Rs.

86.50(11/11/2016)

6. BACKGROUND OF TRANSFEROR COMPANIES

6.1

JAISUKH DEVELOFERS PRIVATE LIMITED
The brief particulars of Jaisukh Developers Private Limited are as under:-

a. The Company was incorporated on 19" September, 2005 under the

Companies Act, 1956,

b. The Company is having its regisiered office at 1, Tara Nagar, Ajmer Road,

Jaipur, Rajasthan - 302006.

c. The Company is engaged in the activity of providing customer base to

NBFCs on commission basis and carrying on the business of dealing in

Securities, Futures and Options.

d. The Share capital of the Company as on 31* March 2016 is as under;

Amount (in |
Particulars
Rs.)
Authorised Share Capital :
uthorised Share Capi 3.68.00,0001-
36,80,000 Equity shares of Rs. 10/- each |
'Issued, Subscribed & paid-up Share 1,Eﬂ.ﬁ“§;ﬁdﬁfi
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Capital
18,00,800 Equity shares of Rs. 10/-
each(fully paid-up)

There is no change in the total issued share capital of the company as on
30" November 2016.

e: The Share Holders of the Company who held more than 5% of total paid-
up share capital as on 31¥ March, 2016 are as under:-

Name of No. of | % of Share Face

Shareholders Shares | Holding Value(Rs.)
BFL Developers Pvt. | 351500 | 19.52% 35,15,000/-
Ltd.
Elegent Prime 345500 19.19% 34,55,000/-
Developers Put. Ltd.
Carewell Builders 232400 | 12.91% 23,24,000/-
Private Limited
Ganpati Holdings 125500 | 6.97% |  12,55,000/-
Private Limited
TOTAL 1054900  58.59% 1,05,49,000/-

The Share Holders of the Company who hold more than 5% of total paid-

up share capital as on 30" November 2016 are as under:-

Name of No.of | % of Share Face
Shareholders Shares | Holding | Value(Rs.)

BFL Developers Pvt. | 351500 | 19.52% 35,15,000/-

Ltd.

Baid Housing Finance | 345500 19.19% 34,55 000/-

Pvt. Ltd. (formerly
known as Elegant
Prime Developers
Private Limited) g

Nandankanan Barter | 298100 | 16.55% 29.81,000/- |
Private Limited _
' Care well Builders 232400 12.91% 23.24.000/- |

Private Limited
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" Ganpati Holdings 125500 | 6.97% 12,55,000/- |
Private Limited |
TOTAL 11353000 | 75.13% 1,35,30,000/-

f. The Directors of the Company as on 30" November 2016 are as under :-

S.No. Name of Director

1. | Ramesh Chand Pareek |

" Rohit Kumar Nolkha
g. The financial highlights of audited accounts upto 31* March, 2016 are as
follows:
(Rs. In lacs)
Particulars
- 201516 | 2014-15 | 2013-14
Equity Share Capital 180.08 | 180.08 180.08
_Reserves and Surplus 2598.84 | 2598.77 | 2598.53
Investments 213.05| 187.12| 208.61
Revenue from Dpera_l:iuns 1146.13 12.94 44 56
Profit before Tax 0.07 0.24 0.14
Profit after Tax 0.07 0.24 (0.12)

6.2 SKYVIEWTIE UPPVT.LTD.
The brief particulars of Skyview Tie Up Pyt Ltd. are as under:-
a. The Company was incorporated on 14" March, 2011 under the

Companies Act, 1956,

b. The Company is having its registered office at 1, Tara Nagar, Ajmer Road
Jaipur, Rajasthan 302006.

¢c. The Company is engaged in providing customer base to NBFCs on
commission basis and carrying on the business of dealing in Securities,
Futures and Options and providing loans.

Q
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d. The Share capital of the Company as on 31* March 2016 is as under:

Particulars Amount (in Rs.)

Authorised Share Capital Rs. 2,11.00 ,000/-
2.11,00,000 Equity shares of Rs.1/- each |

Capital

(fully paid-up)

Issued, Subscribed & Paid-up Share

2.10,11,614 Equity shares of Rs.1/- each

Rs. 2,10,11.614/-

There is no change in the total issued share capital of the company as on 30"

November 2016.

e. The Share Holders of the Company who hold more than 5% of total paid-

% of
Name of Na. of Share Face Value(Rs.)
Shareholders Shares ;
Holding

Elect Agencies Pvt. Ltd. | 1,0045000 | 47.83% | Rs.1,00,49,000/-
Tuberose Distributors 1,0049000 | 47.83% Rs.1,00,49.000/-
F‘ﬂlt. Ltd' N O TRV Caeee i i itk —
TOTAL 2,00,98,000 Rs.2,00,98,000/-

There is no change in the share holders holding 5% or maore of the paid up

share capital of the company as on 30" November 2016.

f. The Directors of the Company as on 30" November 2016 are as under-

S.No.

Name of Director

1.

Manoj Kumar Jain

2.

Sanjeev Kumar Kothari

g. The financial highlights of audited accounts upto 31 March, 2016 are as

follows:
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{'ﬁs. In lacs)
Particulars — s
2015-16 | 2014-15 | 2013-14

i‘isquity Share Capital 21012 21012] 21012
| Reserves and Surplus 454908 | 454905 454899 |
'Investments ' 171.94 | 2098.43| 4677.46

Revenue from Operations 80.15 0.11 9.73

Profit after Depreciation

0.05 0.09 0.07
but before taxation
Profit after Tax 0.03 | 0,07 0.05

7. VALUATION OF SHARES

Valuation of shares in case of an amalgamation, for deciding the swap ratio is
made after considering number of relevant factors. Some of such relevant
factors are evident from the face of the Balance Shest whereas, for some other
factors, the Balance Sheet may not provide a proper basis. Valuation has to be
arrived at by the exercise of judicious discretion and judgment taking into
consideration all the relevant factors.

. VARIOUS METHODS FOR VALUATION OF SHARES

The subject of valuation has always been controversial in the accounting
profession. No two accountants have ever agreed in the past or will ever agree
in the future on the valuation of a company, as inevitably, they invelve use of
personal judgment on which professionals will necessarily differ. Valuation is
highly subjective exercise and may differ from valuer to valuer depending upon
the perception of the attendant circumstances. At best, it is an expression of
opinion or a recommendation based on certain assumptions.

Various methodologies are used for valuation, which take into consideration one
or more factors. The methodologies generally used for determining the fair vale
of the business are as follows:

[ Page 11 of 33
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Assets Approach

Book Value or the Net Asset Value (NAV) of the shares Method:

The Book Value Method represents the "Net Worth™ of the business with
reference to the value of assets owned by the Company and the
attached liabilities on the valuation date. In this method, valuation is
decided on the basis of the Book Value or the Net Asset Value of the
shares of the Company. It can be presumed that the Company will
continue as a going concern and no intention or need currently exists to
liguidate the company and realize its assets. This method is also in
accordance with Rule 11UA of the Income Tax Rules, 1962.

Accordingly, we have taken into consideration this method for the

purpose of valuation.

Income Approach

Profit Earning Capacity Value (PECV) Method:

PECV Method represents the valuation of a Company based on its
eaming capacity in comparison to other companies in similar business,
For conducting the wvaluation under this method, we consider the
average of past three years profit after taxes to smooth out the
fluctuations in trade and industry. Sizeable extraneous incomes/losses
are excluded. The average earning so arrived at is capitalized at the
appropriate yield rate,

We are considering the above method so as to account for past trends
and Discounted Cash Flow method to take in regard the future
expectations.

Discounted Cash Flows Method:

The DCF methodology is considered the most theoretically sound
approach and scientific and acceptable methodology for determination of
the value of a company. Under this technique the projected free cash

flows from business operations are discounted at the weighted average
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cost of capital to the providers of capital to the company, and the sum of

the present discounted value of such free cash flows is the value of the
company.

The future free cash flows are derived considering, inter alia, the
changes in the working capital and investments in capital expenditure,
They are an aggregation of the free cash flows during the explicit
forecast period - prepared based on the business plan - and during the
post explicit forecast period, estimated using an appropriate method, and
are available to all providers of the company's capital - both debt and
equity.

The discount rate i.e. weighted average cost of capital ("WACC"), which
Is applied to the free cash flows should reflect the opportunity cost to all
the capital providers (namely shareholders and creditors), weighted by
their relative contribution to the fotal capital of the company. Determining
the WACC, involves determining the Debt Equity ratio, Cost of Debt and
the Cost of Equity.

To the value of the operating business so arrived, the value of surplus /
non-operating assets, debt and contingent liabilities / assets, if any, and
other assets / liabilities as appropriate have to be adjusted to arrive at
the total value of the business for the equity shareholders of the
company.

We have considered this method in instant case as DCF Valuation truly
captures various fundamental drivers of a business such as cost of
equity, weighted average cost of capital, growth rate, re-investment rate,
efc. Consequently, this comes closest to estimating intrinsic value of the

asset/business.

Market Approach

Comparable Companies Method:

Under this method, value of equity shares of a company is arrived at by
using multiples derived from valuations of comparable companies, as

manifest through stock market valuations of listed companies. This
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valuation is based on the principle that market valuations, taking price

between informed buyers and informed sellers, incorporate all factors
relevant to valuation.

This method is not relevant in instant case as although the Transferee
Company is a listed public company, the transferor companies are not
listed.

The Market Price of Shares Method:

In this method, valuation is decided on the basis of the average market
price (based on market quotation) of the share of the Company.

This method is not relevant in instant case as although the Transferee
Company is a listed public company, the transferor companies are not
listed.

However, it may be noted that the decision of swap ratio is generally not
based on a single method. In addition to the above, certain other Business
and Economic Considerations are also taken into account, which generally
are not easily quantifiable.

9. VALUATION AS PER BOOK VALUE OR NET ASSET VALUE

The valuation per share under this method based on the audited balance
sheet as on 31st March 2016 of all the companies is as under;

VALUATION AS PER | Baid Leasing Jaisukh Skyview

BOOK VALUE and Finance Co. | Developers Tieup Pvt.
___METHOD _Ltd. | PvtlLtd. Ltd.

Value per share(for Rs. 32.66 Rs. 154.32 | Rs. 226.50

comparison, face
value of all the shares

is taken at Rs. 10
each)

* Refer Annexure A for detailed calculation
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Note: Baid Leasing and Finance Co. Ltd. has issued 39,55,000 Equity shares
of Rs. 10 each at a premium of Rs. 31/- amounting to Rs. 16,21,55,000/- vide
Board resolution dated 3™ May 2016, The above valuation has been made
after taking into account such further issue of shares.

VALUATION AS PER DISCOUNTED CASH FLOW METHOD

We have applied the DCF methodology to the projected working resuits of the
Company as furnished to us by the management of the Company. We have
considered the projections for the next 5 years starting 1st April, 2016 and
ending 31st March 2021 as provided to us by the management of the
Company, as projecticns for the explicit forecast period. Terminal value of
cash flows beyond 31st March 2021 (post the explicit forecast period) is
based on the perpetuity formula on the maintainable free cash flows.

The valuation per share under this method of all the companies is as under:

VALUATION AS PER | Baid Leasing Jaisukh Skyview

DISCOUNTED CASH | and Finance Co. | Developers Tieup Pvt.
FLOW METHOD Lid. Pwt. Ltd. Ltd.

Value per share(for Rs, 168.14 Rs. 38.89 Rs. 2410

comparison, face
value of all the shares
Is taken at Ks. 10

each)

* Refer Annexure B for detailed calculation

VALUATION AS PER PROEIT EARNING CAPACITY VALUE METHOD

The valuation per share under this method based on the audited balance
sheet for the last three years of all the companies is as under:
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VALUATION AS PER Baid Leasing Jaisukh Skyview
PROFIT EARNING | and Finance Co. Developers Tieup Pvt.

CAPACITY METHOD Lid. Pvt. Ltd. Ltd.
Value per share(for Rs. 17.84 Rs. 0.04 Rs. 0.02

comparison, face
value of all the shares
is taken at Rs. 10
each)

* Refer Annexure C for detailed calculation

VALUATION BASED ON NET ASSET VALUE, DISCOUNTED CASH
FLOW AND PROFIT EARNING CAPACITY VALUE METHCD

In order to take advantage of all the methods, we have valued the shares
based on all the three methods. However, all the three methods are not

having equal importance.

In our considered opinion, Discounted Cash Flow Method is the most
appropriate method since it truly captures the various fundamental drivers of
the business. The second most relevant method is Profit Earning Capacity
Value method since it calculates the past actual profitability. The NAV method
is also relevant since it captures the Present Value of the assets and
liabilities. Therefore, we have assigned the following weights to wvarious
methods to arrive at the fair value to be considered for calculation of swap

ratio:
Method | Weight
Net Assets Value Method 1
Profit Earning Capacity Value Method | 2 -

Discounted Cash Flow Method | 3

After considering the above weights, the value arrived is as under:
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Baid Leasing | Jaisukh Skyview | Weights
and Finance | Developers | Tie up Pvt.

“Co. Ltd. Pvt. Ltd. Ltd.

NET ASSETS Rs.3266 | Rs 154.32 | Rs.226.50 1
VALUE METHOD | | L
'PROFIT EARNING | Rs. 17.84 | Rs. 0.04 Rs. 0.02 2
CAPACITY VALUE

METHGD SPRPRR — =

DISCOUNTED Rs. 168.14 | Rs 3899 | Rs.24.10 3
CASH FLOW

METHOD

WEIGHTED Rs 9546 | Rs.4523 | Rs.49.81
| VALUE = ‘

NON QUANTIFIABLE BUSINESS AND ECONOMIC CONSIDERATIONS

The proposed amalgamation of Transferor Companies i.e. Jaisukh
Developars Private Limited and Skyview Tie Up Private Limited with the
Transferee Company i.e. Baid Leasing and Finance Company Limited is
proposed with a view to achieve following objectives:-

The proposed amalgamation will result in achieving higher long term financial
returns vis-a-vis achieved by the Transferor Companies and Transferee
Company as separate entities. The proposed amalgamation will result in
rationalization and standardization of business processes, consolidation of
financial resources and help to avoid duplication of resources, systems, skills
and process, reduce overall cost, improve synergies, enable the achievement
of economies of scale, reduce administrative costs entailed by the conduct of
the Business through separate entities, provides enhanced flexibility in
funding of expansion plans, promote management efficiency and optimize the
resources of concerned companies.

The synergies that exist between the companies in terms of similar processes
and resources can be put to the best advantage by amalgamation of
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companies. This scheme enables the management of the transferee

company to vigorously pursue financial consolidation, revenue growth and
add value to the company in terms of focus on core strengths.

(iif) This scheme would lead to improved shareholder value for the companies by
way of improved financial structure and cash flows, increased asset base and
stronger consolidated revenue and profitability.

(iv) Thus, in view of the aforesaid objectives, the Amalgamation will create a
focused platform for future growth of Transferee Company.

The impact of above advantages cannot be exactly quantified for the purpose
of determination of SWAP Ratio.

SWAP RATIO

It may be noted that valuation is an art and, not an exact science.
Mathematical certainty is neither demanded. nor indeed is it possible. On the
analysis of the Net Asset Value Method, Discounted Cash Flow Method and
Profit Earning Capacity Value Method and after considering the Non —
quantifiable Business and Economic Considerations and the Weights
assigned to the above methods, the SWAP Ratio for the shareholders of
Jaisukh Developers Pvt Ltd is recommended as 10:21 i.e. for every twenty
one shares of Jaisukh Developers Pwvt Ltd of Rs. 10/-, ten shares of
transferee company i.e. Baid Leasing and Finance Co. Ltd. of Rs. 10/- each
will be issued.

The SWAP Ratio for the shareholders of Skyview Tie Up Pwvi Ltd is
recommended as 10:192 ie. for every one hundred ninety two shares of
Skyview Tie Up Pvt. Ltd of Rs. 1/, ten shares of transferee company i.e. Baid
Leasing and Finance Company Limited of Rs. 10/- each will be issued.

Page 18 of 33
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R Sogani and Associates, Chartered Accountants
DISCLAIMER CLAUSE

We have prepared the repert from information and other data supplied by the
management of Baid Leasing and Finance Co. Ltd., Jaisukh Developers Put.
Ltd. and Skyview Tie Up Pvt. Ltd. and other sources believed to be reliable.
Qur agreed scope of work does not include verification of data submitted by
management and we have relied upon the data provided by the Companies.
While the information provided herein is believed to be reliable, to the best of
our knowledge, we do not make any representations or warranties, express

or implied, as to the accuracy or completeness of such information.

The information contained herein is based on certain assumptions and
management's analysis of information available at the time the Report was
prepared. We do not purpart to give any representations, warranty or other

assurances in relation to this document,
This repart must be considerad in this context only and is not an advisory
document for any other purpose except as a basis for a share issue ratio in

this Amalgamation exercise.

RESTRICTED AUDIENCE

This report and the information contained hEH.;.'iI'I are absolutely confidential
and are intended for the scle use and information of the sharehclders and the
Board of Directors of Baid Leasing and Finance Co. Ltd., Jaisukh Developers
Pvt. Ltd. and Skyview Tie Up Pvt. Ltd. and for providing select information,
only in connection with the purpose set out in the report as afore-said
including for the purpose of obtaining requisite approvals. It should not be
copied, disclosed, circulated, quoted or referred 1o, gither in whole or in par,
in carrespondence or in discussion with any other person except to whom itis

issued. We will not accept any responsibility to any other party to whom this
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R Sogani and Associates, Chartered Accountants
report may be shown or who may acquire a copy of the report, without our

written consent.

17. LIMITATION CLAUSE

This report is based on the information received from the sources mentioned
herein and discussions with the management/ representatives of Baid
Leasing and Finance Co. Ltd., Jaisukh Developers Pvt. Ltd, and Skyview Tie
Up Puvt. Ltd. We have assumed that they have furnished to us all information,
which they are aware of concerning the financial statements and the

respective liabilities, which may have an impact on our report, v

Whilst all reasonable care has been taken to ensure that the facts stated in
the report are accurate and the opinions given are fair and reasonable,
neither ourselves, nor any of our Partners or Employees shall in any way be
responsible for the contents stated herein. Accordingly, we make no
representation or warranty, express or implied, in respect of the
completeness, authenticity or accuracy of such statements. We expressly
disclaim any and all liabilities, which may arise based upon the information
used in this report. We are not liable to any third party in relation to the issue

of this report.

For R.Sogani and Associates
Chartered Accountants
F~FH$ 0. 018755C

( N
mfai h Kedia)

PLACE: Jaipur Partner
DATE: 7" December 2016 Membership No, 074620
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Annexure Ali)

BAID LEASING AND FINANCE CO. LTD.
VALUATION OF SHARES ON THE BASIS OF BOOK VALUE METHOD
(Based on the audited figures as on 31** March 2016)

(A) TOTAL ASSETS Amount (Rs.)
Tangible Assets 1,12,16,254
Intangible Assets 6,60,480
Non Current Investments in Equity shares 11,42,600
| and Mutual funds |
Other Non Current Investments . 3,08,10,458
Deferred Tax Assets | 10,03,698
Long Term loans and advances (including 49823618 |
' balances with government authorities) |
Inventories (including stock on hire, loans 84 06 86,959

- against property and shares acquired for

trading)
Trade Receivables 9,51,99,654
Cash and Cash Equivalents 17.,51,03,732"
Short Term loans and advances 5.25,532
| Other Current assets 49,97 684

TOTAL

1,21,11,70, 669

' (B) TOTAL LIABILITIES Amount (Rs.)
Long Term Borrowings = 9,70,61,455
Long Term Provisions 36,893,918
Short Term Borrowings 41,91,80,920
Trade Payables 1,19,14,971
‘Other Current Liabilities 344829712
Short Term Provisions B 46 96,342 |
| TOTAL 88, 13 3? 317
' NET WORTH (A-B) o Rs. 32,98,33,352
' No. Of Shares 1,01,00,000* |
' Book Value per Share Rs.32.66
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*The Company has issued 39 55,000 Equity shares Rs. 10 each at a premium of
Rs. 31/- amounting to Rs. 16,21,55,000/- vide Board resolution dated 3™ May 2016.
The figures of the audited Balance sheet as on 31% March 2016 are adjusted for the

issue of fresh shares as under;

Actual Adjustment Actual after
adjustment
Cash and Cash Rs. 1,2948 732 Rs. 16,21,55,000 | Rs. 17,51,03,732
Equivalent
Number of 61,45,000 39,55,000 1,01,00,000
shares
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Annexure Alii

JAISUKH DEVELOPERS PVT. LTD.
VALUATION OF SHARES ON THE BASIS OF BOOK VALUE METHOD
(Based on the audited figures as on 31* March 2016)

(A) | TOTAL ASSETS Amount (Rs.)
Investments in Equity shares 2,13,04,924
Inventories - Shares 5,99,93 992

. Cash and Cash Equivalents 20,56,333
Short Term Loans and Advances 38,57,05,858 |
TOTAL 46,90,61,107
(B) TOTAL LIABILITIES Amount (Rs.)
' Long Term Borrowings 13,25.48.642
' Trade Payables 1,49,38,314
Other Current liabilities 4,36,82,520
TOTAL 19,11,69,476
'NET WORTH (A-B) B Rs. 27,78,91,631
No. Of Shares 18,00,800
Book Value per Share Rs. 154.32
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Annexure A(iii

SKYVIEW TIE UP PVT. LTD.
VALUATION OF SHARES ON THE BASIS OF BOOK VALUE METHOD
(Based on the audited figures as on 31° March 2016)

(A) TOTAL ASSETS Amount (Rs.)
Non Current Investments 1,71,93,800
Inventories - Shares 2140750
Cash and Cash Equivalents 1,30,758
Trade Receivables 1,45,48,507
Short Term Loans and Advances 44 61 47 252
TOTAL 43.0‘[_,[53,_'.'._1_5_]_:
(B) TOTAL LIABILITIES Amount (Rs.) |
Trade Payables 42 40.564 |
Other Current liabilities 1,415
TOTAL 42,41,979
NET WORTH (A-B) _ Rs. 47,59,20,088
No. Of Shares | ~ 21,01,161°
| Book Value per Share Rs. 226.50

*Mumber of shares of Skyview Tie Up Pwt, Lid. have been reduced from
2,10,11,614 shares to 21,01,161 shares to make it equivalent to Rs. 10 per share
(face value).
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Annexure B(i

BAID LEASING AND FINANCE CO. LTD.
VALUATION OF SHARES ON THE BASIS OF
DISCOUNTED CASH FLOW METHOD
(Based on the audited figures as on 31* March 2016)

P INR in Lacs

PARTICULARS | Mar-17 | Mar-18| Mar-19 Mar-20| Mar-21| TV
Cash Accrual |
Timing Factor 1 2 3| 4 5| 5
Profits after
Tax 42597 | 46197 | 512.15| 56248 623.00 676.64 |
Book !
Depriciation 65.93 69.80 | 7322 |  78.20 82.15 85.87
(Inc)/Dec in

_NCA | -1403.78 | 21352 24213| 27300| 30827 334.13
Operating

Cash Flows -811.88 | 74528 82751| 91369| 101143 | 109665
(Inc.)/Dec in

Investment -113.16 | 115842 | -117.73 | -12009| -12248| -12494
(Inc)/Dec in FA -16.00 -27.00, -22.00| -37.00 -26.00 -23.00
Free Cash
Flows -1.041.03| 60286, 687.78| 756.60 862 94 948.71
Discounting

Factor 892 0.84 0.77 0.71 | 0.65 0.65
Present Value
of Free Cash

Flows -955.80| 50818 | 53229| 63761| 56297 618.92

Summary 1-Apr-16

‘Present Value of Total Discrete Period

Cash Flows 1,185
Present Value of Terminal Cash Flows 15,797
 Operating Enterprise Value = 16,982
Debt Amount -
Equity Value 16,8982
Value per Share Rs. 168.14

v
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Ratio 2016 i Ratio |
' Equity Rs. 34,72,28,353 35%
Debt Rs. 4,52 01,968 B5%
Total Rs. 99,24 30,321 100%
Cost of Equity 9.36%

Cost of Debt (Net of Tax) 8.68%

WACC 8.92% )
Cost of Capital 8.92% |
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Annexure B(ii}

SKYVIEW TIE UP PVT. LTD.
VALUATION OF SHARES ON THE BASIS OF
DISCOUNTED CASH FLOW METHOD
(Based on the audited figures as on 31* March 2016)

= INR in Lacs

PARTICULARS | Mar-17| Mar-18 | Mar-19| Mar-20 Mar-21| TV
Cash Accrual
Timing Factor 1 2 3 4 5 )
Profits after
Tax 0.11] 0.23 0.37 0.59 0.78 1.04
Book 5
Depriciation Ty - . - - -
(Inc)/Dec in
NCA 37.27! 30744| 31245| 31951| 327.05| 33447
Operating
Cash Flows 37.38 | 30768 31282| 32011 327.84| 33551
(Inc)/Dec in FA 1719 | -25123 -25374| -256.28 | -258.84| 26143
Free Cash

' Flows 5458 | 5645, 5008 63.83 69.00 |  74.08
Discounting
Factor 0.87 0.76 0.66 0.57 | 0.50 0.50
Present Value
of Free Cash

Flows 47 .46 42 68 38.89 ! 36.49 34.30 36.83

Summary - 1-Apr-16

Present Value of Total Discrete Period Cash
Flows 200
Present Value of Terminal Cash Flows = 307

| Operating Enterprise Value 507
Debt Amount - |
Equity Value 907 |
Value per Share” Rs. 24.10

LfJ
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Ratio 2016 Ratio
Equity Rs. 475920088 | 100%
Debt - 0%
Cost of Equity 16.00%
Cost of Debt (Net of Tax) 0.00%

WACC 15.00% |

| Cost of Capital 15.00% |

*Number of shares of Skyview Tie Up Pwvt. Ltd. have been reduced from
2,10,11,614 shares to 21,01,161 shares to make it equivalent to Rs. 10 per share

(face value).

