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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL 
CHANDIGARH BENCH AT CHANDIGARH 

COMPANY APPLICATION NO. CA(CAA) NO 20/Chd/Hry/2018 

IN THE MATTER OF: 
SECTIONS 230 AND 232 OF THE COMPANIES ACT, 2013 

AND 

IN THE MATTER OF: 

DIAMOND FOOTCARE UDYOG PRIVATE LIMITED,  

Having its registered office at Plot No.345, HSIIDC, 

Footwear Park, Sector – 17, Bahadurgarh, Jhajjar,  

Haryana – 124507     

 …… (Transferor Company/Applicant Company-1) 

AND 

B.P. CAPITAL LIMITED 

Having its registered office at Plot No.345, HSIIDC, 

Footwear Park, Sector – 17, Bahadurgarh, Jhajjar,  

Haryana – 124507. 

..… (Transferee Company/Applicant Company-2) 

NOTICE CONVENING THE MEETING OF EQUITY SHAREHOLDERS OF B.P. CAPITAL LIMITED 

(TRANSFEREE COMPANY / APPLICANT COMPANY 1) 

To, 

All the equity shareholders of B.P. CAPITAL LIMITED. 

NOTICE is hereby given that by an Order dated 23
rd

 October, 2018(“Order”),of the National Company Law Tribunal,

Chandigarh Bench at Chandigarh (“NCLT”) has directed a meeting of the equity shareholders of B.P. Capital 

Limited (“Transferee Company” / “Applicant Company-2”) to be held for the purpose of considering, and if 

thought fit, approving, with or without modification(s), the arrangement embodied in the Scheme of Arrangement for 

Amalgamation of Diamond Footcare Udyog Private Limited (Transferor Company) with B.P. Capital Limited 

(Transferee Company) and their respective shareholders and creditors under sections 230-232 of Companies Act, 

2013 (“Scheme”). In pursuance of the Order and as directed therein further notice is hereby given that a meeting of 

the equity shareholders of the B.P. Capital Limited (Transferee Company) will be held at Plot No.346, HSIIDC, 

Footwear Park, Sector – 17, Bahadurgarh, Jhajjar,  Haryana – 124507, on Saturday, 15
th

 December, 2018 at

11:30 A.M. , which you are requested to attend. At the meeting, following resolutions will be considered and if 

thought fit, be passed, with or without modification(s) with the requisite majority: 

“RESOLVED THAT pursuant to the provisions of Sections 230 - 232 and other applicable provisions of the 

Companies Act, 2013, the rules, circulars and notifications made there under (including any statutory modification or 

re-enactment thereof) as may be applicable, the Securities and Exchange Board of India Circular No. 

CIR/CFD/CMD/16/2015 dated 30th November 2015 [now CFD/DIL3/CIR/2017/21 dated 10thMarch, 2017], the “No 

Observation letter” issued by the BSE Limited dated 30
th 

November, 2017 and subject to the provisions of the

Memorandum of Association and Articles of Association of the Company and subject to the approval of National 

Company Law Tribunal Chandigarh Bench, Chandigarh (NCLT),or its appellate authority(ies)/ Court(s) and subject 

to such other approval(s), permission(s) and sanction(s) of regulatory and other authorities, as may be necessary 

and subject to such conditions and modifications as may be prescribed or imposed by NCLT or by any regulatory or 

other authorities, while granting such consents, approvals and permissions,  which may be agreed to by the Board 

of Directors of the Company (“Board”) whose term shall be deemed to mean and include one or more Committee(s) 

constituted/to be constituted by the Board or any person(s) which the Board may nominate to exercise its powers 

including the powers conferred by this resolution, the arrangement embodied in the Scheme of Arrangement for 

Amalgamation of Diamond Footcare Udyog Private Limited (Transferor Company) with B.P. Capital Limited 
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(Transferee Company) and their respective shareholders and creditors (“Scheme”), placed before this meeting and 

initialed by the Chairperson of the meeting for the purpose of identification, be and is hereby approved. 

 
RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds, matters and things, 
as it may, in its absolute discretion deem requisite, desirable, appropriate or necessary to give effect to this 
resolution and effectively implement the arrangement embodied in the Scheme and to accept such modifications, 
amendments, limitations and/or conditions, if any, which may be required and/or imposed by the NCLT while 
sanctioning the arrangement embodied in the Scheme or by any authorities under law, or as may be required for the 
purpose of resolving any questions or doubts or difficulties that may arise including passing of such accounting 
entries and/or making such adjustments in the books of accounts as considered necessary in giving effect to the 
Scheme, as the Board may deem fit and proper.” 
 
TAKE FURTHER NOTICE that persons entitled to attend and vote at the said meeting, may vote in person or by 
proxy, provided that a proxy in the prescribed form is deposited at the registered office of the Transferee Company, 
at Plot No.345, HSIIDC, Footwear Park, Sector – 17, Bahadurgarh, Jhajjar, Haryana – 124507, not later than 48 
(forty-eight) hours before the time fixed for the aforesaid meeting. The form of proxy can be obtained free of charge 
from the corporate office of the Transferee Company.  
 
TAKE FURTHER NOTICE that in compliance with the provisions of (i) Section 230(4) read with Sections 108 and 
110 of the Companies Act, 2013; (ii) Rule 6(3)(xi) of the Companies (Compromises, Arrangements and 
Amalgamations) Rules, 2016;(iii) Rule 22 read with Rule 20 and other applicable provisions of the Companies 
(Management and Administration) Rules,2014; (iv) Regulation 44 and other applicable provisions of the Securities 
and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015; (v) Circular No. 
CIR/CFD/CMD/16/2015 dated 30th November 2015 issued by the Securities and Exchange Board of India, the 
Transferee Company has provided the facility of voting by postal ballot and e-voting so as to enable the equity 
shareholders, which includes the Public Shareholders (as defined in the Notes below), to consider and approve the 
Scheme by way of the aforesaid resolution. Accordingly, voting by equity shareholders of the Transferee Company 
to the Scheme shall be carried out through (i) postal ballot or e-voting and (ii) ballot or polling paper at the venue of 
the meeting to be held on Saturday, 15th December, 2018 at 11:30 a.m. at Plot No.346, HSIIDC, Footwear Park, 
Sector – 17, Bahadurgarh, Jhajjar, Haryana – 124507. 
 
Copies of the Scheme and of the Explanatory Statement, under Sections 230(3), 232(1) and (2) and 102 of the 
Companies Act, 2013 read with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 
2016, along with the enclosures as indicated in the Index, can be obtained free of charge at the registered office of 
the Transferee Company at Plot No.345, HSIIDC, Footwear Park, Sector – 17, Bahadurgarh, Jhajjar, Haryana – 
124507. 
 
NCLT has appointed undersigned as Chairperson and Mr. Akaant Kumar, Advocate as Alternate Chairperson and 
Mr. Swaran Kumar Jain as a scrutinizer of the said meeting of equity shareholders of Transferee Company. 
 
The Scheme, if approved in the aforesaid meeting, will be subject to the subsequent approval of National Company 
Law Tribunal, Chandigarh Bench, Chandigarh. A copy of the Explanatory Statement, under Sections 230(3) and 102 
of the Companies Act, 2013 read with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) 
Rules, 2016, the Scheme and the other enclosures as indicated in the Index are enclosed. 
 

S/d- 
 

Justice (Retd.) Navita Singh 
Chairperson appointed by Hon’ble NCLT for the Meeting of  

Equity shareholders of the  
B.P. Capital Limited 

Dated:  10-11-2018 
Place: Haryana 
 
 
Notes: 
 
1. Only registered equity shareholders of the B.P. Capital Limited (“Transferee Company”), as on Saturday, 31

st 

March, 2018 may attend and vote either in person or by proxy (a proxy need not be an equity shareholder of the 
Transferee Company) or in the case of a body corporate by a representative authorized under Section 113 of 
the Companies Act, 2013 at the meeting of the equity shareholders of the Transferee Company. The authorized 
representative of a body corporate which is a registered equity shareholder of the Transferee Company, may 
attend and vote at the meeting of the equity shareholders of the Transferee Company, provided a copy of the 
resolution of the Board of Directors or other governing body of the body corporate authorizing such 
representative to attend and vote at the meeting of the equity shareholders of the Transferee Company, duly 
certified to be a true copy by a director, the manager, the secretary or other authorized officer of such body 
corporate is deposited at the registered office of the Transferee Company not later than 48 (forty eight) hours 
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before the scheduled time of the commencement of the meeting of the equity shareholders of the Transferee 
Company . 

 
2. As per Section 105 of the Companies Act, 2013 and the rules made there under, a person can act as proxy on 

behalf of not more than 50 (fifty) equity shareholders holding in aggregate, not more than 10% (ten percent) of 
the total share capital of the Applicant Company-2/Transferee Company carrying voting rights. Equity 
shareholders holding more than 10% (ten percent) of the total share capital of the Applicant Company-
2/Transferee Company carrying voting rights may appoint a single person as proxy and such person shall not 
act as proxy for any other person or equity shareholder. 

 
3. The form of proxy is being sent along with this notice and can also be obtained free of charge from the 

corporate office of the Applicant Company-2. 
 

4. All alterations made in the form of proxy should be initialed. 
 

5. NCLT vide its Order dated 23.10.2018, has directed that a meeting of the equity shareholders of the B.P. 
Capital Limited (Transferee Company) shall be held at Plot No.346, HSIIDC, Footwear Park, Sector – 17, 
Bahadurgarh, Jhajjar, Haryana – 124507 on Saturday, 15

th 
December, 2018 at 11:30 a.m. for the purpose 

of considering, and if thought fit, approving, with or without modification(s), the arrangement embodied in the 
Scheme. Equity shareholders would be entitled to vote in the said meeting either in person or through proxy. 

 
6. A registered equity shareholder(s) or his proxy(s), attending the meeting, are requested to bring the Attendance 

Slip duly completed and signed. 
 
7. The Notice, together with the documents accompanying the same, is being sent to all the equity shareholders 

by courier, whose names appear in the register of members as on Saturday,  31
st
 Day ofMarch, 2018.  

 
8. In compliance with the provisions of (i) Section 230(4) read with Sections 108 and 110 of the Companies Act, 

2013; (ii) Rule 6(3)(xi) of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016; (iii) 
Rule 22 read with Rule 20 and other applicable provisions of the Companies (Management and Administration) 
Rules, 2014; and (iv) Regulation 44 and other applicable provisions of the Securities and Exchange Board of 
India (Listing Obligations and Disclosure Requirements) Regulations, 2015; (v) Circular No. Circular No. 
CIR/CFD/CMD/16/2015 dated 30th November 2015 issued by the Securities and Exchange Board of India, the 
Transferee Company has provided the facility of voting by Postal Ballot and e-voting so as to enable the equity 
shareholders, which includes the Public Shareholders (as defined below), to consider and approve the Scheme 
by way of the aforesaid resolution. Accordingly, voting by equity shareholders of the Transferee Company to the 
Scheme shall be carried out through (i) postal ballot or e-voting and (ii) polling paper at the venue of the 
meeting to be held at 11:30 a.m. on Saturday 15

th 
December, 2018. 

 
9. The registered equity shareholders who hold shares in dematerialized form and who are attending the meeting 

are requested to bring their DP ID and Client ID for easy identification. 
 

10. The registered equity shareholders are informed that in case of joint holders attending the meeting, only such 
joint holder whose name stands first in the Register of Members of the Transferee Company/ list of beneficial 
owners as received from Depositories in respect of such joint holding, will be entitled to vote. 

 
11. The documents referred to in the accompanying Explanatory Statement shall be open for inspection by the 

equity shareholders at the registered office of the Transferee Company between 10.00 AM and 06.00 PM on all 
working days up to the date of the meeting. 

 
12. Equity shareholders (which includes Public Shareholders) holding equity shares as on Saturday 31.03.2018 

being the cut-off date, will be entitled to exercise their right to vote on the above resolution. 
 

13. The Notice, together with the documents accompanying the same, is being sent to all the equity shareholders 
either by registered post or speed post or through courier service or electronically by e-mail to those equity 
shareholders who have registered their e-mail ids with the Transferee Company/Registrar and Share Transfer 
Agents/ Depositories, whose names appear in the register of members/list of beneficial owners as received 
from Depositories as on 31.03.2018. The Notice will be displayed on the website of the Transferee Company, 
the web link of which is www.bpcapital.in and on the website of CDSL www.evotingindia.com. 

 
14. A person, whose name is not recorded in the register of members or in the register of beneficial owners 

maintained by CDSL as on the cut-off date i.e. 31.03.2018 , they shall not be entitled to avail the facility of e-
voting or voting through postal ballot or voting at the meeting to be held on Saturday 15

th
 December, 2018 at 

11:30 a.m. Voting rights shall be reckoned on the paid-up value of the shares registered in the names of equity 
shareholders (which include Public Shareholders) as on 31.03.2018 . Persons who are not equity shareholders 
of the Transferee Company as on the cut-off date i.e. 31.03.2018. should treat this notice for information 
purposes only. 
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15. The voting by the equity shareholders (including the Public Shareholders) through the postal ballot or e-voting 
shall commence at 9.00 AM on Thursday, 15

th
 November, 2018 and shall close at 5.00 P.M on Friday, 14th 

December, 2018. 
 
16. The notice convening the meeting will be published through advertisement in (i) Financial Express (Haryana 

Editions) in the English language; and (ii) translation thereof in Hindi in Jansatta (Haryana Edition). 
 

17. In accordance with the provisions of Sections 230 – 232 of the Companies Act, 2013, the Scheme shall be 
acted upon only if  the equity shareholders of the Transferee Company, voting in person or by proxy or by 
postal ballot or e-voting, agree to the Scheme with requisite majority as required under section  230(6) of the 
Companies Act, 2013. 
 

