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June 12, 2017
Manager — Corporate Relationship Mr. Hari K. - V.P. - Listing
Bombay Stock Exchange Limited National Stock Exchange of India Limited
Floor 25, P. ]. Towers, “EXCHANGE PLAZA”,
Dalal Street, Mumbai — 400 001. INDIA. |Bandra — Kurla Complex, Bandra (East),
Mumbeai- 400 051. INDIA.

Dear Sir,

SUB: NOTICE OF THE MEETING OF UNSECURED CREDITORS

Notice is hereby given that A MEETING OF UNSECURED CREDITORS (Creditors Meeting) of Gallantt Ispat
Limited will be held on Wednesday, 12™ JULY, 2017 AT 10.00 AM. at Bharatiya Bhasha Parishad, 36A,
Shakespeare Sarani, 4th Floor, Kolkata - 700 017 to transact the business as set out in the notice convening the
meeting.

The Company has on June 08, 2017, completed the dispatch of physical copies of the notice of the Meeting of
Unsecured Creditors.

The Notice of Creditors Meeting is also available on the Company’s website viz.,, www.gallantt.com, Members,
who do not receive the Notice of Creditors Meeting, may download it from the Company’s website or may
request for a copy of the same by writing to the email ID nitesh@gallantt.com or Registered Office of the
Company.

The cut-off date for determining the eligibility of Unsecured Creditors is May 10, 2017

AN UNSECURED CREDITOR ENTITED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO
APPOINT A PROXY TO ATTEND AND VOTE INSTEAD OF HER/HIM AND THE PROXY NEED NOT BE
AN UNSECURED CREDITOR OF THE COMPANY. THE FORM/INSTRUMENT APPOINTING PROXY
SHOULD, HOWEVER, BE DEPOSITED AT THE REGISTERED OFFICE OF THE COMPANY AT 1,
CROOKED LANE, SECOND FLOOR, ROOM NOS. 222 & 223, KOLKATA - 700069, W.B. NOT LESS THAN
FORTY-EIGHT HOURS BEFORE THE COMMENCEMENT OF THE MEETING.

For GALLANTT ISPAT LIMITED
GALLANTT ISPAT LTD.

W
Company Secrefary
Nitesh Kumar
COMPANY SECRETARY

GALLANTT ISPAT LIMITED
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NOTICE CONVENING THE MEETING OF THE UNSECURED CREDITOR(S) OF
GALLANTT ISPAT LIMITED, THE TRANSFEREE COMPANY

Day: Wednesday

Date: 12" July, 2017

Time: 10.00 a.m.

Venue: Bhartiya Bhasha Parishad, 36A, Shakespeare Sarani, 4" Floor, Kolkata — 700017.
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GALLANTT ISPAT LIMITED
CIN L27109WB2005PLC101650
Regd. Office :1, Crooked Lane, Second Floor, Room Nos. 222 & 223, Kolkata — 700069
Telefax No.: 033-40642189, E-mail: nitesh@gallantt.com, website: www.gallantt.com

NOTICE CONVENING THE MEETING OF
UNSECURED CREDITORS OF GALLANTT ISPAT LIMITED, TRANSFEREE COMPANY

To,
The Unsecured Creditor(s) of
GALLANTT ISPAT LIMITED

NOTICE IS HEREBY GIVEN that a Meeting of the Unsecured Creditors of the Company will be held on
Wednesday, the 12" day of July, 2017 at 10.00 a.m. at Bhartiya Bhasha Parishad, 36A, Shakespeare
Sarani, 4™ Floor, Kolkata — 700017 for the purpose of considering and if, thought fit, approving the
following business:

SPECIAL BUSINESS
Item No.1

To consider and if thought fit, to pass the following resolution(s) in terms of Section 233 of Companies
Act, 2013 thereby according consent to the proposed Scheme of Amalgamation by way of a specified
majority:

“RESOLVED THAT pursuant to the provisions of Section 233 and all other applicable provisions of the
Companies Act, 2013 read with Rule 25 of Companies (Compromises, Arrangements and Amalgamations)
Rules, 2016 and all other applicable provisions of the said Rules, the proposed Scheme of Amalgamation
of Shikharji Rolling Mills Private Limited, Shikharji Steel & Agro Products Private Limited, Bhavika Steel
Agencies Private Limited, Shrinu Agro Private Limited, Shrinu Steel Works Private Limited, Gyanika Flour
Mills Private Limited, Satlaj Ispat Private Limited and Satlaj Flour Mills Private Limited (all being Transferor
Companies hereinafter referred to as the Transferor Companies) and Gallantt Ispat Limited (Transferee
Company) with effect from 01.04.2016 being the Appointed Date upon and subject to the terms and
conditions as contained in the Scheme of Amalgamation be and is hereby approved along with
modifications, if any, as may be considered at the Meeting.”

“RESOLVED FURTHER THAT any one of the Directors of the Company and Company Secretary be and are
hereby severally authorized to make such alteration(s), addition(s) or modification(s) in the proposed
Scheme of Amalgamation as they may deem expedient or necessary for satisfying the conditions, if any,
imposed by the Hon'ble Regional Director (Eastern Region) or Hon'ble National Company Law Tribunal
Kolkata Bench or suggested by the offices of Registrar of Companies, West Bengal and/or Official
Liquidator or any other regulatory authority in this regard, keeping in view the interest of the Company.”

The Resolution provided in this notice seeks your approval to the said Scheme. The Explanatory
Statement under Section 102 read with Section 233 and other applicable provisions of the Companies Act,
2013 and Details & Information as required under the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016, the Scheme of Amalgamation are forming part of this notice.”

Date : 1* June, 2017 For GALLANTT ISPAT LIMITED

Place : Kolkata Nitesh Kumar

Company Secretary

Address : 1, Crooked Lane, Second Floor, Room
Nos. 222 & 223, Kolkata — 700069.




Notes:

1) The copies of the following documents as prescribed under Rule 25(3) of The Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016 are being circulated along with this notice and the same
formulates an integral part of the notice:-

1.1. Proposed Scheme of Amalgamation;

1.2. Declaration of Solvency In Form CAA-10;

1.3. Statement with prescribed Disclosures under Rule 25(3)(A) read with Rule 6(3) of the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016 as a Part of Explanatory Statement.

2) AN UNSECURED CREDITOR ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO APPOINT
A PROXY TO ATTEND AND VOTE INSTEAD OF HER/HIM AND THE PROXY NEED NOT BE AN UNSECURED
CREDITOR OF THE COMPANY. THE FORM/ INSTRUMENT APPOINTING PROXY SHOULD, HOWEVER, BE
DEPOSITED AT THE REGISTERED OFFICE OF THE COMPANY AT 1, CROOKED LANE, SECOND FLOOR, ROOM
NOS. 222 & 223, KOLKATA - 700069, W.B. NOT LESS THAN FORTY EIGHT HOURS BEFORE THE
COMMENCEMENT OF THE MEETING.

3) A proxy form is enclosed herewith.

4) During the period beginning 24 hours before the time fixed for the commencement of the meeting and
ending with the conclusion of the meeting, an unsecured creditor would be entitled to inspect the proxies
lodged at any time during the business hours of the Company, provided that not less than three days of
advance notice in writing is given to the Company.

5) Where a body corporate which is an unsecured creditor of the company authorizes any person to act as
its representative at the meeting of the unsecured creditors of the company, a copy of the resolution of the
Board of Directors or other governing body of such body corporate authorizing such person to act as its
representative at the meeting, and certified to be a true copy by a director, the manager, the secretary, or
other authorised officer of such body corporate shall be lodged with the company at its registered office
not later than 48 hours before the meeting.

6) A Minor shall not be appointed as a Proxy.

7) The proxy of an unsecured creditor, who is blind or incapable of writing may be accepted if such
unsecured creditor 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 unsecured creditor before he attached his signature
or mark.

8) The proxy of an unsecured creditor who does not know English may be accepted if it is executed in the
manner given in point no.7 above and the witness certifies that it was explained to the unsecured creditor

in the language known to him, and gives the unsecured creditor’s name in English below the signature.

9) Unsecured Creditors/Proxies should fill in the Attendance Slip for attending the Meeting and bring their
Attendance Slips.

10) All alterations made in the form of the proxy should be initialed.
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11) All the persons attending the Meeting are advised to bring their original photo identity cards for
verification.

12) The Statement pursuant to the provisions of Section 102 of the Companies Act, 2013 in respect of Item
No. 1 and Particulars to be disclosed under Rule 25(3)(a) of Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016 are enclosed herewith and forms an integral part of this Notice.