Page 28 of 33
Report on working of S3WAP Ratio



R Sogani and Associates, Chartered Accountants

Annexure B(iii)

JAISUKH DEVELOPERS PVT. LTD.
VALUATION OF SHARES ON THE BASIS OF
DISCOUNTED CASH FLOW METHOD
(Based on the audited figures as on 31% March 2016)

INR in Lacs

PARTICULARS

Mar-17

Mar-13

Mar-20 | Mar-21

v

Cash Accrual
Timing Factor

1

- 2 . 3

d |

)

Profits after
Tax

Book
Depriciation

0.07

0.08 0.11

0.13

0.20

039

(Inc)/Dec in
NCA

71.14

Operating
Cash Flows

71.21

73.24

77.64 |

79.94 |

90.44

713.32

71.77

80.14

90.83

(Inc)/Dec in FA

' Free Cash
Flows

71.21

73.32

77.77

80.14 |

90.83

Discounting
Factor

0.88

Q.77 |

0.60

0.92

0.52

Present Value
' of Free Cash
' Flows

62.60

56.65 |

46.43

42.06

47.67

Summary

1-Apr-16

Cash Flows

Present Value of Total Discrete Period

259

Present Value of Terminal Cash Flows

443

Operating Enterprise Value

Debt Amount

702

Equity Value

702

Value per Share

Rs. 38.99

' Ratio

2016

Ratio

Equity

Debt

Rs. 27.78.91 632

68%

Total

Rs. 13,25,48,642

- a2en

“Rs. 41,04,40,274

100%

Cost of Equity

15.00%

Cost of Debt I:HE’.IEFFLEH:I |

WACC

11.16%

13.76%

13.76%

Cost of Capital

Q
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For arriving at the above values, we have taken following factors:

Baid Leasing Jaisukh Skyview
Particulars and Finance Co. | Developers Tieup Pvt.
Ltd. Pvt. Ltd. Ltd.

Growth rate of 5% 5% 5%
Revenue from Leasing

Business and Other

‘operations - _

Growth rate of 1% 1% 1%
Revenue from Shares

Business -
Increasing Rate of 10% 10% 10%
Employee Benefit

Expenses o

Increasing rate of all 2% 5% 5%
other expenses except

Finance cost and
Interest . ) |
Increase in 2% NA MNA
Investments

Increase in Capital Rs.25.0lac pa. NA NA
Expenditure - -

Perpetual Growth Rate 5% 3% 3%

We have used Capital Asset Pricing Model for valuation of shares by
Discounted Cash Flow Method. For this, we have taken the following
assumptions for all the three concerns:

Risk Free Rate of Return

9 %

' Rate of Return in the Market

5%

The risk factor (beta) for the concerns is as follows:

Particulars

Beta

Baid Leasing and Finance Co. Ltd.

Jaisukh Developers Pvt. Ltd.

_Skyview Tieup Pvt. Ltd.

0.06
1.00
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BAID LEASING AND FINANCE CO. LTD.

VALUATION OF SHARES ON THE BASIS OF

Annexure C{i)

PROFIT EARNING CAPACITY VALUE METHOD
(Based on the audited figures as on 31% March 2016)

Weights

For the year For the year For the year
Particulars ended 31, ended 317, ended 31%,
March 2018 March 2015 March 2014
Profit Before Tax Rs. 4,01,73,157 | Rs. 1,81,06,740 | Rs. 1,54,06,114
e 1 1
Weighted Earning Rs. 4,01,73,157 | Rs. 1,81,06,740 | Rs. 1,54,06,114
‘Weighted Profit Rs. 2,45 62 004
Less ; Corporate Tax (@ |
: Rs. 81,20,198

Profit After Tax

Rs. 164 41,805

Capitalisation @ 15%

Rs. 10,96,12,035

Mo of Equity Shares as
on 31.03.2016 (F.V. Rs.
10-)

61,45,000

Value Per Share

Rs. 17.84
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VALUATION OF SHARES ON THE BASIS OF
PROFIT EARNING CAPACITY VALUE METHOD

R Sogani and Associates, Chartered Accountants

SKYVIEW TIE UP PVT. LTD.

Annexure C{ii)

(Based on the audited figures as on 31*' March 2018)

For the year For the year For the year
Particulars ended 317, ended 317, ended 31%,
March 2016 March 2015 March 2014
I
Profit Before Tax Rs. 4,580 Rs. 9,484 ~ Rs. 7,390 |
Weights 1 1 1]
Weighted Earming Rs.4580| = Rs. 0484 Rs.7.390 |
Weighted Profit | Rs.7,151
Less : Corporate Tax (@ '
29 87%) o Rs.2,136 |
Profit After Tax - Rs.5015 |
Capitalisation @ 15% Rs.33,345
Mo of Equity Shares
(F.V. Rs. 10/-) 21,001,161
Value Per Share Rs. 0.02

Page 31 of 33

1'||'

Repart on working of 5WAF Raibs



R Sogani and Associates, Chartered Accountants

Annexure C(iii

JAISUKH DEVELOPERS PVT. LTD.
VALUATION OF SHARES ON THE BASIS OF
PROFIT EARNING CAPACITY VALUE METHOD
(Based on the audited figures as on 31* March 2016)

For the year For the year For the year
Particulars ended 31*, ended 31%, ended 31%,
March 2016 March 2015 ‘March 2014
Profit Before Tax Rs. 7,080 Rs.23 897 Rs. 13,687
Weights 1| 1 1
Weighted Earning Rs.7.080 Rs.23,997 Rs.13 687
Weighted Profit Rs.14,921
Less : Corporate Tax (@
29.87%) = = - Rs.4 457
Profit After Tax Rs.10,464
Capitalisation @ 15% Rs.69,762
Mo of Equity Shares
(F.V. Rs. 10/-) 18,00,800
Value Per Share Rs.0.04
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Mambes - BSE, MCX-5X. USE, COSL-DOP, MERCHANT BANKER
CIN - UST120RJ1505PLCO1 0390

203, Jaipur Tower, M. | Road, Jalpur-302 007 « Tal. : 0141-4051000, 2363278
Fax: 0141-5101757 + E-mail - hem@hemonline com « Websile - waw hemonling com

STRICTLY PRIVATE & CONFIDENTIAL

December 07, 2006

The Board of Directors,

Baid Leasing and Finance Co. Ltd,
“Baid House™, Il Floor, |, Tara Nagar,
Ajmer Road, Jaipur — 302 006 (Raj)

The Board of Divectars,

Jaisukh Developers Private Limited
“ 1, Tara Magar, Ajmer Road.

Jaipur— 302 006(Raj)

The Board of Directors,
Skyview Tie Up Private Limited
1. Tara Nagar, Ajmer Koad,
Jaipur — 302 006 (Raj)

Sub: Fairness Opinion on_the veloation earried out ergdl Accountants
{“Valuer™) in_relation to scheme of amalgamation and arran of Jaisukh Developers Private
Limited and Skvview Tie Up Private Limited with Baid Leasing and Finance Co. Ltd and thei
shareholders and creditors.

Dear Sirs,

g I.1 This is with reference to the request made by the management of respective Companies to provide a fairmess

X opinion on the valuation report dated December 07, 20016 issued by R Sogani & Associates. Chartered
Aceountants on the Scheme of amalgamation and armangement of Jaisukh Developers Private Limited and
Skyview Tie Up Private Limited with Baid Leasing and Finance Co. Ltd and their respective shareholders and
creditors.

The Draft Scheme of Amalgamation and Arrangement (“Scheme™ or “Scheme of Amalgamation™) provides
for the amalgamation of Jaisukh Developers Private Limited (“Transferor Company™ “JDPL™) and Skyview
Tie Up Private Limited (*Transferor Company™ “STUPL"} with Baid Lessing and Finance Co. Lid.
(“Transferee Company™/ “BLAFCL™) pursoant 10 Section 391 to 394 of the Companies Act, 1956 and other
applicable provisions of the Companies Act, 1956 and Companies Act, 2013,

The faimess Opinion has heen issued as per the requirements of SEBI Circular No. CIR/CFDYCMD/ 1620135
dated November 30, 2015 and SEBI (Listing Obligations and [ Requirements) Regulations. 2015,
2R 15,
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Hem Securities Ltd.

Member : BSE. MCX-EK, UISE. COGL-DF MERCHANT BANKER
CIN : UBT120RJ1985PLCO10380

203, Jaipur Tower, M. | Road, Jaipur-302 001 « Tel, | 01414051000, 2363278
Fax : 0141-5101757 + E-mail - hem@ihermanline com - Websile | weas hemondine com

PURPOSE OF VALUATION UNDERTAKEN BY THE VALUER

1.2 Togive a Faimess Opinion on the Scheme of Amalgamation made under the provisions of Section 391 to 394 of
the Companies Aet, 1956 and relevant provisions of Companies Act, 2013 and  rules made there under for
amalgamation of Jaisukh Developers Private Limited and Skyview Tie Up Private Limited with Baid Leasing
and Finance Co. Lid.

In this regard, R Sogani & Associates, Chartered Aceountants, having its office located at “Shree Dham™, R — 20,
Yudhishter Marg, *C* — Scheme, Jaipur — 302 005 was appointed by the Company as Valuer to carry out the
valuation with a view to recommend Share Swap Ratio,

Q The information contained herein and our report is confidential. It is intended only for the sole use of captioned
purpose including for the purpose of obtaining requisite approvals as per the requirement of SEBT (Listing
Obligations and Disclosure Requirements) Regulations, 2015 and Listing Agreement entered with Stock
Exchange.

SOURCES QOF INFORMATION

For the purposes of faimess opimon, we have relied upon the following sources of information:

a. Centified Share Valuation Report prepared by R Sogani & Associates, Chartered Accountants, dated December
07, 2016 for the purpose of ascertaining share exchange ratio for the proposed scheme of amalgamation of
JDPL and STUPL with BLAFCL along with relevant annexure/workings dated December 07, 2016 issued by
valuer:

b.  Audited Financial Statements for the financial year 2013-14, 2014-15 and 2015-16 of JDPL, STUPL and
BLFCL.

‘ ¢. Certified Copy of Draft Scheme of Amalgamation and Arrangement.

d. Sharcholding pattern of JDPLSTUPL and BLAFCL as on March 31, 2006 as well as the proposed
sharcholding pattern afier considering the effect of the proposed scheme of amalgamation,

e. Financial Projections of JOPL, STUPL and BLAFCL from F.Y. 2016-17 to F.Y. 2020-21 duly certified by the
management of the respective Companies.

f.  Such other information and explanations as we required and which have been provided by the Company &
Valuer,
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Hem Securities Ltd.

Membar - BSE, MCX-52%. USE, COSL-OP, MERCHANT BANKER
CiM L UE7120R1885PLCOT0300

203, Jadpur Tower, M. |, Road, Jalpur-302 001 « Tel. | 0141-4051000, 2363278
Fax - 0341-5101757 « E-madl * hem@hemenline com « Wabsite © wwa hemanline.com

BACKGROUND INFORMATION

1. Baid Leasing and Finance Co. Ltd, (Transferee Company):

Baid Leasing and Finance Co. Ltd. is a public limited company incorporated on December 20, 1991 under the
provisions of Companics Act, 1956 having its registered office situated ot “Baid House™. 11 Floor, §. Tara MNagar
Ajmer Road, Jaipur, Rajasthan 302 006,

BLAFCL is a registered NBFC. engaged in the business of vehicle financing and providing loans. As on date, the
equity shares of the Company are listed on BSE Ltd.

Q 2. Jaisukh Pevelopers Private Limited {(Transferor Companyi:

Taisukh Developers Private Limited is a private limited company incorporated on September 19, 2003 under the
provisions of the Companies Act, 1956 having its registered office situated at |, Tara Nagar Ajmer Road, Jaipur,
Rajasthan 302 006,

JOPL is engaged in the activity of providing customer baze to NBFCs on commission basis and carrving on the
business of dealing in Securities, Futures and Options.

Skyview Tie Up Private Limited is a private limited company incorporated on March 14, 2011 under the
provisions of the Companies Act 1756 having its registered office situated at 1, Tara Nagar Ajmer Road, Jaipur,
Rajasthan 302 006,

STUPL is engaged in providing customer base to NBFCs on commission basis and carmmving on the business of
ﬁ dealing in Securities, Futures snd Chptions and providing leans.

VALUATION METHODLOGY ADOPTED BY THE VALUER

For the purposes of determining the Share Swap Ratio, the Valuer has considered following methods:

a. Net Asset Valoe Method
b. Profit Eaming Capacity Value Method

¢.  Discounted Cash Flow Method P
SLArITE
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Hem Securities Ltd.

Momber - BSE. MCX-5X, USE. COSL-DP. MERCHANT BANKER
CIN | UST120R11895PLCO10360

203, Jaipur Tower, M. | Road, Jaipur-302 0041 « Ted. . 01414051000, 2363278
Fax: 0141-5101757 « E-mail hemi@hemonline com - Webslle | www hemonling com

FINDINGS OF HEM SECURITIES LIMITED (*HSL™)

The formation of faimess opinion is generally a complex process involving careful consideration and review of
viluation methods, associated linancial and other analysis, performed by the Valuer,

We have gone through the valuition report dated December 07, 2016 issued by Valver for the purpose of
pscertnining the reasonableness of the Share Swap Ratio determined by Waluer. We have taken into
consideration the faimess on the Methods used by Valuer for the purpose of determining Share Swap Ratio.

Based on the Yaluation Report and explanations: given to us by Valuer, following are the share valuation
derived by the Valuer:

Share Valuation of BLAFCL

The Valuer has considered o combination of three methods namely the Net Asset Value (NAY Method), the
Discounted Cash Flow (DCF) Method and Profic Earning Capacity Value (PECY) Method and has assigned
weights to the methods to arrive ot the average value of equity share of BLAFCL.

Average value of equity share of BLAFCL derived by Valuer:-

Valuation Method Value per Weights | Weighted  Value per
I Share (in Rs.) Share (in Rs.)

Net Asset Value Method ' | 32.66 | 32,60 |

Profit  Eamning Capacity 1784 -2 3568

Value Method o

Discounted Cash  Flow| 16814 3 504.42

Method

Average Fair Value (Face, D546

Value Rs. 10/- each)

o Note (i): While derving Net Assct Value. the Valuer has taken into account additional 39,55,000 equity shares
(face value of Rs. T0/- each) which was isswed by BLAFCL at an issue price of Rs. 41/~ per share vide Board
Reselution dated May 03, 2016, Accordingly, the effect was given in Cash and Cash Equivalents and Number

of Outstanding Shares as on March 31, 2016.

3

Share Valuation of JDPL

The Valuer has considered a combination of three methods namely the Net Asset Value (NAY Method), the
Disvounted Cash Flow (DCF) Method and Profit Earning Capacity Value {(PECY) Method and has assigned
weights to the methods to arrive ot the average value of cquity share of JDPL,

FPage 4 of it

MEMBER - B2E 10 Mo A - SERI REG Mo INEIITENY] - LISE BERI RECH Mo INEZTIESSAD + NCX-5X EEHI REG Mo the28105285] - MERCHANT BANSNG SEB! REG. Ma. |INWDO0ST0EE!  « CLEL DRI ATHO

Mumbal Office 14015, Khatau Buliding. 151 Flooe, 40 Bank Street, Fort, Murmbai 400 001 - Tel © (D221 2267 1543 / 44, 2266 6158/ 57
Fax : (0Z2) 22825881 » E-mail | Info@hemondine com = Websibe | waiw hemonine com
& L



Hem Securities Ltd.

Mernber - BSE, MCX-5X, USE, COBL-DF, MERCHANT BANKER
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Avernge value of eguity share of JDPL derived by Valoer:-

Valuation Method Value per, Weights | Weighted Value per
| Share {in Rs.) Share {in Bs.)

Net Asset Value Method 15432 I 15432

Profit Earning Capacits 0.04 ] (.08

Value Method

Diseounted  Cash Flow 8.0 3 116587

Method N

Average Fair Value (Face 45.23

.’ Value Rs. 10/~ each)

Share Valuation of STUPL

The Valuer has considered o combination of three methods namely the Net Asset Value (NAV Method), the
Discounted Cash Flow (DCF) Method and Profit Earning Capacity Value {PECY) Method and has assigned
weights to the methods to arrive ot the average value of equity share of STUPL.

Average value of equity share of STUPL derived by Yaluer:-

Valuation Method Value per| Weights | Weighted Value per
Share (in Rs.) Share (in Rs.)
Met Asset Value Method _226:50 ] 226.50
| Profit Eaming Capacity 0.0z 2 (.04
Value Method
Discounted  Cash  Flow 24.10 3 7230
Methad !
’ Average Fair Value (face 49.81
value taken as Rs. 10/- per|
share, for comparison
purpose) !
Average Fair Value (Face 4.9%
Value Rs. 1/- each) |

Note (i) @ The face value per equity share of STUPL is Re. /- each. However, for the purpose of comparison,
the face value per share of STUPL is tuken as Rs. 100~ each in all the valuation methods and accordingly
number of shares was adjusted.

*‘l, ~—% Page 5 of 8

WEMBER BEE CLG M 248 - SEDIREG Mo INDOTI08535Y - LSE BES RED Mo, IMEITHIEFE57 « NEE-SX GERI REG Mo, INEM1DRGS5] « MERCHANT BAMKING 5261 RED b ERGIO01D9EI + COEL 0P 10 1R

Mumbai Office  14/15, Khatau Building, 181 Floor, 40 Bank Streal, Fort, Mumba -400 001 = Tel | [022) 2267 1543 7 44, 226681381 57
Fax : (122} 22625951 « E-mail | infofihemonbine com - Website | wiw hemonline com

[ 5



Hem Securities Ltd.

CIN : UBT120R.)1835PLCO1 0300

203, Jaipur Tower, M. |, Road, Jaipur-302 001 = Tel, | 01414051000, 2363278
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Based on the above calculations. the share exchange ratio derived by the Valuer isi-
BLAFCL and JOPL

#  The exchange ratio of equity shares between BLAFCL and JDPL would be in the ratic of 10:21 {ie. 10
equity shares of BLAFCL of Rs. 10V- each fully paid up for every 21 equity shares of JDPL, having face
value of Rs. 10/- each).

BLAFCL and STUPL

¢ The exchange ratio of equity shares between BLAFCL and STUPL would be in the ratic of 10:192 (ie. 10
equity shares of BLAFCL of Rs, 10/- each fully paid up for every 192 equity shares of STUPL, having
O lace value of Be. |/~ each).

OPINION ON VALUATION REPORT

Based vpon and subject to the foregoing, we are of the opinion on the date hereof, that the valuation including
the share exchange ratio recommended by the Valuer for the purpose of proposed Scheme of Amalgamation is
fair.

The Fairness of the proposed Scheme is tested by:

1. Considering whether the valustion methods adopted by Valuer, depicts a correct picture on the value af
shares of companies.

2. Considering qualitative factors such as economics of scale of operations. synergy benefits that may result
from the proposed amalgamation.

G 3. The rationale for share exchange ratio as explained by Valuer is justified.

This being of our best of professional understanding, we hereby sign the Faimess Opinion Report on valuation
for the proposed scheme.