18. Further, the Scheme shall be acted upon only if the votes cast by the Public Shareholders (through postal ballot 
or e-voting or through polling at the said meeting) in favor of the aforesaid resolution for approval of Scheme are 
more than the number of votes cast by the Public Shareholders against it. 
 

19. The Transferee Company has engaged the services of Central Depository Services (India) Limited (“CDSL”) 
for facilitating e-voting for the said meeting to be held on Saturday, 15

th
 December, 2018 at 11:30 a.m. Equity 

shareholders desiring to exercise their vote by using e-voting facility are requested to follow the instructions 
mentioned in Notes below. 

 
20. A postal ballot form along with self-addressed postage pre-paid envelope is also enclosed. Equity shareholders’ 

voting in physical form are requested to carefully read the instructions printed in the attached postal ballot form. 
Equity shareholders who have received the postal ballot form by e-mail and who wish to vote through postal 
ballot form, can download the postal ballot form from the Transferee Company’s website www.bpcapital.in or 
seek duplicate postal ballot form from the Transferee Company. 

 
21. Equity shareholders shall fill the requisite details and send the duly completed and signed postal ballot form in 

the enclosed self-addressed postage pre-paid envelope to the scrutinizer so as to reach the scrutinizer on or 
before 5.00 P.M on Friday, 14th December. 2018. Postal ballot form, if sent by courier or by registered 
post/speed post at the expense of an equity shareholder will also be accepted. Any postal ballot form received 
after the said date and time period shall be treated as if the reply from the equity shareholders has not been 
received. 

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

scrutinizer. 
 

23. The vote on postal ballot cannot be exercised through proxy. 
 

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

 
25. The postal ballot form should be completed and signed by the equity shareholders (as per specimen signature 

registered with the Transferee Company and/or furnished by the Depositories). In case, shares are jointly held, 
this form should be completed and signed by the first named equity shareholder and, in his/her absence, by the 
next named equity shareholder. Holder(s) of Power of Attorney (“PoA”) on behalf of an equity shareholder may 
vote on the postal ballot mentioning the registration number of the PoA with the Transferee Company or 
enclosing a copy of the PoA authenticated by a notary. In case of shares held by companies, societies etc., the 
duly completed postal ballot form should be accompanied by a certified copy of the board resolution/ 
authorization giving the requisite authority to the person voting on the postal ballot form. 

 
26. Mr. Swaran Kumar Jain, is appointed as Scrutinizer vide Order dated 23.10.2018 for conducting the voting by 

way of Postal Ballot/ remote e-voting process/ voting through Ballot Paper in a fair and transparent manner and 
to receive and scrutinize the completed Physical Postal Ballot Forms from the shareholders. The Physical 
Postal Ballot Form together with the self-addressed Business Reply Envelope are enclosed for use of 
shareholders.  

 
27. The scrutinizer will submit his combined report to the Chairperson of the meeting after completion of the 

scrutiny of the votes cast by the equity shareholders, which includes Public Shareholders, of the Transferee 
Company through e-voting process, and postal ballot.  The scrutinizer will also submit a separate report with 
regard to the result of the postal ballot and e-voting in respect of Public shareholders. The scrutinizer’s decision 
on the validity of the vote (including e-votes) shall be final. 

 
28. The equity shareholders of the Transferee Company (which includes Public Shareholders) can opt only one 

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

through postal ballot or e-voting shall be entitled to exercise their vote at the venue of the meeting. Equity 
shareholders who have cast their votes through postal ballot or e-voting may also attend the meeting but shall 
not be entitled to cast their vote again. 

 
30. The voting through postal ballot and e-voting period will commence at 9.00 AM on Thursday, 15th November, 

2018 and shall close at 5.00 P.M on Friday, 14th December 2018. During this period, the equity shareholders 
(which includes Public Shareholders) of the Transferee Company holding shares either in physical form or in 
dematerialized form, as on the cut-off date, i.e. 31.03.2018 may cast their vote electronically or by postal ballot. 
The e-voting module shall be disabled by CDSL for voting at 5.00 P.M on Friday, 14th December 2018. Once 
the vote on the resolution is cast by an equity shareholder, he or she will not be allowed to change it 
subsequently. 

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

Secretary of the Transferee Company at , +91-01276-222501, 02 or through email to Company Secretary/Chief 
Financial Officer (CFO) can also be contacted at bpcapitallimited@gmail.com;  in case of any queries, you may 
refer the Frequently Asked Questions (FAQs) for Members and remote e-voting user manual for Members 
available at the downloads section of www.evotingindia.com or call on toll free no.: 1800-22-5533. 

 
32. Voting through Electronic means: 
 

I. The instructions for the members for voting electronically are as under:- 

 

i. The remote e-voting period begins on Thursday, 15
th 

November, 2018 at 09:00 a.m. (IST) 

and ends on Friday, 14
th

 December, 2018 at 5:00 p.m. (IST). During this period 

shareholders’ of the Transferee Company, holding shares either in physical form or in 

dematerialized form, as on the cut-off date of 31.03.2018 , may cast their vote 

electronically. The e-voting module shall be disabled by CDSL for voting after 5:00 p.m. 

on 14
th
 December, 2018. 

 

ii. The shareholders should log on to the e-voting website www.evotingindia.com. 

 

iii. Click on Shareholders / Member 

 

iv. Now Enter your User ID 

 

a) For CDSL: 16 digits beneficiary ID, 

 

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

 

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

 

v. Next enter the Image Verification as displayed and Click on Login.  

 

vi. If you are holding shares in Demat form and had logged on to www.evotingindia.com  

and voted on an earlier voting of any Company, then your existing password is to be 

used. 

 

vii. If you are a first time user follow the steps given below: 
 

 For Members holding shares in Demat Form and Physical Form 

PAN Enter your 10 digit alpha-numeric PAN issued by Income Tax 

Department (Applicable for both Demat shareholders 

as well as physical shareholders) 

• Members who have not updated their PAN with the 

Company/Depository Participant are requested to use the first 

two letters of their name and the 8 digits of the sequence 

number in the PAN field. 
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• In case the sequence number is less than 8 digits enter the

applicable number of 0’s before the number after the first two

characters of the name in CAPITAL letters. Eg. If your name is

Ramesh Kumar with sequence number 1 then enter

RA00000001 in the PAN field.

Dividend Bank Details 

OR Date of Birth 

(DOB) 

Enter the Dividend Bank Details or Date of Birth (in dd/mm/yyyy 

format) as recorded in your Demat account or in the Company 

records in order to login. 

If both the details are not recorded with the depository or company 

please enter the member id / folio number in the Dividend Bank 

details field as mentioned in instruction (iv). 

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

ix. Members holding shares in physical form will then directly reach the Company selection

screen. However, members holding shares in Demat form will now reach ‘Password

Creation’ menu wherein they are required to mandatorily enter their login password in the

new password field. Kindly note that this password is to be also used by the Demat

holders for voting for resolutions of any other company on which they are eligible to vote,

provided that company opts for e-voting through CDSL platform. It is strongly

recommended not to share your password with any other person and take utmost care to

keep your password confidential.

x. For Members holding shares in physical form, the details can be used only for e-voting

on the resolutions contained in this Notice.

xi. Click on the EVSN of B.P. CAPITAL LIMITED on which you choose to vote.

xii. On the voting page, you will see “RESOLUTION DESCRIPTION” and against the same

the option “YES/NO” for voting. Select the option YES or NO as desired. The option YES

implies that you assent to the Resolution and option NO implies that you dissent to the

Resolution.

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

xiv. After selecting the resolution you have decided to vote on, click on “SUBMIT”. A

confirmation box will be displayed. If you wish to confirm your vote, click on “OK”, else to

change your vote, click on “CANCEL” and accordingly modify your vote.

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

vote.

xvi. You can also take out print of the voting done by you by clicking on “Click here to print”

option on the Voting page.

xvii. If Demat account holder has forgotten the changed login password then Enter the User

ID and the image verification code and click on Forgot Password & enter the details as

prompted by the system.

xviii. Shareholders can also cast their vote using CDSL’s mobile app m-Voting available for

android based mobiles. The m-Voting app can be downloaded from Google Play Store.

Apple and Windows phone users can download the app from the App Store and the

Windows Phone Store respectively. Please follow the instructions as prompted by the

mobile app while voting on your mobile.
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xix. Note for Non – Individual Shareholders and Custodians 

 

• Non-Individual shareholders (i.e. other than Individuals, HUF, NRI etc.) and Custodian 

are required to log on to www.evotingindia.com and register themselves as Corporates. 

•  A scanned copy of the Registration Form bearing the stamp and sign of the entity 

should be emailed to helpdesk.evoting@cdslindia.com . 

• After receiving the login details a compliance user should be created using the admin 

login and password. The Compliance user would be able to link the account(s) for which 

they wish to vote on. 

• The list of accounts linked in the login should be mailed to 

helpdesk.evoting@cdslindia.com and on approval of the accounts they would be able to 

cast their vote. 

• A scanned copy of the Board Resolution and Power of Attorney (POA) which they have 

issued in favour of the Custodian, if any, should be uploaded in PDF format in the 

system for the scrutinizer to verify the same. 

In case you have any queries or issues regarding e-voting, you may refer the Frequently Asked Questions 

(“FAQs”) and e-voting manual available at www.evotingindia.com, under help section or write an email to 

helpdesk.evoting@cdslindia.com  

33. The Scrutinizer will submit his report to the Chairperson appointed by the Hon’ble NCLT after completion of the 
scrutiny of the postal ballots and e-votes submitted. The Scrutinizer’s decision on the validity of the vote 
(including e-votes) shall be final. The results of the postal ballot and e-voting will be announced by the company 
after submission of scrutinizer report by the scrutinizer to the Company. 
 

34. The results, together with the Scrutinizer’s report, will be displayed at the corporate office and on the website of 
the Transferee Company i.e., www.bpcapital.in and also on the website of CDSL i.e., www.evotingindia.com 
besides being communicated to BSE and Calcutta Stock Exchange on which the shares of the Transferee 
Company are listed. Subsequently, the results will be published in Financial Express (English), Haryana Edition 
and Jansatta (Hindi) Haryana Edition, having wide circulation in the district where the Registered Office of 
Transferee Company is situated. 

 

35. Any query in relation to the resolution proposed by postal ballot and e-voting may be addressed to Mr. 
Shatrughan Sahu, Chief Financial Officer of the Transferee Company at 09312473954, or through email at  
bpcapitallimited@gmail.com . 
 

 
   

Dated: 10-11-2018  

Place : Haryana   S/d- 

Justice (Retd.) Navita Singh 

Chairperson appointed by Hon’ble NCLT for the Meeting of  

Equity shareholders of the  

B.P. Capital Limited 
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL 
CHANDIGARH BENCH AT CHANDIGARH 

COMPANY APPLICATION NO. CA(CAA) NO 20/Chd/Hry/2018 
 

IN THE MATTER OF: 
SECTIONS 230 AND 232 OF THE COMPANIES ACT, 2013 
 
AND 
  
IN THE MATTER OF: 
 
DIAMOND FOOTCARE UDYOG PRIVATE LIMITED,  

Having its registered office at Plot No.345, HSIIDC,  

Footwear Park, Sector – 17, Bahadurgarh, Jhajjar,  

Haryana – 124507           

 …… (Transferor Company/Applicant Company-1) 

AND 

 

B.P. CAPITAL LIMITED 

Having its registered office at Plot No.345, HSIIDC,  

Footwear Park, Sector – 17, Bahadurgarh, Jhajjar,  

Haryana – 124507. 

..… (Transferee Company/Applicant Company-2) 

 
EXPLANATORY STATEMENT UNDER SECTION 102 READ WITH SECTIONS 230(3), 231(1) AND (2) OF THE 
COMPANIES ACT, 2013 READ WITH RULE 6 OF THE COMPANIES (COMPROMISES, ARRANGEMENTS AND 
AMALGAMATIONS) RULES, 2016 
 
1. Pursuant to the Order  passed by the Hon’ble National Company Law Tribunal, Chandigarh Bench at 

Chandigarh, (the “NCLT”) in the Company Application CA(CAA) NO. 20/Chd/Hry/2018 dated 23.10.2018 
(“Order”) a meeting of the Equity Shareholders of B.P. Capital Limited (hereinafter referred to as the 
“Applicant Company- 2 /Transferee Company” as the context may admit), is being convened and held  at  
Plot No.346, HSIIDC, Footwear Park, Sector – 17, Bahadurgarh, Jhajjar, Haryana – 124507 on Saturday, 
15th December, 2018 at 11:30 A.M. for the purpose of considering and, if thought fit, approving with or 
without modification(s), the proposed Scheme of Arrangement for amalgamation of Diamond Footcare Udyog 
Private Limited (Transferor Company) with B.P. Capital Limited (Transferee Company) and their respective 
shareholders and creditors (“Scheme”),under Sections 230 to 232 of the Companies Act, 2013 (the “Act”) 
(including any statutory modification or re-enactment or amendment thereof) read with the rules issued there 
under.  
 

2. In terms of the said Order, NCLT has appointed undersigned as the Chairperson  and Mr. Akaant Kumar, 
Advocate as alternate chairperson and Mr. Swaran Kumar Jain as scrutinizer of the said meeting of equity 
shareholders of Applicant Company-2/Transferee Company. 
 

