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SCHEME OF AMALGAMATION
QF
GENESISFOOTWEAR ENTERPRISES PVT LTD
WITH
MIRZA INTERNATIONAL LTD
AND THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

UNDER SECTIONS 391 & 394 OF THE COMPANIES ACT, 1956

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

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

ih) “Appointed Date” means commencement of business on 1% April,
2015 or such other date as the Hon'ble High Court(s) may direct.

() “Board of Directors”™ in relation to respective Transferor and
Transferee Companies, as the case may be, shall, unless it is repugnant to the
context or otherwlse, include a Committee of Directors or any person
authorised by the Board of Directors or such Committee of Directors.

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

e} “Record Date” means the date to be fixed by the Board of Directors of
the Transferee Company with reference to which eligibility of the shareholders
of the Transferor Company for allotment of shares in the Transferee Company
in terms of this Scheme, shall be determined.

(f] “Scheme™ means the present Scheme of Amalgamation framed under
the provisions of sections 391 and 394 of the Companies Act, 1956, and other
applicable provisions, if any, where under the Transferor Company is proposed
to be amalgamated with the Transferee Company in the present form ar with
any modification(s) approved or imposed or directed by Members/Creditors of
the respective Companies andfor by any competent authority and/or by the
Hon'ble High Court{s) or as may otherwise be deemed fit by the Board of
Directors of these Companies.
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- Companies Act, 2013, and having its registered office at 14/6, Civil Lines,
Kanpur 208 001, Uttar Pradesh.

The Transferor Company was Incorporated under the provisions of the
Companies Act, 2013, as a private limited company vide Certificate of
Incorporation No. (CIN) U 19115 UP 2015 PTC 068285 dated 15 January,
2015 issued by the Registrar of Companies, Uttar Pradesh at Kanpur.

{h} "Transferee Company™ means Mirza International Ltd being &
company incorporated under the provisions of the Companies Act, 1956, and
having its registered office at 14/6, Clvll Lines, Kanpur 208 001, Uttar
Pradesh.

The Transferee Company was originally Incorporated under the provisions of
the Companies Act, 1956 as a private limited company with the name and
style "Mirza Tanners Pvt Ltd” vide Certificate of Incorporation No. (CIN} 4821
of 1979 dated 5™ September, 1979 issued by the Registrar of Companies,
Uttar Pradesh at Kanpur. The Company was converted into a public limited
company and name of the Company was changed to 'Mirza Tanners Ltd’ vide
Fresh Certificate of Incorporation MNo. (CIN) L 19129 UP 1979 PLC 004821
dated 6 May, 1994 issued by the ROC, Uttar Pradesh at Kanpur. The Name of
the Company was again changed to its present name “Mirza International Ltd”
vide fresh Certificate of Incorporation dated 10" August, 2005 issued by the
ROC, Uttar Pradesh & Uttaranchal at Kanpur.

& SHARE CAPITAL

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

ii. The present Authorised Share Capital of the Transferee Company 15 Rs,
45,00,00,000 divided into 22,50,00,000 Equity Shares of Rs.2 each. The
present Issued, Subscribed and Paid up Share Capital of the Company is Rs.
Rs. 18,54,12,000 divided into 9,27,06,000 Equity Shares of Rs.2 each.

iii. The Transferor Company is an un-listed company. Whereas Equity
Shares of the Transferee Company are listed on Bombay Stock Exchange
{BSE) and National Stock Exchange (NSE).