EXCLUSIONS AND LIMITATIONS

Our scope of work does not enable us to accept responsibility for the accuracy and completeness of the
information provided to us. The scope of our assignment did not mvolve us performing audit tests Tor the
purpose of expressing an opinion on the accuracy of any financial information or analytical information that
was used during the course of our work. As such we have not performed any audit, review or examinations of
any of the historical or prospective information used, and therefore, do not express any opinion with regard to
R
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the same. In addition, we do not take responsibility for any changes in the information used for any reason,
which may occur subsequent to the date of our report.

With respect to the financial forecasts relating to BLAFCL, JDPL, STUPL, we have assumed that they have
been reasonably prepared on biasis reflecting the best currently available estimates and good faith judements of
the respective Companies, Also, we have been given to understand by the management of the Company that it
has not omitted any relevant and material factors, We assume no responsibility whatsoever for any errors in the
above information furnished by the Company and their impact on the present exercise.

Our Fairness Opinion will not be offered to any seetion of the public to subscribe for or purchase any securities
Q in or assets or labilities of any company or business valued by us. Our Opinion is not intended to and does not

eonstitirie 4 recommendation to any shareholder as to how such share holder should vote or act in connection

with the Scheme or any matter related thereta.

We assume no responsibility for revising or updating our opinion based on circumstances or events occurring

after date hereof, Cur opinion is specific and is being issued as per requirement of SEBI (Listing Obligations

and Disclosure Requirements) Regulations, 201 3and the listing agreement in force as on the date,

We do not accept any liability to any third party in relation to the issue of this report.
Thanking vou,

Y ours Faithfully,

a

For Hem Securities Limited,

H—ea 5

Akun Goyal
Manager-Merchant Banking
Place: Inipur
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DISCLAIMER CLAUSE

EEARREAARATARATEAAARENREARNR AR S rk ki bRk R kbR dk kb kAR kbR R A kA e AR kAR AR A AR R AR AAR

We hereby declare that we Jiave no direct or indivect beneficial owmership interest in the Companies / Asseis
valed, We bave in the past provided, and may curvendy or in the furure provide, investment banking services o
BLAFCL or ils Group Companies, for which we heve received or may recelve customary fees,

e work did mot constitute an awdit in aceovdance with Generally Accepted Auditing Standards, an examination
of infernal controls ar ather aitestation or review sérvices. decordingly we do not express an opinion on the
information presented,

'.I {t may be noted that this Fairness Opimion iv expressed solely with reference to reguirements under SEBT (LODR),
Regulations, 2005, SEB! Circulor No. CIRCFDVCMDATG201 5 daved November 30, 2013 and other applicable
provisions af the Companies Act, 2003 and Comparies Ao, [936, to the exiént applicable and the purpose and
scope af this assignment is restricted o apine about fairness of valuation aiready dome by the Valuer,

This opinien does not in any way constitute a recommendation by HSL to any shareholders as to whether such
holders shawld apprave or refect the proposed scheme of amalgamation,

We have been engaged by the respeciive companies to-issie a Falrmess Opinion and will receive u fived fee for
revdering this Fairness Opinion, which is independent of the happening or otherwise of the proposed activities.

Chir Olpinion is restricied te determining the fairness of Share Swap Ratio as areived by Valwer and should mor be
construed as fair opinton giver by oy on performance of BLAFCL.

It i wnderstood that this Fairness Opinion may not be relied tipan by, nor be disclosed, in whole or in pavt, to any

third party for any purpose wiatsoever, Notwithstanding the foregoing, this Fairness Opinion may be reproduced

trr the explanatary statement sewi fo the shareholders along with the notice of general meeting / postal ballot form,

candcted to get approval for the proposed activities, so fong av the form of veproduction of the Fairmess Opinion
ﬁ i suchy report and any description of or reference in such report to HSL is tn o form acceptable to ns,

SEdh AR AR R R R RS R S e B S o kR ok ok o o ok o o o o o o i g
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EXFERIEMNCE THE MNEW

DCS/AMALIACIRATITEE/2016-17 March 29, 2017
The Company Secretary
BAID LEASING AND FINANCE CO.LTD
Baid House, 2nd Floor, 1, Tara Magar,
Ajmer Read, Jaipur, Rajasthan, 302006.
Sir,

ervation letter reqgardin Draft Scheme of Arrangement between Baid Leasing and
Finance Company Limited. Jaisukh Developers Private Limited and Skyview Tie Up Private
Limited,

We are in receipt of Draft Scheme of Arrangement between Baid Leasing and Finance Company
Limited, Jaisukh Developers Private Limited and Skyview Tie Up Private Limited and their respective
sharaholders and creditors filed as required under SEBI Circular No. CIR/CFOVCMDV 1812015 dated
November 30, 2015 SEBI vide its letter dated March 24, 2017 received on March 28,2017, has inter
alia given the following comment{s) an the draft scheme of arangement

ﬁ = “"Company shall duly comply with various provisions of the Circulars.”

*« “Company Is advised that the observations of SEBlStock exchanges shall be
incorporated in the petition to be filed before National Company Law Tribunal (NCLT)
and the company is obliged to bring the observations to the notice of NCLT. *

= "It is to be noted that the petitions are filed by the company before NCLT after
processing and communication of comments/observations on draft scheme by
SEBlstock exchange. Hence, the company is not required to send notice for
representation as mandated under section230 (5) of Companies Act, 2013 to SEBI
again for its comments / observations | representations.”

Accordingly, based an aforesaid comment afered by SEBI, the company Is heraby advised:

To provide additional information,  any, (as stated above) alang with varicus documents to
the Exchange for further dissemination on Exchange website.

* To ensure that additionai information, if any, (as stated aforesald) along with various
documents are disseminated on their (company) website

» To duly comply with vanous provisions of the circulars

in ight of the above, we heraby advise that we have no adverss observations with limited reference to
” those matters having a bearing on listing/de-listing/continuous fisting reguirements within the
provisions of Listing Agreement; so as to enable the company to file the scherme with Hon'bie NCLT,

Further, pursuant to the above SEBI circulers, upon sanction of the Scheme by the Hom'bie NCLT, the
listed company shall submit to the stock exchange the following:
» Gapy of the NCLT approved Schema:;
*  Result of vating by sharehalders for apgraving the Scheme;
* Statement explaining changes, if any, and reasons for such changes camed out in the
Approved Scheme vis-8-vis the Draft Scheme;
+  Copy of the chservation letter isswed by all the Stock Exchanges where Company is listed,
+  olatus of cempliance with the Observation Letter/s of the stock exchanges:
* The application sesking exemption from Rule 1HZ )b} of SCRE, 1257, wherever applicable;
and
Caomplaints Report as per Annaxura || of this Circular
Any other document'disclesure as informed by the Exchange.

-‘ BEE Umked [Formerly Bombay Stock Exchanps L i
k-' Pt Officn - Poor 25, P 1 Towers, Dalal Stiest, YL.W
T: il 22 2272 B34053 B com commigbesindacom wiiv
S E N S EK Corponmtn (dentity Murmbe) | LET T208HB005R1 ™ =
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The Exchange reserves itz nght to withdraw its 'No adverse observation’ at any stage if the
infarmation submitted to the Exchange is found to be incomplete / incormect [ misleading | false or for
any contravention of Rules, Bye-laws and Regulations of the Exchange, Listing Agreement
Guidelines/Regulations issued by statutory autharities.

Flease note that the aforesaid observations does not preclude the Company from complying with any
other requirements

Yours faithfully,




Baid Leasing and Finance Co. Ltd.

=

- Regd. Office: “Baid House”, 2nd Floor, 1-Tara Nagar, Ajmer Road, Jaipur-06 Ph:9214018855

w E-mail: cs@baidgroup.in Website: www.balfc.com CIN: L65910RJ1991PLC006391

To, Date: January 11, 2017

The Manager,

Department of Corporate Services,
BSE Limited,

25" Floor, P.J. Towers, Dalal Street,
Fort, Mumbai - 400 001

Sub: Complaint Report

Ref: Application under Regulation 37 of Listing Regulations, 2015.
(Scrip Code: 511724)

Dear Sir / Madam,

With reference to our application under Regulation 37 of SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 for getting Observation cum No Objection
from the SEBI. We hereby submit the copy of the Complaint report in given format i.e. in
Annexure III.

We request you to take the same on your record.

Thanking you
Yours sincerely,

FOR BAID LEASING AND FINANCE CO. LTD.

sd/-
PANNA LAL BAID
CHAIRMAN AND MANAGING DIRECTOR
DIN: 00009897
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Baid Leasing and Finance Co. Ltd.

Regd. Office: “Baid House”, 2nd Floor, 1-Tara Nagar, Ajmer Road, Jaipur-06 Ph:9214018855
E-mail: cs@baidgroup.in Website: www.balfc.com CIN: L65910RJ1991PLC006391

ANNEXURE Il

Complaints Report:

Part A
Sr. Particulars Number
No.
1. Number of complaints received directly NIL
2. Number of complaints forwarded by Stock Exchange NIL
3. Total Number of complaints/comments received (1+2) NIL
4, Number of complaints resolved NIL
5. Number of complaints pending NIL

Part B
Sr. | Name of complainant Date of complaint Status
No. (Resolved/Pending)
1. NIL NIL NIL

FOR BAID LEASING AND FINANCE CO. LTD.

sd/-
PANNA LAL BAID
CHAIRMAN AND MANAGING DIRECTOR
DIN: 00009897
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Baid Leasing and Finance Co. Ltd.

E-mail: baidfinance@baidgroup.in Website: www.balfc.com CIN: L65910RJ1991PLC006391

egd. Office: “Baid House”, 2nd Floor, 1-Tara Nagar, Ajmer Road, Jaipur- :
j Regd. Office: “Baid House”, 2nd Fl 1-Tara N Aj Road, Jaipur-06 Ph:9214018855
|

Summary of the Valuation / Share Exchange Ratio Report along with the basis of such valuation

1. Baid Leasing and Finance Co. Ltd., Jaisukh Developers Private Limited and Skyview Tie Up Private
Limited (collectively referred to as “Companies”) engaged M/s R. Sogani And Associates, Chartered
Accountants as independent Valuer (referred to as “Valuer”)for recommending the Share Exchange
Ratio for the proposed amalgamation of Jaisukh Developers Private Limited and Skyview Tie Up Private
Limited with Baid Leasing and Finance Co. Ltd. Accordingly, the Valuer issued a valuation report dated
December 07, 2016 (“Valuation Report”).

2. The Companies appointed Hem Securities Limited as the merchant banker to provide an independent
opinion to the Board of Directors of the respective companies on the fairness of the Share Exchange
Ratio recommended by the Valuer.

3. Hem Securities Limited(referred to as “Merchant Banker”)reviewed the Valuation Report issued by
the valuer and carried out their independent analysis and vide its report dated December 07, 2016
opined to the Board of Directors that the Share Exchange Ratio recommended by the Valuer is fair for
the equity shareholders of the companies.

4. Based on the Valuation Report and Fairness Opinion to the Board of Directors of respective
Companies by the Valuer, and the merchant banker, the Boards of the Companies approved the Share
Exchange Ratio.

5. The Valuer had carried out independent analysis and had applied standard and acceptable valuation
methodologies in arriving at the valuation of the companies for the Share Exchange Ratio. The approach
adopted by the Valuer in determining the same is summarized as under:

a. The Valuer adopted a combination of valuation methodologies to arrive at the relative valuation of
the companies to recommend the Share Exchange Ratio.

b. The Valuer primarily used the Discounted Cash Flow (DCF) approach to compute the independent
relative valuation of the companies and recommend the Share Exchange Ratio.

Further, the merchant banker performed an independent analysis using generally accepted valuation
methodologies including DCF approach for valuing the companies to opine on the fairness of the Share
Exchange Ratio recommended by the Valuer.

6. The Share Swap Ratio would result in issuance of at least twenty five percent of the share capital of
Baid Leasing and Finance Co. Ltd. to the public shareholders of Jaisukh Developers Private Limited and
Skyview Tie Up Private Limited, thereby ensuring listing of Baid Leasing and Finance Co. Ltd

Date: December 07, 2016
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JAISUKH DEVELOPERS PRIVATE LIMITED

Regd. Office: 1, TARA NAGAR, AJMER ROAD, JAIPUR-06
CIN: U70101RJ2005PTC048207, E-mail: jaisukhdevp@gmail.com , Ph.: 9314764864

Summary of the Valuation / Share Exchange Ratio / Report along with the basis of such valuation

1. Jaisukh Developers Private Limited, Baid Leasing and Finance Co. Ltd. and Skyview Tie Up Private
Limited (collectively referred to as “Companies”) engaged M/s R. Sogani And Associates, Chartered
Accountants as independent Valuer (referred to as “Valuer”) for recommending the Share Exchange
Ratio for the proposed amalgamation of Jaisukh Developers Private Limited and Skyview Tie Up Private
Limited with Baid Leasing and Finance Co. Ltd. Accordingly, the Valuer had issued a valuation report
dated December 07, 2016 (“Valuation Report”).

2. The Companies appointed Hem Securities Limited as the merchant banker to provide an independent
opinion to the Board of Directors of the respective companies on the fairness of the Share Exchange
Ratio recommended by the Valuer.

3. Hem Securities Limited (referred to as “Merchant Banker”) reviewed the Valuation Report issued by
the valuer and carried out their independent analysis and vide its report dated December 07, 2016
opined to the Board of Directors that the Share Exchange Ratio recommended by the Valuer is fair for
the equity shareholders of the companies.

4. Based on the Valuation Report and Fairness Opinion to the Board of Directors of respective
Companies by the Valuer, and the merchant banker, the Boards of the Companies approved the Share
Exchange Ratio.

5. The Valuer had carried out independent analysis and had applied standard and acceptable valuation
methodologies in arriving at the valuation of the companies for the Share Exchange Ratio. The approach
adopted by the Valuer in determining the same is summarized as under:

a. The Valuer adopted a combination of valuation methodologies to arrive at the relative valuation of
the companies to recommend the Share Exchange Ratio.

b. The Valuer primarily used the Discounted Cash Flow (DCF) approach to compute the independent
relative valuation of the companies and recommend the Share Exchange Ratio.

Further, the merchant banker performed an independent analysis using generally accepted valuation
methodologies including DCF approach for valuing the companies to opine on the fairness of the Share
Exchange Ratio recommended by the Valuer.

Date: December 07, 2016
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SKYVIEW TIE UP PRIVATE LIMITED

1, TARA NAGAR, AJMER ROAD, JAIPUR-302006
CIN: U52190RJ2011PTC049373 E-mail: skyviewtieup@gmail.com , Ph.: 9214018855

Summary of the Valuation / Share Exchange Ratio Report along with the basis of such valuation

1. Skyview Tie Up Private Limited , Baid Leasing and Finance Co. Ltd. and Jaisukh Developers Private
Limited (collectively referred to as “Companies”) engaged M/s R. Sogani And Associates, Chartered
Accountants as independent Valuer (referred to as “Valuer”) for recommending the Share Exchange
Ratio for the proposed amalgamation of Jaisukh Developers Private Limited and Skyview Tie Up Private
Limited with Baid Leasing and Finance Co. Ltd. Accordingly, the Valuer had issued a valuation report
dated December 07, 2016 (“Valuation Report”).

2. The Companies appointed Hem Securities Limited as the merchant banker to provide an independent
opinion to the Board of Directors of the respective companies on the fairness of the Share Exchange
Ratio recommended by the Valuer.

3. Hem Securities Limited(referred to as “Merchant Banker”)reviewed the Valuation Report issued by
the valuer and carried out their independent analysis and vide its report dated December 07, 2016
opined to the Board of Directors that the Share Exchange Ratio recommended by the Valuer is fair for
the equity shareholders of the companies.

4. Based on the Valuation Report and Fairness Opinion to the Board of Directors of respective
Companies by the Valuer, and the merchant banker, the Boards of the Companies approved the Share
Exchange Ratio.

5. The Valuer had carried out independent analysis and had applied standard and acceptable valuation
methodologies in arriving at the valuation of the companies for the Share Exchange Ratio. The approach
adopted by the Valuer in determining the same is summarized as under:

a. The Valuer adopted a combination of valuation methodologies to arrive at the relative valuation of
the companies to recommend the Share Exchange Ratio.

b. The Valuer primarily used the Discounted Cash Flow (DCF) approach to compute the independent
relative valuation of the companies and recommend the Share Exchange Ratio.

Further, the merchant banker performed an independent analysis using generally accepted valuation
methodologies including DCF approach for valuing the companies to opine on the fairness of the Share
Exchange Ratio recommended by the Valuer.

Date: December 07, 2016
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Regd. Office: “Baid House”, IInd Floor, 1-Tara Nagar, Ajmer Road, Jaipur-06 Ph:9214018855
E-mail: baidfinance@baidgroup.in Website: www.balfc.com CIN: L65910RJ1991PLC006391

F Baid Leasing and Finance Co. Ltd.

J

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF BAID LEASING AND FINANCE CO. LTD. IN THEIR
MEETING HELD ON WEDNESDAY THE 7™ DAY OF DECEMBER, 2016 EXPLAINING THE EFFECT OF
SCHEME OF AMALGAMTION AND ARRANGEMENT ON THE EQUITY SHAREHOLDERS, KEY MANAGERIAL
PERSONNEL, PROMOTERS AND NON-PROMOTER SHAREOLDERS OF THE COMPANY

1. Background

1.1.  The proposed Scheme of Amalgamation and arrangement between Baid Leasing And
Finance Co. Ltd.(“the transferee Company”) and Jaisukh Developers Pvt. Ltd(“Transferor
Company 1”) and Skyview Tie Up Pvt. Ltd. (“Transferor Company 2”) (Transferor Company 1
and Transferor Company 2 collectively referred to as “Transferor Companies”)and their
respective shareholders and creditors (“the scheme”) was approved by the Board of Directors of
Baid Leasing And Finance Co. Ltd. vide resolution dated 7" day of December 2016. Provisions
of sections 232(2)(c) of the Companies Act 2013 requires the Directors to adopt a report
explaining the effect of arrangement and amalgamation on equity shareholders, Key managerial
personnel (KMPs), promoters and non-promoters shareholders of the company laying out in
particular the share exchange ratio and the same is required to be circulated to the equity
shareholders.

1.2.  The report of the Board is accordingly being made in pursuance to the requirements of
section 232(2) (c¢) of the companies Act 2013.

1.3, The following Documents were placed before the Board:

1.3.1Draft Scheme of Amalgamation, initialed by the Chairman of the Meeting for the purpose
ofldentification;

1.3.2 Valuation Report dated 7" December, 2016 of M/s R Sogani & Associates, Independent
Chartered Accountant (“the valuer”), describing the methodology adopted by them in arriving at
the share entitlement ratio (“Valuation report”).

1.3.3 Fairness Opinion dated 7™ December, 2016 prepared by Hem Securities Limited, Category
I Merchant Banker, providing the fairness opinion on the share exchange ratio (“Fairness
opinion”) as recommended by M/s R Sogani & Associates, the valuers, (“Fairness Opinion™)
1.3.4 Report of the Audit Committee dated 7™ December, 2017.

1.3.5 Summary of the Valuation/ Share Exchange Ratio report along with the basis of such
valuation
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2. Effect of Scheme of Arrangement on equity Shareholders (Promoter Shareholders
and non-promoter shareholders), Employees and KMPs of Baid Leasing and Finance Co.
Ltd.

2.1 Under the Scheme, an arrangement is sought to be entered into between the companies, its Equity
Shareholders (promoter shareholders and non-promoter shareholders), secured and unsecured
creditors. Upon the effectiveness of Part B of the Scheme, Baid Leasing And Finance Co. Ltd. shall allot
equity shares, based on the Share Exchange Ratio and in the manner as stipulated in Clause 4 of the
Scheme, to the equity shareholders of Jaisukh Developers Private Limited .Upon the effectiveness of
Part B of the Scheme, equity shares of the Transferor Companies held by the Transferor Companies inter
se, Transferee Company or its subsidiaries or its limited liability partnerships are concerned, if any, on
the Effective Date such shares shall stand cancelled and to that extent the Transferee Company is
required to issue less number of shares. Further, Baid Leasing And Finance Co. Ltd. shall allot equity
shares, based on the Share Exchange Ratio and in the manner as stipulated in Clause 4 of the Scheme, to
the equity shareholders of Skyview Tie Up Private Limited. The basis of share exchange ratio is given
hereunder:

For transferor company 1- 10:21 i.e. for every twenty one shares of Jaisukh Developers Pvt Ltd of Rs.
10/-, ten shares of transferee company i.e. Baid Leasing and Finance Co. Ltd. of Rs. 10/- each will be
issued.

For transferor company 2-10:192 i.e. for every one hundred ninety two shares of Skyview Tie Up Pvt. Ltd
of Rs. 1/-, ten shares of transferee company i.e. Baid Leasing and Finance Company Limited of Rs. 10/-
each will be issued.

2.2Under Clause 11 of the Scheme, on and from the -Appointed date, all permanent employees
(including deputed employees) of the Transferor Companies, shall become employees of the Transferee
Company on such date as if they were in continuous service without any break or interruption in service,
and on terms and conditions as to employment and remuneration not less favourable than those on
which they are engaged or employed by the Transferor Companies, so as to become as and from the
Appointed Date, the employees of the Transferee Company. The Transferee Company undertakes to
continue to abide by any agreement/settlement, if any, validly entered into by the Transferor
Companies with any union/employee of the Transferor Companies recognized by the Transferor
Companies.
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2.3 Under Part C of the Scheme, no right of the Employees of Baid Leasing and Finance Co. Ltd. are
being affected. The services of the Employees of Baid Leasing and Finance Co. Ltd. , under Part C of the
Scheme, shall continue on the same terms and conditions on which they were engaged by Baid Leasing
and Finance Co. Ltd.

2.4 There is no effect of the Scheme on the Key managerial personnel and/or the Directors of Baid
Leasing and Finance Co. Ltd.

2.5 No special valuation difficulties were reported.

By Order of the Board

For Baid Leasing and Finance Co. Ltd.

Sd/-
Panna Lal Baid
Chairman and Managing Director

DIN: 00009897
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REPORT ADOPTED BY THE BOARD OF DIRECTORS OF JAISUKH DEVELOPERS PRIVATE LIMITED IN THEIR
MEETING HELD ON WEDNESDAY THE 7" DAY OF DECEMBER, 2016 EXPLAINING THE EFFECT OF
SCHEME OF AMALGAMTION AND ARRANGEMENT ON THE EQUITY SHAREHOLDERS, KEY MANAGERIAL
PERSONNEL, PROMOTERS AND NON-PROMOTER SHAREOLDERS OF THE COMPANY

1. Background

1.1.  The proposed Scheme of Amalgamation and arrangement between Baid Leasing And
Finance Co. Ltd.(“the transferee Company”) and Jaisukh Developers Pvt. Ltd(“Transferor
Company 1”) and Skyview Tie Up Pvt. Ltd. (“Transferor Company 2”) (Transferor Company 1
and Transferor Company 2 collectively referred to as “Transferor Companies”)and their
respective shareholders and creditors (“the scheme”) was approved by the Board of Directors of
Jaisukh Developers Private Limited vide resolution dated 7™ day of December 2016. Provisions
of sections 232(2)(c) of the Companies Act 2013 requires the Directors to adopt a report
explaining the effect of arrangement and amalgamation on equity shareholders, Key managerial
personnel (KMPs), promoters and non-promoters shareholders of the company laying out in
particular the share exchange ratio and the same is required to be circulated to the equity
shareholders.