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

4. As stated earlier NCLT by its said Order has, inter alia, directed that a meeting of the equity shareholders of 
the Applicant Company-2/ Transferee Company shall be convened and held at Plot No.346, HSIIDC, 
Footwear Park, Sector – 17, Bahadurgarh, Jhajjar, Haryana – 124507, on Saturday 15

th
 December, 2018 at 

11:30 a.m. for the purpose of considering and, if thought fit, approving with or without modification(s), the 
proposed Scheme of Arrangement between “Applicant Companies” and their respective shareholders and 
Creditors (“Scheme”) under Sections 230 to 232 of the Companies Act, 2013 (the “Act”)Equity shareholders 
would be entitled to vote in the said meeting either in person or through proxy. 
 

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

6. For this purpose, the term “Public” shall have the meaning assigned to it in Rule 2(d) of the Securities 
Contracts (Regulations) Rules, 1957 and the term “Public Shareholders” shall be construed accordingly. 

 

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

 

8. A copy of the Scheme setting out in detail the terms and conditions of the arrangement, inter alia, providing 
for the proposed Scheme of Arrangement between “Applicant Companies” and their respective shareholders, 
which has been approved by the Board of Directors of the respective Applicant Companies at its meeting held 
on 17.01.2017 is attached to this explanatory statement and forms part of this statement.   
 

OVERVIEW 
 

9. The Scheme envisages the Arrangement between the Applicant Companies under Sections 230-232 of the 
Companies Act-2013, with effect from 1

st
 April, 2016. 

 

10. BACKGROUND 
 

10.1. Details of B.P. Capital Limited (Applicant Company-2/Transferee Company): 
 
a) Applicant Company-2/Transferee Company is a Listed Company, incorporated on 24

th
 February 1994 

in accordance with the provisions of the Companies Act, 1956.   
b) The Company is a widely held listed company having its equity shares listed at ‘BSE Limited’ (BSE) & 

Calcutta Stock Exchange (CSE). 
c) Corporate Identification Number (CIN): L74899HR1994PLC072042 
d) Permanent Account Number (PAN): AAACB0417B 
e) Registered office of the Applicant Company-2 is situated at Plot No.345, HSIIDC, Footwear Park, 

Sector – 17, Bahadurgarh, Jhajjar, Haryana – 124507. 
f) Email address: bpcapitallimited@gmail.com 
 
g) The main objects of the Applicant Company-2/Transferee Company are: 

 

• To carry on the business of merchant banking in all its aspects to act as managers to the issue 

and offer weather by way of public offer or otherwise of shares debentures, bonds, units, 

participation certificates, deposit certificates notes, bills, warrants or any other instruments 

whether or not transferable or negotiable or otherwise commercial paper or scrips (Hereinafter 

collectively referred as “Securities”). To act as a agent of and or dealers brokers in the 

securities and for foreign exchange securities/currency in the course of counselors in 

investment and stand by or procurement arrangement, to issue garuntees or to give any other 

commitments for subscribing or agreeing to guarantees or to give any other commitments fir 

subscribing or ageing to subscribe or procure or agree to procure subscription for the 

securities to manage portfolio investment, and stand by or procurement arrangement to issue 

garuntees or to give any other commitments for subscribing or agreeing to subscribe or 

procure or to procure subscription for the securities, to manage portfolio investment and to 

provide services in portfolio management and analysis, to provide investment assistance for 

the purpose herein, to act as an issue house, registrars to issue , transfer agents, for the 

securities , to manage and administer computer centers and clearing houses for the securities 

to form syndicate or consortia of managers, agents and purchasers for/ or of any securities to 

acquire and hold one or more memberships in the stock/security exchanges, OTC, Trade 

associations, commodity exchanges, clearing houses or associations or otherwise in India or 

any part of the world to act as brokers dealers and agents in connection with the securities, 

bullions and precious metals or other to syndicate any financial arrangements whether in 

domestic market or an international market and whether b y way of loans or guarantees or 

export and yards credits and to acquire and hold membership in any national or international 

association to act as off shore bankers, merchant bankers, brokers, security dealers or any 

other associations, membership of which will or is likely in any way to facilitate the conduct of 

the company’s business to undertake the work of factoring of debts bills and other commercial 

papers and to arrange and/co-ordinate documentation and negotiation in this regard.   
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h) The Authorized, Issued, Subscribed and Paid-up Capital of the Transferee Company as on 31
st
 March, 

2018 are as follows: 
 

Particulars Amount (Rs.) 

Authorized Capital: 
1,50,00,000 Equity Shares of Rs. 10/-each  
 
Issued, Subscribed and Paid up Capital: 
30,11,800 Equity Shares of Rs.10/- each 

 
15,00,00,000.00 
 
 

3,01,18,000.00 
 

Total   3,01,18,000.00 

 
10.2. Details of the Applicant Company-1/Transferor Company : 

 
a) Applicant Company-1/Transferor Company is Private Limited Company was originally incorporated 

under the name of “Diamond Toys Company Private Limited on 21
st
 November 1978 under the 

provisions of Companies Act, 1956 and certificate of Incorporation was obtained from Registrar of 

Companies, NCT of Delhi & Haryana. Subsequently the name of the company was changed to 

“Diamond Footcare Udyog Private Limited” and a fresh certificate of incorporation was issued on 14
th
 

October 2009 by the Registrar of Companies. 

b) Corporate Identification Number (CIN):  U19100HR1978PTC069989 
c) Permanent Account Number (PAN): AAACD2843H 
d) Registered office of the Applicant Company-1 is situated at Plot No.345, HSIIDC, Footwear Park, 

Sector – 17, Bahadurgarh, Jhajjar, Haryana – 124507. 
 

e) The main objects of the Diamond Footcare Udyog Private Limited(Applicant Company-
1/Transferor Company)are: 

 

• To carry on the business of manufacturers, processors, designers, buyers, sellers, exporters, 

importers, stockists, franchisee, repairers and dealers of all kind of footwear, shoes, sports 

shoes, skates, rollers, sking items, sandals, chapels, boots, clogs, laces, socks, buckels, 

leggings, shoe polish, uppers and allied products, weather made o9f plastic or any man-made 

fibre, leather, synthetic canvcas, or of other material or substances, all kinds of fibrous material 

including high and low density polyethylene, polypropylene, polymers , low and high density 

polyethylene vinyl resins, acrylic resins, laminating material, stores, packing and to 

manufacture process, buy, sell, import- exports or otherwise deal in all such allied commodities 

relevant to footwears, footcare and shoes. 
 

• To carry on the business of manufacturers, processors, fabricators, purchasers, makers, 

designers, importers, exporters, buyers, sellers, suppliers, stockiest, agents, merchants, 

distributors and concessionaries of the dealers in all kind and type of footwear, soles, uppers, 

inners , heels, lacs from PVC, polyurethane, Rubber, EVA, Polybutadence (RB), Canvas, 

cotton, nylon leather or any other material including PVC Compounds.  
 

f) The Authorized, Issued, Subscribed and Paid-up Capital of the Transferor Company as on i.e. 31
st
 

March, 2018 is as follows: 
 

Particulars Amount (Rs.) 

Authorized Capital: 
38,50,000 Equity Shares of Rs.100/- each 
 

Issued, Subscribed and Paid up Capital: 
30,43,134 Equity Shares of Rs.100/- each 

 
38,50,00,000.00 
 

 
30,43,13,400.00 

Total 30,43,13,400.00 
11. Rationale for the Scheme of Arrangement 
 

� The Transferee Company is a widely held listed company. The Transferee Company was registered as 
NBFC Company with RBI but was not carrying any major activity for long hence the shareholders of the 
Company were not getting any substantial return on their investment.  
 

� The Transferor Company, Diamond Footcare Udyog Private Limited, is a leading footwear manufacturer 
in India. It has a massive manufacturing facility at Footwear Park, Bahadurgarh, Haryana.  
 

� The management of both the companies decided to consolidate the companies to take advantage of 
listing and liquidity for the footwear business, which has potential to grow much faster. With this 
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objective, the management of DFUPL acquired the management and control of BPCL by giving an open 
offer in terms of SEBI (SAST) Regulations, 2011 and also decided to surrender the NBFC Licensee of 
BPCL in order to commence the footwear business in BPCL. RBI vide its order dated 6th October, 2016 
cancelled the NBFC License of BPCL and hence, now the management of the companies have decided 
to implement the  plan of merger of the companies and transfer the Footwear business of DFUPL to 
BPCL as a going concern along with its brand and goodwill. The merger of the companies would 
substantially strengthen the balance sheet of the Transferee Company and shall create a larger and 
financially stronger entity, which will have better resources for business growth and expansion.  
 

� The Board of directors of the Transferee Company is of the opinion that the consolidation of Transferor 
Company’s business (along with all the assets and liabilities) with the Transferee Company, would at 
one hand strengthen the financials of the listed entity which will ultimately benefit all its stakeholders 
and on the other hand help the footwear business of Transferor Company, in terms of liquidity, raising 
funds for expansion, exposure due to the listed status.   

 
A. The scheme of Arrangement has been drawn up to comply with the conditions relating to 

“Amalgamation” as specified under Section 2(1B) of the Income Tax Act, 1961. If any terms or 
provisions of the Scheme are found or interpreted to be inconsistent with the said provisions at a later 
date including resulting from an amendment of law or for any other reason whatsoever, the provisions of 
the said section of the Income Tax Act, 1961 shall prevail and the Scheme shall stand modified to the 
extent determined necessary to comply with Section 2(1B) of the Income Tax Act, 1961. Such 
modification will however not affect other parts of the Scheme.  

 
12. The salient features and effects of the Scheme are: 

 
For the sake of convenience, the Scheme of Arrangement is divided into following parts: 
 
Parts of the Scheme: 
 

1. Part I – This part of Scheme contains general provisions applicable as used in this Scheme including 
Definitions and Capital Structure of the Companies along with Objects and Rationale of the Scheme. 

 
2. Part II – This part of Scheme contains Transfer and Vesting of undertaking i.e.  Diamond Footcare Udyog 

Private Limited (Transferor Company)  to B.P. Capital Limited (Transferee Company) Pursuant to present 
scheme. 

 
3. Part III - This part of Scheme contains Reorganization of Share Capital and the Accounting Methodology 

adopted for the Amalgamation. 
 

4. Part IV - This part of Scheme contains miscellaneous provisions i.e. application/petition to Hon’ble National 
Company Law Tribunal (NCLT) of relevant jurisdiction and conditionality of Scheme. 
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PART-II 
TRANSFER & VESTING OF UNDERTAKING 

1. With effect from the Appointed Date and upon the Scheme becoming effective, the entire business and the 
whole of the undertaking(s), properties and liabilities of Transferor Company  shall, in terms of Section 230 and 
232 and applicable provisions, if any, of the Companies Act, 2013 and pursuant to the orders of the NCLT or 
other appropriate authority or forum, if any, sanctioning the Scheme, without any further act, instrument, deed, 
matter or thing, stand transferred and vested in and/ or deemed to be transferred to and vested in Transferee 
Company as a going concern so as to become the undertaking(s), properties and liabilities of Transferee 
Company. 
 

2. With effect from the Appointed Date and upon the Scheme becoming effective, the entire business and 
undertaking of Transferor Company shall stand transferred to and be vested in Transferee Company without 
any further deed or act, together with all the properties, assets, rights, benefits and in the following manner: 

 
2.1. With effect from the Appointed Date and upon the Scheme becoming effective all memberships, 

franchises, rights, privileges, permits, quotas, entitlements, allotments, approvals, consents, 

concessions, certifications, licenses, software, powers, trademarks, including, application for registration 

of trade mark, patents, copyrights, and its right to use available to Transferor Company, facilities of 

every kind and description of whatsoever nature in relation to Transferor Company to which Transferor 

Company  is  the party or to the benefit of which the Transferor Company  may be eligible and which are 

subsisting or having effect as on Appointed Date or any which may be taken after the Appointed Date 

but till the Effective Date, shall get transferred to Transferee Company without any further instrument, 

deed or act or payment of any further fee, charge or securities. 

2.2. With effect from the Appointed Date and upon the Scheme becoming effective all Certificate of 

Registrations for different products and services, including quality of products & services as available 

with Transferor Company as on Appointed Date or any which may be taken by Transferor Company 

after the Appointed Date but till the Effective Date shall get transferred to Transferee Company without 

any further instrument, deed or act or payment of any further fee, charge or securities. 

2.3. With effect from the Appointed Date and upon the Scheme becoming effective all the assets of 

Transferor Company  as are movable in nature including, but not limited to, stock of goods, raw 

materials available in the market/ depots/ Godown / factories, sundry debtors, plants and equipment, 

outstanding loans and advances, insurance claims, advance tax, Minimum Alternate Tax (MAT) set-off 

rights, pre-paid taxes, levies/liabilities, CENVAT/VAT credits if any, recoverable in cash or in kind or for 

value to be received, bank balances and deposits, if any, with Government, Semi-Government, local 

and other persons or any other assets otherwise capable of transfer by physical delivery would get 

transferred by physical delivery only and all others assets would get transferred by endorsement and 

delivery by vesting and recordable pursuant to this Scheme, shall stand vested in Transferee Company, 

and shall become the property and an integral part of Transferee Company without any further 

instrument, deed or act or payment of any further fee, charge or securities. 

2.4. With effect from the Appointed Date and upon the Scheme becoming effective all incorporeal properties 

of Transferor Company  as on Appointed Date or any which may be taken after the Appointed Date but 

till the Effective Date, shall get transferred to Transferee Company without any further instrument, deed 

or act or payment of any further fee, charge or securities. 

2.5. With effect from the Appointed Date and upon the Scheme becoming effective, all immovable property 

including but not limited to land and buildings with plants and equipments or any other immovable 

property of Transferor Company, whether freehold or leasehold, and any documents of title, rights and 

easements in relation thereto, or any which may be taken after the Appointed Date but till the Effective 
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Date, shall stand transferred to and be vested in Transferee Company, without any further instrument, 

deed or act or payment of any further fee, charge or securities either by the Transferor Companies  or 

Transferee Company. 