3. TRANSFER OF UNDERTAKING

a) With effect from the commencement of business on 1% Aprii, 2015, i.e.,

the Appolnted Date, subject to the provisions of the Scheme in relation to the
 modalities of transfer and vesting, the undertaking and entire business and all
immovable propertles {including agricultural land, industrial land, residentlal
land and all other land and plots) where so ever situated and incgpable of
passing by physical delivery




as also all other assets, capital work-in-progress, projects under
execution, current assets, investments, deposits, bookings and
advances against residential and commercial plots and buildings,
powers, authorities, awards, allotments, approvals and consents,
licenses, registrations, confracts, agreements,  engagements,
arrangement, rights, intellectual property rights, titles, interests,
benefits and advantages of whatsoever nature belonging to or in the
ownership, power, possession, contral of or vested in or granted in
favour of ar enjoyed by the Transferor Company, including but without
being limited to, licenses granted by various government authorities
for development of real estate projects, lease deeds, lease
agreements, conveyance deed, registry, sale agreements, purchase
agreements, memorandum of understanding (MOU), joint development
agreement, joint venture agreements, award on successful bidding
andfor auction, approved tenders, earnest money, deposits, security

deposits, approval/NOC given by wvarious government and other

competent authorities like environmental clearances, approval for land
use change [CLU}, completion ceriificate, execution certificate,
approval/NOC  from  fire department, approval/NOC for water,
electricity and sewerage, clearance by airport authority, approval/NOC
from irfigation department, approval/NOC from forest department,
approval/NOC from underground water authority, approval/NOC from
national highway authority, approval/NOC from high tension
department, all permits and licenses like liguor license, license to run
restaurant, lift/escalator license, liberties, easements, advantages,
benefits, privileges, leases, tenancy rights, ownership, intellectual
property rights Including trademarks, brands, copy rights; guota rights,
subsidies, capital subsidies, concessions, exemptions, =zales tax
exemptions, concessions/ obligations under EPCG/Advance/DEPE
licenses, approvals, clearances, authorizations, certification, guality
certification, past experience and credentlals, business track record,
utilities connections, electricity connections, electronics and computer
link ups, services of all types, reserves, provisions, funds, benefit of all
agreements and all other interests arising to the Transferor Company
{hereinafter collectively referred to as “the said assets”} shall, without
ahy further act or deed or without payment of any duty or other
charges, be transferred to and vested in the Transferee Company
pursuant to the provisions of Section 394 of the Act, for all the estate,
right, title and interest of the Transferor Company therein so as to
become the property of the Transferese Comparny but, subject to
mortgages, charges and encurmbrances, if any, then affecting the
undertaking of the Transferor Company without such charges in any
way extending to the undertaking-of the Transferee Company.

. Motwithstanding what is provided herein above, it is expressly

provided that in respect to such of the said assets as are movable in
nature or are otherwise capable of being transferred by physical
delivery or by endorsement and delivery, the same shall be so
transferred, with effect from the appointed date, by the Transferor
Company to the Transferee Company after the Scheme iz duly
sanctioned and given effect to without requiring any order of the Court
or any deed or instrument of conveyance for the same or without the
payment of any duty or other charges and shall become. the pmperty
of the Transferee Company accordingly.




3.

c. On and fram the Appointed Date, all liabilities, provisions, duties and
abligations including income Tax and other statutory liabilities, if any,
af every kind, nature and description of the Transferor Company
whether provided for or not in the books of accounts of the Transferor
Company shall devolve and shall stand transferred or be deemed to be
transferred without any further act or deed, to the Transferee
Company with effect from the Appointed Date and shall be the

Habilities, provisions, duties and obligations of the Transferee
Carmpany.

d. Similarly, an and from the Appointed Date, all the taxes and duties
including advance tax, tax deducted at source, tax collected at source,
credit of MAT, self assessment tax paid by or on behalf of the
Transferor Company immediately before the amalgamation shall
become or be deemed @ be the proparty of the Transferee Cémpany
by virtue of the amalgamation. Upon the Scheme becaming effective,
all the taxes paid (including TDS) by the Transferar Company from the
appointed date, regardless of the period to which they relate, shall be

deemed to have been paid for and on behalf of and to the credit of the

Transferee Company as effectively as if the Transferee Company had
paid the same.