1.2.  The report of the Board is accordingly being made in pursuance to the requirements of
section 232(2) (c) of the companies Act 2013.

1.3.  The following Documents were placed before the Board:

1.3.1Draft Scheme of Amalgamation, initialed by the Chairman of the Meeting for the purpose
of identification;

1.3.2 Valuation Report dated 7™ December, 2016 of M/s R Sogani & Associates, Independent
Chartered Accountant (“the valuer”), describing the methodology adopted by them in arriving at
the share entitlement ratio (““Valuation report”).

1.3.3 Fairness Opinion dated 7™ December, 2016 prepared by Hem Securities Limited, Category
I Merchant Banker, providing the fairness opinion on the share exchange ratio (“Fairness
opinion”) as recommended by M/s R Sogani & Associates, the valuers, (“Fairness Opinion™)

1.3.4 Summary of the Valuation/ Share Exchange Ratio report along with the basis of such
valuation

2. Effect of Scheme of Arrangement on equity Shareholders (Promoter Shareholders
and non-promoter shareholders), Employees and KMPs of Jaisukh Developers Private
Limited

2.1 Under the Scheme, an arrangement is sought to be entered into between the companies and its
Equity Shareholders (promoter shareholders and non-promoter shareholders) and secured and
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unsecured creditors. Upon the effectiveness of Part B of the Scheme, Baid Leasing And Finance Co. Ltd.
shall allot equity shares, based on the Share Exchange Ratio and in the manner as stipulated in Clause 4
of the Scheme, to the equity shareholders of Jaisukh Developers Private Limited .Upon the effectiveness
of Part B of the Scheme, equity shares of the Transferor Companies held by the Transferor Companies
inter se, Transferee Company or its subsidiaries or its limited liability partnerships are concerned, if any,
on the Effective Date such shares shall stand cancelled and to that extent the Transferee Company is
required to issue less number of shares.

For transferor company 1- 10:21 i.e. for every twenty one shares of Jaisukh Developers Pvt Ltd of Rs.
10/-, ten shares of transferee company i.e. Baid Leasing and Finance Co. Ltd. of Rs. 10/- each will be
issued.

2.2Under Clause 11 of the Scheme, on and from the -Appointed date, all permanent employees
(including deputed employees) of the Transferor Companies, shall become employees of the Transferee
Company on such date as if they were in continuous service without any break or interruption in service,
and on terms and conditions as to employment and remuneration not less favourable than those on
which they are engaged or employed by the Transferor Companies, so as to become as and from the
Appointed Date, the employees of the Transferee Company. The Transferee Company undertakes to
continue to abide by any agreement/settlement, if any, validly entered into by the Transferor
Companies with any union/employee of the Transferor Companies recognized by the Transferor
Companies.

2.3 There is no effect of the Scheme on the Key managerial personnel and/or the Directors of Jaisukh
Developers Ltd. except to the extent of their shareholding.

2.4 No special valuation difficulties were reported.

By Order of the Board

For JAISUKH DEVELOPERS PRIVATE LIMITED

sd/-

RAMESH CHAND PAREEK
DIRECTOR
DIN: 00019931
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REPORT ADOPTED BY THE BOARD OF DIRECTORS OF SKYVIEW TIE UP PRIVATE LIMITED IN THEIR
MEETING HELD ON WEDNESDAY THE 7" DAY OF DECEMBER, 2016 EXPLAINING THE EFFECT OF
SCHEME OF AMALGAMTION AND ARRANGEMENT ON THE EQUITY SHAREHOLDERS, KEY MANAGERIAL
PERSONNEL, PROMOTERS AND NON-PROMOTER SHAREOLDERS OF THE COMPANY

1. Background

1.1.  The proposed Scheme of Amalgamation and arrangement between Baid Leasing And
Finance Co. Ltd.(“the transferee Company”) and Jaisukh Developers Pvt. Ltd(“Transferor
Company 1”) and Skyview Tie Up Pvt. Ltd. (“Transferor Company 2”) (Transferor Company 1
and Transferor Company 2 collectively referred to as “Transferor Companies”)and their
respective shareholders and creditors (“the scheme”) was approved by the Board of Directors of
Skyview Tie Up Private Limited vide resolution dated 7" day of December 2016. Provisions of
sections 232(2)(c) of the Companies Act 2013 requires the Directors to adopt a report
explaining the effect of arrangement and amalgamation on equity shareholders, Key managerial
personnel (KMPs), promoters and non-promoters shareholders of the company laying out in
particular the share exchange ratio and the same is required to be circulated to the equity
shareholders.

1.2.  The report of the Board is accordingly being made in pursuance to the requirements of
section 232(2) (c) of the companies Act 2013.

1.3.  The following Documents were placed before the Board:

1.3.1 Draft Scheme of Amalgamation, initialed by the Chairman of the Meeting for the purpose
of identification;

1.3.2 Valuation Report dated 7™ December, 2016 of M/s R Sogani & Associates, Independent
Chartered Accountant (“the valuer”), describing the methodology adopted by them in arriving at
the share entitlement ratio (“Valuation report”).

1.3.3 Fairness Opinion dated 7™ December, 2016 prepared by Hem Securities Limited, Category
I Merchant Banker, providing the fairness opinion on the share exchange ratio (“Fairness
opinion”) as recommended by M/s R Sogani& Associates, the valuers, (“Fairness Opinion™)

1.3.4 Summary of the Valuation/ Share Exchange Ratio report along with the basis of such
valuation

2. Effect of Scheme of Arrangement on equity Shareholders (Promoter Shareholders
and non-promoter shareholders), Employees and KMPs of Skyview Tie Up Private Limited

2.1 Under the Scheme, an arrangement is sought to be entered into between the companies and its
Equity Shareholders (promoter shareholders and non-promoter shareholders) and secured and
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unsecured creditors. Upon the effectiveness of Part B of the Scheme, Baid Leasing And Finance Co. Ltd.
shall allot equity shares, based on the Share Exchange Ratio and in the manner as stipulated in Clause 4
of the Scheme, to the equity shareholders of Skyview Tie Up Private Limited.Upon the effectiveness of
Part B of the Scheme, equity shares of the Transferor Companies held by the Transferor Companies inter
se, Transferee Company or its subsidiaries or its limited liability partnerships are concerned, if any, on
the Effective Date such shares shall stand cancelled and to that extent the Transferee Company is
required to issue less number of shares.

For transferor company 2-10:192 i.e. for every one hundred ninety two shares of Skyview Tie Up Pvt. Ltd
of Rs. 1/-, ten shares of transferee company i.e. Baid Leasing and Finance Company Limited of Rs. 10/-
each will be issued.

2.2Under Clause 11 of the Scheme, on and from the -Appointed date, all permanent employees
(including deputed employees) of the Transferor Companies, shall become employees of the Transferee
Company on such date as if they were in continuous service without any break or interruption in service,
and on terms and conditions as to employment and remuneration not less favourable than those on
which they are engaged or employed by the Transferor Companies, so as to become as and from the
Appointed Date, the employees of the Transferee Company. The Transferee Company undertakes to
continue to abide by any agreement/settlement, if any, validly entered into by the Transferor
Companies with any union/employee of the Transferor Companies recognized by the Transferor
Companies.

2.3 There is no effect of the Scheme on the Key managerial personnel and/or the Directors of Skyview
Tie Up Private Limited except to the extent of their shareholding.

2.4 No special valuation difficulties were reported.

By Order of the Board

For Skyview Tie Up Private Limited
Sd/-
SANJEEV KUMAR KOTHARI

DIRECTOR
DIN: 07466591
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Independent Auditor's Report
To the Membsers of
Baid Leasing and Finance Co. Ltd.
"Baid House", lind Floor, 1,
Tara Magar, Ajmer Road,
Jaipur - 302006

Report on the Financial Statements

We have audited the accompanying financial statements of Bald Leasing and Finance Co. Lid.
CIN: LE5S910RJ1991PLC006351 which comprise the Balance Sheet as at 31st March, 2017, the
Statement of Profit and Loss for the year then ended, and a summary of the significant accounting
prlicies and other explanatory information,

Management's Responsibility for the Financial Statements

The Company's Board of Directors is responsible for the matiers stated in Section 134(5) of the
Companies Act, 2013 (“the Act”) with respect to the preparation of these financial statements that
give a true and fair view of the financial position, and financial parformance of the Company in
accordance with the accounting principlas generally accepted in India, including the Accounting
Slandards specified under Section 133 of the Act, read with Rule 7 of the Companies (Accounts)
Rules, 2014. This responsibility also includes maintenance of adequate accounting records in
accordance with the provisions of the Act for safeguarding the assals of the Company and for
preventing and detecting frauds and other irregularitias; selection and application of appropriate
accounting policias; making judgments and astimates that are reasonable and prudent; and design,
implementation and maintenance of adequate internal financial controls, that were opermating
effectively for ensuring the accuracy and completanass of the accounting records, relevant o the
preparation and presentation of the financial statemenits that glve a true and fair view and are free
from matanal misstatemant, whatherdue tofraed or ermor

Auditor's Responsibllity

Our responsibility is 1o express an opinion on these financial statemants based on our aud|l. We have
taken inlo account the provistons of the Act, the accounting and auditing standards and matters
which are requined 10 ba included [n the audil reéport under the provisions of the Act and the Rules
miada therednder

We conducied our audit in accordance with the Slandards on Auditing specifisd under Section
143{10) of the Act. Those Standards require thal we comply with ethical requirements and pian and
perfarm the audil to obtain reasonable assurance sbout whether the financial statements are frea
from matenal misstatemant

A audil invelves parforming procediures to obtain audil - evidence about the amounis and the
dizciosures in the financial statermenis. The procedures selected depend on the audlior's [udgment,
mcluding the assessment of the risks of material misstatemant of the fingncial statemants, whethar
duse b0 fraud of arfor. [n making those risk assessments; the auditor considers intamal linancial
control relevant to the Company's preparation of the inancial statements that ghve a true and fair view
in ordar o design audil procedures that are appropriate m the cimemsianoces, but rol for the purposa
of expressing an opinion on whether the Company has in place an adequale intemal financial
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controls system over financial reporting and the operating effectivenass of such controls. An audit
also includes evaluating the appropriateness of the accounting policies used and the
reasonablenass of the accounting estimates made by the 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 appropriale o provide a basis
for our audit opinlon on the financial statements,

Opinian

In our opinion and fo the best of our information and according to the explanations given to us, the
aforesaid financial staternents 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 ganerally accepted in India, of the
state of affairs of the Company as at 3 1st March, 2017, and its profit for the year ended on that date.

1, As required by the Companies (Auditor's Report) Order, 2016 (“the Order”), issued by the
Central Government of India in terms of sub-Sacton (11} of Saction 143 of the Companigs
Act, 2013, we give in the "Annexure A', a statement on the matters specified in paragraphs 3
and 4 of the Order, to the extent applicable.

2. Asrequired 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 knowladge and belief were necessary for the purposes of our audit,

b In aur opinion, proper books of account as reqguired by law have been kept by the
Company 5o far as it appears from our examination of those books,

gl Tha Balance Sheet, the Statement of Profit and Loss and the Cash Flow Statemeant
dealt with by this Report are in agreament with the boaks of account.

dj 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 basks of the written representations received from the directors as on 31st
March, takenon record by the Board of Directors, none of the directors is disqualified
as on 31st March, from being appolnted as a director in terms of Section 164 (2) of
the Act.

f With respect to the adequacy of the intarnal financial controls over financial reporting
of the Company and the operating effectiveness of such controls, refer o our
separate Report in ‘Annexura B'.

g With respact to the other matiers to be included in the Auditor's Report in accardance
with Rule 11 of the Companias (Audil and Auditors) Rules, 2014, inour opinion and to
the best of our information and according to the explanations given to us:

h]  The Company does not have any pending litigations other than those disclosed in
Mobe Mo, 1 of the Significant Accounting Policies & Notes on accounts which would
impact its financial position. @
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Ik, The Company did not have any lang-term contracts Ineluding derivative contracts for
which there wera any material foreseeable josses,

i, Thera were no amounts which were required to be transferrad to the Investor
Education and Protection Fund by the Company.

. The Company has provided requisite disclosures in the financial statements as to
hioidings as well as dealings in Specified Bank Notes during the period from
November B, 2016 to December 30, 2016. However, we are unable to oblain
sufficient and appropriate audit evidence to report on whether the disclosures are in
accordance with books of account maintained by the Company and as produced to
us by the Management - Refer Note & to the financial staternents.

For Khilnanl & Associates
Chartered Accountants

Sd/-

K.K. Khilnani

Place : Jalpur (Partner)
Date : May 16, 2017 M. No. : DT2736
FRN, 0057 TEC
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Annexure'A’
The Annexure referred to in paragraph 1 of Our Report on “Other Legal and
Regulatory Requirements”.
i.  We report that:

wil.

Wl

a. The company has maintained proper records showing full particulars, including
quantitative details and situation of its fixed assets.

b. As explained to us, fixed assets have been physically verified by the management al
reasonable intervals: no material discrepancies were noticed on such verification.

c. Thatifle deeds ofimmovable properties are held in the name of the company.

As explained to us, inventories have been physically verified during the year by the
management al reasonable intervals. No material discrepancy was noficed an physical
verification of stocks by the management as compared to book records.

The company has not granted any loans secured or unsecured fo companies, firms, Limited
Liability Partnership or other parties covered in the register maintained under Section 189 .of tha
Companies Act, 2013

In respect of loans, investments, guarantees, and security, provisions of Section 185 and 186 of
the Companies Act, 2013 have been complied with.

The company has not accepted any deposits from the public covered under Section 73 to 76 of
the Companies Act, 2013,

As per information & explanation given by the managemant, maintenance of cost records has
nat been specified by the Central Government under sub-Section (1) of Section 148 of the
Companies Act, 20113

a. According to the records of the company, undisputed stalutory dues including Provident
Fund, Investor Education and Protection Fund, Employees’ State Insurance, Sales-lax,
Service Tax, Custom Duty, Excise Duty, value added tax, cess and any other statutory
duas to the extent applicable, have generally been regularly deposited with the appropriale
authorities. According to the information and explanations given 1o us thera were no
outstanding statutory dues as on 31st of March, 2017 for a period of more than six months
from the date they became payable.

b. According to the information and explanations given to us, there is no amount payable in
respect of service tax, sales tax, customs duty, excise duly, value added tax and cess
whichever applicable, which have not been deposited on account of any disputes.

In our opinion and according to the information and explanations given by the management, we
are of the opinlon that, the Company has nat defaulled in repayment of dues fo a financial
institution, bank, Government or debentura holders, as applicable to the company.

-
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i,

i,

iy,

xvl,

Based on our audit procedures and according to the information given by the management,
money raised by way of initial public offer or furiher public offer (including debt instruments) and
term loans have been applied for the purpose forwhich they were obtained,

According to the Information and explanations given fo us, we report that no fraud by the
company or any fraud on the Company by Hs officers or employees has been noficed or
reported during the year,

According to the information and explanations given lo us, we reporl that managerial
remuneration has been paid In accordance with the requisite approvals mandated by the
provisions of Section 187 read with Schedule V to the Companies Act.

The company is not a Nidhi Company. Therefore clause xif) of the order is not applicable to the
company.

According 1o the information and explanations given 1o us, all fransactions with the related
parties are in compliance with Sections 177 and 188 of Companies Act, 2013 whare applicable
and the details have been disclosed in the Financial Statemants etc. a5 required by the
applicable accounting standards.

The company has made preferential allolment or private placement of shares or fully or partly
convertible debentures during the year under review and the requiremant of Section 42 of the
Companies Act, 2013 have been complied with and the amount raised have been used for the
purposas for which the funds weare raised

The company has not entered into non-cash transactions with directors or persons connected
wwith him.

The company is required to be registered under Section 45-14 of the Reserve Bank of India Act,
1934 and it has cblained the registration.

For Khilnanl & Associates
Chartered Accountants

Sd/-

Place : Jaipur K.K. Khilnani
Date : 16.05.2017 (Partrier)

M. No. : 072736
FRMN, 0057T6C
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Annexure'B’

Report on Internal Financial Controls over Financial Reporting

Report on the Intamal Fin under Clause (i) of Sub-Section 3 of Section 143 of
the Companies Act, 2013 ("the Act”)

We have audited the intemal financial controls over financial reporting of BAID LEASING &
FINANCE CO.LTD. (*The Company’)as of March 31, 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 intemal control stated in the Guidance Nate.on Adidit of
Internal Financial Controls over Financial Repaorting issued by the institute of Chanered Accountants
of India. 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 ils assats, (37}
prevention and detection of frauds and emors, the accuracy and completeness af the accounting
records, and the timely preparation of reliable financial information, as required under the Companies
Act, 2013,

Auditors' Responsibility

Our responsibility is to express an opinion on the Company's internal financial controls over financial
reparting based on our audit. We conducted our audit in accordance with the Guidance Note on Apadit
of Internal Einancial Controls Over Financlal Reporting (the "Guidance Note”) and the Standards on
Auditing, lssued by 1CAl and deemed fo be prescribed under Section 143(10) of the Companies Act,
2013, to the axtent applicable to an audit of internal financial controls, both applicable to an audit of
internal Financial Controls and, both issued by the Instiute 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 intemal financial controls
over financial reporting was established and maintained and if such controls operated effactively 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 af
internal financial controls over financial reporting included obtaining an understanding of Internal
financial controls over financial reporting, assessing the risk that a matarial weakness exists, and
testing and evaluating the design and operating effectiveness of intemal control based on the
assessed risk. The procedures selected depand on the auditor's judgment, including the assessment
of the risks of material misstatemant of the financial statements, whethar due to fraud or error,

We belleve 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.

(28
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HMMI.MMMHMJME

A company’s Internal financial controd over financial reporing s a process designed lo provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial
stalements for external purposes in aceordance with generally accepted accounting principles. A
company's internal financial control aver financial reporting includes those policies and procedures
that

1. Pertain to the maintenance of records that. in reasonable dela, accurately and fairly reflect the
transactions and dispositions of the assets of the company;

2. Provide reasonable assurance that transaclions are recorded as mecessary fo permit
praparation of financial statements in accordance with generally accepted accounting
principles, and that receipts and expendiures of the company are being made only in
ammdmnmﬁmau!hmﬂunnsufnmmgamland directars of the company: and

3. Provide reascnable assurance regarding prevention or timely detection of unauthorized
acquisition, use, or disposition of the company’s assets that could have a material effiect on the
financial statemeants,

mhmumwmﬁmnﬁmmmﬂ:M|mﬂn

Because of the inherent limitations of intemal financial controls over financial reparting, Including the
passibilty of collusion or improper management override of controls, matanal misstatements dus o
arror or fraud may occur and not be detected. Also, projections of any evaluation of the internal
financlal controis over financial reporting o future periods-are subject to the risk that the internal
financial control over financial reparting may become inadequate because of changes in condifions,
orthat the degree of compliance with the policies of procedures may deleriorate.

Opinion

In our opinion, the Company has. in all mstaral respacts, an adeqguate internal financlal controke
system over financial reporting and such internal financial cantrols over financial reporting were
operating effectively as-at March 31, , based on the internal control over financial reporting criteria
established by the Company cansidering the essential components of Internal contral statad in the
Guidance Note on Audit of Internal Finaricial Controls Over Financial Reporting issued by the
Institute of Chantered Accountants of India.

For Khilnani & Associates
Chartered Accountants

Sl

K.K. Khilnani

(Partner)

Place : Jaipur M. No. : 072736
Date : 16.05.2017 FRN.OOSTTEC
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BALANCE SHEET AS AT 31.03-2017 (Amount in Rs.)
A5
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[l BAID LEASING AND FINANCE CO. LTD.

STATEMENT OF PROFIT & LOSS FOR THE YEAR ENDED ON 31.03.2017

[Amount in R
FOR THE YEAR FOR THE YERR
PARTICULARS - HOTES o HHEAR
Raveniue from Operatioe
Rty froe Serposs i T84 TR S0 28 182 185 244 30
1% 280000000 48000000
TGTAL [ 183,216 461 7% 182,548 240 3
Puschass of Tieck n Trade kil Fr A T 0 85
Crangie ie imeenione | 108t 25312 THT 1508
Fipéreads on Errplopes Benes ) o8 4 IET 00 HTET 200
n TE1SELOGE 50 5584 TEA 4
Ll 1,606 Bet i 1. G 25 0
Capeiney . | RS MR 1
Testnl (1 238 300,770 43 143,173, a7 B3
Prodit Before Excaplinal, Extraondinary dems & Tax jHi] 57 218,551 63 AR
Prefit Bitore Extracminary e & Tax .6 INE ADATA HE6AT
way: Extrooimingsy s
Froft Before Tax 5T, 51882 42473, 15687
Lesx Tax Exparsas
Curani Tigs 1517 588 81 12314, 581,00
Dhpfesmgel T {1,288 23 5| (20,1270
Profit and Loss s%ar Tax J0BAT Sed.ET T Al ToR AT
brring Per Eguity Shaes [EPS)
406 447
4.6 L4
Significant Accounting Policies and Males on Accolnts Faor & on behalf of the Board
As par Audil Report of even dale ablached
Far Khilnani & Associates
Charterad Accountants
Sdi- Sdi- Sdi-
FLK., Kl Aman Baid Panna Lal Bakd
Partnisr Diresclar Chairman & Manging Dirscior
M Mo.0T2736 Qi 03100875 DM OLOGEHE T
FRM. DISTHC
Sell- Sl
Placa: laspur Manc| Kumar Jakn Mamrata Sajnani
Deabe 16082017 Chisl Financial Officer Company Secretary

FROS
G0




Il 541D LEASING AND FINANCE CO. LTD.

