MIRZA INTERNATIONAL LIMITED — /-/_

Date: 13™ June, 2015

The General Manaaer

Cepartment of Corporate Services
BSE Limited

Phircze Jesjeebhoy Towers

Dalal Strect

Mumbai 400001

Sub: Scheme of Amalgamation of Genesisfootwear Enterprisas Pvi. Ltd. with Mirza International
Ltd for approval under clause 2411 of the Listing Agreemsnt

Ref: your email dated 2™ June, 2015

Dear Sirs

The Company has submitted a Draft Scheme of Amalgamation of Genesisfootwear Enterprises Put Lid
fthe Transferar Company) with Mirza Internalional Ltg (the Transferee Campany) for your approval under
clause 24(f) of the listing agreement: The share swap ratio as per the dralt Scheme was as below,

‘82 (ninafy two) Eqguity Shares of Rs, 2 each, credited as fully paid up, for every 100 (One
hundred) Equity Shares of Bs. 2 each held in the Transferor Company fo the Shareholders of the
Transteror Company, whose names appear in the Register of Membars as on the Record Dafe.”

The aforesaid Scheme has been submitied lo the Stock Exchanges and the Securities and Exchange
Board of India for their observations, which is under provess. After the query raised by the Secunties and
Exchange Board of India relaling to increase in post merger promoter group shareholding of the
Transferee company by more than 5% in one year, the Company had proposed to modity the share swap
ratio in the draft Scheme of Amalgamalion by bifurcating the same in the following manner,

a. 52 (fifty two} Equity Shares of Rs. 2 each, credited as fully paid up, for every 100 (Ong hundred)
Equity Shares of Rs. 2 each held in the Transferor Company to the Shareholders of the
Transferor Company, whose names appear in the Register of Mambers as on the Record Date,
and

b. 40 {forty} 0% Compulsary Convertible Preference Shares (herginafter referred to as "CCPS") of
Fs 2 each. credited as fully paid up, for every 100 (One hundred) Equity Shares of Rs 2 each
held n the Transferor Company to the Shargholders of the Transferor Company, whose names
appear in the Register of Members as on the Record Date. One COPS of Re. 2 each shall be
converted into Ong Equily Share of Rs. 2 each. CCPS shall be compulsorily converted into
eguity shares on commencement of the next financial year wmediately after the financial year, in
which the equity shares as per aforesatd clause (3) 15 allotted,

The Comparny has already intimated the proposed amendment in the share swap ratio to the SEBI vide

its letter dated 26™ May, 2015. The SEBI vide its emall dated 2™ June, 2015 has adwsed us lo submit the
revised draft Scheme of Amalgamalion by incorporating the revised share swap ratio

Contd............ {2}
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In view of the above, we are submithng herewilh the revised draft Scheme of Amalgamation by
incorporating the revised share swap ralio and other refevant documents

SN | Documents P Remarks
' Copy of emailf comespondences made with the SEBI on the Draft  Annexure — 1
I Scheme of Amalgamation o ) ' . |
Certified true copy of lhe revised draft Scheme of Amalgamation / | Annexure — 2 I
___._ Arrangement e e _ -
3 Cerified copy of the resclution passed by the Board of Dirgclors of the | Annexure — 3
: Transferor  Company approving  the rewsed  draft Scheme of
. Amalgamation —
4. Certified copy of the resolution passed by the Board of Direclors of the . Annexure = 4
Translerse Company aporoving the revised drat Scheme  of
Amalgamation . o
5 © Certified copy of the Supplementary Repor from the Audit Committes | Annexure —~ §
_recommending the revised drafl scheme

6. Certified copy of the Addendum to the Valuation report from Annexure — 6
' - Independent Chartered Accourtant .
7. Certihed copy of the Addendum to the Faimess opinien by Merchant | Annexure — 7
Banker . I,

You are requested to kindly grant your approval to the proposed Scheme of Amalgamation at your eariiest
convenience and ohlige

Should you require any ofher information/clanfication, we shall be glad to provide the same.
Thanking you

Yours Sincerely
For Mirga Interg?

Company Se crta s

Encl: afa
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‘D.C. Pandey L

From: .. “"PRAVEEN BHARTI" <pkbharti@gmail.com>

To: "D, C. Pandey" <dcpandey @rediapaindia com>

Sent: Friday, Jung 052015 11:23 AM

Subject: Fwd. Draft Scheme of arrangement filed by Mirza Interrational Ltd

ANNE¥URE - 1

—————————— Forwarded message ---—------

From: ARUN E!A. <aminafisebi.gov.in™

Date: 2 June 2015 at 12112

Subject: RE: Draft Scheme of arrangement filed by Mirza Intemational Ltd
To: PRAVEEN BHARTI {pkbham@gmall com> oo
C¢: "nitin.pujariihseindia.com™ <nitin.pujariZitbseindia.com>, "jayesh.aghtekari@bscindia.com”
<javesh.ashtckar@hseindia com>, "ashok.singh@bseindia.com” <ashok sinphi@bscindia.com>,
NARENDRA RAWAT <parendraviZsebi.gov iir>

HE

Dear Sir,

Wwith reference to the trailing mail, you are advised to submit the draft scherme incorporating the revised
proposals through stock exchangeas.