e. Without prejudice to the generality of the provisions contained in
aforesaid clauses, upon the Scheme becoming effective, requisite
form(s} will be filed with the Registrar of .Companies for creation,
madification and/or satisfaction of charge(s), to the extent required, to
give effect to the provisions of this Scheme.

f. On the Scheme becoming effective, the Transferee Company shall be
entitled to filefrevise Income tax returns, TDS returns and other
statutory fifings and returns, filed by it or by the Transferor Company,
if required, and shall have the right to claim refunds, depreciation
benefits, advance tax credits, etc., if any.

g. All other assets & liabilities of the Transferor Company, which may not
be specifically covered in the aforesaid clauses, shall also stand

transferred to the Transferee Company with effect from the Appointed
Date.

CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS

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

b. The transfer of the said assets and liabilities of the Transferor
Company to the Transferee Company and the continuance of all the
contracts or legal proceedings by or against the Transferge Gomp
shall not affect any contract or proceedings relating to t,h‘&‘.jﬂtd’ﬁﬁ\ :

o

fall g e _
Hee (F =8 V28
] By ]

{1 i
| = | .

L W
0| R II\'-\.. ;

e ek P s i Bt



or the liabilities already concluded by the Transfercr Company on ar
after the Appointed Date,

‘€. The Transferee Company may, at any time after coming into effect of

this Scheme in accordance with the pravisions hereof, if so required,
under any law or otherwise, execute deeds of confirmation in favour of
the secured creditors of the Transferor Company or in favour of any
other party to any contract or arrangement to which the Transferor
Company is a party or any wrifings as may be necessary to be
executed in order to give formal effect to the above provisions, The
Transferee Caompany shall, under the provisions of this Scheme. be
deemed to be authorised 1o execute any such writings on behalf of the
Iransferor - Company and, to implerment and carry out all such
formalities or compliance referred to above on the part/behalf of the
Transferor Company to be carried out or performed.

LEGAL PROCEEDINGS

All legal proceedings of whatewver nature by or against the Transferor
Company pending on the Effective Date, shall not be abated, be
dizcontinued or be, in any way, prejudicially affected by reason of the
transfer of the undertaking of the Transferor Company or of anything
contained in this Scheme but the proceedings may be continued,
prosecuted and enforced by or against the Transferee Company in the
same mannar and to the same extent as it would or might have been
continued, prosecuted and enforced by or against the Transferor
Company as if the Scheme had not been made.

OPERATIVE DATE OF THE SCHEME

a. This 5cheme shall be effective from the last of the dates on which
certified copies of the High Court(s} order under Sections 391 and 394
of the Act are filed in the office(s) of the concerned Registrar of
Companies. Such date is called as the Effective Date.

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

DiISSOLUTION OF TRANSFEROR COMPANY

On this Scheme, becoming effective as provided in Clause 5 above, the
Transferor Company shall-stand dissolved without winding up.
EMPLOYEES OF TRANSFEROR COMPANY

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

b. Provident Fund, Gratuity Fund, Superannuation Fund and “any. other
special fund or trusts created or existing for the benefit of  the




empioyees of the Transferor Compary, if any, upon the Scheme
becoming finally effective, the Transferee Company shal stand
substituted for the Transferor Company for all purposes and intents,
whatsoever, relating Lo the administration or operation of such
schemes or funds or in relation to the obligation to make cantributions
to the said funds in accordance with the provisions of such funds, |t is
the intent that all the rights, duties, powers and obligations of the
Transferor Company in relation to such funds shall become those of
the Transferee Company., It is clarified that the services of the
employees of the Transferor Company will be treated as having heen
continued for the purpose of the aforesaid funds or provisions.

8. CONDUCT OF BUSINESS BY TRANSFEROR & TRANSFEREE
COMPANIES

From the Appaointed Date until the Effective Date, the Transferor Company

.

b

shall stand possessed of all its assets and properties referred to in
Clause 2 abowve, in trust for the Transferee Company.