Cash Flow Statement
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Hotes Accompanying to the Balance Shast
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20 PURCHASE OF STOCK-N-TRADE
{Aamount in Re.j
For tha year anded|For the year endad
S.No. Parfcuinre fnn Mareh 31, 2017  |on March 39, 2046
Traded Goods (Equity Shaanea) 2217822 Zi4 w4 855
Total Purchese of Stock-in-trado F2ATE 224 (1]
21 CHANGES IM INVENTORIES
o {Amount in Rs.)
Far the year ended|For the year enced
&.Na, Particulars on March 31, 2097  |on March 31, 2018
Traded Googds (Equidy Shares)
Opening Sioak 2280 37612 3,087 481.20
Less: Closing siock 1,106, 123,00 2 280,378.12
Dartcreasa | (Incroasae) in invantorkas 1,0871.263.14 THT,108.08
22 EMPLOYEE BENEFIT EXPENSEE
Ao {Ampunt in Fs
For the yedar ended|For the year ended
5 Ho. Particuiars on March 31, 2007 |on March 31, 2008
{in} Balaries 25,158 0V2.00 25,348 817,00
(&) ESHE PF B3 800 00 A0 G0 00
[y Bonus T2 417.00 B0, 500 WD
jmp  Safl Welfare Expanses 1,144 778,00 620, 845,00
Total Employes Benafits Expenses 38,144,897 .00 26,737 182,00
23 FINANCE COST
= [A.rnu!‘.ml: i
Partioulsrs Far tha year anded|For the year ended
WS T h 31 17 |on March 31, 201
{a) Interest on Horrowings 104,818, 47560 53,111.146.00
(bl Orher bomowing cosis
Loan Processing Changes al AHZ 554 00 & D500 0
Bank Charges 216,085 80 235 A27 .44
Total Flimance Cost 1101 &0 1 TR0 44




[ BAID LEASING AND FINANCE CO. LTD.

24 QOTHER EXPENSES
{Amount in Rs.)
For the year ended|For the year ended,
i Fac. ]nn March 31, 2017 |nn March 31, 2016 |
{a) Adverisments & Publicity Exp 808 Ba4 00 1.875,473.50
(b} Auditor's Remuneration 218 500.00 &8, 700,00
¢} Bed Debts Writtan Cff 2,074,407.00 1,244 306.00
(d) Busness Promobon Expenses 122 643.00 173,000.00
{e) Business Development Expenses . 1.016,340.00
ifi  Charity & Donalion a11,000.00 352.800.00
igi Collection Charges 4 538, 18000 .
(h)  Commission & Inceniives 35,020,947.00 23 486.518.00
(i Demat & Deposdory Charnges 50.551.54 3.420.84
{ji Direciors Remunamasion 3,200, 004,00 1,200,000.00
{k} Entertainmant Expansss . 102,186 80
(i Interest & Penalty on TOS 517.041.00 -
{m}  Insuwrance & Registraton Exp 233, 766,00 410,702, 72
i} Legad Fee & Professional Charpes 4,334 (4881 2971, T44 58
(o) Mews Papers. Books & Periodicals 27 B0B.00 11,964.00
{p} Office Expenses 42 243,00 4,008.00
{a) Petrol & Diasal 2,496,513.49 1,500,541,00
{1} Prevision for NPA 3.816,028.00 2,220,600.58
{8} Postage, Telegraph & Courler Expense 37 260,94 80,378.14
() Prinling & Stationery B34,102.05 407 12525
(U} Power and Fual 1,438, 782, 00 170,178.00
(v} Prowsion far Senice Tax BE7T,610.00 -
fw) Rent 3,748,250.00 2,252 500.00
i(x} Repa¥s io Bullding 415,543,000 361,742 .00
iyl Falesand Taxes 1,976 87642 T6,348.00
iz} Rebals 25,126.00 T43,194.60
iaa] Roc Fees 350, 500.00 13,200.00
{ab) Talephone & Mobde Exp. T18,131.02 440,527 .37
(8c) Travelling & Genvayance 2,330,075.00 313,402 .00
{ad) ehick Repossession Expense 14,580, 140.00 9,707, 78800
{as} Other Miscellansous Expenses 775.411.83 267,135.30
Total Other Expenses B6, 558 247.20 57,245,833.16
As per aisdit report of even date attached
Far Khilnanl & Assoclatas
Chartered Accouniants
Sdi- Bdl- Sl
HLH. Khiknani Aman Bakd Panna Lal Bald
Farfiner Diiracior Chalrman & Menging Direcior
M N 072736 DIM: 03100575 DIM: DO000EaT
FRN, 0057 T6C
Place: Jaipur ”“..ﬂ‘ itk ”m' Sajnani
Dhabe: 16.0:5.2017 GHF‘unrﬂJﬂnh:;-r Company Secretary
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[ eAID LEASING AND FINANCE CO. LTD.

Mota 1 "
SIGNIFICANT ACCOUNTING EQHEE AND NOTES ONACCOUNTS
(Forming part of the final accounts for the year 2016-2017)

(A) SIGNIFICANT ACCOUNTING POLICIES

1. Basis of preparation of financial statement
The financial statements of the company have bean prapared on historical cosl basis following the
mercantile system of accounting.

2, Revenue nition

All expenses and income, fo the extent considered myal:lla and receivable respectively are
Mﬁﬂlﬂid for on accrual basis, subject to the following neads, which-have been accounted Tor on
ca si5;

a. Accrued hire charges in cases whare number of due installments excead 12 months

k. Intereston Loansand Advances considared as sticky by the managemant,

c. Penal interest chargeable on delayed instafiments of hire charges and payable In respec
of delayed paymeant of taxes.

3. Use of Estimates

Praparation of financial statements requires management to make estimates and assumptions that
affect the rted balances of assets and liabilities and disclosuras relating to contingent liabilities
and repo amounts of income and axpenditure during the period. Actual results might differ from
such estimates. Difference betwean the actual rasults and estimates are recognized in the pariod In
which the results are known.

4. Fixed Aszats
Flxed assats are stated at cost. Taxes, duties, freight and other expenses incidental o acoulsition or
instalimeants theraof are included in the cost.

5. Depreciation
Depreciation has been provided for following Siraight Line Mathod, at the rates and in the manner
specified in Saction 123 read with Schedule il of the Companies Act, 2013.

6. Inventories
Inventories of shares have been valuad at lesser of cost ascertalned following first-in-first-out method
and the respective market values of individual shares,

Stock on hire has been valuad at cost.

7. Investments
All Investments have baen stated at cost

Provision for diminution in shares of private limited companies, wherever so, has baan Egm in
view of the long-term nature of such investments and existence of adequate underlying assets.

Market value of quoted mutual funds has been separately disclosed in the relevant note,

Long term depasits for securing finance ar for deriving other such benefits have been classified as
Mon-Current Invesiments.

Dividend and capital gain from sale of shares held as investments and Interest income from security
deposits of investment natura have been disclosed separately in the relevant note,

8. Provision for NPA under Hire-Purchase and Loans & Advances

Company isa R.B.|. approved non dﬁﬂt taking N.B.F.C. of assst size axce Rs. 100 crora. It
follows the policy of ng provision mamﬁfmwﬂhmmﬂ Hire —Purchase
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' BAID LEASING AND FINANCE CO. LTD.

and Loans & Advances assels in accordance with the ‘provisioning norms’, and accounting for the
hire and interest iIncomes following the 'income recognition and tial norms’ &5 laid down by the
. B. |, for such companies having asset size excesding Rs, 100 crore.

9, Taxes onincome

Pravision for cument fax is made on the basis of estimated taxable income for the curment accounting

ﬁ’eljr In accordance with the Income Tax Act, 1367, The deferred tax for timing differences betwean
book 2nd tax profits for the year s accounted for, using the tax rates and laws thal have bean

substantively enacted as of the balance sheet date. Deferred lax assels arising from timing

rﬂlﬁamnmsam racognized 1o the extant thera is reasonable cartainty that these would be realized in

uture,

10. Employee Benefits - _
Therea is no quantifiable contractual obligation o pay the retirement benefits to company's directors
ard other hence they would be accounted for in the year they are actually paid.

(B)NOTES ON ACCOUNTS

1. In the opinion of the Board of Directors, Current Assels, Loans & Advances have a value on
realization in ordinary coursa of business at least 1o the amount al which they are stated.

2. Balance standing to the debit or credit of Sundry Debtors, Sundry Creditors, Unsecured loans and
Loans & Advances are subject to their confirmation,

3. Detaits of Auditors remuneraton:

Current Year Previous Year
a. Statutory Audit Fees 1.50.000 31.000
b.income-tax and allied warks 40,000 29,000

4. Previous year figures have been re-grouped and re-arranged wherever considersd nacessary,

5. There is no creditor relﬂtl'bﬂ' to trade or expenses which has intimated its identity asa 5.5.1. Unit and
payment towhom is outstanding for a period exceeding 6 months.

&, Segment Reporting in compliance to AS 17 of ICAI

The Com s main business is financing by way of hire purchase of used vehicles and providing
Inans for '.E:I'Egle and housin .Albnﬂmrﬂdinauu,;uf Emhp:'&ymuhﬂamund its main bugggss-.!a
such, there are no separa mrm'mhha ents, as per the Accounting Standard on "Sagment
Reporting' (AS 17), specified under Saction %gnﬂnrﬁmnpmmﬁnt.iﬂm-

7. Related Party Disclosure in compllance loAS18of LC.AL

KEY MANAGEMENT PERSONNELS {1} Mr. Panna Lal Baid (Chairman and MD)
{2} Mr. Aman Baid [Direclor)
{3} Mr Manoj Kumar Jain {CFO)
(4) Ms. Namrata Sajnani (C.5)

RELATIVES OF KEY MANAGEMENT (1) Mrs. Sobhag Dev Baid
PERSONNEL: (2) Mrs. Alpana Baid
(3) Mr. Aditya Bad




Il BAID LEASING AND FINANCE CO. LTD.

(1) BFL Devalopers Limited

ASSOCIATES:
PARTICULARS OF TRANSACTION i wmr ASSOCIATE
-1
RELATIVES | |
| Dimcior Ramunaraiian | 00,
I Ealary J5.08 405 =
Aol e 18,230 000
Intanes 20,08 154 8 R EE
("R .40, 000
| Dnsmcirwd Losns (as af 39,63.3097)
"Mirs. Alpana Basl 3, D000
i, Aman Baid 550,000 =
L T T E o - R | —
[“Panna Lal Baig BLEL K r_ |

Transactions executed in normal course of business &t arm's length price.

8. During the year, the company had specified bank notes or other denomination note a5 defined in
the MCA notification G.S.R. 308( E ) dated March 31,2017 on the detsils of Specified Bank
Notes{SBN) held and transacted during the period from Novemnber B,20186 to December 30, 2016, the
denomination wise SBNs and notes as per the notification |s given below, The detalls of Specified
Bank Notes (SBN) held and transacted during the period 08/11/2016 to 3001 2/2016 are as follows:

: k5. In lakhs
Particulars SBNs Other | Total
dencmination
= notes ]
Ciosing cash in hand as on D8.11 2016 182.42 ; 19.81 21223
{+ ) Permitted receipts 2 21685 "216.85
(- ) Permitted payments == 75.44 75.44
{ -} Amount deposited In Banks 182 42 54 45 266 B8
Closing cash in hand as on 30,12 2016 - 86.76 66.76

“For the purpose of this clause, the term "Specified Bank Notes' shall have the same meaning
pravided in the notification of the Government of India, in The Ministry of Finance, Departmant of
Economic Affairs number 5.0, 3407(E), daled the 3th November, 2018,

Subject to our Audit report of even date

For Khilnani & Assoclates For and on Behalf of the Board
Chartered Accountants
H.K. Khilnanl Aman Baid Panna Lal Baid
Partnar Direchor Chairman & Manging Direclor
M No 072736 DI 03100575 CHMC O000886T
FRIN. DO5T T80

Sdf- Sadi-
Place; Jalpur Manoj Kumar Jain Wamrata Sajnand
Cata: 16.05.2017 Chief Financial Cfficer Company Secretary
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Shiv Shankar Khandelwal and Co. B-17, Adarsh Nagar, Janta Colony,
Chartered Accountants Jaipur 302004

Independent Auditor’s Report

To the Members of JAISUKH DEVELOPERS PRIVATE LIMITED

Report on the Financial Statements

We have audited the accompanying financial statements of JAISUKH DEVELOPERS PRIVATE
LIMITED  (“the Company”), which comprise the Balance Sheet as at March 31, 2017,the
Statement of Profit and Loss, the Cash Flow Statement for the year then ended, and a summary
of the significant accounting policies and other explanatory information.

Management’'s Responsibility for the Financial Statements

The Company’s Board of Directors is responsible for the matters stated in Section 134(5) of the
Companies Act, 2013 (“the Act”) with respect to the preparation 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, 2014. This responsibility also includes maintenance of adequate
accounting records in accordance with the provisions of the Act for safeguarding of the assets of
the Company and for preventing and detecting frauds and other irregularities; selection and
application of appropriate accounting policies; making judgments and estimates that are
reasonable and prudent; and design, implementation and maintenance of adequate internal
financial controls, that were operating effectively for 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
the Rules made there under.

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 the
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
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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 the accounting
policies used and the reasonableness of the accounting estimates made by the 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 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, of the state of affairs of the Company as at 31st March, 2017, and its
profit/loss and its cash flows for the year ended on that date.

Report on Other Legal and Reqgulatory Requirements

1. As required by the Companies (Auditor's Report) Order, 2016 (“the Order”), issued by
the Central Government of India in terms of sub-section (11) of section 143 of the
Companies Act, 2013, we give in the ‘Annexure A’, a statement on the matters specified
in paragraphs 3 and 4 of the Order, to the extent applicable.

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.

e) On the basis of the written representations received from the directors as on 31st
March, 2017taken on record by the Board of Directors, none of the directors is
disqualified as on 31st March, 2017 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’.

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) Rules, 2014, in our opinion and
to the best of our information and according to the explanations given to us:

i. The Company does not have any pending litigations which would impact its
financial position.

ii. The Company did not have any long-term contracts including derivative contracts
for which there were any material foreseeable losses.

iii. There were no amounts which were required to be transferred to the Investor
Education and Protection Fund by the Company.
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iv. The company has provided requisite disclosures in its financial statements as to
holdings as well as dealings in Specified Bank Notes during the period from 8th
November, 2016 to 30th December, 2016 and these are in accordance with the
books of accounts maintained by the company.

For Shiv Shankar Khandelwal and Co.
Chartered Accountants

FRN: 006852C
Sd/-
Place:-Jaipur Shiv Shankar Khandelwal
Date: 18/05/2017 (Partner)

Membership No. 075683
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Shiv Shankar Khandelwal and Co. B-17, Adarsh Nagar, Janta Colony,
Chartered Accountants Jaipur 302004

Annexure ‘A’

The Annexure referred to in paragraph 1 of Our Report on “Other Legal and Regulatory
Requirements”.

We report that:

a. The company has maintained proper records showing full particulars, including
quantitative details and situation of its fixed assets.

b. As explained to us, fixed assets have been physically verified by the
management at reasonable intervals; no material discrepancies were noticed on
such verification.

c. The title deeds of immovable properties are held in the name of the company.

i. As explained to us,inventories have been physically verified during the year by the
management at reasonable intervals. No material discrepancy was noticed on physical
verification of stocks by the management as compared to book records.

iii. According to the information and explanations given to us and on the basis of our
examination of the books of account, the Company has not granted any loans, secured
or unsecured, to companies, firms, Limited Liability Partnerships or other parties listed in
the register maintained under Section 189 of the Companies Act, 2013. Consequently,
the provisions of clauses iii (a), (b) and (c)of the order are not applicable to the
Company.

iv. In respect of loans, investments, guarantees, and security, provisions of section 185 and
186 of the Companies Act, 2013 have been complied with.

v.  The company has not accepted any deposits from the public covered under sections 73
to 76 of the Companies Act, 2013.

vi.  As per information & explanation given by the management, maintenance of cost records
has not been specified by the Central Government under sub-section (1) of section 1480f
the Companies Act, 2013.

vii.
a. According to the records of the company, undisputed statutory dues including
Provident Fund, Investor Education and Protection Fund, Employees’ State
Insurance, Income-tax, Sales-tax, Service Tax, Custom Duty, Excise Duty, value
added tax,cess and any other statutory dues to the extent applicable, have
generally been regularly deposited with the appropriate authorities. According to
the information and explanations given to us there were no outstanding statutory
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dues as on 31st of March, 2016 for a period of more than six months from the
date they became payable.

b. According to the information and explanations given to us, there is no amount
payable in respect of income tax, service tax, sales tax, customs duty, excise
duty, value added tax and cess whichever applicable, which have not been
deposited on account of any disputes.

vii.  In our opinion and according to the information and explanations given by the
management, we are of the opinion that, the Company has not defaulted in repayment of
dues to a financial institution, bank, Government or debenture holders, as applicable to
the company.

ix. Based on our audit procedures and according to the information given by the
management, the company has not raised any money by way of initial public offer or
further public offer (including debt instruments) or taken any term loan during the year.

Xx.  According to the information and explanations given to us, we report that no fraud by the
company or any fraud on the Company by its officers or employees has been noticed or
reported during the year.

xi.  The company is a private limited company. Hence the provisions of clause xi) of the
order are not applicable to the company.

xii. ~ The company is not a Nidhi Company. Therefore clause xii) of the order is not applicable
to the company.

xiii.  According to the information and explanations given to us,all transactions with the related
parties are in compliance with sections 177 and 188 of Companies Act, 2013 where
applicable and the details have been disclosed in the Financial Statements etc. as
required by the applicable accounting standards.

xiv.  The company has not made any preferential allotment or private placement of shares or
fully or partly convertible debentures during the year under review.

xv.  The company has not entered into non-cash transactions with directors or persons
connected with him.

xvi.  The company is not required to be registered under section 45-IA of the Reserve Bank of
India Act, 1934.

For Shiv Shankar Khandelwal and Co.
Chartered Accountants
FRN: 006852C

Sd/-
Place:-Jaipur Shiv Shankar Khandelwal
Date: 18/05/2017 (Partner)

Membership No. 075683
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Shiv Shankar Khandelwal and Co. B-17, Adarsh Nagar, Janta Colony,
Chartered Accountants Jaipur 302004

Annexure‘B’

Report on Internal Financial Controls Over Financial Reporting

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 controls over financial reporting of JAISUKH
DEVELOPERS PRIVATE LIMITED (“the Company”) as of March 31, 2017 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. 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.

Auditors’ 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 the Guidance
Note on Audit of Internal Financial Controls Over Financial Reporting (the “Guidance Note”) and
the Standards on Auditing, issued by ICAl 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 GuidanceNote 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.
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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 judgement,
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.

Meaning of Internal Financial Controls Over Financial Reporting

A company's internal financial control over financial reporting is a process designed to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with generally accepted accounting
principles. A company's internal financial control over financial reporting includes those policies
and procedures that

1. pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect
the transactions and dispositions of the assets of the company;

2. provide reasonable assurance that transactions are recorded as necessary to permit
preparation of financial statements in accordance with generally accepted accounting
principles, and that receipts and expenditures of the company are being made only in
accordance with authorisations of management and directors of the company; and

3. provide reasonable assurance regarding prevention or timely detection of unauthorized
acquisition, use, or disposition of the company's assets that could have a material effect on
the financial statements.

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 to future periods are subject to the risk that the
internal financial control 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 March 31, 2017, 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.
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Place:-Jaipur
Date: 18/05/2017
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For Shiv Shankar Khandelwal and Co.
Chartered Accountants
FRN: 006852C

Sd/-
Shiv Shankar Khandelwal
(Partner)
Membership No. 075683



JAISUKH DEVELOPERS PRIVATE LIMITED

1, Tara Nagar, Ajmer Road, Jaipur-202006
CIN : UT0101RJ2005PTC048207

(F.Y. 2016-2017)

Balance Sheet as at 31st March 2017 = in rupees
Particulars | “:fn‘“ | As at 31st March 2017 | As at 31st March 2016
EQUITY AND LIABILITIES ' B
Sharcholder's funds
Share capital 1 1,80,08,000 00 1.60.08,000.00
Reserves and surplus 2 25.99.16,065.14 25,9883 631,53
Money received against share warranis il hit
27,79,24.066.14 27,78,91,631.93
Share application money pending allotment: Hil Wil
Nen-current liabilities I
Long-term borrowings 3 il 13,2548 642,00
Ceferred tax lishilies (Mel} il il
Ditter kang term liabdlities Mil il
Long-term provisians a | il Ml
Nil 13,25,48,642.00
Current labilities
Short-tarm borrowings il ]
Trade payables 5
{43 Micro enterprises and small anterprises r-.illI Rl
(8} Othiars il 1,48,38.313.82
Cither current Eabilities G i 4,35 82 520.00
Short-term provisions 4 14 683.00 Mil
= 14,583.00 5,86.20,833.82
___ TOTAL 27,79,38,645.14 46,80,61,107.75
ASZETS ' |
Mon-current assots
Fixed assels T
Tangible assats Mil il
Intangible assels il [ H
Capital work-in-Progress Ml Ml
Intanpibie assets under development Mid Mil
Mon-current investments Mil il
Deferred tax assels (net) il Mil
Long-term loans and advances a il Ml
Dther non-current assets Nl Nil
: Nil Nil
Current assets
Current invesimenis =] 4,22 T8 524 .33 21304924 33
Invenianes 10 4 64 92 934 55 5,890 23 927 24
Trade receivables 11 1,00,35 137.08 il
Cash and cash equivalents 12 2873214 20,656,333 14
Short-term loans and advances a 17.590.91.921 .00 38,57 05 B5E.00
Oher currant assads Ml il
27,759,398, 648,14 46,50,61,107.75
TOTAL | 27,79,38,649.14 46,90,61,107.75.

Tha accempanying moles are an intagral part of the financial statements.

A5 por aur ropont of even date
For Shivw Shankar Khandelwal and Gg.