13) The route map to the venue of the Meeting is enclosed herewith and forms an integral part of the
notice and Rabindra Sadan Metro Station is a prominent location near the venue of the Meeting.

14) The Company has, appointed Mr. Tanmay Kumar Saha, Company Secretary in Practice having
Membership (ICSI Membership No. 27396 and CP No. 11918), as the Scrutinizer (as consented to be
appointed as Scrutinizer) for conducting the voting in a fair and transparent manner.

15) The scrutiniser shall open the Polling Box in presence of 2 persons as witnesses after the voting is over
and make a scrutiniser's report in Form MGT-13 addressed to the chairman stating therein the total votes
cast, valid votes, votes in favour and against the resolution including the details of invalid polling papers
and votes comprised therein.

Date : 1% June, 2017 For GALLANTT ISPAT LIMITED

Place : Kolkata Nitesh Kumar

Company Secretary

Address : 1, Crooked Lane, Second Floor, Room Nos.
222 & 223, Kolkata — 700069.




EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013
Item No.1

The Transferee Company has recently acquired the enl@re shareholding of the Transferor Companies,
Wholly Owned Subsidiaries and furthermore all the companies are engaged in same line of business
and therefore in order to consolidate the operations in the Transferee Company as well as eliminate
the duplication of various processes it's proposed to amalgamate the Transferor Companies by way
of the present Scheme of Amalgamation into the Transferee Company. The rationale is further dealt
with in detail in the proposed Scheme of Amalgamation, a copy of which is enclosed and circulated
along with the present notice and statement.

None of the Director, Managing Director, Whole Time Director, Chief Financial Officer, Company
Secretary or their relatives has got any concern or interest whether financial or otherwise, if any, in
respect of Resolution proposed at item No.1.

Further, presently the Company has got no Manager. Further, promoters, directors or manager and
all other key managerial personnel are not interested in any manner in Transferor Companies as the
entire shareholding of the Transferor Company is held by the Company itself. Further, none of the
Directors on the Board of Directors of Transferor Company are getting any remuneration from the
said Company. Further there is no common director between the Company and the Transferor
Companies.

Documents for Inspection

The following documents are open for inspection, at the respective Registered Offices of the
Companies during normal business hours (10.00 a.m. to 5.00 p.m.) on all working days except
Saturdays and Sundays, up to and including the date of the Meeting of the Unsecured Creditors of
the Company and shall also be available for inspection at the venue of the proposed meeting of
Unsecured Creditors till the conclusion of the said meeting:-

(a) Latest audited financial statements of the Transferor Companies for the period ended on March
31, 2017 and latest audited financial statements of the Transferee Company for the FY 2017
including consolidated financial statements;

(b) Copy of Scheme of Amalgamation;

(c) The certificate issued by Auditor of the Transferee Company to the effect that the accounting
treatment, if any, proposed in the Scheme of Compromise or Amalgamation is in conformity with

the Accounting Standards prescribed under Section 133 of the Companies Act, 2013;

(d) The Declaration of Solvency made in pursuance of clause (c) of sub-section (1) of section 233 of
the Act in Form No. CAA 10.

(f) Letter from the office of Registrar of Companies, West Bengal bearing reference no.
ROC/LEGAL/233/2017/455 dated 04.05.2017.

(g) Letter from the office of Official Liquidator, High Court, Calcutta bearing reference no. OL-
Misc./Amalg./60/714/G dated 05.05.2017.

CAPITAL STRUCTURE PRE AND POST AMALGAMATION

Pre and Post Amalgamation expected capital structure of Gallantt Ispat Limited is as follows

Particulars Pre Amalgamation Post Amalgamation
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No. of Shares | Amount No. of Shares | Amount

Authorised Share Capital 4,65,00,000 | 46,50,00,000 4,66,85,000 | 46,68,50,000

Equity Shares of Rs. 10/- each

Issued, Subscribed and Paid up Share | 2,82,36,072 | 28,23,60,720 2,82,36,072 | 28,23,60,720

Capital
Equity Shares of Rs. 10/- each

PRE AND POST AMALGAMATION SHAREHOLDING PATTERN OF THE COMPANY:

As there is no issue of shares pursuant to the Scheme of Amalgamation, the Pre and Post
amalgamation shareholding would remain unchanged. The shareholding pattern of the Transferor
Company as on May 26, 2017 is given below:-

Category of Shareholders Pre Amalgamation Post Amalgamation
No. of Shares | % No. of Shares | %

Promoter 1,80,97,370 64.09 1,80,97,370 64.09

Public 1,01,38,702 | 35.91 1,01,38,702 | 35.91

Non-Promoter Non-Public (shares held | 0 0 0 0

by Employees Trust)

The information as submitted above and documents as available for inspection are sufficient and
relevant for the respective shareholders/ lenders/ creditors for making their decision for or against
the proposed Scheme of Amalgamation.

The Unsecured Creditors to whom this notice is sent may vote in the meeting either in person or by
proxies and the terms of voting through the proxy are stated in the notes to the notice, which may
kindly be referred to. The Company has duly served an advance copy of the Scheme of
Amalgamation under Form CAA-9 before the offices of Registrar of Companies, West Bengal as well
as Official Liquidator on 24.03.2017 in terms of Rule 25(1) of Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016.

In response to the same the Company has received a Letter bearing reference no.
ROC/LEGAL/233/2017/455 dated 04.05.2017 from Registrar of Companies, West Bengal with the
following suggestion:

1. “The share capital clause of the scheme shall include the class and category of company
which enters into the scheme of amalgamation i.e. Holding and a Wholly Owned
Subsidiary Companies.

2. The Scheme shall include the clause related to providing “transfer of charges”, “purchase
of share held by the descending shareholders/debtors, creditors, “cancellation or
extinguish of shares on demerger”, if applicable.

3. The Scheme shall include the clause related to providing Share Exchange Ratio between
the Transferor Company and the Transferee Company.

4. It appears that the transferee Company M/s. Gallantt Ispat Limited is a listed Company.
Hence, necessary approval/suggestion as issued by the concerned regulatory authorities
shall be made incorporated in the said Scheme. The Scheme may also include the Clause
providing Compliance of Listing Agreement and SEBI Guidelines as applicable.

5. This Office has scrutinised the scheme of Amalgamation for its limited internal purpose /
in-principle approval for deciding on the matter of Amalgamation of the transferors and
transferee companies and it should not for any reason affects the interest of public.
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The said suggestion has been duly incorporated in the Scheme of Amalgamation being circulated
along with the present Notice.

Apart from the above mentioned suggestion, the Company has not received any adverse
remark/observation/suggestions from the office of Registrar of Companies, West Bengal and Office
of the Official Liquidator, High Court, Calcutta.

As stated above, this Letter shall also be placed for inspection of the Unsecured Creditors of the
Company at the Registered Office of the Company and also at the venue of the Meeting.

Furthermore, the Company has also filed their Declaration of Solvency in Form CAA-10 before the
office of Registrar of Companies, West Bengal in electronic mode through E-Form GNL-1 having SRN
G44835940 dated 30.05.2017.

The Company has disclosed all the related information and to the best of understanding of the Board
of Directors no other information and facts are required to be disclosed that may enable unsecured
creditors to understand the meaning, scope and implications of the items of business and to take
decision thereon.

The Scheme of Amalgamation, if approved by the appropriate authorities, shall not have any adverse
impact or effect on the Key Managerial Persons, Directors, Promoters, Non-Promoter members,
Creditors, whether secured or unsecured, employees of all the Companies involved in the
amalgamation. The Companies do not have any Depositors or Debenture Holders.

The Directors of the respective companies may be deemed to be concerned and/or interested in the
Scheme only to the extent of their shareholding if they hold any in the respective companies, or to
the extent said directors are common Directors in the Companies, or to the extent said directors are
the partners, directors, members of the companies, firms, association of persons, bodies corporate
and/or beneficiary of trust that holds shares in any of the Companies.

The Board recommends the above Resolution for approval of the Unsecured Creditors.

GREEN INITIATIVE

The Ministry of Company Affairs (MCA) has taken the “Green Initiative in Corporate
Governance”(Circular No. 17/2011 dated April 2011 and Circular No. 18/2011 dated 20th April,
2011) along with paperless compliance by companies through electronic mode.