2.6. With effect from the Appointed Date and upon the Scheme becoming effective, Transferee Company 

shall be entitled to exercise all rights and privileges and be liable to pay ground rent, taxes and fulfill 

obligations, in relation to or applicable to such immovable properties. The mutation/substitution of the 

title to the immovable properties shall be made and duly recorded in the name of Transferee Company 

by the appropriate authorities pursuant to the sanction of the Scheme by the Hon'ble National Company 

Law Tribunal and the Scheme becoming effective in accordance with the terms hereof. 

 

2.7. With effect from the Appointed Date and upon the Scheme becoming effective or any date which may 

be entered after the Appointed Date but till the Effective Date, all contracts, deeds, bonds, agreements, 

schemes, arrangements and other instruments of whatsoever nature in relation to Transferor Company  

to which the Transferor Company  is the party or to the benefit of which Transferor Company  may be 

eligible, and which are subsisting or having effect immediately before the Effective Date, shall be in full 

force and effect against or in favor of Transferee Company and may be enforced as fully and effectually 

as if, instead of Transferor Company , Transferee Company had been a party or beneficiary or oblige 

thereto.  

 

2.8. With effect from the Appointed Date and upon the Scheme becoming effective or any date which may 

be taken after the Appointed Date but till the Effective Date, any statutory licenses, no-objection 

certificates, permissions or approvals or consents required to carry on operations of Transferor 

Company  or granted to Transferor Company shall stand vested in or transferred to Transferee 

Company without further act or deed, and shall be appropriately transferred or assigned by the statutory 

authorities concerned therewith in favor of Transferee Company upon the vesting of Transferor 

Company Business and Undertakings pursuant to this Scheme.  

2.9. With effect from the Appointed Date and upon the Scheme becoming effective or any date which may 

be taken after the Appointed Date but till the Effective Date, all motor vehicles of any description 

whatsoever, shall stand transferred to and be vested in, and the appropriate Governmental and 

Registration Authorities shall substitute the name of Transferee Company in place of Transferor 

Company, without any further instrument, deed or act or any further payment of fee, charge or 

securities.  

2.10. With effect from the Appointed Date and upon the Scheme becoming effective or any date which may 

be incurred after the Appointed Date but till the Effective Date, all debts, liabilities, contingent liabilities, 

duties and obligations, secured or unsecured, whether provided for or not in the books of accounts or 

disclosed in the balance sheets of  Transferor Company, shall be deemed to be the debts, liabilities, 

contingent liabilities, duties and obligations of Transferee Company. 

2.11. Without prejudice to the generality of the provisions contained herein, all loans taken after the 

Appointed Date but before the Effective Date and liabilities incurred by Transferor Company  after the 

Appointed Date but before the Effective Date for its operations shall be deemed to be of Transferee 

Company. 
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2.12. The transfer and vesting of the entire business and undertaking of Transferor Company  as aforesaid, 

shall be subject to the existing securities, charges and mortgages, if any, subsisting, over or in respect 

of the property and assets or any part thereof of Transferor Company, as the case may be. 

Provided that the securities, charges and mortgages (if any subsisting) over and in respect of the part 

thereof, of Transferee Company shall continue with respect to such assets or part thereof and this 

Scheme shall not operate to enlarge such securities, charges or mortgages to the end and intent that 

such securities, charge and mortgage shall not extend or be deemed to extend, to any of the other 

assets of Transferor Companies  vested in Transferee Company pursuant to the Scheme. 

Provided always that this Scheme shall not operate to enlarge the security for any loan, deposit or 

facility created by Transferor Company  which shall vest in Transferee Company by virtue of the 

amalgamation of Transferor Company  with Transferee Company and Transferee Company shall not 

be obliged to create any further or additional security there for after the amalgamation has become 

operative. 

2.13. Transferee Company will, at any time after the coming into effect of this Scheme in accordance with 

the provisions hereof, if so required under any law or otherwise, execute deeds of confirmation or other 

writings or arrangements with any party to any contract or arrangements in relation to Transferor 

Company  to which Transferor Company  are parties, in order to give formal effect to the above 

provisions. Transferee Company shall, under the provisions of this Scheme, be deemed to be 

authorized to execute any such writings on behalf of Transferor Company and to carry out or perform 

all such formalities or compliances referred to above on part of Transferor Company. 

2.14. With effect from the Appointed Date, Transferee Company shall bear the burden and the benefits of 

any legal or other proceedings initiated by or against Transferor Company. Provided however, all legal, 

administrative and other proceedings of whatsoever nature by or against Transferor Company pending 

in any court or before any authority, judicial, quasi judicial or administrative, any adjudicating authority 

and/or arising after the Appointed Date and relating to Transferor Company or its respective 

properties, assets, liabilities, duties and obligations shall be continued and/or enforced until the 

Effective Date by or against Transferor Company; and from the Effective Date, shall be continued and 

enforced by or against Transferee Company in the same manner and to  the same extent as would or 

might have been continued and enforced by or against Transferor Companies.  

2.15. If any suit, appeal or other proceedings of whatever nature by or against Transferor Company be 

pending, the same shall not abate, be discontinued or be in any way be prejudicially affected by 

reason of the transfer of the Transferor Company’s  business and undertakings or of anything 

contained in this scheme but the proceedings may be continued, prosecuted and enforced by or 

against Transferee Company in the same manner and to the same extent as it would or might have 

been continued, prosecuted and enforced by or against Transferor Company as if this Scheme had not 

been made.  

2.16. On occurrence of the Effective Date, all persons that were employed by Transferor Company 

immediately before such date shall become employees of Transferee Company with the benefit of 

continuity of service on same terms and conditions as were applicable to such employees of 

Transferor Company immediately prior to such transfer and without any break or interruption of 

service. Transferee Company undertakes to continue to abide by agreement/settlement, if any, 
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entered into by Transferor Company with any union/employee thereof. With regard to Provident Fund, 

Gratuity Fund, Superannuation fund or any other special fund or obligation created or existing for the 

benefit of such employees of Transferor Company upon occurrence of the Effective Date, Transferee 

Company shall stand substituted for Transferor Company, for all purposes whatsoever relating to the 

obligation to make contributions to the said funds in accordance with the provisions of such schemes 

or funds in the respective trust deeds or other documents. The existing Provident Fund, Gratuity Fund 

and Superannuation Fund or obligations, if any, created by Transferor Company  for its employees 

shall be continued for the benefit of such employees on the same terms and conditions. With effect 

from the Effective Date, Transferee Company will make the necessary contributions for such 

transferred employees of Transferor Company and deposit the same in Provident Fund, Gratuity Fund 

or Superannuation Fund or obligations, where applicable. It is the aim and intent of the Scheme that all 

the rights, duties, powers and obligations of Transferor Company  in relation to such schemes or funds 

shall become those of Transferee Company. 

2.17. Loans or other obligations, if any, due between Transferee Company and Transferor Company  shall 

stand discharged and there shall be no liability in that behalf. In so far as any securities, debentures or 

notes issued by Transferor Company and held by Transferee Company and vice versa are concerned, 

the same shall, unless sold or transferred by holder of such securities, at any time prior to the Effective 

Date, stand cancelled and shall have no further effect. 

2.18. With effect from the Appointed Date, all the profits or income accruing or arising to Transferor 

Company, and all expenditure or losses arising or incurred by Transferor Company shall, for all 

purposes, be treated (including all taxes, if any, paid or accruing in respect of any profits and income) 

and be deemed to be and accrue as the profits or income or as the case may be, expenditure or 

losses (including taxes) of Transferee Company. Moreover, Transferee Company shall be entitled to 

revise its statutory returns relating to indirect taxes like sales tax/ service tax/excise, etc. and to claim 

refund/credits and/or set off all amounts under the relevant laws towards the transactions entered into 

by Transferee Company and Transferor Company which may occur between the Appointed Date and 

the Effective Date. The rights to make such revisions in the sales tax returns and to claim 

refunds/credits are expressly reserved in favor of Transferee Company. 

2.19. Transferee Company shall be entitled to revise its all Statutory returns relating to Direct and indirect 

taxes like Income Tax, Wealth Tax, VAT, Excise, Service Tax, etc. and to claim refunds/advance tax 

credits and/or set off the tax liabilities of Transferee Company and Transferor Company   under the 

relevant laws and its rights to make such revisions in the statutory returns and to claim refunds, 

advance tax credits and/o r set off the tax liabilities is expressly granted. 

2.20. It is expressly clarified that upon the coming into effect of the Scheme, with effect from the Appointed 

Date, all taxes whether direct or indirect, payable by Transferor Company  including all or any refunds 

of the claims/TDS Certificates shall be treated as the tax liability or refunds/claims/TDS Certificates as 

the case may be of Transferee Company. 

2.21. From the Effective Date and till such time as the name of the Transferee Company would get entered 

as the account holder in respect of all the bank accounts and demat accounts of Transferor Company  

in the relevant bank’s/DP’s books and records, the Transferee  Company shall be entitled to operate 

the bank/demat accounts of Transferor Company in its existing names. 
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2.22. Since each of the permissions, approvals, consents, sanctions, remissions, special reservations, 

incentives, concessions and other authorizations of Transferor Company shall stand transferred by the 

order of the NCLT to Transferee Company, Transferee Company shall file the relevant intimations, for 

the record of the statutory authorities who shall take them on file, pursuant to the vesting orders of the 

sanctioning NCLT. 

 
3. Conduct of Business 

 
3.1. With effect from the Appointed Date and till the Scheme coming into effect: 

 
3.1.1. Transferor Company shall be deemed to carry on all its businesses and activities and stand 

possessed of its properties and assets for and on account of and in trust for Transferee Company; 
and all the profits accruing to Transferor Company  and all taxes thereon or gains or losses arising or 
incurred by them shall, for all purposes, be treated as and deemed to be the profits or losses, as the 
case may be, of Transferee Company; 
 

3.1.2. Transferor Company  shall carry on its business with reasonable diligence and in the same manner 
as they had been doing hitherto, and Transferor Company shall not alter or substantially expand its 
business except with the concurrence of Transferee Company; 

 
3.1.3. Transferor Company shall not, without the written concurrence of Transferee Company, alienate 

charge or encumber any of its properties except in the ordinary course of business or pursuant to 
any pre-existing obligation undertaken prior to the date of acceptance of the Scheme by the Board of 
Directors of Transferee Company, as the case may be. 

 
3.1.4. Transferor Company shall not vary or alter, except in the ordinary course of its business or pursuant 

to any pre-existing obligation undertaken prior to the date of acceptance of the Scheme by the Board 
of Directors of Transferee Company the terms and conditions of employment of any of its employees, 
nor shall it conclude settlement with any union or its employees except with the written concurrence 
of Transferee Company. 

 
3.1.5. With effect from the Appointed Date, all debts, liabilities, duties and obligations of Transferor 

Company  as on the close of business on the date preceding the Appointed Date, whether or not 
provided in its books and all liabilities which arise or accrue on or after the Appointed Date shall be 
deemed to be the debts, liabilities, duties and obligations of Transferee Company. 

 
3.2. Upon the Scheme coming into effect, Transferee Company shall commence and carry on and shall be 

authorized to carry on the business carried on by Transferor Company. 
 

3.3. For the purpose of giving effect to the vesting order passed under Sections 230 and 232 of the 
Companies Act, 2013 in respect of this Scheme by Hon'ble NCLT, Transferee Company shall, at any 
time pursuant to the orders on this Scheme, be entitled to get  recorded the change in the legal right(s) 
upon the vesting of the Transferor Company  business and undertakings in accordance with the 
provisions of Sections 230 and 232 of the Companies Act, 2013. Transferee Company shall be 
authorized to execute any pleadings; applications, forms, etc. as are required to remove any difficulties 
and carry out any formalities or compliance as are necessary for the implementation of this Scheme. 
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PART-III 

REORGANIZATION OF CAPITAL 
 
1. REORGANISATION OF CAPITAL IN THE TRANSFEREE COMPANY  

 
1.1. Upon this Scheme coming into effect and upon transfer and vesting of the business and 

undertaking of Transferor Company in Transferee Company, the consideration in respect of such 
transfer shall, subject to the provisions of the Scheme, be paid and satisfied by Transferee 
Company as follows: 
 

1.1.1. Transferee Company, without further application, act or deed, shall issue and allot to each of the 
shareholders of Transferor Company (other than the shares already held therein immediately before 
the amalgamation by Transferee Company, its Nominee or Subsidiary Company), shares in 
proportion of 241 (Two Hundred Forty One) Equity shares of face value of Re. 10 (Rupees Ten) each 
and 5002 (Five Thousand Two) Compulsory Convertible Preference Shares of Re. 10 (Rupee Ten) 
each in Transferee Company for every 100 (One Hundred) Equity shares of face value of Rs.100/- 
(Rupees Hundred) each held by them in Transferor Company pursuant to Scheme.  
 

1.1.2. The CCPS issued and allotted under this Scheme, would have priority with respect to dividends and 
proceeds from sale or dissolution from the Transferee Company and would be also eligible for 
proportionate declaration and distribution of dividend together with equity shares and shall be 
compulsorily convertible in the ratio of 1:1 at any time within a maximum period of five years, into the 
equity shares of face value of Re. 10 each. CCPS allotted under the Scheme, shall be converted into 
equity shares, in one or more tranches, within a maximum period of five years subject to condition 
that the conversion of CCPS does not breach the requirement of maintaining minimum public 
shareholding as per Regulation 38 of Listing Regulations. Any CCPS, remaining outstanding for 
conversion upon completion of five years of allotment, shall be cancelled subject to the compliance 
of all the applicable laws at that time. 