Chartered Accountants
{FRHN: 008B52C)

Bdi-

Shiw Shankar Khandekaal
Parinor

Membership Ne.: 078683
Place: Jalpur

Diata: 18052017

Faor and an behal of the Board of Dirsctors

Sl
RAMESH CHAND PAREEK
Direcior
DiN: 00019931

L
L

Sall-
ROHIT KUMAR NOLKHS

Directar

DiM: 6E0488S
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1, Tara Nagar, Ajmer Road, Jaipur-302006
CIN : UT0101RJ2005PTCO48207

(F.Y. 2016-2017)

I

Statement of Profit and loss for the year ended 31st March 2017 _ < in rupees
Particulars ¥ | 31st March 2017 | 31st March 2016
Revenue
Fewvenue from oparations 13 18.03.B7 472 68 11,46, 12 876,40
Less: Excige duly Ml il
Met Sales 15,03 87 472,66 11,48 12,676.40
Dither income 14 TA7.113.30| 78,054,357 72
Total revenus 19.11,74,585.96 12,2467.034.12
Expenses
Zosl of material Comsumed Al Nl
Purchase of stock-in-trade 16 17,6827 217.75 16,61,93, 856 60
Changes in invenfories 16 1.35.01,087. 10 {5,36,12.581.80)
Employee benef axpenzes 17 4 5720000 1.48.000.00
Flnance costs 16 Nil 87.78.327.00
Depreciation and amortization expenses ' Nil il
Other expenses 19 3.12,578.30 28,51,311.85
Total expenses 16,10 98,054.75 12,2459 853 65
:;T;::Bmm exceplional, extrasrdinary and prior period ltems 76.531.21 7,080.47 |
Exceptional items il Mil
Profit before extraordinary and prior period items and tax T6,531.21 7.080.47
Exfracrdinary lems il Hil
Prior pariod item Ml il
Prafit before tax T6,531.21 708047
Tax expenses
Currerd tax 20 14.583.00 Ml
Deferred tax il Nil
Excessishort provision relating earlier year tax 21 28,514.00 il
Profit{Loss) for the period 32,434.21 7.080.47 |
Eaming per share
|Basic
Before adracedinary [tems n.oz2 hil
After exiraordinary Adjustment il Mil
Diluted
Before extraordinary lems Ml | Ml
After extraordinary Adjusiment il Mil|
The accempanying notes are an imtagral part of the franeial statemeants,
Al per our repoart of evon date
Far Shiv Shankar Khandetwal and Ca,
Chartored Accountants For and on behalf of the Board of Directars
(FRM: DOGRE2C)
- Sall- S-
Ehiv Shankar Kharidelwal RAMESH CHAND PAREEK ROHIT KUMAR NOLEHA
Parther Direchar Diirector
Mombership No.: 0756483 DIM; 00015839 DIM: DEROSAES
Flace: Faipur
Date: 1HOSINT




JAISUKH DEVELOPERS PRIVATE LIMITED
1, Tara Magar, Ajmer Road, Jalpur-302006
CIN : UT0101RJ2005PTC048207

CASH FLOW STATEMENT FOR THE YEAR ENDED 31st March 2017

(F.Y. 2016-2017)

= in rupees

Equivalents|F-E)

PARTICU LARS 31st March 2017 J1st March 2016
A. |Cash Flow From Operating Activities
Met Profit before tax and extraordinary itemsias per
Statement of Profit and Loss) reAatan by ey
Adjustments for non Cash! Non trade items:
Finance Cost Ml | 57,78,327.00
Dividend income {7.13,113.30) (4,40, 348.72)
Interest received Mil (74,14,009.00)
Operating profits before Working Capital Changes (6,36,582,.009) (20,67 950.25)
Adjusted For:
{Increase) f Decrease in trade receivables {1,00,35,137.09) 11,14, 06,845 83
Increase / (Decrease) in frade payables {1,49,38 313.82) (1,56,88,178.88)
[{Increase) { Decrease m inventanes 1,35,01,067.70 i5,35,12_5a1.am|
Increase ! (Decrease) in ather current liabilities 4, 36,82 520.00) 4 35 54 T27.00
|{Increase) { Decrease in Short Term Loans & Advances 20,88 75.463.00 [21,10,11,346.00)
(Increase) | Decrease in other current assels Hil ~41,760.00,
Cash generated from Operations 15,08,83,967.70  (12,73,76,624.10)
Income Tax (Paid) / Refund {91,040.00) (8,08.051.00)
Met Cash flow from Operating Activities{A) 15,07,92927.70)  (12,81,84,675.10)
B. [Cash Flow From Investing Activities
Current Investrments / (Purchasad) sold (2,08 T4 ,000.00) (25,92 535.00)
Interest Receved Nil 74,14.009.00
| Dividends raceived 7,13, 113.30 4,40,348.72
Net Cash used in Investing Activities|B) {2,02,60,886.70) 52,61,822.72
C. |Cash Flow From Financing Activities '
Finance Cost Mil{ (57.79,327.00)
Increase In [ {(Repayment) of Leng term borrawings (132548 642.00) 11, 75.35,762.00
Net Cash used in Financing Activities(C) {13,25,48,642.00) 11,17.,56,435.00

j— HH e - -

L q:,jﬂ:g:f& ;,PE:TH“’ In'Cash'& Cash (20,16,601.00)|  (1,11,66,417.38)
B, Cash & Cash Eguivalents at Beginning of period 20.56,333.14 1,32,22,750.52
P Cash & Cash Equivalents at End of pericd 30,732, 14 | 20,56,333.14

[3 Met Increase / (Decrease) in Cash & Cash (20.1 E.Eﬂi-ﬂﬂ}i (1,11,68,417.38)

The accompanying noles arg an integral part of e financial atatements.
A% por our repon of even date
For Shiv Shankar Khandalwail and o,

Ch

1FF:;;m "‘i"—z‘":'-;m'“h For and on behalf of the Board of Dirsciors
[T Sdi- Sdi-

BRly Shankar Khandobwal RAMESH CHAND PAREEK ROHIT KUMAR HOLKHA

Pariner Directar Director

Membarahip No.: 0T5EES DiM; 0p018931 CON: DEB0438E

Place: Jaipur

Date: 18082017

Mote:

1. The

Cash Flow Statement has been or [

_ ] prepared by Indirect Method as per A5-3 iesued by |

2. Figures of previous year have been rearrangediregrouped wherever necessary i
3. Figures in brackels are autflowideductions
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JAISUKH DEVELOPERS PRIVATE LIMITED
1, Tara Nagar, Ajmer Road, Jaipur-302006
CIN : UTO101RJ2005PTCO48207

(F.Y. 2016-2017)

Notes to Financial statements for the year ended 31st March 2017

The previous year figures have been regrouped | reclassified, wherever necessary to conform to the
current year presentation.

Note No, 1 Share Capital _ = in FUpeos
- As at 31st March | As at 31st March

Particulars ) 2047 2016
Autharised :

S680000 (31/03/2016:3680000) Equity shares of Rs. 1000~ par walue 3,68,00 00000 3.,68.00,000.00
lzued
| 1800800 (31/03/2016:1800800) Equity shares of Rs. 10.00/- par value 1,80,08 000,00 1,50,08 000.00
Subscribed and paid-up ;

1800800 (31/03/2016: 1800800) Equity shares of Rs. 10,00/ par value 1.80,68,000,00 1,80,08.000.00
Total 1,60,08,000.00 1,80,08,000.00

Reconciliation of the Shares outstanding at the beginning and at the end of the reporting period

Equity shares " T in rupees
As at 31st March 2017 As at 31st March 2016
Mo. of Shares Amount No. of Shares Amount
At the beginning of the period 18,00,800|  1,80,08,000.00 18,00,800 1.80,08,000.00]
Issued during the Period il nil Mil Ml
|Redeemed or bought back during the period Mil Mil | Mil | Nl
| OQuistanding at end of the period 18,00,800] 1,80,08,000.00 18,00,800| 1,80,08,000.00

Right, Preferences and Restriction attached to shares

Equity shares

The company has only ane class of Equiy having a par vialug
per ehare held, The dividend proposed by the board of directors is subject to the agproval of the shareholders in ensuing
Annual Genaral Meeting, excepl in case of interim dividend. |5 the event of liquidation, the Equity shareholders are aligible
o réceive the remaining assets of the company after distribution of all prefereniial amounts, in proparicn to their
shareholding:

Rs. 10.00 per share. Each sharsholder is efigible for one vote

Details of sharehelders holding more than 5% shares in the company

As at 31st March 2017 | As at 31st March 2016 |
Type of Share Mame of Shareholders Ma. of u of Mo. of &% of
Shares Halding Shares Holding
Equity [NV: 10.00 ] | BFL Developers Lid 3.51,500 18.52 351,500 18.52
Equity [NV: 10.00 ] | Ganpali Holdings Private  Limited 1.25.500 &.av 1.25.500 687
{ Equuily [NV: 10.00 | | Carewell Builders Private Limited .42 400 12,81 2,32.400 129
Baid Housing Finance Privale Limited
Equity [NV: 10.00 ] | {Formerly Known Elegant Prime 545,500 1819 3,465,500 1918
Developers Private Limilad) : i
" Total:|  10,54,900 58.58|  10,54,900 58.59
Note No. 2 Reserves and surplus _ T in rupees
Particulars As at 31st March 2017 | As at 31st March 2016
| Surplus
Opening Balance (42,87 254 38, {42, 74, 32487
Add: Profil for the year 3243421 7.040.47
Lezs.: Deletion during the year N Mid
Closing Balance {42,34.820.15) (42,67,254.36)
Securities premium
CUpening Balance 2545 18.300.00 25,43,18,300.00
Add: Addition during the year Ml Mil
Lese : Deletion during the year il ) Pl
Cloging Balance 25.48,18,300.00 25,4!.13.3“&




JAISUKH DEVELOPERS PRIVATE LIMITED
1, Tara Nagar, Ajmer Road, Jaipur-302006
CIN : U70101RJ2005PTC048207

Amalgamation reserve
Opening Balance

Add: Addition during the year
Less : Deletion during the year
Closing Balance

(F.Y. 2016-2017)

93,32,586.29 83,32,586.29
Nil Nil
Nil Nil
93,32,586.29 93,32,586.29

Balance carried to balance sheet

25,99,16,066.14

25,98,83,631.93

Note No. 3 Long-term borrowings < in rupees
As at 31st March 2017 As at 31st March 2016
Non-Curre Current Non-Curre Current
Particulars nt Maturities Total nt Maturities Total
Other Loans and advances
Other loans and advances Nil Nil Nil 10,41,71,968 Nil 10,41,71,968.
others member unsecured .00 00
Inter Corporate Deposits ) ; .| 2,83,76,674. .| 2,83,76,674.0
. Nil Nil Nil 00 Nil 0
. . .| 13,25,48,642 .| 13,25,48,642.
Nil Nil Nil 00 Nil 00
The Above Amount Includes
Unsecured Borrowings Nil Nil Nil 13'25-48'633 Nil 13-25-48'6“026
Net Amount Nil 0 Nil 13,25,48,642 0 13,25,48,642.
.00 00
Note No. 4 Provisions < in rupees
Particulars As at 31st March 2017 As at 31st March 2016
Long-term | Short-term Total Long-term | Short-term Total
Other provisions
Current tax provision Nil 14,583.00 14,583.00 Nil Nil Nil
Nil 14,583.00 14,583.00 Nil Nil Nil
Total Nil 14,583.00 | 14,583.00 Nil Nil Nm
Note No. 5 Trade payables < in rupees

Particulars As at 31st March 2017 As at31st March 2016

(B) Others

Creditors due others Nil 1,49,38,313.82
Nil 1,49,38,313.82

Total Nil 1,49,38,313.82 ]

Note No. 6 Other current liabilities

< in rupees

Particulars

As at 31st March 2017

As at 31st March 2016

Others payables

Taxes payable other tax Nil 6,03,033.00
Other accrued expenses Nil 2,39,700.00
Cheque Issued but not clear Nil 1,42,89,787.00
Advance Against Sale of Asstes Nil 2,85,50,000.00
Nil 4,36,82,520.00
Total Nil 4,36,82,520.00
Note No. 8 Loans and advances < in rupees
Particulars As at 31st March 2017 As at 31st March 2016
Long-term Short-term Long-term Short-term
Capital Advances
Unsecured, considered good Nil| 15,34,65,060.00 Nil| 22,55,37,313.00
Nil| 15,34,65,060.00 Nil | 22,55,37,313.00
Other loans and advances
Loans and Advances Nil| 2,36,91,450.00 Nil| 15,82,94,660.00
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JAISUKH DEVELOPERS PRIVATE LIMITED
1, Tara Nagar, Ajmer Road, Jaipur-302006
CIN : UT0101RJ2005PTC048207

{F.¥. 2016-201T)

Nil| 253,26 861.00 Nil| 15,58,68 54500
Capital Wark in Progress il 3,00,000.00 Ml 5.00,000.00
; Nil|  2,56,26,861.00 Nil| 16,01,68,545.00
| Total Nil| 17.90,91,921.00 Nil| 38,57,05,858.00

Mote Mo. 8a: Capital Advances

|4 1

Particulars Amount{Rs)
Angad Chemical Byt Lid )
50,000, 00
| Baid Finance Company
36,176,504 00
| Dream Prime Developers Pyl Lid
520,000.00
Dugar Agro Foods Pyt Lid |
150,000.00 |
Ganpati Hobdings Pt Lid
221, 000,00
Jai Govind Devji Agro Farming Dev. Pyt Ltd
25,768 14000
Mabh Muttitrade Pt Lig
3528 00000
_H‘.iranjan.ﬁ Froperies Pyl Lid ¥
38 400,000.00
Wutan Trade & Gredd Pyl Lid
250,000,00
Rakesh Kumar Baid
S5, 1653416 .00
Suresh Chauhan
2.250.000.00
Tradeswit Developers P Lid
25 000, 00000
Grand Total
153,465,060.00
Note No. Ba: Other Loans and Advances
Particulars Amount(Fs)
Bald Motors Pyt Ltd N 730000.00
BFL Developers Limibed 447 RON0.00
C-arewell Bulldars Pyt Lid S0000 00
Fuluristic Prime Developars P, Lid 24000000
Ganpali Hoddings Pyt Lid H4B550.00
Mahkanranya | and Meuslanare B | id SRETAMNN NN |



JAISUKH DEVELOPERS PRIVATE LIMITED
1, Tara Nagar, Ajmer Road, Jalpur-302006

{F

CIN : UT0101RJ2005PTCO4B8207
Hiranjana Space Pyt Lid 10000600
Panna Lal Baid 16500000.00 |
Star Buildhomes Pt Lid 492500.00 |
Grand Total 23691450.00

Note No. 8{a) Loans and advances : Capital Advances: Unsecured,

Y. 2016-2017)

considered good S s
Particulars As at 31st March 2017 As at 31st March 2016
Long-term Short-term Long-term Short-term
Advanca P:EEHMI: Purchase of Land Mil | 15,3465 060,00 Mil[ 22 5537 313.00
Total | Nil| 15,34,65.060.00 Nil| 22 5537,313.00
Note No. 8 Current investments _ T in rupees
Particulars B As at 31st March 2017 As at 31st March 2016
|Investments in aquity Instruments [Quoted)
In Cthers
Investmant in ather Indian companies equily instrumenis
unquited non trade(currant invesimant) (Lower of cost and 1,11,80 324 331 1,11,80,324.33
Markel value)
Investment in other Indian companies @nuity instruments
quoted tredeicurrent investment) (Lower of cost and Market 3.10.88 600.00 1,01.24 600.00
wvalug) e
Gross Investment 4,22 78,924.33 2,13,04 024,33
Met Investment 4.22,78,924,33 2,13,04,924.33
Aggregate amount of guoted Investments {Markiot
Value:Nil) (2018:Nil) 4,22,76,924.33 &13.04,324.33
ate amount of unguoted investments |
[ KO OF
S.HD, MAME OF COMPANY SHARES TOTAL VALUE
[As on 31,03.2016)
= |
1 Cigar Constrection Pyt Lid 1,400 < 086,000
ol Bald Housing Private Limtsd 2.50,100 232,558,300
3 Ganpat Holdings Pyt Lig 7,700 B3, 1045
4 Calden Infratesh Pys Lid 1,000 200,000 |
] Habh Mullitrade Pyt Lid 28100 1,044 000
& Parmeshwar Capltal Pyt Led £0.000 1,710,000 |
7 Proeninent Vinimay Pyt Lid 40,000 1,365,000
E Star Bulidhomag Pyl Lid 1,000 200,000




JAISUKH DEVELOPERS PRIVATE LIMITED
1, Tara Nagar, Ajmer Road, Jaipur-302006
CIN : U70101RJ2005PTC048207

9 Tradeswift Derivatives Pvt Ltd 16,000 1.250.0{;‘
10 Tridev Consultancy Pvt Ltd 1,000 40,000
1 Wide Angle Media Pvt Ltd 115,000 540,600
T 12 Carewell Builders Private Limited 9 600 225,600
13 Tradeswift Commodities Private Limited 15,000 975,000
Total (A) 310,98,600

Quoted trade (Current Investment)

1 Bagfilms Media Ltd 64,000 256,000
2 Baid Leasing and Finance Co Ltd 709,500 2,327,532
3 BFL Developers Limited 280,000 7,757,235
4 HFCL Limited 40,000 226,400
5 IFCILTD 9,000 206,550
6 Punjab Communication Ltd 1,971 34,716
7 Reliance Power Equity 52 14,190
8 Sun Pharmaceutical Industries Ltd. 162 38,092
9 Tata Chemical Ltd 2,060 319,609

Total (B) 11,180,324 |

Note No. 10 Inventories

(F.Y. 2016-2017)

< in rupees

Particulars

As at 31st March 2017

A_s at 31st March 2016

(Valued at cost or NRV unless otherwise stated)
Traded goods(Basis of valuation:At Cost)

4.64,92,934 58

5,99,93,992 28

Total

4,64,92,934,58

5,99,93,992.28

Note No. 11 Trade receivables

< in rupees

Particulars
Less than six months
Unsecured, Considered Good

As at 31st March 2017

As at 31st March 2016

1,00,35,137.09 Nil
Total 1,00,35,137.09 Nil
Total 1,00,35,137.09 Nil |
Note No. 12 Cash and cash equivalents < in rupees
[Particulars As at 31st March 2017 | As at 31st March 2016 ]
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| Batance scheduled banks current account 11.007.22 39741822

Total 11,007.22 39741822

Cheques,dralts on hand

Cheques,drafts on hand Ml 10,06.286.00 |
Total Mil | 10,06,296.00
Cash in hand

Cash in hand 28,724.02 6,52,618.92
Total 28,724 92 6,52,618.92

Total 10,732.14 20,56,333.14

{F.Y. 2018-2017)

Wt




JAISUKH DEVELOPERS PRIVATE LIMITED

1, Tara Nagar, Ajmer Road, Jaipur-302006
CIN : U70101RJ2005PTC048207

(F.Y. 2016-2017)

Note No. 13 Revenue from operations < in rupees
Particulars 31st March 2017 31st March 2016 |
Sale of products 18,91,32,596.51 10,54,99,217.27
Sale of services
Vehicle Repossession Charges Received Nil Nil
Commission Received 9,15,400.00 9,95,600.00
9,15,400.00 9,95,600.00
Other operating revenues
Speculation Profit 3,39,476.15 24,009.28
Derivative Trading Profit Nil 80,65,206.68
Commaodity Trading Profit Nil 28,643.17
3,39,476.15 81,17,859.13
Net revenue from operations 19,03,87,472.66 11,46,12,676.40

Note No. 14 Other income < in rupees
Particulars 31st March 2017 31st March 2016
Interest Income Nil 74,14,009.00
Dividend Income 7,13,113.30 4,40,348.72
Net gain/loss on sale of investments
Profit on sale of current investments 74,000.00 Nil
74,000.00 Nil
Total 7,87,113.30 78,54,357.72
Note No. 15 Purchase of stock-in-trade < in rupees
‘Particulars 31st March 2017 31st March 2016
Purchases of Shares including expenses thereof 16,96,12,892.43 16,67,95,983.57
F and O Loss 67,08,539.84 Nil
Shares Expenses 5,05,785.48 3,97,913.03
Total | 17,68,27,217.75 16,61,93.896@_

Inventory at the beginning of the year
Traded Goods

(Increase)/decrease in inventories
Traded Goods

Note No. 16 Changes in inventories < in rupees
Particulars 31st March 2017 31st March 2016
Inventory at the end of the year

Traded Goods 4,64,92 934 .58 5,99,93,992.28

4,64,92,934.58

5,99,93,992.28

5,99,93,992.28

63,81,410.48

5,99,93,992.28

63,81,410.48

1,35,01,057.70

(5,36,12,581.80)

1,35,01,057.70

(5,36,12,581.80)

Note No. 17 Employee benefit expenses < in rupees
Particulars 31st March 2017 31st March 2016

Salaries and Wages 4,57,200.00 1,48,000.00
Total 4,57,200.00 1,48,000.00
Note No. 18 Finance costs < in rupees
Particulars 31st March 2017 31st March 2016

Interest Nil 57,79,327.00
Total Nil 57,79,327.00
Note No. 19 Other expenses < in rupees
Particulars 31st March 2017 31st March 2016

Audit fees 12,650.00 25,978.00
Conveyance expenses 2,02,850.00 54,810.00

6y
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1, Tara Nagar, Ajmer Road, Jaipur-202006
CIN : UT0101RJ2005PTCO48207

(F Y. 2016-2017)

Vehicle Repossession Expenses Nil 2.82,000.00|
Praliminary expanses wrilten off Hil 41, 760,00
Other administralive axpenses 5.30 0.35
Rant 48 00,00 48 D00.00
Bank charges il 5.465.35
Commission paid 1o other selling agents Mii 2,61,000.00
Dealyed Payin Charges Ml 322387115
TOS Late Payment Charges 21,490.00 5,218.00
Telephone expenses 25, 584.00 10,206.00

Total 3,12,579.30 39,51,311.85
Note No. 20 Current tax = in rupees

|Particulars 31st March 2017 31st March 2016

| Current fax penaining 1o current year 14,583.00 il

| Total 14,583.00 Nil |

Note No. 21 Excessishort provision relating earlier year tax = in rupees

Particulars o 31st March 2017 31st March 2016 |
Current tax peraining to previous vears 20.514.00 il
Total 28,514,00 Nil |




JAISUKH DEVELOPERS PRIVATE LIMITED (F.Y. 2016-2017)
1, Tara Nagar, Ajmer Road, Jaipur-302006
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JAISUKH DEVELOPERS PRIVATE LIMITED
ACCOUNTING POLICIES & NOTES ON ACCOUNTS

Note No. : 22

A. Accounting Policies

1. General :-

Accounting Policies not specifically referred to otherwise be consistent and in consonance with
generally accepted accounting principles.

2. Revenue Recoanition --

Expenses and Income considered payable and receivable respectively are accounting for an
accrual basis except discounts claims relates and retirement benefits in respect of leave
encashment which cannot be determinad with certainty during the year.

3 Fixed Assels -

Fixed assets are stated at their original cost of acquisition including taxes freight and other
incidental expenses related 1o acquisition and installation of the concerned asszels less
depreciation till date.

4. Deprecigtion -

Consequent to enforcement of Companies Act. 2013, the Depreciation on fixed assets has been
provided as per Schedule 1l of the said Act taking into account the useful life of the assets as
given in the schedule.

2, Investments -
Investments are stated at cost,
6. Inventories :-
Inventories are valued as under -
1. Inventories . Lower of cost or net realizable value
2. Scrap - At net realizable valua

T Miscellanecus Expenditure -

Miscellaneous Expenditure comprises of Freliminary expenses are amortised over a perod of five
years.