Keeping in view underlying theme and circular issued by MCA, the Company proposes to send all
documents to be sent to shareholders like General Meeting Notice, Annual Report including Audited
Financial Statements, Director Report, Auditor Report etc. to our shareholders in electronic form, to
the email address provided by them and made available to the Company by the Depositories. Please
also note that you will be entitled to be furnished free of cost, with a copy of the Annual Report of
the Company and all other documents required by law to be attached thereto, upon receipt of a
requisition from you, any time. As a member/creditor of the Company, such a requisition may be
sent to the Registered Office of the Company addressed to the Company Secretary.



Route Map for Venue of Extra-ordinary General Meeting
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(iii) the fact and details of any relationship subsisting between such companies who are parties to such scheme of
amalgamation, including holding, subsidiary or of associate companies;

Transferor Companies are Wholly Owned Subsidiaries of Gallantt Ispat Limited.

(iv) the date of the board meeting at which the scheme was approved by the board of directors including the name
of the directors who voted in favour of the resolution, who voted against the resolution and who did not vote or
participate on such resolution are given hereunder:

Gallantt Ispat Limited
Date of Board Meeting: March 23rd, 2017

SI No.

Directors who voted in favour of the
resolution

Directors who voted against the
resolution

Directors who did not vote or
participate on such resolution

Chandra Prakash Agrawal

Prem Prakash Agrawal

Nitin M Kandoi

Santosh Kumar Agrawal

Jyotirindra Nath Dey

Piyush Kankrania

N/ [WN (-

Sangeeta Upadhyay

8

Tarun Kumar Gupta

Nil

Nil

Shikharji Rolling Mills Private Limited
Date of Board Meeting: March 23rd, 2017

SI No. Directors who voted in favour of the| Directors who voted against the | Directors who did not vote or
resolution resolution participate on such resolution
1 Avishek Das . .
- Nil Nil
2 Pintu Kumar Shaw

Shikharji Steel & Agro Products Private Limited
Date of Board Meeting: March 23rd, 2017

SI. No. Directors who voted in favour of the| Directors who voted against the | Directors who did not vote or
resolution resolution participate on such resolution
1 Avishek Das . .
- Nil Nil
2 Pintu Kumar Shaw

Bhavika Steel Agencies Private Limited
Date of Board Meeting: March 23rd, 2017

sl. No. Directors who voted in favour of the| Directors who voted against the | Directors who did not vote or
resolution resolution participate on such resolution
1 Deepak Shaw
P Nil Nil
2 Pawan Kumar Choubey

Shrinu Steel Agro Private Limited
Date of Board Meeting: March 23rd, 2017

SI. No. Directors who voted in favour of the| Directors who voted against the | Directors who did not vote or
resolution resolution participate on such resolution
1. Deepak Shaw
P Nil Nil
2. Pawan Kumar Choubey

Shrinu Steel Works Private Limited
Date of Board Meeting: March 23rd, 2017

Pawan Kumar Choubey

Sl. No. Directors who voted in favour of the| Directors who voted against the | Directors who did not vote or
resolution resolution participate on such resolution
1 Deepak Shaw
D Nil Nil
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Gyanika Flour Mills Private Limited
Date of Board Meeting: March 23rd, 2017

SI. No. Directors who voted in favour of the| Directors who voted against the | Directors who did not vote or
resolution resolution participate on such resolution
1. Deepak Shaw . .
Nil Nil
Pawan Kumar Choubey

Satlaj Ispat Private Limited
Date of Board Meeting: March 23, 2017

SI. No. Directors who voted in favour of the| Directors who voted against the | Directors who did not vote or
resolution resolution participate on such resolution
1. Deepak Shaw
- - NIL NIL
2. Manish Kumar Singh

Satlaj Flour Mills Private Limited
Date of Board Meeting: March 23, 2017

SI. No. Directors who voted in favour of the| Directors who voted against the | Directors who did not vote or
resolution resolution participate on such resolution
1. D k Sh
Sepat AW __ NIL NIL
2. Manish Kumar Singh

(v) explanatory statement disclosing details of the scheme of amalgamation including:-
(a) parties involved in such amalgamation;

Gallantt Ispat Limited

Shikharji Rolling Mills Private Limited

Shikharji Steel & Agro Products Private Limited

Bhavika Steels Agencies Private Limited

Shrinu Agro Private Limited

Shrinu Steels Works Private Limited

Gyanika Flour Mills Private Limited

Satlaj Ispat Private Limited

W 0 N U kAW

Satlaj Mills Private Limited

(b) In case of amalgamation or merger, appointed date, effective date, share exchange ratio (if applicable) and
other considerations, if any;

The transferor companies are wholly owned subsidiaries of the transferee company as the entire share capital
of all the transferor companies is held by the transferee company. Thus, on the Scheme becoming effective, no
shares will be issued to the shareholder of the transferor companies as the entire share capital of the transferor
companies will get cancelled.

(c) summary of valuation report (if applicable) including basis of valuation and fairness opinion of the registered
valuer, if any, and the declaration that the valuation report is available for inspection at the registered office
of the company;

The present Scheme of Amalgamation is by and between wholly owned subsidiaries company and its holding
company and henceforth the entire paid up capital of the Transferor Companies being the Subsidiary Companies
shall stand cancelled. Accordingly, no valuation report or fairness opinion is required to be prepared.

(d) details of capital or debt restructuring, if any;

The entire paid up capital of the Transferor Companies shall stand cancelled upon the Scheme of Amalgamation
becoming effective, as the Transferor Companies are wholly owned Subsidiaries of the Transferee Company.
Apart from the above, no capital or debt restructuring, is proposed in the subject Scheme of Amalgamation.

(e) rationale for the amalgamation;
The Transferee Company has recently acquired the entire shareholding of the Transferor Companies and
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(f)

(8)

furthermore both the companies are engaged in same line of business and therefore in order to consolidate the
operations in the Transferee Company as well as eliminate the duplication of various processes it’s proposed
to amalgamate the Transferor Companies by way of the present Scheme of Amalgamation into the Transferee
Company. The rationale is further dealt with in detail in the proposed Scheme of Amalgamation, a copy of
which is enclosed and circulated along with the present notice and statement.

benefits of the amalgamation as perceived by the Board of directors to the company, members, creditors and
others (as applicable);

i) Company: Consolidation of the operations in the Transferee Company as well as elimination of the
duplication of various processes.

ii)  Members:. Enhancement of shareholders participation and allow exponential growth in shareholders’
wealth

iii)  Creditors:. Creditors will be paid in the normal course of business as hither to before.
amount due to unsecured creditors.

i Gallantt Ispat Limited: Rs. 7,31,21,596 as on May 10, 2017

ii.  Shikharji Rolling Mills Private Limited: Rs. NIL as on May 10, 2017

iii.  Shikharji Steel & Agro Products Private Limited: Rs. NIL as on May 10, 2017
iv.  Bhavika Steels Agencies Private Limited: Rs. NIL as on May 10, 2017

V. Shrinu Agro Private Limited: NIL as on May 10, 2017

vi.  Shrinu Steels Works Private Limited: NIL as on May 10, 2017

vii.  Gyanika Flour Mills Private Limited: NIL as on May 10, 2017

viii. Satlaj Ispat Private Limited: NIL as on May 10, 2017

ix.  Satlaj Mills Private Limited: NIL as on May 10, 2017

(vi) disclosure about the effect of the amalgamation on:

(a)

(b)

(c)

(d)
(e)
(f)

(g)
(h)
(i)

key managerial personnel: By virtue of the Scheme of Amalgamation the entire Board of Directors of the
Transferor Companies shall cease to have any effect and further all the KMP of the Transferor Companies, if any,
shall be absorbed in the Transferee Company as a regular employee with continuity of services.

directors; By virtue of the Scheme of Amalgamation the entire Board of Directors of the Transferor Companies
shall cease to have any effect and further all the KMP of the Transferor Companies shall be absorbed in the
Transferee Company as a regular employee with continuity of services.

promoters; Promoters and Directors of the transferor Companies do not hold shares in transferor Companies.
Transferee Company holds entire shareholding of the transferor Companies and Post Amalgamation it shall
stand cancelled.

non-promoter members; There would be no non-promoter member as all the companies are closely held.
depositors; There are no depositor in any of the companies.

creditors; The position of the Transferee Company post the amalgamation of the Transferor Companies is
commercially solvent and henceforth none of the Creditors of the Transferor Companies shall be prejudiced by
way of the proposed Scheme of Amalgamation and further no compromise is proposed qua the Creditors of
the Transferor Companies in the proposed Scheme of Amalgamation. The Scheme of Amalgamation duly deals
with carry forward of the creditors of the Transferor Companies in the books of Transferee Company upon the
Scheme of Amalgamation becoming effective. Any rights of contest or dispute of the Transferor Companies
with respect to any of the Creditors shall also be carried forward and vest with Transferee Company upon the
Scheme of Amalgamation becoming effective.

debenture holders; There are no debenture holders in the companies.
deposit trustee and debenture trustee; There are no deposit trustee or debenture trustee in the companies.

employees of the company: The Scheme proposes all other employees shall be absorbed in the Transferee
Company as a regular employee with continuity of services.