Thanks & Regards,

Arun E A | Manager
Division of Issues and Listing-(l _ .
'Jﬂﬂnrpurat[ﬂn Finance Department
| CERTIFIED TRUE COPY
Securities and Exchange Board of India For MIRZA INT JIONAL LTD,

022-26449486 aruna@sebi.gov.in

VICE PR T (ACOOUNTS) &
COMPANY SECRETARY

From: PRAVEEN BHART! [railte:pkbhacti@gmail.com}

Sernt: 26/05/2015 4:19 PM

To: ARUN ELA.

Ce: nitin.pujarl@hbseindia.com; jayesh.ashtekar@bseindia.com; MARENDRA RAWAT, _M@b_s_w

05/06/2015



 Page 2 of 3

Subject: Re; Uraft 5cheme t;f arrangement. filed by Mirza internationat Lid

Dear Sir

With reference tc: the captiﬂneﬂ matter; please find our reply as per attached file.
Thanking vou

Praveen BHarti )

et orm Mirza International 1id.
Ty

e

i

i 098711 83503

COn 21 May 2015 at 16:49, ARUN E. A, <aruna@isebi gov.in> wrole:

i Dear Sir / Madam,

;
i

This has reference to the draft Scheme of arrangement filed by Mirza International Lid. -

95!

On pernsal of the draft scheme, it is observed that the draft scheme is stated to result in increase in
promoters’ sharcholding from 65.97% to 73.78% indicating an increase of 7.81%,

t
_ [ In this regard, the company may be advised 1o clarify and confirm how such an increase in promoter
_' I shareholding beyond 5% without giving an epen offer would be in compliance with the requirements
i of SEBI (SAST) Regulations 2011.

|

: CERTIFIED TRUE COPY
For MIRZA INTERNATIONAL LD,
. Thanks & Regards,

VICE PRESIDENT (ACCOUNTS) &

COMPANY S
HRETARY 0510612015



MIRZA INTERNATIONALLIMITED — ( /R,

CHN-L12128UP 878PLC004821

26™ May, 2615

Mr, Arup E.A.
Divigion of Issues snd Listing — I
Cotporate Finance Department
Securities and Exchange Board of India
: ) ' Sebi Bhavan, Plot No. C4-A, “G” Bicck,
- Bandra Kurla Comgplex, Bandra (East) : : o
Mumbai 400 051 - L

Sub: Proposed Scheme of amalgamation of Genesisfootwear Enterprises Py, Lid. with _
MIRZA INTERNATIONAL LIMITED

{rear Sir, _
This has reference to your query dated 28" May, 2015; we wish to subsmit as under:

1. In terms of the provisions of Regulation I0{INd}(iD) of the Secwrities and Exchange
Board of Indiz (Substantial Acquisition of Shares and Takeovers) Regulations, 2011; eny
acquisition of shares/ voting rights pursuant to 2 scheme of amalgarnation approved by _
" the court Is exerapt from the obligation to make open offer pursuant to regulation 3 and 4 :

of the SEBI {SAST) Regulations, 2011.

Accordingly, In our case sleo, eny aliotment of shares pursuant to the scheme of W
amalgamation shail be exempt from the condition of making open offer by the acquirer -
under regulation 3 of the SEBI (SAST) Regulations, 2011. Further, there shall not be
any change in control of the Comparny even afier the merger; accordingly, reguiation 4 of
the SEBI {SAST) regulations, 2011 shail &lso not be applicable in the present case.

-

i II.  Notwithstanding our above submission and not going into the mrerits of the same; we are
proposing the revised share swap ratio in the draft Scheme of Amalgamation in 2 manner |
that the same would satisfy the conditions of regulation 3{2) of the SEBI (SAST)
Repulations, 2011, As per the revised share swap ratio, the difference in the pre & post
merger promoter group shareholding in one financial year shall not be more than 5%.

CERTIFIED TRUE COPY
For MIRZA INTERNIATIONAL LTD.
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Present provisions in fhe Draft Scheme of Amalgamafion:
ﬂ._I;S_SL'E OF SHARES BY TRANSFEREE CONMPANY

9.1

2.2

9.3

9.4

5.5,

Upon the Schems finally coming into effect and in considzeztion of the transZer and
vesting of assets and Kabili'es of the Transferor Company to the Transferce
Company in terms of whe Scheme, the Transferee Compary shall, without any
further application or deed, issue and allot 92 (ninety twg) Equity Shares of Rs. 2
each, credited as fully paid up, for every 100 (Onc hundred) Equity Shares of Rs. 2
each held in the Transfercr Company to the Shareholders of the Transteror
Compay, whose names appear in the Register of Members 2s on the Record Dale.