 
1.1.3. For arriving at the share exchange ratio as outlined above, the Companies have considered the 

Valuation Report submitted by an independent professional firm, M/s  Sanjeev Jagdish Chand & 
Associates, Chartered Accountants. 

 
1.1.4. Cross holding at the time of record date (if any), between Transferor Company and the Transferee 

Company, if not transferred prior to the Effective Date, shall get cancelled at the time of allotment of 
shares to the shareholders of Transferor Company  by Transferee Company and the approval of 
Scheme by the NCLT under section 230 and 232 of the Companies Act, 2013 shall also be treated 
as approval under section 66 of the Companies Act, 2013 for reduction of capital pursuant to such 
cancellations. 

 
1.1.5. Any fraction arising out of allotment of equity shares and CCPS as per clause 1.1.1  and 1.1.2 above 

shall be rounded off to the nearest whole number.  
 

1.1.6. The said Equity Shares in the capital of Transferee Company be issued to the shareholders of 
Transferor Company shall rank pari passu in all respects, with the existing Equity shares in 
Transferee Company from the Appointed Date. Such shares in Transferee Company, to be issued to 
the shareholders of Transferor Company will, for all purposes, save as expressly provided otherwise, 
be deemed to have been held by each such member from the Appointed Date. 

 
1.1.7. Upon the Scheme becoming effective and subject to the above provisions, the shareholders of 

Transferor Company (other than the shares already held therein immediately before the 
amalgamation by Transferee Company) as on the record date shall receive new share certificates. 
Upon the issue and allotment of new shares in the capital of Transferee Company to the 
shareholders of Transferor Company, the share certificates in relation to the shares held by them in 
Transferor Company shall be deemed to have been cancelled. All certificates for the new shares in 
the capital of Transferee Company shall be sent by Transferee Company to the said shareholders of 
Transferor Company at their respective registered addresses as appearing in the said registers (or in 
the case of joint holders to the address of that one of the joint holders whose name stands first in 
such Registers in respect of such joint holding) and Transferee Company shall not be responsible for 
any loss in transmission. Transferee Company shall provide an option to all the shareholders of 
Transferor Company to get the new equity shares in Transferee Company in dematerialized form 
and the shareholders of Transferor Company shall have right to opt for new shares in dematerialized 
form by giving written confirmation with required particulars of their de-mat accounts on or before the 
Record Date. 
 

1.1.8. Upon coming into effect of this Scheme, the shares or the share certificates of the Transferor 
Company  in relation to the shares held by its member shall, without any further application, act, 
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instrument or deed, be deemed to have been automatically cancelled and be of no effect on and 
from the Effective Date without any necessity of them being surrendered. 

  
1.2. INCREASE IN AUTHORIZED SHARE CAPITAL 

 
1.2.1. With effect from the Effective Date and upon the scheme becoming effective, without any further acts 

or deeds on the part of the Transferor Company or Transferee Company and notwithstanding 
anything contained in Sections 61 of the Companies Act, 2013 the Authorized Share capital of 
Transferor Company as appearing in its Memorandum of Association on the Effective Date shall get 
clubbed with the Authorized Share Capital of the Transferee Company as appearing in its 
Memorandum of Association on the Effective Date and pursuant to this clubbing the Clause V of the 
Memorandum of Association of the Transferee Company shall stand altered to give effect to the 
same with effect from the Effective Date. The Face Value of Equity share shall remain same as of 
the Transferee Company after clubbing of Authorized Capital. 
 

1.2.2. The filing fee and stamp duty already paid by the Transferor Company on its authorized share 
capital, which is being combined with the authorized share capital of the Transferee Company, shall 
be deemed to have been paid by the Transferee Company and accordingly, the Transferee 
Company shall not be required to pay any fee, additional fee, charges and/or stamp duty on the 
authorized share capital so increased. 

 
1.2.3. If required, the Transferee Company shall take necessary steps to increase its authorized share 

capital on or before the Effective Date so as to make it sufficient for allotment of shares and CCPS, 
to the shareholders of Transferor Company, in consideration of amalgamation after considering the 
combined authorized share capital of Transferee Company.  

 
1.3. On approval of the Scheme by the members of Transferee Company pursuant to Section 230 -232 

of the Companies Act, 2013 and applicable Rules of  Companies (Compromises, Arrangements 
Amalgamations) Rules, 2016  it shall be deemed that the said members have also accorded their 
consent under relevant Articles of the Articles of Association of the Company and Section 61 in 
relation to the alteration of the  share capital and other provisions of the Companies Act, 2013 as 
may be applicable for giving effect to the provisions contained in this Scheme. 
 

1.4. The issue and allotment of Shares to Shareholders of Transferor Company, as provided in this 
Scheme, shall be deemed to be made in compliance with the procedure laid down under section 62 
and any other applicable provisions of the Companies Act, 2013. 

  
1.5. CHANGE IN NAME OF TRANSFEREE COMPANY 

 
1.5.1  As per the arrangement the Transferee Company shall carry the business of Transferor Company 

and hence it is found expedient to replace the name of Transferor Company with the name of the 
Transferee Company. Hence, with effect from Effective Date, without any further acts or deeds on 
the part of the Transferee Company, name of Transferee Company shall be changed from “B.P. 
Capital Limited” with the name of the Transferor Company “Diamond Footcare Udyog Limited”.  

 
1.5.2 On approval of the Scheme under section 230 - 232 of the Companies Act, 2013 it shall be deemed 

that necessary compliances under section 13 of the Companies Act, 2013 for change of name and 
alteration in Memorandum of Association of Transferee Company have been complied with. 

 
 
2. ACCOUNTING TREATMENT FOR AMALGAMATION 

 
Upon the coming into effect of this Scheme, the amalgamation of the Transferor Company with the Transferee 
Company shall be accounted for as per the Purchase Method as prescribed in the "Accounting Standard 14: 
Accounting for Amalgamations" as prescribed in the Companies (Accounting Standards) Rules, 2006 issued 
by the Ministry of Corporate Affairs, as may be amended from time to time such that:   

 
2.1. As on the Appointed Date, the market value of tangible assets comprising Land, Plant & Machinery 

is higher than the book value of the Transferor Company. The value of all other assets and 
liabilities, of the Transferor Company are almost similar to their present book value. Hence, it has 
been decided that, Transferee Company shall record the tangible assets of the Transferor 
Company comprising Land, Plant & Machinery, at its their fair Market Value as on Appointed Date. 
All the assets (other than tangible assets) and liabilities vested in it pursuant to this Scheme shall 
be recorded at their respective book values as appearing in the books of Transferor Company on 
the Appointed Date. 
 

2.2. Investment, if any, in the equity share capital of the Transferor Company as appearing in the books 
of accounts of Transferee Company or vice versa, if not transferred prior to the Effective Date, shall 
stand cancelled and there shall be no further obligation / outstanding in that behalf. 
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2.3. The loans and advance or payables or receivables of any kind, held inter-se, if any between 

Transferor Company and Transferee Company, as appearing in their respective books of accounts 
shall stand discharged prior to effective date. 
 

2.4. Any excess of the amount of the consideration (book value of equity shares being issued by 
Transferee Company to the shareholders of Transferor Company) over the value of the net assets 
of the Transferor Company acquired by the Transferee Company shall be recognized in the 
Transferee Company’s financial statements as goodwill arising on amalgamation. If the amount of 
the consideration is lower than the value of net assets acquired, the difference would be considered 
as capital reserves of the Transferee Company. The difference arising on the cancellation of the 
cross holding (if any) shall be adjusted in the general reserves of the Transferee Company. 
 

2.5. The accounting entries proposed in this Scheme shall be effected as a part of this Scheme and not 
under a separate process in terms of Section 52, Section 66 of the Companies Act, 2013 as the 
same neither involves diminution of liability in respect of unpaid share capital of Transferee 
Company nor any payment to any shareholder of the Transferee Company of any paid–up capital 
and the order of National Company Law Tribunal sanctioning the Scheme shall be deemed to be a 
due compliance of the provisions of Sections 66 of the Companies Act, 2013. Consequently, the 
Transferee Company shall not be required to use the words “and reduced” as part of its corporate 
name.  

 
3. LISTING REGULATIONS  AND SEBI COMPLIANCES 

 
3.1 Since the Transferee Company being a listed company, this Scheme is subject to the Compliances 

by the Transferee Company of all the requirements under the listing regulations and all statutory 
directives of the Securities Exchange Board of India (‘SEBI’) insofar as they relate to sanction and 
implementation of the Scheme.  

3.2 The Transferee Company in compliance with the listing Regulations shall apply for the ‘Observation 
Letter’ of BSE Limited, where its shares are listed in terms of the Regulation 37 of the listing 
regulations.  

3.3 The Transferee Company shall also comply with the directives of SEBI contained in the Circular No. 
CIR/CFD/CMD/16/2015 dated 30th November 2015; 

3.4 As Para 9 of SEBI Circular No CIR/CFD/CMD/16/2015 dated 30th November 2015 is applicable to 
this Scheme, therefore it is provided in the Scheme that the Transferee Company will provide voting 
by the public shareholders through postal ballot and e-voting and will disclose all material facts in the 
explanatory statement, to be sent to the shareholders in relation to the said Resolution.   

3.5 Approval of the scheme by the public shareholders of the Transferee Company will be sought in 
accordance with the provisions of SEBI Circulars. Further,     the Scheme of Arrangement shall be 
acted upon only if the votes cast by public shareholders, in favor of the proposal are more than the 
number if votes cast by public shareholders against it. 
 
 

4. Saving of Concluded Transactions 
 

The transfer of properties and liabilities and the continuance of proceedings by or against Transferor Company 
as envisaged in above shall not affect any transaction or proceedings already concluded by Transferee 
Company on or before the Appointed Date and after the Appointed Date till the Effective Date, to the end and 
intent that Transferor Company accept and adopts all acts, deeds and things done and executed by 
Transferee Company in respect thereto as done and executed by Transferee Company in respect thereto as 
done and executed on behalf of itself. 
 

5. Dissolution of Transferor Company    
On occurrence of the Effective Date, Transferor Company shall, without any further act or deed, shall stand 
dissolved without winding up. 
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PART - IV 

OTHER PROVISIONS 
1. Application/Petition to NCLT: 

 
1.1. Transferor Company and Transferee Company shall, with all reasonable dispatch, make 

application/petition to the Hon’ble NCLT, under Section 230 and other applicable provisions of the 
Companies Act, 2013 seeking orders for dispensing with or convening, holding and conducting of the 
meetings of the classes of its respective members and/or creditors and for sanctioning the Scheme with 
such modifications as may be approved by the Hon’ble NCLT. 
 

1.2. On the Scheme being agreed to by the requisite majorities of all the classes of the members and/or 
creditors of Transferor Company and Transferee Company shall, with all reasonable dispatch, apply to 
the Hon’ble NCLT, for sanctioning the Scheme under Sections 230, 232 and other applicable provisions 
of the Companies Act, 2013, and for such other orders, as the said NCLT may deem fit for carrying this 
Scheme into effect and for dissolution of Transferor Company without winding-up. 

 
2. Conditionality of Scheme: 

 
       The Scheme is conditional upon and subject to: 

2.1. The Scheme being agreed to by the respective requisite majority of members and creditors of each of 
Transferor Company  and Transferee Company; 
 

2.2. The Scheme being approved by the Hon’ble NCLT; 
 

2.3. All certified copies of the order(s) of the National Company Law Tribunal sanctioning this Scheme being 
filed with the Registrar of Companies of relevant jurisdiction. 
 

2.4. This Scheme although to come into operation from the Appointed Date shall not become effective until 
the necessary certified copies of the order(s) under Sections 230 to 232 of the Companies Act, 2013 
and applicable Rules of  Companies (Compromises, Arrangements Amalgamations) Rules, 2016 is filed 
with the Registrar of Companies of relevant jurisdiction. 

 
3. Modification or Amendment 

 
3.1. Transferee Company (acting through its Board of Directors) and Transferor Company  (acting through 

its respective Board of Directors) may assent to any modifications or amendments to this Scheme which 
the NCLT and/or other authorities may deem fit to direct or impose or which may otherwise be 
considered necessary or desirable for any question or doubt or difficulty that may arise for implementing 
and/or carrying out the scheme or which is generally in the benefit or interest of the shareholders and/or 
creditors. Transferee Company (acting through its Board of Directors) and Transferor Company  (each 
acting through its respective Board of Directors) and after the dissolution of Transferor Company; 
Transferee Company (by its Board of directors) be and is hereby authorized to take such steps and do 
all acts, deeds and things as may be necessary, desirable or proper to give effect to this Scheme and to 
resolve any doubt, difficulties or questions whether by reason of any order(s) of the NCLT or of any 
directive or order(s) of any other authorities or otherwise howsoever arising out of, under or by virtue of 
this Scheme and/or any matters concerning or connected therewith. 
 

3.2. Transferor Company and Transferee Company shall be at liberty to withdraw from this Scheme in case 
any condition or alteration imposed by the Hon’ble NCLT or any other authority is not on terms 
acceptable to them. 

 
3.3. In the event of this Scheme failing to take effect finally this Scheme shall become null and void and in 

that event no rights and liabilities whatsoever shall accrue to or be incurred inter se by the parties or its 
shareholders or creditors or employees or any other person. In such case each Company shall bear its 
own costs or as may be mutually agreed.  
 