(vii) Disclosure about effect of amalgamation on material interests of directors, Key Managerial Personnel (KMP) and
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(viii)

(ix)

(x)

(xi)

debenture trustee.

(a) directors; By virtue of the Scheme of Amalgamation the entire Board of Directors of the Transferor Companies
shall cease to have any effect and further all the KMP of the Transferor Companies, if any, shall be absorbed in
the Transferee Company as a regular employee with continuity of services.

(b) key managerial personnel: By virtue of the Scheme of Amalgamation the entire Board of Directors of the
Transferor Companies shall cease to have any effect and further all the KMP of the Transferor Companies, if any,
shall be absorbed in the Transferee Company as a regular employee with continuity of services.

(c) debenture trustee; There are no debenture trustee in the companies.
investigation or proceedings, if any, pending against the company under the Act.

There are no investigations or proceedings which are pending against the Transferor Companies as well as
Transferee Company under the Companies Act, 2013 and/or Companies Act, 1956.
details of the availability of the following documents for obtaining extract from or for making or obtaining copies
of or for inspection by the members and creditors, namely:

(a) latest audited financial statements of the company including consolidated financial statements;

Latest audited financial statements of the Transferor Companies for the year ended March 31, 2017 and latest
audited financial statements of the Transferee Company for the FY 2017 including consolidated financial
statements.

(b) copy of the order of Tribunal in pursuance of which the meeting is to be convened or has been dispensed
with;
In this case, there is no order of Tribunal. There are approvals from ROC, Kolkata and Official Liquidator, High
Court, Calcutta.

i) Letter from the office of Registrar of Companies, West Bengal bearing reference no. ROC/
LEGAL/233/2017/455 dated 04.05.2017.

ii) Letter from the office of Official Liquidator, High Court, Calcutta bearing reference no. OL-Misc./
Amalg./60/714/G dated 05.05.2017.

(c) copy of scheme of compromise or arrangement;
Copy of the Scheme of Amalgamation

(e) the certificate issued by Auditor of the company to the effect that the accounting treatment, if any, proposed
in the scheme of compromise or arrangement is in conformity with the Accounting Standards prescribed
under Section 133 of the Companies Act, 2013; and

(f)  such other information or documents as the Board or Management believes necessary and relevant for
making decision for or against the scheme :

All documents referred to in the accompanying Notice and Explanatory Statement.

details of approvals, sanctions or no-objection(s), if any, from regulatory or any other governmental authorities
required, received or pending for the proposed scheme of compromise or arrangement.

There are approvals from ROC, West Bengal and Official Liquidator, High Court, Calcutta.

i) Letter from the office of Registrar of Companies, West Bengal bearing reference no. ROC/LEGAL/233/2017/455
dated 04.05.2017.

ii)  Letterfrom the office of Official Liquidator, High Court, Calcutta bearing reference no. OL-Misc./Amalg./60/714/G
dated 05.05.2017.

A member entitled to attend and vote at the meeting is entitled to appoint a proxy to attend and vote instead of
her/him and the proxy need not be a member of the company. The form/ instrument appointing proxy should,
however, be deposited at the registered office of the company at 1, crooked lane, second floor, room nos. 222 &
223, kolkata — 700069 not less than forty eight hours before the commencement of the meeting. Company has
provided E-voting facilities, details of which has already been given.
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FORM NO. CAA.10
[Pursuant to section 233(1) (c) and rule 25(2)]

DECLARATION OF SOLVENCY

1 a |Corporate identity number (CIN) of company L27109WB2005PLC101650
b |Global location number (GLN) of company Not Applicable
2 a | Name of the company Gallantt Ispat Limited
b | Address of the registered office of the company: 1, Crooked Lane, 2nd Floor, Room No. 222 &
223 Kolkata - 700 069
¢ |E-mail ID of the company nitesh@gallantt.com
3 a | Whether the company is listed Yes | v | No
b |Iflisted, please specify the name(s) of the stock exchange(s) | BSE Ltd.
where listed National Stock Exchange of India Ltd.
4 | Date of Board of Directors’ resolution approving the scheme 23rd March, 2017

DECLARATION OF SOLVENCY

We, the directors of M/s GALLANTT ISPAT LIMITED do solemnly affirm and declare that we have made a full enquiry into
the affairs of the company and have formed the opinion that the company is capable of meeting its liabilities as and when
they fall due and that the company will not be rendered insolvent within a period of one year from the date of making this
declaration.

We append an audited statement of company’s assets and liabilities as at 31st March, 2017 being the latest date of making
this declaration.

We further declare that the company’s audited annual accounts including the Balance Sheet have been filed upto date
with the Registrar of Companies, West Bengal.

Signed for and behalf of the Board of Directors

(1) Signature : Sd/-
Name : CHANDRA PRAKASH AGRAWAL

Place : Kolkata (2) Signature : Sd/-
Date : 04/05/2017 Name : PREM PRAKASH AGRAWAL
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VERIFICATION

We solemnly declare that we have made a full enquiry into the affairs of the company including the assets and liabilities
of this company and that having done so and having noted that the scheme of merger or amalgamation of SHIKHARIJI
ROLLING MILLS PRIVATE LIMITED, SHIKHARJI STEEL & AGRO PRODUCTS PRIVATE LIMITED, BHAVIKA STEEL AGENCIES
PRIVATE LIMITED, SHRINU AGRO PRIVATE LIMITED, SHRINU STEEL WORKS PRIVATE LIMITED, GYANIKA FLOUR MILLS
PRIVATE LIMITED, SATLAJ ISPAT PRIVATE LIMITED and SATLAJ FLOUR MILLS PRIVATE LIMITED (TRANSFEROR COMPANIES)
with GALLANTT ISPAT LIMITED (TRANSFEREE COMPANY) is proposed to be placed before the shareholders and creditors
(if required) of the company for approval as per the provisions of sub-section of (1) of section 233 of the Companies Act,
2013, we make this solemn declaration believing the same to be true.

Verified this day the 29th day of May, 2017

(1) Signature : Sd/-
Name : CHANDRA PRAKASH AGRAWAL

Place : Kolkata (2) Signature : Sd/-
Date : 04/05/2017 Name : PREM PRAKASH AGRAWAL

Solemnly affirmed and declared at KOLKATA the 29th day of May, 2017 before me.

Commissioner of Oaths and Notary Public

ATTACHMENTS:
a) Copy of board resolution.

b) Statement of assets and liabilities.

c) Auditor’s report on the statement of assets and liabilities.

ANNEXURE:
Statement of Assets and Liabilities as at 31st March, 2017 annexed separately.
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ANNEXURE

STATEMENT OF ASSETS AND LIABILITIES AS AT 31ST MARCH, 2017
NAME OF THE COMPANY: GALLANTT ISPAT LIMITED (TRANSFEREE COMPANY)

Sr. No. |Particulars Book Value Estimated Realisable Value
(Rs in Lacs) (Not Less than) (Rs in Lacs)
ASSETS
1 Balance at Bank 313.15 313.15
2 Cash in hand 24.39 24.39
3 Marketable securities 4,769.88 16,613.88
4 Bills receivables - -
5 Trade debtors 2,018.64 2,018.64
6 Loans & advances 27,320.06 27,320.06
7 Unpaid calls - -
8 Stock-in-trade 5,089.39 5,089.39
9 Work in progress- CAPITAL 10,936.10 10,936.10
10 Freehold property 8,314.55 8,314.55
11 Leasehold property 95.62 95.62
12 Plant and machinery 13,495.12 13,495.12
13 Furniture, fittings, utensils, etc. 435.07 435.07
14 Patents, trademarks, etc. - -
15 Investments other than marketable securities - -
16 Other property 0.20 0.20
TOTAL 72,812.17 84,656.17
LIABILITIES Estimated to rank for payment
1 Secured on specific assets - -
2 Secured by floating charge(s) - -
3 Estimated cost of liquidation and other expense - -
including interest accruing until payment of debts in
full.
4 Short Term Provisions 188.12 188.12
5 Short Term Borrowings 4,502.98 4,502.98
6 Unsecured creditors (amounts estimated to rank for
payment)
(a) Trade accounts 826.95 826.95
(b) Bills payable - -
(c) Accrued expense - -
(d) Other liabilities 27,847.34 27,847.34
(e) Contingent liabilities - -
TOTAL 33,365.39 33,365.39
TOTAL ESTIMATED VALUE OF ASSETS 84,656.17 84,656.17
TOTAL LIABILITIES 33,365.39 33,365.39
ESTIMATED SURPLUS AFTER PAYING DEBTS IN FULL 51,290.78 51,290.78
(1) Signature : Sd/-