8. Retirement Bengfits -

The retirement benefits are accounted for as and when liability becomes due for payment.

g, Excise Duty :-

Excise duty is charged on ad-volerum basis and is aceounted for when the goods are cleared
from factory site.
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10.Taxes on Income:-

Provision for current tax is made on the basis of estimated taxable income for the current
accounting year in accordance with the Income Tax Act, 1961, The deferred tax for timing
differences between the book and tax profits for the year is accounted for, using the tax rates and
laws that have been substantively enacted as of the balance sheet date. Deferred tax assets

arising from timing differences are recognised to the extent there is reazonable certainty that
these would be realised in future.

(B) Notes on Accounts
1. The S3i status of the creditors is not known to the company, hence the information is not given,
2. Balaries includes directors remuneration on account of salary Rs. Nili- (Previous Year Rs. Nill-)

3. Sundry Creditors, Sundry Debtors, Loans & Advances and Unsecured Loans have been taken at
their book value subject to confirmation and recongiliation.

4. Consumption of consumables and raw material have been arrived by adding purchases to
QOpening Stock and deducted closing stock therefrom.

3. Payments to Auditors:-

Auditors Remuneration 2016-2017 | 2015-2016 |
Audit Fees . 11000 i 11000

Tax Audit Fees . .

Company Law Matters

Service Tax | 1650 1850 .
Total 12650 12650 |

6. Loans and Advances are considered good in respect of which company does not hold any
securty other than the personal guarantee of persons.

7. Excise duty has not been taken into accounted for valuation of finished goods locking at factory
site in view of accounting policy Ne. 9. The same has no im pact onStatement of Profit and Loss,

8. No provision for leave encashment has been made. In view of accounting policy Mo. 8. The
impact of the same on Profit & Loss is not determined.

8. Advance to others includes advances to concerns in which directors are interested:

Current Year _Previous Year
_Name of Concern Closing Balance Closing Balance |
Nil ) -
10. Related Party disclosure
A) Rel Parties and their Relationshi

I} Key Management P nrsl

1. Ramesh Chand Pareek
2. Rohit Kumar Nolakha P
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CIN : UTO101RJ2005PTC048207

Transactions with Related parties (Figure
in Lac)

Transacting during the year | Outstanding as on 31/03/2016 |

Key Relative of Kay Key | Relative of Key
Particulars Management | Management Management Management
Personnel Fersonnel Personnel Personnel

Advance Paid

| Receivad Back

Deposit Received

Deposit Repaid

Inferest Recaivad

Interest Paid Nil

Remuneration Paid

Purchasa

Rent Paid

Other Payment

Job Charges ]

11.The details of Specified Bank Notes {SEN) held and transacted during the periad
08/11/2016 to 30/M12/2016 are as follows:

Particulars ' SBNs Other Total
denomination
notes

Closing cash in hand as on 08.11.20168 | Nil 347801.00 347801.00
( + ) Permitted receipts il Mil il
( - ) Permitted payments Nil 103200.00 103200.00
{ - ) Amount deposited in Banks Nil il Mil
Closing cash in hand as on 30.12.2016 | Nil 244601.00 244601.00 |




JAISUKH DEVELOPERS PRIVATE LIMITED (F.Y.-2016-2017)
1, Tara Nagar, Ajmer Road, Jaipur-302008
CIN : UT0101RJ2005PTCO48207

12, Other income include Rs: Nil on account of interest on FOR (P.Y. Rs. Nil)
13, Value of Imports

Faw Matarial Mil Mil

Finished Goods Mil il
14. Expenditure in Foreign Currency Mil Nil
15, Earning in Foreign Exchange Nil Mil

16. Previous year figures have been regrouped/rearranged wherever necessary.

Signature to notes 1 to 22

In terms of Our Separate Audit Report of Even Date Attached,

For Shiv Shankar Khandelwal and Co. For JAISUKH DEVELOPERS PRIVATE
LIMITED

Chartered Accountants

Sdi-

(Shiv Shankar Khandelwal) Sdi- Sdi-

Partner RAMESH CHAMND ROHIT KUMAR NOLKHA

Membership No, 075683 PAREEK

Registration No. D06852C Director
Director

Place:- Jaipur DIN : 00019931 DIN : 06804889

Date: - 18/05/2017



Shiv Shankar Khandelwal and Co. B-17, Adarsh Nagar, Janta Colony,
Chartered Accountants Jaipur 302004

Independent Auditor’s Report

To the Members of SKYVIEW TIE UP PRIVATE LIMITED

Report on the Financial Statements

We have audited the accompanying financial statements of SKYVIEW TIE UP PRIVATE
LIMITED (“the Company”), which comprise the Balance Sheet as at March 31, 2017,the
Statement of Profit and Loss, the Cash Flow Statement for the year then ended, and a summary
of the significant accounting policies and other explanatory information.

Management’'s Responsibility for the Financial Statements

The Company’s Board of Directors is responsible for the matters stated in Section 134(5) of the
Companies Act, 2013 (“the Act”) with respect to the preparation 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, 2014. This responsibility also includes maintenance of adequate
accounting records in accordance with the provisions of the Act for safeguarding of the assets of
the Company and for preventing and detecting frauds and other irregularities; selection and
application of appropriate accounting policies; making judgments and estimates that are
reasonable and prudent; and design, implementation and maintenance of adequate internal
financial controls, that were operating effectively for 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
the Rules made there under.

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 the
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
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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 the accounting
policies used and the reasonableness of the accounting estimates made by the 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 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, of the state of affairs of the Company as at 31st March, 2017, and its
profit/loss and its cash flows for the year ended on that date.

Report on Other Legal and Requlatory Requirements

1. As required by the Companies (Auditor's Report) Order, 2016 (“the Order”), issued by
the Central Government of India in terms of sub-section (11) of section 143 of the
Companies Act, 2013, we give in the ‘Annexure A’, a statement on the matters specified
in paragraphs 3 and 4 of the Order, to the extent applicable.

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.

e) On the basis of the written representations received from the directors as on 31st
March, 2017taken on record by the Board of Directors, none of the directors is
disqualified as on 31st March, 2017 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’.

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) Rules, 2014, in our opinion and
to the best of our information and according to the explanations given to us:

i. The Company does not have any pending litigations which would impact its
financial position.

ii. The Company did not have any long-term contracts including derivative contracts
for which there were any material foreseeable losses.

iii. There were no amounts which were required to be transferred to the Investor
Education and Protection Fund by the Company.
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iv. The company has provided requisite disclosures in its financial statements as to
holdings as well as dealings in Specified Bank Notes during the period from 8th
November, 2016 to 30th December, 2016 and these are in accordance with the
books of accounts maintained by the company.

For Shiv Shankar Khandelwal and Co.
Chartered Accountants
FRN: 006852C

Sd/-
Place:-Jaipur Shiv Shankar Khandelwal
Date: 10/05/2017 (Partner)

Membership No. 075683
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Shiv Shankar Khandelwal and B-17, Adarsh Nagar, Janta Colony,
Co Jaipur 302004

Chartered Accountants %

Annexure ‘A’

The Annexure referred to in paragraph 1 of Our Report on “Other Legal and Regulatory
Requirements”.

We report that:

a. The company has maintained proper records showing full particulars, including
quantitative details and situation of its fixed assets.

b. As explained to us, fixed assets have been physically verified by the
management at reasonable intervals; no material discrepancies were noticed on
such verification.

c. The title deeds of immovable properties are held in the name of the company.

i. As explained to us, inventories have been physically verified during the year by the
management at reasonable intervals. No material discrepancy was noticed on physical
verification of stocks by the management as compared to book records.

iii. According to the information and explanations given to us and on the basis of our
examination of the books of account, the Company has not granted any loans, secured
or unsecured, to companies, firms, Limited Liability Partnerships or other parties listed in
the register maintained under Section 189 of the Companies Act, 2013. Consequently,
the provisions of clauses iii (a), (b) and (c) of the order are not applicable to the
Company.

iv. In respect of loans, investments, guarantees, and security, provisions of section 185 and
186 of the Companies Act, 2013 have been complied with.

v.  The company has not accepted any deposits from the public covered under sections 73
to 76 of the Companies Act, 2013.

vi.  As per information & explanation given by the management, maintenance of cost records
has not been specified by the Central Government under sub-section (1) of section 1480f
the Companies Act, 2013.

vii.
a. According to the records of the company, undisputed statutory dues including
Provident Fund, Investor Education and Protection Fund, Employees’ State
Insurance, Income-tax, Sales-tax, Service Tax, Custom Duty, Excise Duty, value
added tax,cess and any other statutory dues to the extent applicable, have
generally been regularly deposited with the appropriate authorities. According to
the information and explanations given to us there were no outstanding statutory
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dues as on 31st of March, 2016 for a period of more than six months from the
date they became payable.

b. According to the information and explanations given to us, there is no amount
payable in respect of income tax, service tax, sales tax, customs duty, excise
duty, value added tax and cess whichever applicable, which have not been
deposited on account of any disputes.

vii.  In our opinion and according to the information and explanations given by the
management, we are of the opinion that, the Company has not defaulted in repayment of
dues to a financial institution, bank, Government or debenture holders, as applicable to
the company.

ix. Based on our audit procedures and according to the information given by the
management, the company has not raised any money by way of initial public offer or
further public offer (including debt instruments) or taken any term loan during the year.

x.  According to the information and explanations given to us, we report that no fraud by the
company or any fraud on the Company by its officers or employees has been noticed or
reported during the year.

xi.  The company is a private limited company. Hence the provisions of clause xi) of the
order are not applicable to the company.

xii. ~ The company is not a Nidhi Company. Therefore clause xii) of the order is not applicable
to the company.

xii.  According to the information and explanations given to us, all transactions with the
related parties are in compliance with sections 177 and 188 of Companies Act, 2013
where applicable and the details have been disclosed in the Financial Statements etc. as
required by the applicable accounting standards.

xiv.  The company has not made any preferential allotment or private placement of shares or
fully or partly convertible debentures during the year under review.

XV. Provisions of section 192 of Companies Act, 2013 have been complied with in case of
non-cash transactions entered by the company with directors or persons connected with
him

xvi.  The company is not required to be registered under section 45-1A of the Reserve Bank of
India Act, 1934.

For Shiv Shankar Khandelwal and Co.
Chartered Accountants
FRN: 006852C

Sd/-
Place:-Jaipur Shiv Shankar Khandelwal

174



Date: 10/05/2017 (Partner)
Membership No. 075683

Shiv Shankar Khandelwal and B-17, Adarsh Nagar, Janta Colony,
Jaipur 302004
Co.
Chartered Accountants %
Annexure‘B’

Report on Internal Financial Controls Over Financial Reporting

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 controls over financial reporting of SKYVIEW TIE UP
PRIVATE LIMITED  (“the Company”) as of March 31, 2017 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. 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.

Auditors’ 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 the Guidance
Note on Audit of Internal Financial Controls Over Financial Reporting (the “Guidance Note”) and
the Standards on Auditing, issued by ICAl 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 GuidanceNote require that we comply
with ethical requirements and plan and perform the audit to obtain reasonable assurance about
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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 judgement,
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.

Meaning of Internal Financial Controls Over Financial Reporting

A company's internal financial control over financial reporting is a process designed to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with generally accepted accounting
principles. A company's internal financial control over financial reporting includes those policies
and procedures that

1. pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect
the transactions and dispositions of the assets of the company;

2. provide reasonable assurance that transactions are recorded as necessary to permit
preparation of financial statements in accordance with generally accepted accounting
principles, and that receipts and expenditures of the company are being made only in
accordance with authorisations of management and directors of the company; and

3. provide reasonable assurance regarding prevention or timely detection of unauthorized
acquisition, use, or disposition of the company's assets that could have a material effect on
the financial statements.

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 to future periods are subject to the risk that the
internal financial control 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 March 31, 2017, 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.
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For Shiv Shankar Khandelwal and Co.
Chartered Accountants

FRN: 006852C
Sd/-
Place:-Jaipur Shiv Shankar Khandelwal
Date: 10/05/2017 (Partner)

Membership No. 075683
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SKYVIEW TIE UP PRIVATE LIMITED
1, Tara Nagar, Ajmer Road, Jaipur-302006
CIN : USZ190RJZ201T1PTCO43373, Ph No : 9314477770

(F.Y. 2016-2017)

Balance Sheet as at 31st March 2017 = inrupees
Particulars !:ff l As at 31st March 2017 As at J1st March 2018
EQUITY AND LIABILITIES il |
Shareholder's funds
Share capial 1 2.10,17.614.00 2,10.11,614,00
Feserves and surplus 2 45,4%9,42 903 45 45.40,08 474 14
Money received against share warrants - Nil| Wil
47,69,54,517 .45 47,59,20,088.14
Share application money pending allotmert Hil Hil
MWon-current fiabilities
Long-term bBormowings il il
Deferred tax llabilities (Ned) Mil Hil
Ciher long term fiabilties Mil Mil
Long-term prowvisions 3 Pl Mil
| Mil Hil
Currant liabllities
' Short-term borrawings Mil Nl
Trade payables 4
{A) Micro enterprses ard small enderprisaes Mil il
{B} Others il 42 26,764 48
Diher current llabibties 5 il 13.600.00
Shorl-term provisions 3 14,290.00 1,415.00
= 14,250.00 42,41,979.48
TOTAL 47.53,68,807.45| 4B,01,62,067.52
ASSETS
Hen-current assets
Fined gagels
Tangible asgeis L] il
Intangitde assets il | el
Capital work-in-Prograss kil Il
Intangible assets under development il Ml
MNon-eurrent investments & 5,6763.540.00 1.71,53,800.00
Dofarred tax assets (nat) Mil Hil
Long-lefm loans and advances 7 il ]
Qther non-current assets | Ll Ml
5,67.63,540.00] 1,71,93,800,00
Current assets
Current investmeants il Hil
Inventaries 8 52 54.000.00 21,40,750.00
Trade receivabies g Mil 14540507 18]
Cagh and cash equivalents 0 2,02,78,297 45! 1,30,758, 44 |
Shor-term kpans and advances T 38,96 42 970.00/| 44 51 47,282 00
Dither current assets - il il
41,82,05 267 45 48,25,68,267 62
TOTAL | 47,59,68,807.45 48,01,62 067,52

The accompanying notes are an Integral part of the fnancial stabormms,

As par pur report of ovon dake
Far Shiv Shankar Khandelwal and Ca,

Charterod Accountants
(FRM: O0EE52C)

Suli e
Shily Shankar Ehandabwal MAND) KUMAR JAIN
Parimr I:Iﬂr\m:lnr
Memberahip Mo 07EER] DIM: D002004 5
PFlace; Jaipur
Date: 104052017

<9

Farand on behall of the Beard of Directors

i
SANJEEV HUMAR KOTHARI
Curaceos
IDiM: o7 4E5551




SEYVIEW TIE UP PRIVATE LIMITED
1, Tara Nagar, Ajmer Road, Jaipur-3020086
CIMN : US2190RJ2011PTCO49373, Ph Mo : 8314177770

(F.¥. 2016-2017)

Statement of Profit and loss for the year ended 31st March 2017 - = in rupees
Particulars ":ln;f 31st March 2017 = 31st March 2016 |
| Revenue |
Revenue from operations 11 71,17 2B7.33 M,t5,292.13|
Less: Exciae duly _Hil bl
MNet Sales 71,17,267.33 BO.15292.18
Diher ingoamie 12 17,60,883,50 7.275.00
Total revenue BA,78,170.83 BO,22,567.18
Expenses
Ciost of maienal Consumed Il il
Purchase of stock-in-rade 13 1,51,81.175.00] 52.84,000.00
Changes in inveniaries 14 (71;43,250.000 | (21,40,750.00
Employes benefit expanses 16 4,30,510.00 3,61,300.00
Finance casts il | Mil
Depreciation and amartization expenses il | il
Cther sxpenzes 16 2.61,016.52 513,437 45
| Total expensas 08,26 451.52 B0,17,987.49
Profit before exceptional, extraordinary and prior period items 48,719.31 457968
and tax
Exceplional Hems Pl il
Profit before extraordinary and prior period items and tax 48,7181 4.579.63
Extraordinary ilems Ml il
Price. period ifem il | Mil
Profit before tax 48,719,321 4,579.69
Tax expenses |
Current tax 17 14,200.00 1.415.00
Deferrad tax Nl Hil
Excagaishon provisson relating eardier year tax il Hil
Profit{Loss) for the period 34,429.01 3,164.69
Earning per share
Baslc
Before exracedinary ltarms il il
After exiracrdinany Adjusiment Il Ml
Ciluted
Bedore exiragrdinary tarms il il
After extraordinary Adjustment ] Ml il
Tha accompanying nates ara an inbegral parl of the firancial statements.
A5 por our repart of evan date
For Bhiv Shankar Khandalwal and Co.
Chartered Accountants For and on behalf of the Board of Directors
[FRN: DOBBSIC)
igar MAKND K?Ju':l-.lﬂ JAIN SAMJEEV EUHF;.I;-FI KOTHARI
ﬁm““’ Khandalwal Director Director
Membership Mo OTSEEY DI DORZ0045 DIM; OT456551
Plase: Jaipur

Drade: 10002097




SKYVIEW TIE UP PRIVATE LIMITED
1, Tara Nagar, Ajmer Road, Jaipur-302006
CIN = US2190RJ2011PTC049373, Ph No : 3318177770

CASH FLOW STATEMENT FOR THE YEAR ENDED 31st March 2017

(F.¥. 2016-2017)

= in rupees

[ PARTICULARS

| 31st March 2017

31st March 2016

A. | Cash Flow From Operating Activities

'Met Profit before tax and extracrdinary items{as per
Statement of Profit and Loss)

Adjustments for non Cash/ Non trade items:
Dividend income

Operating profits before Working Capital Changes
Adjusted For:

{increzse) / Decrease in trade recenables

Increaze ! (Decrease) in rade payables

{Increase) [ Dacrease in inventories

{Increase / (Decreasa) in othar currant lakiities
|{Increase) / Decrease in Short Term Loans & Advances
{Increase) / Decrease in othar currant assats

Cash generated from Operations

Incame Tax (Paid) / Refund

Met Cash flow from Operating Activities|{A)

B. |Cash Flow From Investing Activities

Men Current Investments | (Purchasad) sold
Dividends received

Met Cash used in Investing Activities(B)

48.719.31 4,579.69
(BB3.50)| (7,275.00)

47 835,81 (2,695.31)
14549 507 181  (1.4549.507.18)|
(42 26,764 48) 20.10,264.48
(71,43,250.00) (21.40,750.00)
(925,00) 2 B00.00
5650428200 (1886.37,017.00)
Mil| 4150000
597,30,68551 (20,32,75,405.01)
il (2,930.00)
5,97,30,685.51,  (20,32,78,335.01)
(3,8568,740.00))  19,26.48,700.00/
883.50/ 7.275.00!

(3,95,68,856.50)

C. |Cash Flow From Financing Activities
Cther Inflows { (Qutfiows) of cash
Met Cash used in Financing Activities{C)

19,26,55,975.00

Net Increase | (Decrease) in Cash & Cash
Equivalents{A+B+C)

Cash & Cash Equivatenis at Beginning of period
Cash & Cash Equivalents at Eng of pernod

Net Increase / (Decrease) in Cash & Cash
Equivalents{F-E]

Difference (F-{D+E})

[ o =mm o

(14,29000), (1.415.00)
, (14,290.00) {1,415.00)
2,01.47,538.01 {1,06,23,775.01)
1,30,758.44 1,07.53,118.45
2.02,78,297 45| 1,30,758.44 |
2,01,47,539.01  (1,06,22,360.01)
Nil | 1,415.00

The accempanying noles are an inlegral parl of the financial stalemems.

AS par owr repo of avan dale

For Shiv Shankar Khandelwal and Coo
Chanesed Accounlants

[FRN: DOEGSIC)

Bdi-

Shiy Shankar Khandokeal
Parinar

ombarship N, 075603
Place: Jaipur

Date: 100082017

Mote:

For and cn behalf of the Board of Directors

Sl S
BANC) KUMAR JAIN SANJEEY KUMAR KOTHARI
Dirgctar Direcior
DiK: DOO20045 DiH: 07466831

1. The Cash Flow Statement has been prepared by Indirect Method as per AS-3 issued by ICAL
2. Figures of previous year have been rearranged/regroupad wherever necassary

3. Figures in brackets ara outfliow/deductions



SKEYVIEW TIE UP PRIVATE LIMITED (F.Y. 2018-2017)
1, Tara Nagar, Ajmer Road, Jaipur-302006
CIN : US2190RJ2011PTC049373, Ph No ; 8314477770

Notes to Financial statements for the year ended 31st March 2017
The previous year figures have been regrouped | reclassified, wherever necessary to conform to the
current year presentation.