4. General Terms and Conditions 
All costs, charges, fees, taxes including duties (including the stamp duty, if any, applicable in relation to this 
Scheme), levies and all other expenses, if any (save as expressly otherwise agreed) arising out of or incurred in 
carrying out and implementing the terms and conditions or provisions of this Scheme and matters incidental 
thereto shall be borne and paid by Transferee Company. All such costs, charges, fees, taxes, stamp duty 
including duties (excluding the stamp duty, if any, paid on this scheme which shall be pro rata added to the 
value of the immovable properties), levies and all other expenses, shall be debited to the Profit and Loss 
Account of Transferee Company. 
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N.B. - The members are requested to read the entire text of the Scheme attached herewith to get fully 
acquainted with the provisions thereof. What is stated hereinabove, are brief salient features of the said 
Scheme. 
 
13. Summary of the Joint Valuation Report including the basis of valuation is mentioned in Valuation Report and 

enclosed as Annexure-2. 
 

14. The accounting treatment as proposed in the Scheme of Amalgamation is in conformity with the accounting 
standards prescribed under Section 133 of the Act. The certificate issued by the Statutory Auditors of the 
Transferee Company and Transferor Company are open for inspection.  
 

15. In compliance with the provisions of Section 232(2)(c) of the Act, the Board of Directors of the Diamond 
Footcare Udyog Private Limited (Transferor Company), B.P. Capital Limited (Transferee Company) in their 
separate meetings held on 17.01.2017, respectively, have adopted a report, inter alia, explaining effect of the 
Scheme on each class of shareholders, key managerial personnel, promoters. Copy of the Reports adopted by 
the respective Board of Directors of Diamond Footcare Udyog Private Limited (Transferor Company) and  B.P. 
Capital Limited (Transferee Company) is enclosed as Annexure- 6, Annexure- 7, respectively. 
 

16. No investigation proceedings have been instituted or are pending in relation to the Companies under Sections 
210 to 229 of Chapter XIV of the Act or under the corresponding provisions of the Act of 2013. Further, no 
proceedings are pending under the Act or under the corresponding provisions of the Act of 2013 against any of 
the Companies. 

 
17. To the knowledge of the Companies, no winding up proceedings have been filed or are pending against them 

under the Act or the corresponding provisions of the Act of 2013. 
 
18. The audited balance sheet as on 31

st
 March, 2018 and Supplementary Unaudited Accounting Statement for the 

period ended 30.06.2018 of Diamond Footcare Udyog Private Limited (Transferor Company) and B.P. Capital 
Limited (Transferee Company)  are enclosed as Annexure-8, Annexure-9, respectively.  
 

19. As per the books of accounts (as on 20.12.2017) of Diamond Footcare Udyog Private Limited (Transferor 
Company), B.P. Capital Limited (Transferee Company) the amount due to the unsecured creditors including 
trade deposits are  . Rs. 37,97,14,266/- (Rupees Thirty Seven Crores, Ninety Seven Lacs, Fourteen Thousand, 
Two Hundred Sixty Six Only) and Rs. 2,91,10,826/- (Rupees Two Crore Ninety One Lacs Ten Thousand Eight 
Hundred Twenty Six Only), respectively. 

20. As per the books of accounts (as on 20.12.2017) of Diamond Footcare Udyog Private Limited (Transferor 
Company), B.P. Capital Limited (Transferee Company), the amount due to the secured creditors are  Rs. 
76,43,03,328.00/- (Rupees Seventy Six Crores, Forty Three Lacs, Three Thousand, Three Hundred Twenty 
Eight only) /-, NIL, respectively.  

 
21. The name and addresses of the Promoter(s) of B.P. Capital Limited (“Transferee Company”) and their 

shareholding in the Transferee Company as on 31.03.2018  are as under: 
 

S. No Name Address No. of shares Percentage 

1 Symbolic Inframart 

Private Limited 

A-9, Mayapuri, Industrial Area, 

Phase-II, New Delhi-110064 4,24,400 14.09 

Total 4,24,400 
14.09 

 
22. The name and addresses of the Promoter(s) of Diamond Footcare Udyog Private Limited (“Applicant Company-

1/Transferor Company”)and their shareholding in the Transferee Company as on 31.03.2018  are as under: 
 

S. 
No. 

Name Address No. of Shares % age 

1 
Sh. Om Prakash 
Gupta 

722-A, Sector-30, Faridabad, 
Haryana-121003 

112000 3.68 

2  Smt.Savitri Devi 
722-A, Sector-30, Faridabad, 

Haryana-121003 33600 1.10 

3 Smt. Poonam Gupta 
D-33, Rajouri Garden, New 

Delhi-110027 
190400 6.26 

4 
Sh. Ramesh Kumar 
Gupta 

D-33, Rajouri Garden, New 
Delhi-110027 

716800 23.55 
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5 

Ramesh Kumar 
Gupta 
Karta: Ramesh 
Kumar Gupta & 
Sons  

D-33, Rajouri Garden, New 
Delhi-110027 

190400 6.26 

6 Sh. Rajat Gupta 
D-33, Rajouri Garden, New 
Delhi-110027 

324800 10.67 

7 Smt. Dolly Gupta 
D-33, Rajouri Garden, New 
Delhi-110027 

134400 4.42 

8 
Rajat Gupta 
Karta: Rajat Gupta & 
Sons  

D-33, Rajouri Garden, New 
Delhi-110027 140000 4.60 

9 Sh. Harsh Gupta 
D-33, Rajouri Garden, New 
Delhi-110027 

319200 10.49 

10 
Harsh Gupta 
Karta: Harsh Gupta 
& Sons  

D-33, Rajouri Garden, New 
Delhi-110027 140000 4.60 

11 Smt.Shruti Gupta 
D-33, Rajouri Garden, New 
Delhi-110027 

140000 4.60 

12 Rajpal Garg 
722-A, Sector-30, Faridabad, 
Haryana-121003 

560000 18.40 

13 Rachit Garg 
722-A, Sector-30, Faridabad, 
Haryana-121003 

11200 0.37 

14 Pragya Garg 
722-A, Sector-30, Faridabad, 
Haryana-121003 

11200 0.37 

15 Amitabh Jain 
H. No. 154, Block BP, West 
Shalimar Bagh, Delhi-110088 

407 0.01 

16 Ram Phool 
1192/20, Subhash Nagar, 
Rohtak, Haryana-124001 

18727 0.62 

Total 3043134 100.00 

 
23. List of Directors and KMP of B.P. Capital Limited (“Transferee Company”) and their individual shareholding in 

the Transferee Company as on 31.03.2018 are as under: 
 

S. 
No. 

Name and Address 
of Director and 

KMP 
Address 

Total Number of 
Equity Shares 

% of total number 
of shares 

1 
 
Ramesh Kumar 
Gupta 

D-33, Rajouri Garden , West 
Delhi, Delhi- 110027 

NIL NIL 

2 
 
Hitesh Gupta 

407, Second Floor, Deepali 
Enclave, Pitampura, Delhi 
110034 

NIL NIL 

3 
 
Vijay Aggarwal 

QD-58, Pitampura, Delhi 
110034 

NIL NIL 

4 

 
 
Anuradha Srivastav 

House No. K-1/68-A, Gali No. 

36,  Raja Puri, D.K. Mohan 

Garden,  Delhi- 110059 

 

NIL NIL 

5 
Sakshi Gupta F- 3 / 3 Krishna Nagar Delhi- 

110051 

NIL NIL 

6 

Shatrughan Sahu D17-B, Phase-I, Vijay Vihar 

Near Rohini, Sector-4 Delhi - 

110085 

NIL NIL 
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24. List of Directors and KMP  of Diamond Footcare Udyog Private Limited (“Transferor Company”) and their 
shareholding in the Transferor Company as on 31.03.2018 are as under: 
 

S. No. 
Name and Address of 

Director and KMP 
Address 

Total Number of 
Equity Shares 

% of total number 
of shares 

1 
Mr. Ramesh Kumar 

Gupta 
D-33, Rajouri Garden, New 

Delhi-110027 
716800 23.55 

2 Mr. Rajat Gupta 
D-33, Rajouri Garden, New 

Delhi-110027 
324800 10.67 

3 Mr. Harsh Gupta 
D-33, Rajouri Garden, New 

Delhi-110027 
319200 10.49 

4 Mr. Ram Phool 
1192/20, Subhash Nagar, 
Rohtak, Haryana-124001 

18727 0.62 

5 
Mr. Shashi Prasad 

Sharma 

610, Delhi Admn Flats, Type-
I, Gulabi Bagh, Malka Ganj, 

North Delhi, New Delhi-
110007 

0 0 

6 Mr. Sandeep Kumar 
VPO Mandholi Kalan, Tehsil-

Loharu, District-Bhiwani, 
Haryana-127043 

0 0 

 
 

25. The Pre & Post arrangement (Expected) shareholding pattern of Transferee Company as on  31.03.2018  is as 
per the table below:  
 
Transferee Company – Pre Arrangement as on 31.03.2018 
 

S. No Category of Shareholders Nos 
No. of Equity 

Shares 
Percentage to 

equity 

1 Promoter & Promoter Group 1 4,24,400 14.09 

  Sub Total (A) 1 4,24,400 14.09 

  
Banks/Mutual Funds/Indian / 
Financial Institutions 

      0 0 0 

  Mutual Fund       0 0 0 

  Venture Capital Funds       0 0 0 

  Alternate Investment Funds 0 0 0 

  Foreign Venture Capital Investors 0 0 0 

  Foreign Portfolio Investor 0 0 0 

  Financial Institutions / Banks 0 0 0 

  Insurance Companies 0 0 0 

  Provident Funds/ Pension Funds 0 0 0 

  Any Other (Specify) 0 0 0 

  Sub Total (B) 0 0 0 

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

0 0 0 

  Sub Total (C) 0 0 0 

  Individuals 
   

  
i. Individual shareholders holding 
nominal share capital up to Rs. 2 
lakhs. 

1,243 1,260,028 41.84 

25



 

 

 

 

 

ii. Individual shareholders holding 
nominal share capital in excess of 
Rs. 2 lakhs 

20 9,60,903 31.90 

  Sub Total (D) 1,263 2,220,931 73.74 

  Any Others 
   

  NRI 10 1,11,728 3.71 

  Trusts 
   

  Clearing Member 
   

  
Individual (HUF)/NBFC Registered 
with RBI 

24 1,46,230 4.86 

  Bodies Corporate 36 1,08,511 3.60 

  Sub Total (E) 70 3,66,469 12.17 

 
Grand Total (A+B+C+D+E) 1334 30,11,800 100 

 
Statement showing shareholding of persons belonging to the category “Promoter and Promoter Group”- 
 

S. No Promoter & Promoter Group No. of shares 
Percentage 

1 Symbolic Inframart Private Limited 4,24,400 14.09 

TOTAL 4,24,400 14.09 

 
Transferee Company- Post Arrangement shareholding pattern (Expected) as on 31

ST 
March, 2018 

S. No Category of Shareholders Nos 
No. of Equity 

Shares 
Percentage to 

equity 

A Promoter & Promoter Group 17 7,758,353 74.99% 

  Sub Total (A) 17 7,758,353 74.99% 

B  
Banks/Mutual Funds/Indian / Financial 
Institutions 

      

  Mutual Fund       

  Venture Capital Funds       

  Alternate Investment Funds 
   

  Foreign Venture Capital Investors       

  Foreign Portfolio Investor 
   

  Financial Institutions / Banks 
   

  Insurance Companies       

  Provident Funds/ Pension Funds       

  Any Other (Specify)   
  

  Sub Total (B) 0 0 0 

 C 
Central Government/ State 
Government(s)/ President of India 

      

  Sub Total (C) 0 0 0 

 D Individuals       
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i. Individual shareholders holding 
nominal share capital up to Rs. 2 
lakhs. 

1,243 

 

1,260,028 12.18 

 

ii. Individual shareholders holding 
nominal share capital in excess of Rs. 
2 lakhs 

20 9,60,903 9.29 

  Sub Total (D) 1,263 2,220,931 21.47 

 E Any Others 
   

 
NRI 10 1,11,728 1.08 

 Trusts  0  0  0 

 Clearing Member 0 0 0 

 
Individual (HUF)/NBFC Registered 
with RBI 

24 1,46,230 1.41 

 Bodies Corporate 36 1,08,511 1.05 

 Sub Total (E) 70 3,66,469 3.54 

 Grand Total (A+B+C+D+E) 1350 10345753 100 

 
Statement showing post arrangement Expected shareholding of persons belonging to the category 
“Promoter and Promoter Group”- 
 

S. No.  Promoter & Promoter Group No. of Equity Shares Percentage (%) 

to Equity 

1 Symbolic Inframart Private Limited               424,400  4.10 

2 Sh. Om Prakash Gupta               269,920  2.61 

3 Smt. Savitri Devi                 80,976  0.78 

4 Smt. Poonam Gupta               458,864  4.44 

5 Sh. Ramesh Kumar Gupta           1,727,488  16.70 

6 Ramesh Kumar Gupta 

Karta: Ramesh Kumar Gupta & Sons               458,864  4.44 

7 Sh. Rajat Gupta               782,768  7.57 

8 Smt. Dolly Gupta               323,904  3.13 

9 Rajat Gupta 

Karta: Rajat Gupta & Sons                337,400  3.26 

10 Sh. Harsh Gupta               769,272  7.44 

11 Harsh Gupta 

Karta: Harsh Gupta & Sons                337,400  3.26 

12 Smt. Shruti Gupta               337,400  3.26 

13  Rajpal Garg           1,349,600  13.04 

14 Rachit Garg                 26,992  0.26 
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15 Pragya Garg                 26,992  0.26 

16 Amitabh Jain                       981  0.01 

17 Ram Phool                 45,132  0.44 

TOTAL           7,758,353  74.99 

 
26. The pre arrangement shareholding list of Transferor Company as on 31.03.2018 is as per the table :- 

 