Place : Kolkata
Date : 04/05/2017
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CERTIFIED TRUE COPY OF THE RESOLUTIONS PASSED AT THE MEETING OF THE BOARD OF DIRECTORS OF GALLANTT
ISPAT LIMITED HELD AT THE HEAD OFFICE OF THE COMPANY AT “GALLANTT LANDMARK"”, AD TOWER COMPOUND,
BANK ROAD, GORAKHPUR - 273001 THURSDAY, THE 23RD MARCH, 2017. MEETING START TIME 11.30 A.M. MEETING
CONCLUDED AT 5.30 P.M. QUORUM: REQUISITE QUORUM WAS PRESENT

APPROVAL OF THE SCHEME OF AMALGAMATION

“RESOLVED THAT the draft Scheme of Amalgamation drawn pursuant to Sec 233 of the Companies Act, 2013 and read
together with the Companies (Compromises, Arrangements and Amalgamation) Rules, 2016 for Amalgamation of Shikharji
Rolling Mills Private Limited, Shikharji Steel & Agro Products Private Limited, Bhavika Steel Agencies Private Limited,
Shrinu Agro Private Limited, Shrinu Steel Works Private Limited, Gyanika Flour Mills Private Limited, Satlaj Ispat Private
Limited And Satlaj Flour Mills Private Limited (TRANSFEROR COMPANIES ) with GALLANTT ISPAT LIMITED (TRANSFEREE
COMPANY) as laid before the Board be and is hereby approved subject to such changes and modifications as suggested by
the Registrar of Companies, Official Liquidator, Members and creditors of the Company.”

“FURTHER RESOLVED THAT Shri Nitesh Kumar, Company Secretary of the Company be and is hereby authorized severally
to submit a Copy of Scheme pursuant to Sec 233 of the Companies Act, 2013 to Registrar of Companies, Official Liquidator
for their views and comments on the Scheme.”

AUTHORISATION TO SIGN ALL PAPERS AND DOCUMENTS TO BE FILED BEFORE APPROPRIATE AUTHORITIES

“RESOLVED THAT Shri Nitesh Kumar, Company Secretary of the company be and is hereby authorized to certify and sign
all documents forms and applications that are required to be filed before the appropriate authorities and also to swear
and file affidavits that will be required on behalf of the Company and to do all such acts and things that the appropriate
authorities may so direct from time to time for giving effect to the Scheme of Amalgamation.”

For GALLANTT ISPAT LIMITED
Sd/-

Nitesh Kumar
Company Secretary
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(i)
(ii)

HEAD OFFICE :

ANOOP AGARWAL & CO. PG ComKmNATL

018
ACCOUNTANTS Fhome : DE51-2350693

Fax 1 DGS1-2380708
5 E-mail : caamcopagurwal gl com
INDEPENDENT AUDITOR'S REPORT

TO THE BOARD OF DIRECTORS OF GALLANTT ISPAT LIMITED

We have audited the accompanying Statement of Standalone Financial Results of GALLANTT ISPAT
LIMITED {“the Company”) for the vear ended March 31, 2017 {“the Stalement”), being submitted by
the Company pursuant to the requirement of Regulation 33 of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015, Attention is drawn to the fact that figures for the quarter
ended 31st March, 2017 and the corresponding quarter ended in the previous year as reported in the
Statement are the balancing figures between audited figure in respect of the full financial year and the
published year to date figures upto the end of the third quarter of the relevant financial year. Also,
the figures up to the end of the third quarter had only been reviewed and not subjected to audit.

These quarterl].r financial results as well as the year to date financial results have been prepa:ed on the
basis of the financial statements which are the responsibility of the Company’s Management. Qur
responsibility is bo express an opinion on this financial results based on our audit of such financial
statements, which have been prepared in accordance with the accounting standards specified under
section 133 of the Companies Act, 2013 read with relevant rules issued there under and other
accounting principles generally accepted in India.

We conducted our audit in accordance with the auditing standards generally accepted in India. Those
standards require that we plan and perform the audil to oblain reasonable assurance about whether
the financial results are free of material misstatements. An audit includes examining on a test basis,
evidenced supporting the amount disclosed in the financial results. An audit also includes assessing
the accounting principles used and significant estimates made by the management. We believe that
pur audit provides reasonable basis for our opinion. Opening balances of the fourth quarter under
audit remain in terms of closing figures of previous quarter reviewed by us.

In our opinion and to the best of our information and according to the explanations given to us, this
gquarterly financial results as well as the yvear to date results:

are presented in accordance with the requirements of regulation 33 of the SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015 in this regard and,

give a true and fair view of the net profit and other financial information for the quarter ended 31+
March, 2017 as well as the year to date results for the period from 01.04.2016 to 31.03.2017.

Membership No. 517195
Mace: Kolkata =
Date: 4 May 2017

Branches ; AHMEDABAD, FAIZARAD, LUCKNOW AND NEW DELHI
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SCHEME OF AMALGAMATION
OF
SHIKHARJI ROLLING MILLS PRIVATE LIMITED
AND
SHIKHARJI STEEL & AGRO PRODUCTS PRIVATE LIMITED
AND
BHAVIKA STEEL AGENCIES PRIVATE LIMITED
AND
SHRINU AGRO PRIVATE LIMITED
AND
SHRINU STEEL WORKS PRIVATE LIMITED
AND
GYANIKA FLOUR MILLS PRIVATE LIMITED
AND
SATLAIJ ISPAT PRIVATE LIMITED
AND
SATLAJ FLOUR MILLS PRIVATE LIMITED
WITH
GALLANTT ISPAT LIMITED;

PART - |

DEFINITION : For the purpose of this Scheme :

1. “SHIKHARIJI ROLLING” means SHIKHARJI ROLLING MILLS PRIVATE LIMITED, a company incorporated under the
provisions of the Companies Act, 1956 (CIN:U28100WB2010PTC143585) and having its Registered Office at 12,
HEMANTA BASU SARANI (EAST), FIRST FLOOR (MEZZANINE), ROOM NO. 1 MC KOLKATA - 700069 in the State of West
Bengal;

2. “SHIKHARIJI STEEL” means SHIKHARIJI STEEL & AGRO PRODUCTS PRIVATE LIMITED , a company incorporated under
the provisions of the Companies Act, 1956 (CIN:U28100WB2010PTC143499) and having its Registered Office at 12,
HEMANTA BASU SARANI (EAST), FIRST FLOOR (MEZZANINE), ROOM NO. 1 MC KOLKATA - 700069 in the State of West
Bengal;

3. “BHAVIKA” means BHAVIKA STEEL AGENCIES PRIVATE LIMITED, a company incorporated under the provisions of
the Companies Act, 1956 (CIN:U28100WB2010PTC143406) and having its Registered Office at 12, HEMANTA BASU
SARANI (EAST), FIRST FLOOR (MEZZANINE), ROOM NO. 1 MC KOLKATA - 700069 in the State of West Bengal;

4. “SHRINU AGRO ” means SHRINU AGRO PRIVATE LIMITED , a company incorporated under the provisions of the
Companies Act, 1956 (CIN:U15100WB2009PTC138524) and having its Registered Office at 12, HEMANTA BASU
SARANI (EAST), FIRST FLOOR (MEZZANINE), ROOM NO. 1 MC KOLKATA - 700069 in the State of West Bengal;

5. “SHRINU STEEL” means SHRINU STEEL WORKS PRIVATE LIMITED, a company incorporated under the provisions of
the Companies Act, 1956 (CIN:U28100WB2010PTC141268) and having its Registered Office at 12, HEMANTA BASU
SARANI (EAST), FIRST FLOOR (MEZZANINE), ROOM NO. 1 MC KOLKATA - 700069 in the State of West Bengal;

6. “GYANIKA” means GYANIKA FLOUR MILLS PRIVATE LIMITED, a company incorporated under the provisions of the
Companies Act, 1956 (CIN:U15100WB2010PTC143809) and having its Registered Office at 12, HEMANTA BASU
SARANI (EAST), FIRST FLOOR (MEZZANINE), ROOM NO. 1 MC KOLKATA - 700069 in the State of West Bengal;

7. “SATLAJISPAT” means SATLAJ ISPAT PRIVATE LIMITED, a company incorporated under the provisions of the Companies
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10.