Any fraction of share arising out of the aforesaid shers exchange peocess, if any,
will be rounded off to nearest wholc nuimber,

The Equity Shares to be issued in terms of Para 9.1 atove shall be subject to the
provisions of the Memorandumn and Articles of Assaciatien of the Transferee
Company. The new Equity Shares shall rank pari passu in all respects, including
dividend, with the existing Equity Shares of the Transferee Company except any
stipulation with regard to lock-in period or other conditions that may be imposed or
sugpested by the Stock Exchange(s) or amy other competent authority.

The issue and sHotment of Equity Shares by the Transferee Company, as provided
in this Scheme, is an integral part thereof. The members of the Transferee
Corpany, on approval of the Scheme, shali be deamed to have given their approva!
u/s B1{1A) of the Aci, sections 42 & 62 of the Compenies Act, 2413, and other
applicable provisions, if any, for issue of fresh Equity Shares in terms of this

Schente.
It is, however, clarified that provisions of this Scheme with regard to issue gf sharas

by the Transferee Company will not apply to the share epplication money, if any,
which may remain outstanding in the Transferor Company.

Revised provisions in the Draft Schem Amalzamation:

9. ISSUE OF SHARES BY TRANSFEREE COMPANY

9.1 Upon the Scheme finaliy coming into effect and in consideration of the transier and

vesting of assefs and fabilities of the Transferor Company to the Tramsferce
Company iz terms of the Scheme, the Transforee Company shall, without any

further application or deed, issue and allot:

AR e

For MIRZA INTER
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TIONAL LTD.
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9.2

3.3

94

2.5

a, 52 ([ifty two) Equity Shares of Rs. 2 cacp, creditad as fally paid up, Jor
every [0 (Ore hundred) Equity Shares of Rs 7 each aeld ir the Transieror
Company to the Sharcholders of the Transfevor Company, whese names
appeer in the Register of Merabers as on the Record Date; and

b. 40 {farty) % Compuisory Converiible Preference Shares (hersinalter
referred to as "CCPS™) of Bs. 2 gach, credifed as fully paid up, for every 100
{One hundred) Bquity Shares of Rs. 2 each heui in the Transferor Company
to the Shareholders of the Transferor Company, whose names ppear in the
Register of Members as on the Record Date. '

One CCPS of Rs. 2 each shall be converted iate One Cquity Share of Rs. 2
each. CCPS shall be compulsorily converled into equity shares on
cotomencement of the next fnancial year imemediately afler the [inancial
year, in which the equity shares as per aforesaid sub-clause 9.1(a) is allotted,

Any fraction of share arising out of the aforesaid share exchange process, if any,
will be rounded off to nearest whole numbe. -

Thie Shares to be issued in terms of Para 9.1 above shall be subject to the provisions
of the Memorandem and Articles of Association of the Transferee Company. The
new Fquity Shares shall rartk peri passu in 2}l respects, including dividend, with the
existing Equity Shares of the Transferee Company except any stipulation with
regard to lock-in period or other conditions that may e imposed or suggested by the
Stock Exchange(s) or any other competent suthority.

The issue and allotment of Shares by the Transferee Company, as provided in this
Scherne, s an integral peat therecf. The members of the Transferee Company, on
appraval of the Scheme, shall be deemed to have given their approval w's 81{1A)or
the Act, sections 42 & 62 of the Companies Act, 2013, and other spplicable
provisions, if any, for issue of Besh Shares in ferms of this Scheme.

It is, however, clarified that provisions of this Scheme with regard to issue of shares
by the Tramsteres Company will not apply to the shae application money, if any,
which may remain outsignding in the Transferor Company.

It may be noted that there is no change in the valvation or any other tetms and conditions
of the Scheme of Amalgaimation except as proposed above.

CERTIFIED TRUE COPY
For MIRZA INTERNATIONAL (7D,
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IV,  Shareholding structure of the Transforee Company after pre and post zirabgamation shal!

be as undsr:
— . : .
’ D Allpiment l Allotment, ,
of Equity of Equity
Category i Shareson | Allotment | Fost iergt Shares Post Conversion of
! -, Pre-Merger Merger I of CCPS on . Shareholdieg  § apon CCPS
| I oo | . Baguity hizrger fLquity BOMVETSTON
L L Share % Shares CCPS _ | Share % of CCPS Share Pi
I?rmnmer 61155981 | 4597 15600000 | 12000000 [ 76755981 | 7087 12000000 | B8RTSSHRI [ T8
N L | e . :
Nan- 31550019 ©  34.03 . | 31ssc0ie ) 2003 31550019 | 26.22 .
promofes ! - ] o
| 92706000 | -100.00 | 15600000 | 12000000 | 108306000 { 100.00 | 12004000, 120306000 190,
[ — [

;:'.} | Total

V. It may be noted from the aforesaid teble that the differeace between the pre and post
merger promoter group equity shareholding pattern shall be less than 5%, Further, the
CCPS shall get converied into equity sheres only in the next financial year after the
financial year in which the squity shares upon merger are aliotted. After conversion of
the CCPS into equity shares of the Company; the difference between the promoter group
pre & post conversion equity shereholding petter shall ziso be less than 5%,
Accordingly in both cases the cresping acquisition shall 2e within the 5% limit as
prescribed under regniation 3(2) of the SEBI {SAST) Regulations, 2011.