Note No. 1 Share Capital i = in rupees
Ili';:.r’:i ‘; - Az at 31st March Az at 31st March
i 2017 2016

| Autherised ;

21100000 (31/03/2016:21100000; Equity shares of Rs. 1 00~ par valus I 2,11,00,000.00 2,11.00,000.00
lssued :

21011614 (310X 2016: 21011514} Equity shares of R, 1,00/ par value I 210, 11.614.00 2.1 U'.11.E14.ﬂl}‘
Subscribed and paid-up :

21011614 (31/03/2018:21011614) Equity shares of Rs. 1.000- par valug | 2,10,11,614.00/ 2.10,11614.00
Total | 2,10,11,614.00 2,10,11,614.00|

Recenciliation of the Shares outstanding at the beginning and at the end of the reporting period

Equity shares _ T in rupees
As ai 31st March 2017 | As at 395t March 2016 |
_No.of Shares | Amount | No.of Shares |  Amount
At the beginning of the period 210,11.614] 2.10.11.814.00 210.11,614] 2.10,11,614.00
Issued during the Period i N Nii Nit
{Redaemed or bought back during the penod B Ml il il _ Hil
| Qutstanding at end of the period 210,11,614| 2,10,11,674.00 210,111,614 2,10,11,614.00

Right, Preferences and Restriction attached to shares

Equity shares

The company has only one class of Equity having a par value Rs 1.00 per shave, Each shareholder is sligible for one vole
per share held. The dividend proposed by the board of direciors e subgect 1o the approval of the shareholders in ensuing
Annual General Meeling, except in case of interim dividend, In the event of liquidation. the Equity shareholders are eligible
o receive the remaining assets of the company after distibation of all preferantial amowms, in propadtion to fseir
shareholding,

Details of shareholders holding more than 5% shares in the company

| _Asat31st March 2017 | As at 31st March 2016 |
Type of Share Name of Shareholders No. of | % of No.of | %of
. Shares Holding Shares = Holding |
Equity [NV: 1.00] |Elect Agencies Private Limited 1.00,49,000 47831 1,00.40000 4T A3
|Equity [NV: 1.00 ] | Tuberose Distributors Private Limited 1,00,49,000 | 4783 1,00,48,000 47.83
' Total ;| 2,00,98,000] 05.66  2,00,98,000 95.66
Note No. 2 Reserves and surplus 2 in rupees
Particulars | Asat 31st March 2017 | As at 31st March 2016 |
Surplus .
Opening Batance 13,088 14 0,923.45|
Add: Profit for the year 34 42931 J184 60
Less | Defelion dunng the year Mil il
Closing Balance 47 517.45 13,088.14
Securities premium
Opening Balance 45,45 95,366.00 45,48 95.366.00
Add: Addition during the year Ml Mil
Less ; Deletion during the year | Mil il
Closing Balance - 45 48,95,386.00 ~ 45,48,95,386.00
Balance carried to balance sheet 45,49.42,903.45 45,45,08,474.14




SKYVIEW TIE UP PRIVATE LIMITED
1, Tara Nagar, Ajmer Road, Jaipur-302006
CIN : U52190RJ2011PTC049373, Ph No : 9314177770

Note No. 3 Provisions

(F.Y. 2016-2017)

< in rupees

Particulars As at 31st March 2017

As at 31st March 2016

Long-term | Short-term Total Long-term

Short-term Total

Other provisions

Current tax provision Nil 14,290.00 14,290.00 Nil 1,415.00 1,415.00
Nil 14,290.00 14,290.00 Nil 1,415.00 1,415.00
Total Nil 14,290.00 14,290.00 Nil 1,415.00 1,415.00

Note No. 4 Trade payables < in rupees
Particulars As at 31st March 2017 As at31st March 2016

(B) Others Nil 42,26,764.48
Total Nil 42,26,764.48
Note No. 5 Other current liabilities < in rupees

Particulars

As at 31st March 2017

As at 31st March 2016

Others payables

Other Accrued Expenses Nil 13,800.00
Nil 13,800.00

Total Nil 13,800.00

Note No. 6 Non-current investments < in rupees

Particulars

As at 31st March 2017

As at 31st March 2016

Trade Investment(Valued at cost unless stated
otherwise)

Investments in equity Instruments (Quoted)

In Others

Investment in public sector equity instruments quoted

nontrade (Lower of cost and Market value) 1,77.10,000.00 i
1,77,10,000.00 Nil

Non-Trade Investment(Valued at cost unless stated

otherwise)

|Investments in equity Instruments (Unquoted)

In Others

Investment in other Indian companies equity instruments

unquoted non trade (Lower of cost and Market value) 9,90,55,640.00 171,95,800.00
3,90,53,540.00 1,71,93,800.00

Gross Investment 5,67,63,540.00 1,71,93,800.00

Net Investment 5,67,63,540.00 1,71,93,800.00

Aggregate amount of quoted investments (Market
Value:Nil) (2016:Nil)

1,77,10,000.00

Nil

Aggregate amount of unquoted investments

3,90,53,540.00

1,71,93,800.00

Note No. 6(a): Details of Unquoted Investments

NO OF TOTAL

S.NO. NAME OF COMPANY SHARES VALUE

1 Baid Housing Finance Private Limited 250000 23250000.00

2 Dream Finhold Pvt Ltd 12700 4064000.00

3 Elegant Prime Developers Pvt Ltd 100 9300.00

4 Ganpati Holdings Pvt Ltd 36000 1450000.00
5 Golden Infratech Pvt Ltd 1000
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206000,00
B Tradeswitt Commuodities Pyl Lid 20370 207754000
7 Nutan Trade & Credil Pyt Ltd 28375 1175000.00
8 Jaisukh Developers P Lid 11500 6612500.00
g Siar Bulldhormes Pl Lid 1000 210000 00
- 38053540.00

Mide Mo, Bib): Details of quoted Investments

NO OF TOTAL |

S.NO. MAME OF COMPANY SHARES VALUE
i HFL Developers Limifod Q200000 177 I0000.00
17710000.00

Mote Mo. T Loans and advances

(F.¥. 2018-2017)

T in rupees

Particulars As at 31st March 2017 As at 31st March 2016
Long-term Short-term Long-term Short-term
Capital Advances
Unsacured, considered good MIl| 34,5287 206,00 Mil | 43,30,07 500.00
Mil| 34,52 87,296.00 Wil | 43,30,07,500.00
Other loans and advances
Unsacured, cansidered good{Head) Ml 4,43 5567400 Nil | 1,31.38,752.00
Wil 443,55 674.00 Mil]  1.31,36,752.00
Total = Nil| 38,96,42,970.00 Nil | 44,61,47,252.00
Mote No. 7ia) Capital Advances
Name of Party Amount{Rs)
Baid Leasing and Finance Co Ltd {Inverniary) 12500.00
| Dreamiand Realmart Pyl Lid 114341706 00
Jai Goving Devji Agro Farming Developers P Lid S0063000.00
Jaipur Infragoid Pyt Lid 16350000.00
Mianjana Pnme Developers Pt Lid &1300000.00
Pragati Dreamiand Developers Pyt Ld, 8020000000
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1, Tara Nagar, Ajmer Road, Jaipur-302006
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(E.¥. 2016-2017)

Star Buildhomas Pt Lid 22120000.00

Total {a) 345287296.00
Hote No. 7o) Capital Advances

Name of Party Amount{Rs)
Baid Leasing & Finance Company Limited 052 1626.00
Baid Motors Private Limited 6300000.00
Mahendra Kumar Baid o 26481600 00
Singha Finance 110G300.00
TOS Receivable 85224800

Total {b) ""ﬁm

Mote Mo. 8 Inventories

= in rupees

Particulars

As at Jist March 2017

As at 31st March 2016

[Valued at cost or NRV unless otherwise stated)

Finished Goods 82 84,000.00 21,40,750.00
Total = 52.54,000.00 21,40,750.00
Note No., 9 Trade receivables T in rupees

Particulars |__ As at 31st March 2017 | As at 31st March 2016
Less than six monthe '
Unsecured, Considered Good il 145,489,507 18
Total Mil 1,45 49 507 18
Total Mil | 1.45.49,507 18
Mote No. 10 Cash and cash equivalents = in rupees
Particulars ) As at 31st March 2017 As at 31st March 2016
Balance with banks
Balance with Bank in currend acoount 2,02 73 444 78 B5, 77437
Total 202,73 444,75 65 TTa.TT
Cash in hand
Cash i hand 4 B52 650 44 983 .67
Total 4,852,868 6408367
Tofal 2,02,78,297 45 1,30,758.44
Note No. 11 Revenue from operations - = in rupoes
Particulars 31st March 2017 31st March 2016
Sale of products 14,04, 263,33 | Hil
Sale of services
Commizsion Received 9,89,000.00 9.50,400.00
9,89,000.00 9,50,400.00
Other operating revenues
Interest Income AT 24.024,00 33,70.745.00
F and O Tradeg Prafi Mil 324147 18
4T.24,024.00 TO84 85218
Net revenue from operations 71.17.287.33| 80,15,292.18




SKYVIEW TIE UP PRIVATE LIMITED
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{E.Y. 20158-2017)

Mote No. 12 Other income . = in rupees
Particulars 31st March 2017 ’ 31st March 2016
Dividend Income BB3.50 7.275.00
MWet gain/loss on sale of investments
Ml Gain from Sale of Current Investmants 17.60.000.00 Mil
17,60, 000.00 il
| Total 17,60,B83.50 7.275.00
Mote Mo. 13 Purchase of stock-in-trade = in rupess
Particulars 31st March 2017 31st March 2016
Purchases il 82,64 000,00
Fand O Trading Loss 1.11,63,797.19 il
| Dervative Trading Loss 40,17,377.81 il
Total 1,61,81,175.00 92,64,000.00
Note No. 14 Changes in inventories = in rupees

[Particulars 31st March 2017 31st March 2016
| Inventory at the end of the year
Traded Goods G2 54 000000 21,40, 750,00
~ 92,B4,000.00 21,40,750.00
| Inventory at the beginning of the year
:_TrEIjEd' Gioadds 21.40,750.00 Ml
| 21.40,750.00 Mil
éilmmﬂdmrﬂm in inventories
Traded Goods {71,43,250.00) {21,40,750.00)
| (71,43, 250.00) (21,40, 750.00)
Mote Mo, 15 Employee benefit expenses B = in rupees
Particulars o 31st March 2017 | 31st March 2016 |
Salaries and Wages 4,30,510.00] 3.61,300.00|
Total 430,510,001 361,300,000
Note Ne. 16 Other expenses T in rupees
Particulars st March 2017 31st March 2016
Audid feas 12,650 00 13,B00.00
Bank charges 1.570.52 8.043.01
Preliminary expenses written off il 41,500.00
Telephone expansas 37 85000 14,730.00
Travedling Expanzes 1.17.786.00 2.89,100.00
Legal expenses 18,400.00 il
| Miscellaneous expenditure 65,200.00 A6 264 458
liFtEnl: 40,000.00 1.20,000.00
Adventising expenses 77.5680.00 ) Mil
Total 3,61,016.52 5,13,437.48
Mote Mo. 17 Current tax B ¥ in rupees
Particulars 31st March 2017 31st March 2016
Current fax perdaining 1o current year 14, 28000 1.415.00
Total 14, 280.00 1.415.00
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Mote No. 7(a) Loans and advances : Capital Advances: Unsecured,

considered good

(F.¥. 2016-2017)

T in rupees

Particulars | As at 31st March 2017 As at 31st March 2016
' Long-term | Short-term | Long-term | Short-term

Advance Against Land Mil | 24, 52,74, TRE.00 Mil| 24,09,95.000.00
Advance Againsl Purchase of Financial Assals il 12,500.00 Ml 19,20,12.500.00
Total Mil | 34,5287, 256.00 Mil | 43,30,07,500.00
Mote Mo, Tib) Loans and advances : Other loans and advances: = in rupeas

Unsecured, considered good(Head)

Particulars As at 31st March 2017 As at 31st March 2016
_ Long-term Short-term Long-term Short-term

E;T;Lé_gans and Advances-an which value to be Nil|  4.34.03,426.00 Mill 1270794100
TOS Recaivable il 9,52, 248.00 Nil 4.31.811.00
Total i Nil|  4,43,55674.00 Nil| 1.31,38,752.00
Note No. 16(a) Other expenses:Miscellaneous expenditure T in rupees
Particulars B | 31st March 2017 31st March 2016

| Othar expenditure - | 55,200.00 | 45 264 45
| Total == { = 55.200.00 45,264.48

-----
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A,

SKYVIEW TIE UP PRIVATE LIMITED
1,Baid House Tara Nagar, Ajmer Road Jaipur Jaipur, RAJASTHAN, 302008

CIN © USZ190RJ2011PTC049373,

ACCOUNTING POLICIES & NOTES ON ACCOUNTS

Mote No. : 18

Accounting Policies

. General -

Accounting Policies not specifically referred to otherwise be consistent and in consonance with
generally accepted accounting principles.

. Bevenue Recognition -

Expenses and Income considered payable and receivable respectively are accounting for on
accrual basis except discounts claims relates and retirement benefits in respect of leave
encashment which cannot be determined with certainty during the year.

Fixed Assets -

Fixed assets are stated at their original cost of acquisition including taxes freight and other
incidental expenses related to acquisition and installation of the concerned assets less
depreciation till date

Depreciation -

Consequent to enforcement of Companies Act 2013, the Depreciation on fixed assets has been
provided as per Schedule Il of the zaid Act taking into account the useful life of the assets as
given in the schedule,

Investments -
Investments are stated at cost.
Inventories -
Inventories are valued as under -
1. Inventories . Lower of cost or net realizable value
£. Scrap At net realizable value,

Miscellaneous Expenditure :-

Miscellaneous Expendilure comprises of Preliminary expanses are amortised over a period of five
years:

Eetirement Benefits -

The retirement benefits are accounted for as and when lia bility becomes due for payment.

Excise Duty ;-




SKEYVIEW TIE UP PRIVATE LIMITED
1, Tara Nagar, Ajmer Road, Jaipur-302006
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(F.¥. 2016-2017)

Excise duty s charged on ad-volerum basis and is accounted for when the goods are cleared

from factory site.

10.Taxes on Income -

Pravision for current tax is made on the basis of estimated taxable income for the current
accounting year in accordance with the Income Tax Act. 1961. The defered tax for timing
differences between the book and tax profits for the year is accounted for, using the tax rates and
laws that have been substantively enacted as of the balance sheet date Deferred tax assets
arising from timing differences are recognised to the extent there is reasonable cerainty that

these would be realised in future

(B) Notes on Accounts

1. The S5l status of the creditors is not known to the company, hence the information is not given,

i

Salaries includes directors remuneration on account of salary Rs. Nill- (Previous Year Rs. Nil-)

3. Sundry Creditors, Sundry Debtors, Loans & Advances and Unsecured Loans have been taken at
their book value subject to confirmation and recanciliation.

4. Consumption of consumables and raw matenal have been arrived by adding purchases to

Opening Stock and deducted closing stock therefrom.

5. Payments to Audifors:-
| Auditors Remuneration 2016-2017 | 2015-2016
Audit Feas - 1100000 | 1100000
Tax Audit Fees =
Company Law Matters i muunu
Service Tax 1650.00 1800.00
Total 12650.00 13800.00

8 Loans and Advances are considered good in respect of which company does not hold any

security other than the personal guarantee of persons.

7. Excise duty has not been taken into accounted for valuation of finished goods looking at factory
site in view of accounting policy No. . The same has no impact onStatement of Prafit and Loss.

B. No provision for leave encashment has been made, in view of accounting policy Mo. 8. The

impact of the same on Profit & Loss is not determined

8. Advance to others includes advances to concems in which directors are interestad:

' Name of Concern

Current Year Previous Year

Closing Balance Closing Balance

| Nil

10. Related Party disclosure

(A} Related Parties and their Relationship

alk
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1, Tara Nagar, Ajmer Road, Jalpur-302008
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{I) Key Management Personnel

1. Mano] Kumar Jain
2. Sanjesyv Kumar Kotharn

(Il} Relative of Key Management Personnel
1.

Transactions with Related parties {Figure in Lac)

Transacting during the year | Outstanding as on 31/03/2016

Key Relative of Key Key " Relative of Key
Particutars Management | Management | Management | Management
Personnel Personnel Personnel Personnel

Advance Paid

"Received Back

Deposit Received ,

Deposit Repaid

| Interest Received

Intzrest Paid il

Remunearation Paid

Purchase

Rent Paid

| Other Payment

Job Charges i

11.The details of Specified Bank Notes (SBN) held and transacted during the period
~ 08M11/2016 to 30/12/2016 are as follows:

Particulars SBNs Other Total
denomination
notes
Closing cash in hand as on 08.11.2016 0.00 73859.00 73859.00
{ + ) Permitted recsipts 0.00 0.00 0.00
{ - ) Permitted payments ' 0.00 '60000.00 6000000
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| { =) Amount deposited In Banks | 0.00 0.00 0.00 |

Closing cash in hand as on 30.12.2018 0.00 12859.00 13859.00

12. Value of Imports

Raw Material il Mil

Finished Goods il Mil
13. Expenditure in Foreign Currency Mil Mil
14. Earning in Foreign Exchange Nil MNil

Signature to notes 1 to 18

In terms of Our Separate Audit Report of Even Date Attached.

For Shiv Shankar Khandelwal and Co. For SKYVIEW TIE UP PRIVATE LIMITED
Chartered Accountants
Sdi-

(Shiv Shankar Khandehwal) Sdi- Sdl-

Partner MANDJ KUMAR JAIN SANJEEV KUMAR KOTHARI

Membership No. 075683

Registration No. 0068520 Director Director

Place:- Jaipur DIN : 00020045 DIN : 07466591

11/715, C-485, DEVI NAGAR,

MALVIYA KOTHARI CIRCLE,

NAGAR JAIPUR N.5. ROAD, SODALA
302017 RJIN JAIPUR 302019 RJ IN

Date: - 10/05/2017



Baid Leasing and Finance Co. Ltd.

Regd. Office: “Baid House”, 2nd Floor, 1-Tara Nagar, Ajmer Road, Jaipur-06 Ph:9214018855
E-mail: baidfinance@baidgroup.in Website: www.balfc.com CIN: L65910RJ1991PLC006391

IN THE NATIONAL COMPANY LAW TRIBUNAL, PRINCIPAL BENCH AT NEW DELHI,
Company Application No.CA (CAA) — 57(PB)/2017
IN THE MATTER OF:
SECTIONS 230 TO 232 OF THE COMPANIES ACT, 2013

AND
IN THE MATTER OF:
1. Jaisukh Developers Private Limited Transferor Company 1

Company registered under the Companies Act, 1956
Through its authorized representative: Mr. Ramesh
Chand Pareek , Registered office : 1, Tara Nagar,

Ajmer Road, Jaipur- 302006, Rajasthan, India.

CIN: U70101RJ2005PTC048207

2. Skyview Tie Up Pvt. Ltd. Transferor Company 2
Company registered under the Companies Act, 1956
Through its authorized representative: Mr. Sanjeev
Kumar Kothari, Registered office : 1, Tara Nagar, Ajmer
Road, Jaipur- 302006, Rajasthan, India.

CIN: U52190RJ2011PTC049373

3. Baid Leasing and Finance Co Ltd. Transferee Company
Company registered under the Companies Act, 1956

Through its authorized representative: Mr. Panna Lal Baid

Registered office : at “Baid House”, 2nd Floor, 1, Tara

Nagar, Ajmer Road, Jaipur -302006, Rajasthan, India.

CIN: L65910RJ1991PLC0O06391
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Baid Leasing and Finance Co. Ltd.

Regd. Office: “Baid House”, 2nd Floor, 1-Tara Nagar, Ajmer Road, Jaipur-06 Ph:9214018855
E-mail: baidfinance@baidgroup.in Website: www.balfc.com CIN: L65910RJ1991PLC006391

Proxy form
[As per Form MGT -11 Pursuant to Section 105(6) of the Companies Act, 2013 and Rule19 (3) of the
Companies (Management and Administration) Rules, 2014]

Name of Member(s)

Registered address

E-mail Id

Folio No. / DP 1ID/
Client ID*

*Applicable in case of shares held in electronic form
I/We, being the member (s) of ............. shares of the above named Company, hereby appoint:

1. Name
Address:
E-mail Id
Signature : , or failing him;

2. Name
Address:
E-mail Id
Signature : , or failing him;

3. Name
Address:
E-mail Id
Signature
as my/our proxy, to attend and vote (on the poll) for me/ us and on my/ our behalf at the meeting
of the Equity Shareholders of the Applicant Company to be held at “Baid House” Il Floor , 1, Tara
Nagar, Ajmer Road, Jaipur -302006 on Monday October 23, 2017 at 2:00 p.m. for the purpose of
considering and, if thought fit, approving, with or without modification(s), the arrangement

embodied in the Scheme of Amalgamation and Arrangement of Jaisukh Developers Private Limited
and Skyview Tie Up Private Limited with Baid Leasing and Finance Co. Ltd. and at such meeting, and
at any Adjournment or adjournments thereof, to vote, for me/us and in my/our
name(s) (here, if ‘for’ insert ‘FOR’, if ‘against’, insert ‘AGAINST’), the said scheme of
arrangement, as my/our proxy.
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Baid Leasing and Finance Co. Ltd.

Regd. Office: “Baid House”, 2nd Floor, 1-Tara Nagar, Ajmer Road, Jaipur-06 Ph:9214018855
E-mail: baidfinance@baidgroup.in Website: www.balfc.com CIN: L65910RJ1991PLC006391

Signed this day of 2017

Signature of Shareholder(s) Affix revenue stamp

Signature of Proxy Holder(s) of Re. 1/-
(Signature cross the stamp)

Notes:

1. The form of proxy must be deposited at the registered office of Baid Leasing and Finance Co.

NouswnN

Ltd. at "Baid House", lind Floor, 1, Tara Nagar, Ajmer Road, Jaipur- 302 006, (Rajasthan) at least
48(forty-eight) hours before the scheduled time of the commencement of the said meeting.

All alterations made in the form of proxy should be initialed.

Please affix appropriate revenue stamp before putting signature.

In case of multiple proxies, the proxy later in time shall be accepted.

Proxy need not be a shareholder of Baid Leasing and Finance Co. Ltd.

No person shall be appointed as a proxy who is a minor.

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.

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.

Proxy should copy a valid ID proof (Aadhar card, Drivers License, etc.)
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Baid Leasing and Finance Co. Ltd.

Regd. Office: “Baid House”, 2nd Floor, 1-Tara Nagar, Ajmer Road, Jaipur-06 Ph:9214018855
E-mail: baidfinance@baidgroup.in Website: www.balfc.com CIN: L65910RJ1991PLC006391

EQUITY SHAREHOLDER (S)

ATTENDANCE SLIP
PLEASE COMPLETE THIS ATTENDANCE SLIP AND HAND OVER AT THE ENTRANCE OF THE MEETING HALL
MEETING OF THE EQUITY SHAREHOLDERS ON MONDAY, OCTOBER 23, 2017 AT 2:00 P.M.
I/We hereby record my/our presence at the meeting of Equity Shareholders of Baid Leasing and Finance
Co. Ltd., the Applicant Company, convened pursuant to order dated July 4, 2017 and rectified by
subsequent order dated August 01, 2017 of the NCLT at “Baid House” Il Floor , 1, Tara Nagar, Ajmer
Road, Jaipur -302 006, on Monday October 23, 2017 at 2:00 p.m.

Name and address of Equity Shareholder(IN BLOCK LETTER) :

Signature:

Registered folio No. :

Client ID:

DPID:

No. of Shares :

Name of the Proxy* (IN BLOCK LETTERS) :

Signature :
*(To be filled in by the Proxy in case he/she attends instead of the registered equity shareholder)

Notes:

1. Equity Shareholders who come to attend the meeting are requested to bring their copy of the
Scheme with them along with a valid ID proof (AADHAR, PAN card, etc.).

2. Equity Shareholders who hold shares in dematerialized form are requested to bring their client ID
and DP ID for easy identification of attendance at the meeting.

3. Equity Shareholders are informed that in case of joint holders attending the meeting, only such
joint holder whose name stands first in respect of such joint holding will be entitled to vote.
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Baid Leasing and Finance Co. Ltd.

,} Regd. Office: “Baid House”, 2nd Floor, 1-Tara Nagar, Ajmer Road, Jaipur-06 Ph:9214018855
J

z

E-mail: baidfinance@baidgroup.in Website: www.balfc.com CIN: L65910RJ1991PLC006391

ROUTE MAP FOR THE VENUE OF MEETING
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