S. No. Name Address No. of Shares % age 

1 Sh. Om Prakash Gupta 
722-A, Sector-30, Faridabad, 
Haryana-121003 

112000 3.68 

2  Smt.Savitri Devi 
722-A, Sector-30, Faridabad, 

Haryana-121003 
33600 1.10 

3 Smt. Poonam Gupta 
D-33, Rajouri Garden, New 

Delhi-110027 
190400 6.26 

4 
Sh. Ramesh Kumar 
Gupta 

D-33, Rajouri Garden, New 

Delhi-110027 
716800 23.55 

5 
Ramesh Kumar Gupta 
Karta: Ramesh Kumar 
Gupta & Sons  

D-33, Rajouri Garden, New 

Delhi-110027 190400 6.26 

6 Sh. Rajat Gupta 
D-33, Rajouri Garden, New 

Delhi-110027 
324800 10.67 

7 Smt. Dolly Gupta 
D-33, Rajouri Garden, New 
Delhi-110027 

134400 4.42 

8 
Rajat Gupta 
Karta: Rajat Gupta & 
Sons  

D-33, Rajouri Garden, New 
Delhi-110027 140000 4.60 

9 Sh. Harsh Gupta 
D-33, Rajouri Garden, New 
Delhi-110027 

319200 10.49 

10 
Harsh Gupta 
Karta: Harsh Gupta & 
Sons  

D-33, Rajouri Garden, New 
Delhi-110027 140000 4.60 

11 Smt.Shruti Gupta 
D-33, Rajouri Garden, New 
Delhi-110027 

140000 4.60 

12 Rajpal Garg 
722-A, Sector-30, Faridabad, 
Haryana-121003 

560000 18.40 

13 Rachit Garg 
722-A, Sector-30, Faridabad, 
Haryana-121003 

11200 0.37 

14 Pragya Garg 
722-A, Sector-30, Faridabad, 
Haryana-121003 

11200 0.37 

15 Amitabh Jain 
H. No. 154, Block BP, West 
Shalimar Bagh, Delhi-110088 

407 0.01 

16 Ram Phool 
1192/20, Subhash Nagar, 
Rohtak, Haryana-124001 

18727 0.62 

Total 3043134 100.00 

 
27. Statement disclosing details of Arrangement and Amalgamation as per sub section 3 of Section 230 of the 

Companies Act, 2013 read with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) 
Rules, 2016. 
 

No. 

Particulars 

B.P. CAPITAL LIMITED  
DIAMOND FOOTCARE UDYOG 

PRIVATE LIMITED  

(i) Transferee Company Transferor Company 

Details of the order of the NCLT directing the calling, convening and conducting of the meeting :- 

a. Date of the  
Order 

23
rd

  October, 2018 
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b. Date, time  
and venue of  
the 
meeting 

Meeting of Equity  Shareholders : 
Date – Saturday, 15.12.2018 
Time – 11:30 a.m. 
Venue – Plot No.346, HSIIDC, 
Footwear Park, Sector – 17, 
Bahadurgarh, Jhajjar, Haryana – 
124507. 
 

Meeting of Secured Creditors: 

Date – Saturday, 15.12.2018 
Time – 10:30 a.m. 
Venue – Plot No.346, HSIIDC, 
Footwear Park, Sector – 17, 
Bahadurgarh, Jhajjar, Haryana – 
124507. 
 

(ii) Details of the Companies including 

a. Corporation 
Identification Number 
(CIN) 

L74899HR1994PLC072042 U19100HR1978PTC069989 

b. Permanent Account 
Number 
(PAN) 

 AAACB0417B) AAACD2843H 

c. Name  
of Company 

B.P. Capital Limited  
 
(Transferee Company) 

Diamond Footcare Udyog Private 
Limited  
(Transferor Company) 

d. Date  
of Incorporation 

24
th

 February 1994 21
st
 November 1978 

e. Type  
of Company 

Public Listed Company Unlisted Private Company  

f. Registered  
Office address 

Plot No.345, HSIIDC, Footwear Park, 
Sector – 17, Bahadurgarh, Jhajjar, 
Haryana – 124507. 

Plot No.345, HSIIDC, Footwear Park, 
Sector – 17, Bahadurgarh, Jhajjar, 
Haryana – 124507. 

E-mail address bpcapitallimited@gmail.com Sandeep.sheoran@diamondfootwear.
in 

g. Summary of main 
object as per the 
memorandum of 
association; and main 
business carried on by 
the Company 

As per Para 6.1(g) the Explanatory 

Statement 

As per Para 6.2(e) the Explanatory 
Statement 

h. Details of change of 
name,Registered 
Office and objects of 
the Company during 
the last five years 

Registered address change 
Shifted from 702, Arunachal Building, 
19, Barakhamba Road, Connaught 
Place, New Delhi-110001 to Plot 
No.345, HSIIDC, Footwear Park, 
Sector – 17, Bahadurgarh, Jhajjar, 
Haryana – 124507 

Registered address change 
Shifted from A-9, Mayapuri Industrial 
Area, Phase –II, New Delhi – 110064 
to Plot No.345, HSIIDC, Footwear 
Park, Sector – 17, Bahadurgarh, 
Jhajjar, Haryana – 124507. 

I. Name of stock 
exchange(s) 
where securities of the 
company are listed, if 
applicable 

BSE Limited and Calcutta Stock 
Exchange 

 

Unlisted 

j. Details of capital 
structure – 
Authorized, Issued, 
subscribed and paid-up 
share capital 

 Para 6.1(h) of the Explanatory Para 6.2 (f) of the the Explanatory 

k. Names of  
the promoters 
and directors  
along with  
their addresses 

Para 16 & 18 of the explanatory 
statement  

Para 17 & 19 of the explanatory 
statement 

(iii) If the scheme of 
compromise or 
arrangement relates to 
more than one 
company, the fact and 
details of any 
relationship subsisting 
between such 

 
Promoter of both the companies are common.  
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companies who are 
parties to such scheme 
of compromise or 
arrangement, including 
holding, subsidiary or 
associate companies 

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

17.01.2017 
 (all voted in favour of the resolution) 

17.01.2017 
 (all voted in favour of the resolution) 

(v) Explanatory Statement disclosing details of the scheme of compromise or arrangement including:- 

a. Parties involved in such 
compromise or 
arrangement 

B.P. Capital Limited (Transferee Company) 
Diamond Footcare Udyog Private Limited (Transferor Company)  

b. In case of amalgamation or merger, appointed Date, effective date, share exchange ratio and other 
considerations if any. 

 Appointed Date 01.04.2016 

 Effective Date The last of the dates on which the certified or authenticated copy of the 
orders of the NCLT sanctioning the scheme are filed with the Registrar of 
Companies by the Transferor Company and the Transferee Company. 

 Share Exchange Ratio and 
other considerations, if any. 

Transferee Company, without further application, act or deed, shall issue 
and allot to each of the shareholders of Transferor Company (other than 
the shares already held therein immediately before the amalgamation by 
Transferee Company, its Nominee or Subsidiary Company), shares in 
proportion of 241 (Two Hundred Forty One) Equity shares of face value of 
Rs. 10 (Rupees Ten) each and 5002 (Five Thousand Two) Compulsory 
Convertible Preference Shares of Rs. 10 (Rupees Ten) each in 
Transferee Company for every 100 (One Hundred) Equity shares of face 
value of Rs.100/- (Rupees Hundred) each held by them in Transferor 
Company pursuant to Scheme. 

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 registered 
office of the Company 

The summery and method applicable for valuation is part of the Valuation 
report.  

d. Details of capital  
or debt 
restructuring, if  
any 

NA 

e. Rationale for the 
compromise or 
arrangement 

Refer Clause B of Preamble of the Scheme. 
 

f. Benefits of the compromise 
or arrangement as 
perceived by the Board of 
directors to the company, 
members, creditors and 
others (as applicable) 

Refer Clause B of Preamble of the Scheme. 
 

g. Amount due to unsecured 
Creditors as of 20.12.2017 

 Rs. 2,91,10,826/- (Rupees Two 
Crore Ninety One Lacs Ten 
Thousand Eight Hundred Twenty 
Six Only) 

Rs. 37,97,14,266/- (Rupees Thirty 
Seven Crores, Ninety Seven Lacs, 
Fourteen Thousand, Two Hundred 
Sixty Six Only) 
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(vi) Disclosure about effect of the compromise or arrangement on 

 Key Managerial personnel 
(KMP) (other than 
Directors) 

No effect will cease to office of KMP, if any and 
becomes employee of Transferee 

Company.  

 Directors No effect will cease to office of Director  

 Promoters No effect Shall become the members of 
Transferee Company as per share 
entitlement ratio. 

 Non-promoter members No effect N.A  

 Depositors No Effect as none of the Companies have accepted any deposits 

 Creditors Creditors of Transferor Company will become the creditors of Transferee 
Company and their right will remain same.  
No impact of scheme of Arrangement on Creditors of the Transferee 
Company.  

 Debenture holders No Effect as none of the Companies has issued any debentures. 

 Deposit Trustee & 
Debenture 
Trustee 

No Effect as none of the Companies has any Deposit or Debenture 
Trustees. 

 Employees of the Company Employees of Transferor Company will become the Employee of 
Transferee Companies post the completion of Amalgamation process.  

(vii) Disclosure about effect of compromise or arrangement on material interest of Directors, Key Managerial 
Personnel (KMP) and debenture trustee 

 Directors No material effect of arrangement and amalgamation on Directors of 
Transferee Company and Directors of the Transferor Company will 
cease their directorship form Transferor Company.  

 Key Managerial personnel No material effect of arrangement and amalgamation on KMP of 
Transferee Company and KMP of Transferee Company will become the 
employee of the Transferee Company.  

 Debenture Trustee Not Applicable 

(viii) Investigation or proceedings, 
if any, pending against the 
company under the Act 

None 

(ix) details of the availability of the following documents for obtaining extract from or for making or obtaining 
copies of or inspection by the members and creditors, namely: 

a. Latest Audited Financial 
Statements of the Company 
including consolidated 
financial statements 

Available at Registered Office of the Transferee Company between 
10:00 a.m. to 06:00 p.m. on all working days. 
Additionally for the Transferee Company, they are also available on the 
website of the Company and the Stock Exchange, where their shares 
are listed. 

b. Copy of the order of Tribunal 
in pursuance of which the 
meeting is to be convened or 
has been dispensed with. 

Available at Registered Office of the Transferee Company between 
10:00 a.m. to 06:00 p.m. on all working days. 

c. Copy of scheme of  
Compromise or Arrangement 

Enclosed as Annexure - 1 to this Notice 
Available at Registered Office of the Transferee Company between 
10:00 a.m. to 06:00 p.m. on all working days. 
Additionally for the Transferee Company, it is also available on the 
website of the Company and the Stock Exchange, where their shares 
are listed. 

d. Contracts or Agreements 
material to the compromise or  
arrangement 

There were no contracts or agreement material to the Scheme of 
Arrangement. 

e. The certificate issued by the 
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 

Available at Registered Office of the Transferee Company between 
10:00 a.m. to 06:00 p.m. on all working days. 
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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 things for or 
against the scheme 

None 

(x) 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 

Notice under Section 230(5) of the Companies Act, 2013 is being given 
to: 

(i) The Central Government, through the Regional Director, 
Northern Region; 

(ii) The Registrar of Companies; 
(iii) Official Liquidator, Punjab, Haryana and Chandigarh. 
(iv) Nodal Officer – Principal Chief Commissioner of Income 

Tax, NWR, Aayakar Bhawan, Sector 17 E, Chandigarh ; 
(v) The Securities and Exchange Board of India; 
(vi) BSE; 

(xi) A statement to the effect that 
the persons to whom the 
notice is sent may vote in the 
meeting either in person or 
by proxies, or where 
applicable, by voting through 
electronic means 

Members to whom the Notice is sent may vote in the meeting either in 
person or by proxies, or where applicable, by voting through electronic 
means 

28. Inspection Documents

I. Inspection of the following documents may be had at the Registered Office of B.P. Capital Limited (Transferee
Company) at Plot No.345, HSIIDC, Footwear Park, Sector – 17, Bahadurgarh, Jhajjar, Haryana – 124507on all
working days between 11.00 A.M. and 06.00 P.M.
a. Copy of the order passed by the National Company Law Tribunal, Chandigarh Bench at Chandigarh in

Application made by Applicant Companies under Company Application (CAA) No. 20/Chd/Hry/ 2018
interalia, convening the meetings.

b. Copy of Company Application Company Application (CAA) No 20/Chd/Hry/ 2018 along with Annexure
filled by Applicant Companies before NCLT;

c. Copies of Memorandum and Articles of Association of Applicant Companies;
d. Copies of Annual Reports of Applicant Companies for the financial years ended on 31

st
 March, 2018;

e. Copy of the Supplementary Unaudited Accounting Statement of the Applicant Companies, respectively,
for the period ended 30.06.2018;

f. Register of Director’s Shareholding of Applicant Companies;
g. Copy of the Statutory Auditors’ certificate dated 20.12.2017 and 03.03.2017, issued by the statutory

auditors of the respective applicant companies confirming scheme is in compliance with the Accounting
Standard prescribed under section 133 of the Companies Act, 2013;

h. Copy of the Board Resolutions passed by the respective Board of Directors of the Applicant Companies
dated 17.01.2017.

i. Copy of the Scheme of Arrangement for Amalgamation; and
j. Copy of the Reports adopted by the Board of Directors of the Applicant Companies, respectively,

pursuant to the provisions of Section 232(2) (c) of the Act.
A copy of the Scheme, Explanatory Statement and Form of Proxy may be obtained from the Registered Office 
of B.P Capital Limited (Applicant Company-2) at Plot No.345, HSIIDC, Footwear Park, Sector – 17, 
Bahadurgarh, Jhajjar, Haryana – 124507. 
After the Scheme is approved by the Equity Shareholders of the Applicant Company-2, it will be subject to the 
approval/ sanction of the National Company Law Tribunal, Chandigarh Bench at Chandigarh. 