In view of our aforesaid submissions; we request you to kindly provide your observa'ion on
the Revised Draft Scheme of Amalgarretion at the earliest and oblige.

In case vou reguire any further information/ documents we shall be glad to provide you the
SEMe,

Thankipg yau,

For

CERTIFIED TRUE COPY
For MIRZA INTERNATIONAL {TD.
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ANNEXURE — 2

SCHEME OF AMALGAMATION -
OF
GENESISFOOTWEAR ENTERPRISES PVT LTD
WITH

MIRZA INTERNATIONAL LTD

AND THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

UNDER SECTIONS 391 & 394 OF THE COMPANIES.ACT, 1956

1.1 DEFINITIONS

In this Scheme, unless repugnant to the meaning or context thereof, the
following expressions shall have the meaning as under:

da.

f.

“Act” means the Companies Act, 1956 (1 of 1958), the Companies
Act, 2013 (18 of 2013) and the Rules made there under, as the case
may be;

. “Appointed Date” means commencermnent of business on 1% April,

2015 or such other date as the Hon'ble High Court{s) may direct.

“Board of Directors” in relation to respective Transferor and
Transferea Companies, as the case may be, shall, unless it is
repugnant o the context or otherwise, inciude 3 Committee of
Directors or any person authorised by the Board of Directors or such
Committee of Directors.

“Effective Date™ means the date on which the transfer and vesting of
the entire undertakings of the Transferor Company shall take effect,
i.e., the date as specified in Clause 5 of this Scheme,

. “"Record Date” means the date to be fixed by the Board of Directors

of the Transferee Company with reference to which eligibility of the
shareholders of the Transferor Company for allotment of shares in the
Transferee Company in terms of this Scheme, shall be determined.

“Scheme” means the present Scheme of Amalgamation framed under
the provisions of sections 391 and 394 of the Companies Act, 1956,
and other applicable provisions, if any, where under the Transferor
Company is proposed to be amalgamated with the Transferee
Company in the present form or with any modification(s) approved or
imposed or directed by Members/Creditors of the respective
Companies andfor by any competent autherity and/or by the Hon'ble

CERTIFIED TRUE COPY
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High Court{s} or as may otherwise be deemed fit by the Board of
Directors of these Companies. .

. "Transferor Company” rmeans Genesisfootwear Enterprises Pvt

Ltd being a company incorporated under the provisions of the
Companies Act, 1956, and having its regisiered office at 14/6, Civil
Lines, Kanpur 208 001, Uttar Pradesh.

The Transferor Company was incorporated under the provisions of the

"~ Compahies Act, 2013, as a private limited company vide Certificate of

Incorporation Ne. (CIN) U 19115 UP 2015 PTC 068285 dated 157
January, 2015 issued by the Registrar of Companies, Uttar Pradesh at
Kanpur. '

. “Transferee Company” means Mirza International Ltd being a

company incorporated under the provisions of the Companies Act,
1956, and having its registared office at 14/6, Civil Lines, Kanpur 208
001, Uttar Pradesh.

The Fransferee Company was originally incorporated under the
provisions of the Companies Act, 1956 as a private limited company
with the name and style “Mirza Tanners Pvt Ltd” vide Certificate of
Incorporation No. (CIN) 4821 of 1979 dated 5 September, 1979
issued by the Registrar of Companies, Uttar Pradesh at Kanpur. The
Company was converted into a public limited company and name of
the Company was changed te ‘Mirza Tanners Ltd" vide Fresh Certificate

- of Incorporation No. (CIN) L 1912% UP 15979 PLC 004821 dated g

May, 1994 issued by the ROC, Uttar Pradesh at Kanpur, The Name of
the Company was again changed to its present name “Mirza
International Ltd” vide fresh Certificate of Incorporation dated 10
August, 2005 issued by the ROC, Uttar Pradesh & Uttaranchal at
Kanpur,

1.2 SHARE CAPITAL

The present Authorised Share Capital of the Transferor Company IS
Rs. 6,00,00,000 divided into 3,00,00,000 Equity Shares of Rs, 2
each. The present Issued, Subscribed and Paid-up Share Capital of
the Company is Rs. 6,00,00,000 divided into 3,00,00,000 Equity
Shares of Rs. 2 each.