11.

12,

13.

14.

15.

16.

17.

18.

Act, 1956 (CIN:U28100WB2010PTC143811) and having its Registered Office at 12, HEMANTA BASU SARANI (EAST),
FIRST FLOOR (MEZZANINE), ROOM NO. 1 MC KOLKATA - 700069 in the State of West Bengal;

“SATLAJ FLOUR” means SATLAJ FLOUR MILLS PRIVATE LIMITED , a company incorporated under the provisions of
the Companies Act, 1956 (CIN: U15100WB2010PTC143610) and having its Registered Office at 12, HEMANTA BASU
SARANI (EAST), FIRST FLOOR (MEZZANINE), ROOM NO. 1 MC KOLKATA - 700069 in the State of West Bengal;

THE TRANSFEREE COMPANY” means GALLANTT ISPAT LIMITED, a company incorporated under the provisions of the
Companies Act, 1956 (CIN: L27109WB2005PLC101650) and having its Registered Office at 1, CROOKED LANE, SECOND
FLOOR, ROOM NO. 222 & 223, KOLKATA - 700069 in the State of West Bengal;

“THE TRANSFEROR COMPANIES” means “SHIKHARJI ROLLING”, “SHIKHARIJI STEEL”, “BHAVIKA”,“SHRINU AGRO”,
“SHRINU STEEL”, “GYANIKA”, “SATLAJ ISPAT”, “SATLAJ FLOUR” and as the context may mean and require.

“TRANSFER DATE” means the 1st day of April, 2016.

“EFFECTIVE DATE” means the date when the certified copy of the order confirming the Scheme of Amalgamation is
filed with the Registrar of Companies, West Bengal, by the TRANSFEROR COMPANIES and the TRANSFEREE COMPANY
respectively.

“SCHEME” or “THE SCHEME” or “THIS SCHEME” means this Scheme of Amalgamation in its present form submitted
to the Central Government through the Regional Director, Eastern Region, Ministry of Corporate Affairs at West Bengal
having jurisdiction in the said matter with any modification(s) made under Part-1V of this Scheme.

“THE ACT” means the Companies Act, 2013 as applicable including any statutory modifications, re-enactments or
amendments thereof.

“THE CENTRAL GOVERNMENT” mean the Authority as prescribed in Section 233 of the Companies Act, 2013 or Rules
therein.

“THE TRIBUNAL” or “THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL” shall mean the Hon’ble National Company
Law Tribunal, Kolkata Bench.

“UNDERTAKINGS OF THE TRANSFEROR COMPANIES” means and includes:-

«»+ All the properties, assets and liabilities of the TRANSFEROR COMPANIES immediately before the TRANSFER
DATE.

«» Without prejudice to the generality of the foregoing clause, the said undertaking shall include all rights, powers,
interests, authorities, privileges, liberties and all properties and assets, moveable orimmovable, real or personal,
corporeal or incorporeal, in possession or reversion, present or contingent or of whatsoever nature and wherever
situate including land, buildings, office equipments, vehicles, inventories, sundry debtors, cash and bank balances,
loans and advances, leases, tenancy and agency rights and all other interests and rights in or arising out of such
properties together with all licences, trade marks, import entitlements and other quotas, if any, held/applied for
or as may be obtained hereafter by the TRANSFEROR COMPANIES or which the TRANSFEROR COMPANIES are
entitled to and all debts, liabilities, duties and obligations of the TRANSFEROR COMPANIES of whatsoever kind.

Word(s) and expression(s) elsewhere defined in the Scheme will have the meaning(s) respectively ascribed.

WHEREAS:

1.

SHIKHARJI ROLLING, SHIKHARIJI STEEL, BHAVIKA, SATLAJ ISPAT and SHRINU STEEL are engaged in the business
of manufacturing of iron and steel, SHRINU AGRO, SATLAJ FLOUR and GYANIKA is engaged in the business of
manufacturing of agro products. The TRANSFEREE COMPANY is a listed company and its shares are listed in the
Bombay Stock Exchange Limited and the National Stock Exchange of India Limited. The TRANSFEREE COMPANY is
engaged in the business of manufacturing of iron & steel and agro products.

The TRANSFEROR COMPANIES are wholly owned subsidiaries of the TRANSFEREE COMPANY. The Scheme of
Amalgamation has been drawn pursuant to Section 233 of the Act which governs merger of wholly owned subsidiary
companies with their holding company.

The business carried on by the TRANSFEROR COMPANIES is similar to and can be combined with the business carried
on by the TRANSFEREE COMPANY.

For the purposes of better, efficient and economical management, control and running of the business of the
undertakings concerned and for administrative convenience and to obtain advantage of economy of large scale and
to broad base the present business, the present Scheme is proposed to amalgamate the TRANSFEROR COMPANIES
with the TRANSFEREE COMPANY.
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PART - 1l

PRESENT CAPITAL STRUCTURE:

A.

The Authorised Share Capital of “SHIKHARJI ROLLING” is Rs. 3,00,000/- divided into 30,000 Equity Shares of Rs.10/-
each. The Issued, Subscribed & Paid-up Share Capital is Rs. 2,80,000/- divided into 28,000 Equity Shares of Rs.10/-
each fully paid-up .The entire paid up share capital of “SHIKHARJI ROLLING” is held by the TRANSFEREE COMPANY
and thus “SHIKHARIJI ROLLING” is a wholly owned subsidiary of the TRANSFEREE COMPANY.

The Authorised Share Capital of “SHIKHARJI STEEL” is Rs.3,00,000/- divided into 30,000 Equity Shares of Rs.10/- each.
The Issued, Subscribed & Paid-up Share Capital is Rs. 2,80,000/- divided into 28,000 Equity Shares of Rs.10/- each
fully paid-up . The entire paid up share capital of “SHIKHARJI STEEL” is held by the TRANSFEREE COMPANY and thus
“SHIKHARIJI STEEL” is a wholly owned subsidiary of the TRANSFEREE COMPANY.

The Authorised Share Capital of “BHAVIKA ” is Rs.3,00,000/- divided into 30,000 Equity Shares of Rs.10/- each. The
Issued, Subscribed & Paid-up Share Capital is Rs. 2,80,000/- divided into 28,000 Equity Shares of Rs.10/- each fully
paid-up . The entire paid up share capital of “BHAVIKA” is held by the TRANSFEREE COMPANY and thus “BHAVIKA”
is a wholly owned subsidiary of the TRANSFEREE COMPANY.

The Authorised Share Capital of “SHRINU AGRO” is Rs.1,00,000/- divided into 10,000 Equity Shares of Rs.10/- each.
The Issued, Subscribed & Paid-up Share Capital is Rs. 1,00,000/- divided into 10,000 Equity Shares of Rs.10/- each
fully paid-up . The entire paid up share capital of “SHRINU AGRO” is held by the TRANSFEREE COMPANY and thus
“SHRINU AGRO” is a wholly owned subsidiary of the TRANSFEREE COMPANY.

The Authorised Share Capital of “SHRINU STEEL” is Rs.1,00,000/- divided into 10,000 Equity Shares of Rs.10/- each.
The Issued, Subscribed & Paid-up Share Capital is Rs. 1,00,000/- divided into 10,000 Equity Shares of Rs.10/- each fully
paid-up . The entire paid up share capital of “SHRINU STEEL” is held by the TRANSFEREE COMPANY and thus “SHRINU
STEEL” is a wholly owned subsidiary of the TRANSFEREE COMPANY.

The Authorised Share Capital of “GYANIKA” is Rs. 2,50,000/- divided into 25,000 Equity Shares of Rs.10/- each. The
Issued, Subscribed & Paid-up Share Capital is Rs. 2,48,000/- divided into 24,800 Equity Shares of Rs.10/- each fully
paid-up . The entire paid up share capital of “GYANIKA” is held by the TRANSFEREE COMPANY and thus “GYANIKA”
is a wholly owned subsidiary of the TRANSFEREE COMPANY.