Sd/- 

Dated: 10-11-2018 Justice (Retd.) Navita Singh 

Chairperson for the Tribunal 

Place : Haryana Convened Meeting of Equity Shareholders of B.P. Capital Limited 
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B. P. CAPITAL LIMITED
CIN NO. : L74899DL1994PLCOS7S72

REGD.OFFICE: 702, Arunochol Buitding, I 9, Borokhombo Rooo,' 
Connought ploce, New dethi- I IOOOI

Phone: 0l t-43521042, 4357 1043, Fox : 01 1 -4357 1047
Emoil : bpcopitollimited@gmoil.com, website : www.bpcopitol.in

Date:03.05.2017

To,
Listing Department
BSE Limited
PJ Towers, Dalal Street,
Fort, Mumbai 400001

BSE Scrip Code:536965
Ref: Submission of Comnlaint Report as per Resulation 37 of SEBI (Listins Oblieations
and Disclosure Requirements). Reeulations.2015 ('.SEBI (LODR) Reeulations.2015)

SUB: Scheme of Amalsamation of Diamond Footcare Udyog Private Limited (*DFUPL'' or
"the Transferor Companv) and B. P. Capital Limited ("BPCL" "the Transferee Companv)

mett) u
232 and other anplicable nrovisions of the Companies Act.2013.

Dear Sir/lVladam,

Please refer to our application under aforementioned Regulation for the proposed Scheme of
Amalgamation of Diamond Footcare Udyog Private Limited with B. P. Capital Limited arrd their
respective Shareholders ('othe Scheme") filed on March 06,2017 and uploaded on March 14,
2017 onthe website of the Company.

In this regard, we are enclosing herewith the Complaint Report, in the prescribed format for your
necessary action.

Kindly upload the same on your website.

Thanking you,

Yours Faithfully,

For B.

Encl: A/a
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B. P. CAPITAL LIMITED
CIN NO" : [74899DI1994PLCOSZS72

REGD.OFFICE: 7O2, Arunochol Building, I 9, Borokhombo Rood,
Connought Ploce, New Delhi- I10001

Phone: 0l l-43571 042, 43571043, Fox : 0t t-43571O47
Emoil : bpcopifollimiied@gmoil.com, Website : www.bpcopitol.in

Part A

Part B

For B. P. Capital Limited

Date: 03.05.2017

.ts

No. of Complaints Received

ts/Comments Received

No. of Complaints pendi

Name of Complainant Date of
Complaint

Stafus
Pending/ Resolved .
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL 
CHANDIGARH BENCH AT CHANDIGARH 

COMPANY APPLICATION NO. CA (CAA) No. 20/Chd/Hry/ 2018 
 

IN THE MATTER OF: 
SECTIONS 230 and 232 OF THE COMPANIES ACT, 2013 
 

AND 
 

DIAMOND FOOTCARE UDYOG PRIVATE LIMITED,  

Having its registered office at Plot No.345, HSIIDC,  

Footwear Park, Sector – 17, Bahadurgarh, Jhajjar,  

Haryana – 124507           

 …… (Transferor Company/Applicant Company-1) 

AND 

B.P. CAPITAL LIMITED 

Having its registered office at Plot No.345, HSIIDC,  

Footwear Park, Sector – 17, Bahadurgarh, Jhajjar,  

Haryana – 124507. 

..… (Transferee Company/Applicant Company-2) 

 
FORM NO. MGT – 11   

PROXY FORM  
(Pursuant to the provisions of Section 105(6) of the Companies Act, 2013 and Rule 19(3) of the Companies 
(Management and Administration) Rules, 2014) 
 
Name of the Member(s)                : 
Registered Address  : 
E-mail ID   : 
Folio No.                                  : 
 
I / We being the Member(s) of ________equity shares of Rs.10/- each of B.P. Capital Limited hereby appoint: 
 

1. Name        :_______________________________________________________ 
 Address    : _______________________________________________________ 

E-mail ID: _____________________________Signature___________________ 
 

or failing him / her 
2. Name        :_______________________________________________________ 

 Address    : _______________________________________________________ 
E-mail ID: _____________________________Signature___________________ 

 

or failing him / her 
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 Hon’ble National Company Law 
Tribunal (NCLT) convened meeting of the equity shareholders of the Company, to be held on Saturday, 15

th
 

December, 2018  on 11:30 a.m. at Plot No.346, HSIIDC, Footwear Park, Sector – 17, Bahadurgarh, Jhajjar, 
Haryana – 124507 and at any adjournment(s) thereof in respect of the resolution, as indicated below: 

 

Item No. Description of the Resolution 

1. Resolution for approval of the Scheme of Arrangement for Amalgamation of Diamond Footcare Udyog 
Private Limited (Transferor Company) with B.P. Capital Limited (Transferee Company) and their 
respective shareholders and creditors pursuant to the provisions of Section 230 to 232 and other 
provisions of the Companies Act, 2013 read with Rule 3 of the Companies (Compromise, 
Arrangements and Amalgamations) Rules, 2016.  

 

Signed this ______________day of ____________2018 
 

Signature of the Member(s) : __________________                            
Signature of Proxy holder(s): __________________                                      

 
Note: 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. 

ADD 

REVENUE 

STAMP 
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL 
CHANDIGARH BENCH AT CHANDIGARH 

COMPANY APPLICATION NO. CA (CAA) No. 20/Chd/Hry/ 2018 
 

IN THE MATTER OF: 
SECTIONS 230 and 232 OF THE COMPANIES ACT, 2013 
 
AND 
 
DIAMOND FOOTCARE UDYOG PRIVATE LIMITED,  

Having its registered office at Plot No.345, HSIIDC,  

Footwear Park, Sector – 17, Bahadurgarh, Jhajjar,  

Haryana – 124507           

 …… (Transferor Company/Applicant Company-1) 

AND 

 

B.P. CAPITAL LIMITED 

Having its registered office at Plot No.345, HSIIDC,  

Footwear Park, Sector – 17, Bahadurgarh, Jhajjar,  

Haryana – 124507. 

..… (Transferee Company/Applicant Company-2) 

 
FORM NO. MGT.12 

Polling Paper 
 

[Pursuant to section 109(5) of the Companies Act, 2013 and rule 21(1) (c) of the  
Companies (Management and Administration) Rules, 2014] 

 
Name of the Company: B.P. Capital Limited  

CIN: L74899HR1994PLC072042 

Registered office: Plot No.345, HSIIDC, Footwear Park, Sector – 17, Bahadurgarh, Jhajjar, Haryana – 124507. 

 
BALLOT PAPER 

 

S. 
No. 

Particulars Details 

1. Name of the Sole/ First Named Equity 
Shareholder (In block letters). 

 
 

2. Joint Equity Shareholder(s), if any.    (In 
case joint holder is attending the meeting) 

 

3. Name of the Proxy / Authorised  
Representative. 

 

4. Postal address  

5. Registered folio No.   

6. Class of Shares EQUITY SHARES  

 
I hereby exercise my vote at the National Company Law Tribunal, Chandigarh Bench, Chandigarh convened 
Meeting of the Equity Shareholders of B.P. Capital Limited (“Transferee Company”), held on Saturday 15

th
 

December, 2018 on 11:30 a.m. at Plot No.346, HSIIDC, Footwear Park, Sector – 17, Bahadurgarh, Jhajjar, Haryana 
– 124507, in respect of Resolution enumerated below by recording my assent or dissent to the said Resolution in 
the following manner: 
 
Item 
No. 

Description of Resolution No. of Shares 
held by the 

Shareholder 

I assent to  
the 

Resolution 
(FOR) 

I dissent  
from the 

Resolution 
(AGAINST) 

1. The Scheme of Arrangement for Amalgamation of 
Diamond Footcare Udyog Private Limited 
(Transferor Company) with B.P. Capital Limited 
(Transferee Company) and their respective 
shareholders and creditors pursuant to the 
provisions of Sections 230 to 232 of  the   
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Companies   Act,   2013 read with Rule 3 of the 
Companies (Compromises, Arrangements and 
Amalgamations) Rules, 2016. 
(As per Resolution given in the Notice of the 
National Company Law Tribunal, Chandigarh 
Bench, Chandigarh convened Meeting of the 
Equity Shareholders of B.P. Capital Limited 
(Transferee Company) will be held on 
Saturday 15

th
 December, 2018 at 11.30 a.m.) 

 
 
 

 
Place:  

(Signature of the Shareholder/Proxy/ Authorised 
Representative) 

Date:  
 
 

 

FOR OFFICE USE 
Equity Shares held by Shareholder 
Records     _____________________________ 
Date & Time on which Proxy  
Form, if any, Lodged with the  
Company    _____________________________ 
 

 
Signature of Chairperson  

Appointed by the National Company Law 
Tribunal, Chandigarh, Chandigarh 

 
 

Signature of Alternate Chairperson  
Appointed by the National Company Law 
Tribunal, Chandigarh Bench, Chandigarh 

 
 
  

Signature of Scrutinizer 
  

Appointed by the National Company Law 
Tribunal, Chandigarh Bench, Chandigarh 
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B.P. CAPITAL LIMITED  
CIN: L74899HR1994PLC072042 

Regd. Office: Plot No.345, HSIIDC, Footwear Park, Sector – 17, Bahadurgarh, Jhajjar, 
Haryana – 124507 

 
ATTENDANCE SLIP 

 
For NCLT Convened Meeting of Equity Shareholders of B.P. Capital Limited  
 
Proposed Scheme of Arrangement of Amalgamation of Diamond Footcare Udyog Private Limited (Transferor 
Company) with B.P. Capital Limited (Transferee Company) and their respective shareholders and creditors pursuant 
to the provisions of Sections 230 to 232 of the   Companies   Act, 2013.  
 
Folio No  

 

:  

Total no. of Shares: 

 

:  

Name of the Sole / First Equity 

Shareholder 

 

:  

Joint Equity Shareholder(s), if 

any.  

(In case joint holder is 

attending the meeting) 

 

:  

  

Name of Proxy/Authorized 

Representative 

 

:  

Address  

 

:  

 
I/We hereby record my/our presence at the NCLT Convened meeting of Equity Shareholders of the Company 
pursuant to the Order dated 23.10.2018 in the Company Application (CAA) No. 20/Chd/Hry/2018, will be held on 
Saturday 15

th 
December, 2018 at 11:30 a.m. at Plot No.346, HSIIDC, Footwear Park, Sector – 17, Bahadurgarh, 

Jhajjar, Haryana – 124507. 
 
 
Equity Shareholder:      Authorized Representative: 

First/Sole/Proxy Holder       Second/Proxy Holder 

Third/Proxy Holder       Fourth/Proxy Holder 

            

            

  

 
 

158



 

 

 

 

B.P. CAPITAL LIMITED  
CIN: L74899HR1994PLC072042 

Regd. Office: Plot No 345, HSIIDC, Footwear Park, Sector – 17, Bahadurgarh, Jhajjar, 
Haryana – 124507 

 
ENTRY PASS 

FOR MEETING OF EQUITY SHAREHOLDERS TO BE HELD ON SATURDAY 15
TH 

DECEMBER, 2018 AT 11:30 
A.M. AT PLOT NO.346, HSIIDC, FOOTWEAR PARK, SECTOR – 17, BAHADURGARH, JHAJJAR, HARYANA – 

124507 
(To be retained throughout the Meeting) 

 

Folio No  :  

Total no. of Shares: :  

Name of the Sole / First Equity 

Shareholder 

:  

Joint Equity Shareholder(s), if 

any.  

(In case joint holder is 

attending the meeting) 

:  

  

Name of Proxy/Authorized 

Representative 

:  

Address  

 

:  

 
Equity Shareholder:      Authorized Representative: 

First/Sole/Proxy Holder                  Second/Proxy Holder 

Third/Proxy Holder       Fourth/Proxy Holder 

            
            
  
Notes for Registration of Attendance and Poll: 
 

1. Equity Shareholders are requested to produce attendance slips duly signed, get their entry pass stamped.  
 

2. Entry pass should be retained throughout the meeting.  
 

3. Poll will be conducted in respect of the NCLT Convened meeting. When the poll is announced by the 
Chairperson  of the meeting, the poll sheet will be distributed to all the Equity Shareholders present inside 
the venue of the meeting as ordered by the NCLT.  
Shareholders are requested to be seated and the poll sheet will reach them at their seats.  

 

4. Poll sheet is to be signed by the Shareholders or proxy present, exactly as per the specimen signature 
registered with the Company. 
 

5. The venue is equipped with or has to facilitate any clarifications on Equity Shareholders of the Company. 
 

6. Polling paper duly completed in all respects should be deposited in Poll Box kept near the stage of the 
venue.  

 

7. If the Equity Shareholders wants to vote in favor of the Scheme put “FOR” and in case intend to vote 
against the Scheme put “AGAINST”. 

 

8. Equity Shareholders are requested to bring a photo identity card along with them such proof shall be 
retained throughout the meeting. 
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11/6/2018 28.5885986, 77.3955892 to Diamond Footcare Udyog Pvt. Ltd - Google Maps

https://www.google.co.in/maps/dir/28.5885986,77.3955892/Diamond+Footcare+Udyog+Pvt.+Ltd,+Plot+no+345+Footwear+Park+Sector+17+HSIIDC,+… 1/1

Map data ©2018 Google 5 km 

12 h 4 min
58.1 km

via NH9

94 m · 78 m

243 m

199 m

Walk 58.1 km, 12 h 4 min28.5885986, 77.3955892 to Diamond Footcare
Udyog Pvt. Ltd
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