The present Authorised Share Capital of the Transferee Company is
Rs. 45,00,00,000 divided into 22,50,00,000 Equity Shares of Rs.2
each. The present Issued, Subscribed and Paid up Share Capital of
the Company is Rs. Rs, 18,54,12,000 divided inte 9,27,66,000

Equity Shares of Rs.2 each,
CERTIFIED TRUE COPY
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statutory filings and returns, filed by it or by the Transferor Company,
if required, and.shall have the right to claim.refunds, depreciation
benefits, advance tax credits, etc., if any,

. All other assets & liabilities of the Transferor Company, which may not

be specifically covered in the aforesaid clauses, shall also stand
transferred to the Transferee Company with effect from the Appointed
Date.

3. CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS

Bt -

b.

c.

Subject to the other provisions of this Scheme, all contracts, deeds,
bonds, asgreemants and other instruments of whatsoever nature, o
which the Transferoir Company is a party, subsisting or having effect
immediately before or after the Effective date, shall remain in full
force and effect against or in favour of the Transferee Company and
may be enforced as fully and effectually, as if instead of the Transferor
Company, the Transferee Company had been a party thereto.

The transfer of the said assets and liabilities of the Transferor
Company to the Transferee Company and the continuance of all the
contracts or legal proceedings by or against the Transferee Company
shall not affect any contract or proceedings relating to the said assets
or the liabilities already concluded by the Transferor Company on or
after the Appointed Date.

The Transferee Company may, at any time after coming into effect of
this Scheme in accordance with the provisions hereof, if so required,
under any law or ctherwise, execute deeds of confirmation in favour of
the secured creditors of the Transferor Company or in Favour of any
other party to any contract or arrangement to which the Transferor
Company is a party or any writings as may be necessary to be
executed in order to give formal effect to the above provisions. The
Transferee Company shall, under the provisions of this Scheme, be
deemed to be authorised to execute any such writings on behalf of the
Transferor Company and, to implement and carry out all such
formalities or compliance referred to above on the part/behalf of the
Transfercr Company to be carried out or performed.

4. LEGAL PROCEEDINGS

All legal proceedings of whatever nature by or against the Transferor
Company pending on the Effective Bate, shall not be abated, be
dgiscontinued or be, in any way, prejudicially affacted by reason of the
transfer of the undertaking of the Transferor Company or of 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 or might have been

CERTIFIED TRUE COPY
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continued, prosecuted and enforced by or against the Transferor
Company as if the Scheme had not been made.

OPERATIVE DATE OF THE SCHEME

a. This Scheme shail be effective from the last of the dates on which
certified copies ofthe High Court(s) order under Sections 391 and 394
of the Act are filed in the office(s} of the concerned Registrar of
Companies. Such date is called as the Effective Date.

b. Though this Scheme shall become effective from the Effective Date,
the provisions of this Scheme shall be applicable and come into
. Operation from the Appointed Date. '

DISSOLUTION OF TRANSFEROR COMPANY

Cn this Scheme, becoming effective as provided in Clause 5 above, the
Transferor Company shall stand dissoclved without winding up.

EMPLOYEES OF TRANSFEROR COMPANY

a. All the employees of the Transferor Company in service on the date
immediately preceding the date on which the Scheme finally takes
gffect, i.e., the Effective Date, shall become the employees of the
Transferee Company on such date without any break or interruption in
service and upon terms and conditions not less favorable than those
subsisting in the Transferor Company on the said date,

b. Provident Fund, Gratuity Fund, Superannuation Fund and any other
special fund or trusts created or existing for the benefit of the
employess of the Transferor Company, if any, upon the Scheme
becoming finally effective, the Transferee Company shall stand
substituted for the Transferor Company for all purposes and intents,
whatsoaver, relating to the administration or operation of such
schemes or funds or in relation to the obligation to maks contributions
to the said funds in accordance with the provisions of such funds. Itis
the intent that all the rights, duties, powers and obligations of the
Transferor Company in relation to such funds shall become those of
the Transferee Company. It is clarified that the services of the
employees of the Transferor Company will be treated as having been
continued for the purpose of the aforesaid funds or provisions,

CONDUCT OF BUSINESS BY TRANSFEROR & TRANSFEREE
COMPANIES

From the Appointed Date until the Effective Date, the Transferor
Company Ry TR [5304

COMPANY SECRETARY
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a. Shall stand possessed of all its assets and properties referred to in
- Clause 2 above, in-trust-for-the Transferge Company. :

b.. Shall be deemed to have carried on business and activities for and on
behalf of and for the benefit and on account of the Transferee
Company. Any income or profit accruing to the Transferar Company
and all costs, charges and expenses or loss arising or incurring by the
Transferor Company on and from the Appointed Date shall, for all

_ purposes and intents, be ftreated as the income, profits, costs,
charges, expenses or loss, as the case may be, of the Transferee
Company.