The Authorised Share Capital of “SATLAJ ISPAT” is Rs. 2,50,000/- divided into 25,000 Equity Shares of Rs.10/- each.
The Issued, Subscribed & Paid-up Share Capital is Rs. 2,50,000/- divided into 25,000 Equity Shares of Rs.10/- each fully
paid-up . The entire paid up share capital of “SATLAJ ISPAT” is held by the TRANSFEREE COMPANY and thus “SATLAJ
ISPAT” is a wholly owned subsidiary of the TRANSFEREE COMPANY.

The Authorised Share Capital of “SATLAJ FLOUR” is Rs. 2,50,000/- divided into 25,000 Equity Shares of Rs.10/- each.
The Issued, Subscribed & Paid-up Share Capital is Rs. 2,50,000/- divided into 25,000 Equity Shares of Rs.10/- each fully
paid-up . The entire paid up share capital of “SATLAJ FLOUR” is held by the TRANSFEREE COMPANY and thus “SATLAJ
FLOUR” is a wholly owned subsidiary of the TRANSFEREE COMPANY.

The Authorised Share Capital of The TRANSFEREE COMPANY is Rs. 46,50,00,000/- divided into 4,65,00,000 Equity
Shares of Rs.10/- each. The Issued, Subscribed & Paid-up Share Capital is Rs. 28,23,60,720/- divided into 2,82,36,072
Equity Shares of Rs.10/- each fully paid-up. The TRANSFEREE COMPANY is the Holding Company of all the TRANSFEROR
COMPANIES.

PART - 1l

TRANSFER OF UNDERTAKINGS

1.

With effect from the TRANSFER DATE, the undertakings of the TRANSFEROR COMPANIES together with its assets and
liabilities shall without further act or deed be transferred to and be vested in or deemed to have been transferred to
and vested in the TRANSFEREE COMPANY pursuant to Section 233 of the Companies Act, 2013 (hereinafter called
“the Act”) subject however, to all charges, lien, mortgages, if any, then affecting the same or any part thereof as per
the Orders of the Central Government through the Regional Director , Eastern Region Ministry Of Corporate Affairs
at Kolkata provided, however that such charges, lien, mortgages, encumbrances shall be confined only to the related
assets or part thereof as may be encumbered by the TRANSFEROR COMPANIES and transferred to and vested in the
TRANSFEREE COMPANY on and from the TRANSFER DATE and no such encumbrances shall extend over or apply
to any other asset(s) or property(ies) of the TRANSFEREE COMPANY. Any reference in any security documents or
arrangements (to which the TRANSFEROR COMPANIES is a party) to any asset(s) property(ies) of that TRANSFEROR
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COMPANIES it shall be so construed to the end and intent that such security shall not extend or be deemed to extend
to any of the other asset(s) or property(ies) of the TRANSFEREE COMPANY.

The benefit of all statutory and regulatory permissions, licences from Government & Semi-Government or Autonomous
Bodies etc. including all statutory licences, permissions or approvals or consents to carry on the operations in the
TRANSFEROR COMPANIES shall vest in and become available to TRANSFEREE COMPANY pursuant to the Scheme and
shall always be deemed to have been issued to the TRANSFEREE COMPANY and the concerned statutory authorities
and licensors shall endorse and/or mutate and/or record the same, upon the filing of this Scheme as sanctioned with
such authorities and licensors, so as to empower and facilitate the transfer and vesting of the undertakings of the
TRANSFEROR COMPANIES in the TRANSFEREE COMPANY.

It is expressly provided that in respect of such assets as are movable in nature including investments or are otherwise
capable of transfer by manual delivery or by endorsement and delivery, the same shall be so transferred without
requiring any deed or instrument for the same and shall become the property of the TRANSFEREE COMPANY
accordingly.

Upon the coming into effect of the Scheme, all motor vehicles and land & buildings, if any, of any nature whatsoever
comprised in or relatable to the TRANSFEROR COMPANIES shall vest in the TRANSFEREE COMPANY and the
appropriate Governmental and Registration Authorities shall mutate and register the vehicles and land & buildings
in the name of the TRANSFEREE COMPANY as if the vehicles, land & buildings had originally been registered in the
name of the TRANSFEREE COMPANY, subject to compliance of provisions of Indian Stamp Act, 1899 as applicable to
the State of West Bengal.

All taxes paid or payable by the TRANSFEROR COMPANIES in respect of the operations and/or the profits of the
business before the TRANSFER DATE shall be on account of the TRANSFEROR COMPANIES and, in so far as it relates to
the tax payment, 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 the business after the TRANSFER DATE, the same
shall be deemed to be the corresponding item paid by TRANSFEREE COMPANY, and, shall, in all proceedings, be dealt
with accordingly.

LEGAL PROCEEDINGS

6.

If any suit, appeal or any other proceedings of whatsoever nature (hereinafter called “The Proceedings”) by or against
the TRANSFEROR COMPANIES is pending, the same shall not abate, be discontinued or be in any way prejudicially
affected by reason of the transfer of the Undertakings of the TRANSFEROR COMPANIES or anything contained in this
scheme but the proceedings may be continued, prosecuted and enforced by or against the TRANSFEREE COMPANY
in the same manner and to the same extent as it would be or might have been continued, prosecuted and enforced
by or against the TRANSFEROR COMPANIES if this Scheme had not been made.

The Transfer and vesting of assets and liabilities under Clause No.1 to 5 hereof and the continuance of the proceedings
by or against the TRANSFEREE COMPANY under Clause No.6 hereof shall not affect any transactions or proceedings
already concluded by the TRANSFEROR COMPANIES on and after the TRANSFER DATE to the end and intent that
the TRANSFEREE COMPANY accepts and adopts all acts, deeds and things done and executed by or on behalf of
the TRANSFEROR COMPANIES as acts, deeds and things done and executed by or on behalf of the TRANSFEREE
COMPANY.

CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS

8.

Subject to the provisions contained in this Scheme, all contracts, deeds, bonds, agreements and other documents
and instruments of whatsoever nature to which the TRANSFEROR COMPANIES is party subsisting or having effect
immediately before the amalgamation shall remain in full force and effect against or in favour of the TRANSFEREE
COMPANY and may be enforced as fully and effectively, as if instead of the TRANSFEROR COMPANIES, the TRANSFEREE
COMPANY had been a party thereto.

TRANSFEROR COMPANY’s STAFF, WORKMEN AND EMPLOYEES

9.

The TRANSFEREE COMPANY shall takeover all the employees in service on the effective date of the TRANSFEROR
COMPANIES without interruption and on terms no less favorable to them as then applicable to them. The service of
the said employees with the TRANSFEROR COMPANIES prior to such taking over will not be treated as having been
broken for the purpose of Provident fund, gratuity and other benefits but will be reckoned for all purposes from the
date of their respective appointment with the TRANSFEROR COMPANIES.
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ISSUE OF SHARES BY THE TRANSFEREE COMPANY

10.

Upon the Scheme being confirmed by the Central Government through the Regional Director, Eastern Region Ministry
Of Corporate Affairs at Kolkata and upon transfer being taken place as stipulated under different Clauses hereof :-

(a) The TRANSFEREE COMPANY will not issue and allot shares to the Shareholders of the TRANSFEROR COMPANIES
as the entire shares of the TRANSFEROR COMPANIES are held by the TRANSFEREE COMPANY and the same
shall stand cancelled upon coming into effect of the Scheme .

ACCOUNTING TREATMENT

11.

The account shall be taken of the Assets and Liabilities of the TRANSFEROR COMPANIES as on the date immediately
preceding the TRANSFER DATE and all the Assets and Liabilities of the respective TRANSFEROR COMPANIES shall
be incorporated in the Books of Account of the TRANSFEREE COMPANY at the respective Book Values thereof
as appearing in the Books of Account of the respective TRANSFEROR COMPANIES. All the entries in the Books of
the TRANSFEREE COMPANY shall be made in accordance with the guidelines issued by the Institute of Chartered
Accountants of India and other Generally Accepted Accounting Principles.

TAX TREATMENT

12.

13.

Any tax liabilities under the Income tax Act, 1961, or other applicable laws/regulations dealing with taxes/duties/
levies (hereinafter in this clause referred to as “Tax Laws”) allocable or related to the TRANSFEROR COMPANIES to the
extent not provided for or covered by tax provision in the accounts made as on the date immediately preceding the
TRANSFER DATE shall be transferred to the TRANSFEREE COMPANY. Any surplus in the provision for taxation/duties/
levies account including advance tax and TDS as on the date immediately preceding the TRANSFER DATE will also be
transferred to the account of the TRANSFEREE COMPANY.