9. ISSUE OF SHARES BY TRANSFEREE COMPANY

8.1 Upen the Scheme finally coming into effect and in consideration of the
1‘3 transfer and vesting of assets and liabilities of the Transferor Company
to the Transferee Company in terms of the Scheme, the Transferee
Company shall, without any further application or deed, issue and
allot:

a. 52 {fifty two) Equity Shares of Rs. 2 each, credited as fully
paid up, for every 100 {One hundred) Equity Shares of Rs. 2
each held in the Transferor Company to the Shareholders of the
Transferor Company, whose names appear in the Register of
Members as on the Record Date; and

b. 40 {forty)} 0% Compulsory Convertible Preference Shares
(hereinafter referred to as “CCPS”) of Rs. 2 each, credited as
fully paid up, for every 100 {Cne hundred) Equity Shares of Rs.
2 each held in the Transferor Company to the Sharehclders of
the Transferor Company, whose names appear in the Register -
- of Members as on the Record Date,

One CCPS of Rs. 2 each shall be converted into One Equity
Share of Rs. 2 each., CCPS shall be compulserily converted into
equity shares on commencement of the next financial year
immediately after the financial year, in which the equity shares
as per aforesaid sub-clause 9.1{a) is allotted.

9.2 Any fraction of share arising out of the aforesaid share exchange
process, if any, will be rounded off to nearest whole number.

9.3 The Shares to be issued in terms of Para 9.1 above shall be subject to
the provisions of the Memorandum and Articles of Association of the
Transferee Company. The new Equity Shares shall rank pari passu in
all respects, including dividend, with the existing Equity Shares of the
Transferee Company except any stipuiation with regard to lock-in
period or other conditions that may be imposed or suggested by the

Stack Exchange(s) or E.'II"I"_.-’ athar competent authority.
i:mrMCER’l‘IH TRlé ,&OPrK
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9.4

The issue and allotment of Shares by the Transferee Company, as

provided in this Scheme, is an integral part thereof. The members of

. the Transferee Company, on approval of the Scheme, shall be deemed

8.5

10. Upon this Scheme becoming finally effective:

to have given their approval u/s B1{1A)} of the Act, sections 42 & 62 of
the Companies Act, 2013, and other applicable provisions, if any, for
issue of fresh Shares in terms of this Scheme,

It is, however, clarified that provisions of this Scheme with regard to
issue of shares by the Transferee Company will not apply to the share
application money, if any, which may remain outstanding in the
Transferor Company.

a. Entire Issued Share Capital and share certificates of the Transferor

Company shall autematically stang cancelled. Equity Shareholders of
the Transferor Company will not be reguired to surrender the Share
Certificates held in the Transferor Company.

. Crossholding of shares between the Transferor Company and the

Transferee Company, on the record date, if any, shall stand cancelled,
Approval of this Scheme by the Shareholders and/or Creditors of the
Transferor and the Transferee Companies, as the case may be, and
sanction by the concerned High Court(s) under section 391 and 394 of
the Companies Act, 1956, shall be sufficient compliance with the
provisions of sections 160 to 104 of the Companies Act, 1956, rule 85
of the Companies (Court) Rules, 1959, and other applicable
provisions, if any, relating to the reduction of share capital on
cancellation of cross holding, if any. Such reduction would not involve
either the diminution of any liability in respect of un-paid share capital
or the payment to any sharehelder of any paid-up share capital, and
accordingly, the provisions of section 101(2} of the Act will not be
applicable,

The authorized Share Capital of the Transferor Company shall be
added to and shall form part of the authorized Share Capital of the
Transferee Company without any further act or dead. Accordingly, the
authorised Share Capital of the Transferee Company shall stand
increased to this extent without payment of any fees or charges to the
Registrar of Companies and/or fto any other government authority.
Clause V of the Memorandum of Association and relevant article(s) of
the Articles of Association of the Transferee Company shall stand
modified te give effect fo the aforesaid increase in the authorised
Share Capital of the Transferee Company without any further
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11.

d. Save as provided in Para 10.¢ above, the Transferee Company shall
increase/modify its Authorized Share Capital for implementing the
terms of the Scheme, to the extent necessary.

e, Mew Equity Shares to be issued by the Transferee Company pursuant
to this Scheme shall be listed on all such Stock Exchanges where the
existing equity shares of the Transferee Company are listed as on the
date of Issue of such new shares. The Transferee Company will make
necessary application{s) to the Stock Exchange{s) and other
competent authorities, if any, for this purpose and will comply with the
Listing Agreement, SEBI Regulations and other applicable pravisions, if
any, in this regard. The concerned Stock Exchange(s) shall, on receipt
of listing application, promptly list sugh newly allotted shares.,

f. In terms of the provisions of the Listing Agreement and SEBI
Regulations, pre-merger Promoters’ holding in the Transferee
Company and/or new Shares to be issued in terms of this Scheme,
may be placed under lock-in by the Stock Exchange or any other
competent authority. However, shares may be transferred within the
Promoters’ Group during such lock-in period.

g. BSE will act as the Designated Stock Exchange for the purposes of this
Scheme, Shares allotted pursuant to this Scheme may remain frozen
in the Depasitories system till listing/trading permission is given by
the Designated Stock Exchange-BSE.

ACCOUNTING FOR AMALGAMATION

Upon the Scheme becoming effective, amalgamation of the
Transferor Company with the Transferee Company will be
accounted in the following manner: -

a. The amalgamation shall be an ‘amalgamation in the nature of merger’
as defined in the Accounting Standard (AS) 14 as prescribed under the
Companies {Accounting Standards) Rules, 20066, and shall be
accounted for under the 'pooling of interests’ method in accordance
with the said AS-14,

b. Accordingly, ali the assets and liakilities recorded in the books of the
Transferor Company shall be transferred to and vested in the
Transferee Company pursuant to the Scheme and shall be recorded by
the Transferee Company at the respective book values as reflected in
the books of the Transferor Company as on the Apbointed Date.

c. Inter-company balances, if any, will stand cancelled.

d. All the reserves of the Transferor Company under different heads shall
I:aecome the corresponding reserves of the Transferee Company.
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Similarly, balance in the Profit & Loss Accounts of the Transferor and

~ “Transferee Companies will alsc be clubbed together.

In terms of the provisions of the Accounting Standard 14, any
surplus/deficit arising out of Amalgamation shall be adjusted in the
Reserves of the Transferee Company.

Accounting policies of the Transferor Company will be harmonized with
that of the Transferee Company following the amalgamation.

12. APPLICATION TO HIGH COURTS

b.

The Transferor Company shall make joint/separate applications/
petitions under the provisions of secticns 391 & 394 of the Companies
Act, 1956, the Companies (Court} Rules, 1959 and other applicable
provisions, if any, to the concerned High Court for sanctioning of this
Scheme, dissolution of the Transferor Company without the process of
winding up and other connected matters.

The Transferee Company shall  also  make joint/separate
application(s)/petiticn(s) under the provisions of sections 391 & 394 of
the Companies Act, 1956, the Companies {Court) Rules, 1959 ang
agther applicable provisions, it any, to the concerned High Court for
sanctioning of this Scheme and other connected matters.

However, in terms of the SEBI Circular dated 4™ February, 2013 read
with 21% May, 2013, the Scheme is required to be approved by the
Shareholders of the Listed Transferee Company through postal ballot
and e-voting. The Scheme will be acted upon only if the votes cast by
the public shareholders in favour of the proposed amalgamation are
more than the number of votes cast by the public shareholders against
it.

13. MODIFICATIONS/AMENDMENTS TO THE SCHEME

a.

The Transferor Company and the Transferee Company through their
respective Board of Directors may make or assent, from time to time,
on behalf of ail persons concerned, to any meodifications or
amandmenis tg this Scheme orF to any conditions or limitations which
the Court{s) andfor any authorities under the law may deem fit to
approve of or impose and to resolve all doubts or difficulties that may
arise for carrying out this Scheme and to do and execute all acts,
deeds, matters and things necessary for carrying the Scheme into
effect. '

In order to give effect to this Scheme or to any medifications or
amendments thereof, the Board of Directors of the Transferee
Company may give and are authorised o give all such directions as
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may be necessary including directions for settling any question, doubt
or difficulty that may arise. - - SRS

€. The Transferor Company and/or the Transferee Company shall be at
liberty to withdraw from this Scheme in case any condition, alteration
or modification, imposed or suggested by the Court{s} or any other
competent authority, is not acceptable to them; or as may otherwise
be deemed fit or proper by any of these Companies. The Transferor
LCompany and/or the Transferee Company will not be reguired to
assign any reason for withdrawing from this Scheme.

14, INTERPRETATION

15.

If any doubt or difference or issue arises between the Transferor
Company and the Transferee Company or any of their Shareholders or
Creditors and/or any other person as to the construction hereof or as to
anything else contained in or relating to or arising out of this Scheme, the
same shall be .referred to Mr Rajeev K Goel, LLB, FCS, Advocate, 589,
Pocket-E, Mayur Vihar 1T, Delhi 110 091, Phone: 93124 09354, 011-2277
3618, e-mail: rajeev39l@gmail.com whose decision shall be final and
binding on all concerned.

EXPENSES CONNECTED WITH THE SCHEME

All costs, charges and expenses of the Transferor Company and the
Transferee Company incurred in relation to or in connection with this
Scheme -or incidental to the completion of the Amalgamation of the
Transferor Company with the Transferee Company in pursuance of this
Scheme, shall be borne and paid by the Transferee Company. However,
in the event of the Scheme becoming invalid for any reason whatsoever,
all costs, charges and expenses relating to the amalgamation exercise or
incidental thereto shall be borne and paid by the respective Companies
incurring the same.
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GENESISFOOTWEAR ENTERPRISES PRIVATE LIMITED

CIN : UI9115UP201SPTCO68285 ANMNEXGRE -5

Extracts of minutes of the Beard of Directors’ mesting of Genasisfooiwear
Enterprises Pvt Ltd held on Friday, 12'" June, 2015 at 3 PM. at 14/6, Civil Lines,
Kanpur. .