Any refund under the Tax Laws due to the TRANSFEROR COMPANIES consequent to the assessments made on the
TRANSFEROR COMPANIES shall also belong to and be received by the TRANSFEREE COMPANY.

PART - IV
APPLICATIONS TO THE CENTRAL GOVERNMENT

The TRANSFEROR COMPANIES and the TRANSFEREE COMPANY shall, with all reasonable dispatch, after the approval
of the Scheme by the shareholder and creditor (to the extent applicable) file the scheme with the Central Government
acting through the Regional Director, Ministry of Corporate Affairs, Kolkata, Registrar of Companies, West Bengal and
the Official Liquidator including other competent authorities and the Tribunal, (if required) pursuant to Sections 233
of the Act for obtaining confirmation of this Scheme and shall apply for and obtain such other approvals, as required
by law.

MODIFICATIONS / AMMENDMENTS TO THE SCHEME

The Board of Directors of the TRANSFEROR COMPANIES and the TRANSFEREE COMPANY or any person authorised by
them may assent on behalf of all concerned to any modification to this Scheme of Amalgamation or to any condition
which the the Central Government acting through the Regional Director Ministry of Corporate Affairs State of West
Bengal or any other authorities may impose.

SCHEME CONDITIONAL ON APPROVALS/CONFIRMATION’S/ SANCTION’S
This Scheme is conditional upon and subject to:

1. Approval of this Scheme by the requisite majority of the members and creditors, as may be required, of the
Transferee and the Transferor companies.

2. Confirmation of the Scheme by the Regional Director and/or Tribunal (if required) under Section 233 and other
applicable provisions of the Act.

3. Such other sanctions and approvals, including sanctions of any governmental or regulatory authority, as may be
required; and

4. The Certified copies of the order of the Regional Director or Tribunal sanctioning this Scheme being filed with
the Registrar of Companies, West Bengal. Accordingly, this Scheme although operative from the TRANSFER DATE
shall become effective on the Effective Date, being the last of the dates on which the conditions referred to above
have been fulfilled.
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5. The TRANSFEREE COMPANY is a listed Company and therefore shall comply with the provisions contained SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015 and the circulars issued by the Securities and
Exchange Board of India applicable to amalgamations including the Listing Agreement, to the extent applicable
and shall also follow the suggestions that it may receive from the Stock Exchange(s) and other Statutory
Authorities.

CONDUCT OF BUSINESS

= Until the Scheme is sanctioned and transfer is effected as aforesaid, the TRANSFEROR COMPANIES shall carry on
their business in the usual course and shall be deemed to be carrying on the said businesses for and on behalf of
the TRANSFEREE COMPANY with effect from the TRANSFER DATE.

= Any profit or income accruing or arising to the TRANSFEROR COMPANIES and all costs, charges and expenses
incurred and/or all accrued losses and also all losses arising or suffered by them since the TRANSFER DATE shall
for all purposes be treated as the income, profits, costs, charges expenses or losses as the case may be of the
TRANSFEREE COMPANY.

EFFECT ON NON RECEIPT OF APPROVALS/CONFIRMATION’S / SANCTION’S

In the event of any of the said sanctions/ approvals not being obtained and or the Scheme not being confirmed by the
Central Government and/or the order or orders not being passed as aforesaid, the Scheme shall become null and void
and each party shall bear and pay its respective costs, charges and expenses for and in connection with the Scheme.

EXPENSES CONNECTED WITH THE SCHEME

All costs, charges and expenses of the TRANSFEROR COMPANIES and the TRANSFEREE COMPANY respectively in
relation to or in connection with the Scheme and of carrying out and implementing / completing the terms and
provisions of the Scheme and or incidental to the completion of amalgamation of the said Undertakings of the
TRANSFEROR COMPANIES shall be to the account of the TRANSFEREE COMPANY.

MISCELLANEOUS :

1. Upon confirmation of the Scheme, the Authorized Share Capital of TRANSFEREE COMPANY shall stand enhanced
by an amount of Rs. 18,50,000/- being the Authorized Share Capital of the TRANSFEROR COMPANIES. The
revised /enhanced Authorised Share Capital of the TRANSFEREE COMPANY shall be Rs. 4,66,850,000/- and
its Memorandum of Association shall automatically stand amended accordingly. It is hereby clarified that the
consent of the shareholders to the Scheme shall be deemed to be sufficient for the purpose of effecting this
amendment and no further resolution under Section 13, Section 61 and Section 64 or any other applicable
provisions of The Companies Act, 2013 would be required to be separately passed, nor any registration fees/
stamp duty etc shall be payable by the TRANSFEREE COMPANY.

2. The TRANSFEROR COMPANIES and the TRANSFEREE COMPANY shall have liberty to apply to the Central
Government through the Regional Director, Eastern Region Ministry Of Corporate Affair) at Kolkata for necessary
direction to remove all difficulties, if any, in implementing the Scheme.

3. The TRANSFEROR COMPANIES and the TRANSFEREE COMPANY shall also take such other steps as may be
necessary or expedient to give full and formal effect to the provisions of this Scheme.
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GALLANTT ISPAT LIMITED
CIN: L27109WB2005PLC101650

Regd. Office: 1, Crooked Lane, Second Floor, Room Nos. 222 & 223, Kolkata - 700069

Telefax : +91 33 40642189, Email: nitesh@gallantt.com
Website: www.gallantt.com

[Pursuant to Section 105(6) of the Companies Act, 2013 and rule 19(3) of the Companies (Management and

FORM NO. MGT-11
Proxy Form

Administration) Rules, 2014]

Name of the Unsecured Creditor(s)

Registered Address

E-mail ID

I / We, being the Unsecured Creditor (s) of the above named company, hereby appoint:

1.

Name: Address:

E-mail Id: Signature:

Or falling him

2.

Name: Address:

E-mail Id: Signature:

Or falling him

3.

Name: Address:

E-mail Id: Signature:

as my/our proxy to attend and vote (on a poll) for me/us and on my/our behalf at the Meeting of the Unsecured
Creditors, to be held on Wednesday, the 12t day of July, 2017 at 10.00 a. m. at Bharatiya Bhasha Parishad,
36A, Shakespeare Sarani, 4th FlOOI‘, Kolkata - 700 017, and at any adjournment thereof in respect of
such resolution as is indicated below:-

** ]/We wish my/our above Proxy to vote in the manner as indicated in the box below:-

Item No. | Resolution
Special Business For Against
1 Approval of the Scheme of Amalgamation of Shikharji Rolling Mills
Private Limited, Shikharji Steel & Agro Products Private Limited,
Bhavika Steel Agencies Private Limited, Shrinu Agro Private Limited,
Shrinu Steel Works Private Limited, Gyanika Flour Mills Private
Limited, Satlaj Ispat Private Limited and Satlaj Flour Mills Private
Limited with Gallantt Ispat Limited
Signed this ............ day of ............. 2017.
Affix Re.1
Revenue Stamp
Signature of Unsecured Creditor(s) Signature of Proxy holder(s)
Notes:

1. THIS FORM OF PROXY IN ORDER TO BE EFFECTIVE SHOULD BE DULY COMPLETED AND
DEPOSITED AT THE REGISTERED OFFICE OF THE COMPANY, NOT LESS THAN 48 HOURS
BEFORE THE COMMENCEMENT OF THE MEETING.
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GALLANTT ISPAT LIMITED
CIN: L27109WB2005PLC101650
Regd. Office: 1, Crooked Lane, Second Floor, Room Nos. 222 & 223, Kolkata - 700069
Telefax : +91 33 40642189, Email: nitesh@gallantt.com
Website: www.gallantt.com

ATTENDANCE SLIP

Meeting of the Unsecured Creditors, Wednesday, the 12t» day of July , 2017 at 10.00 a.m. at Bharatiya Bhasha
Parishad, 36A, Shakespeare Sarani, 4th Floor, Kolkata - 700 017

Name of the Unsecured Creditor(s)

Address

Name of the Proxy / Authorised

Representative, if any

I / We hereby record my / our presence at the Meeting of the Unsecured Creditors of the Company to be held on
Wednesday, the 12t day of July , 2017 at 10.00 a.m. at Bharatiya Bhasha Parishad, 36A, Shakespeare
Sarani, 4th Floor, Kolkata - 700 017

Signature of Unsecured Creditor(s)/ Proxy/ Authorised Representative

Note: The Unsecured Creditor /Proxy must bring this Attendance Slip to the Meeting, duly completed and signed,

and hand over the same at the venue entrance.
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