Revision int the draft Scheme of Amalgamation

“Whereas the Board of the Directors of the Company, in its meeting held on 11% March,
201%, had approved the draft Scheme of Amalgamation of Genesisfootwear Enterprises Pvt
Lkd (the Transferor Company) with Mirza International Ltd (the Transferee Company) with the
following share swap ratio:

92 (ninety twe)} Equity Shares of Rs. 2 each, credifed as fully paid up, for every
100 {One hundred) Equity Shares of Rs. 2 each held in the Transferor Company to the
Shareholders of the Transferor Company, Wwhose names appear in the Register of
‘Members as on the Record Date”

And whereas it is proposed toe modify the share swap ratio in the draft Scheme of
Arnalgamation by bifurcating the same in the fellowing manner:

a. 52 {fifty two) Equity Shares of Rs. 2 each, credited as fully paid up, for every 100
{One hundred) Equity Shares of Rs. 2 each held in the Transferor Company to the
Shareholders of the Transferor Company, whose names appear in the Register of
fembers as on the Record Date; and

b. 40 {forty} 0% Compulsory Convertible Preference Shares (hereinafter referred
to as “CCPS™) of Rs. 2 each, credited as fully paid up, for every 100 {(One hundred}
Equky Shares of Rs. 2 each held in the Transferor Company to the Shareholders of the
Transferor Company, whose names appear in the Register of Members as on the
Record Date. One CCPS of Rs, 2 each shall be converted inte One Equity Share of Rs.
2 each. CCPS shall be compulsorily converted into equity shares on commencement
of the next financial year immediately after the financial year, in which the equity
shares as per aforesaid clause {(a) is allofted.

Now therefare it is Resolved that in partial modification of the resclution passed by the
Board of Directors in its meeting held on 11™ March, 2015 and subject to the approval of the
members and creditors of the Company, as the case may be, accorded either by way of a
resolution passed in duly convened meeting(s) or through a written consent/NOC or
otherwise, and subject to the approval of the Hon'ble High Court of Allahabad and cther
competent authorities, if any, the revised draft Scheme of Amalgamation of Genesisfootwear
Enterprises Pvt Ltd with Mirza Interpational Ltd, (after modifying the share swap ratio in the
aforesaid manner}, a copy of which is placed before the meeting, be and is hereby approved.”

Certlfied {¢ be a true copy
For Genesisfootwear Enterprises Pvt Ltd
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MIRZA INTERNATIONAL LIMITED — { /F/

A NAEREE 4

Extracts of minutes of the Board of Directors’ meeting of Mirza International Ltd
held on Friday, 12" June, 2015 at 5 p.m. at Registered Office of the Company, 14/6,
Civil Lintes, Kanpur.,

Revisian in the draft Scheme of Amalgamation

“Whereas the Board of the Directors of the Company, in its meeting held on 11" March,
2015, had approved the draft Scherme of Amalgamation of Genesisfootwear Enterprises Put
Ltd {the Transferor Company) with Mirza International Ltd {the Transferee Company) with the
following share swap ratio:
g2 ( ninet}f two) Equity Shares of Rs. 2 each, credited as fully pald up, for every
1) {One hundred) Equity Shares of Rs. 2 each held in the Transferor Company to the
Shareholders of the Transferor Company, whaose names appear in the Register of
Mambers as on the Record Date” .

And whereas it is proposed to modify the share swap ratio in the draft Scheme of
Amalgamation by bifurcating the same in the following mannear

a. B2 {tifty two} Equity Shares of Rs. 2 each, credited as fully paid up, for every 100
{One hundred} Equity Shares of Rs. 2 each held in the Transferor Company {o the
Shareholders of the Transferor Company, whose names appear in the Register of
Members as on the Record Date; and

b. 40 {forty} 0% Compuisory Convertible Preference Shares (hereinafter referred
to as “CCPSY) of Rs. 2 each, credited as fully paid up, for every 100 {One hundrad)
Equity Shares of Rs. 2 each held in the Transferor Company to the Shareholders of the
Transferor Cormpany, whose names appear in the Register of Members as on the
Record Date. One CCPS of Rs. 2 each shall be converted inte One Equity Share of Rs,
2 each. CCPS shall be compulsorily converted into equity shares on commencemeant
of the next financial vear immediately after the financial year, In which the equity
shares as per aforesaid dause (a) is allotted. :

Now therefore it is Resolved that in partial madification of the resalution passed by the
Board of Directars in its meeting beld on 11" March, 2015 and subject to the approval of the
members and creditors of the Company, as the case may be, accorded sither by way of a
resclution passed in duly convened rmeeting(s) or through 2 wrltten consent/NOC or
otherwise, and subject to the appraval of the Hon'ble High Court of Allahabad and other
competent authorities, if any, the revised draft Scheme of Amalgamation of Genesisfootwear
Enterprises Pvt Ltd with Mirza International Lid. {after modifying the share swap ratic in the
aforesaid manner}, a copy of which is placed before the meeting, be and is hersby approved.”
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