Shall be deemed to have carried on business and activities for and
on behaif of and for the benefit and on account of the Transferee
Company. Any income or profit accruing to the Transferor Company
and all costs, charges and expenses or loss arising or mncurring by the
Transferor Company on and from the Appointed Date shall, for all
purposes.and intents, be treated as the income, profits, costs,

charges, expenses or loss, as the case may be, of the Transferee
Company,

9. ISSUE OF SHARES BY TRANSFEREE COMPANY

3.1 Upon the Scheme finally coming into effect and in consideration of the

9.2

transfer and vesting of assets and liabilities of the Transferor Company
to the Transferee Company in terms of the Scheme, the Transferee
Company shall, without any further application or deed, issue and allot
92 {ninety two) Equity Shares of Rs. 2 each, credited as fully paid up,
for every 100 (One hundred) Equity Shares of Rs, 2 each held in the
Transferor Company to the Shareholders of the Transferor Company,
whose names appear in the Register of Members as on the Record
Date.

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

3.2 The Equity Shares to be issued in terms of Para 9.1 above shall be

subject to the provisions of the Memorandum and Articles of
Association of the Transferee Company. The new Equity Shares shall
rank pari passu in all respects, including dividend, with the existing
Equity Shares of the Transferee Company except any stipulation with
regard to lock-in period or other conditions that may be imposed or
suggested by the Stock Exchange(s} or any other competent authority.

9.4 The issue and allotment of Equity Shares by the Transferee Lompany,

85 provided in this 5cheme, is an integral part thereof. 7 V& fHembers

of the Transferee Company, on approval of the Sgheme; ift, be
.'l
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9.5

deemed to have given their approval ujs 81(1A) of the Act, sections 42
& &2 of the Companies Act, 2013, and other aoplicable provisions, if
any. for issue of fresh Equity Shares in terms of this Schema,

It is, however, clarified that provisions of this Scheme with regard to
Issue of shares by the Transferee Company will not apply to the share

application money, if any, which may remain outstanding in the
Transferor Company.

10. Upon this Schame becoming finally effective:

d.

Entire Issued Share Capital and share certificates of the Transferor
Company shall autornatically stand cancelled, Equity Shareholders of

the Transferor Company will not be required to surrender the Share
Certificates held in the Transferor Company

Crossholding of shares between the Transferor Company and the
Transferee Company, on the record date, if any, shall stand cancelled.
Approval of this Scheme by the Shareholders andjor Creditors of the
Transferor and the Transferee Companies, as the case may he, and
sanction by the concerned High Court(s) under section 391 and 394 of
the Companies Act, 1956, shall be sufficient compliance with the
provisions of sections 100 to 104 of the Companies Act, 1956, rule 85
of the Companies (Court) Rules, 1959, and ather applicable provisions,
if any, relating to the reduction of share capital on cancellation of
cross holding: if any. Such reduction would not involve either the
diminution of any liability in respect of un-paid share capital or the
payment to any shareholder of any paid-up share capital, and

accordingly, the provisions of section 101(2) of the Act will not be
applicable,

The authorized Share Capital of the Transferor Company shall be
added to and shall form part of the authorized Share Capital of the
Transferee Company without any further act or deed. Accordingly, the
authorised Share Capital of the Transferee Company shall stand
increased to this extent without payment of any fees or charges to the
Registrar of Companies and/or to any other government authority.,
Clause V of the Memorandum of Assaclation and relevant articleis) of
the Articles of Association of the Transferee Company shall stand
modified to give effect to the aforesaid increase in the authaorised
Share Capital of the Transferee Company without any further approval,

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

. New Equity Shares to be issued by the Transferee Company pursuant

to this Scheme shall be listed on all such Stock Exchanges where the
existing equity shares of the Transferee Company are listed as on the
date of issue of such new shares. The Transferes Company will make
necessary application(s} to the Stack Exchange(s}) and other
competent authorities, if any, for this purpoese and will comphyawith the
Listing Agreement, SEBI Regulations and other applicable provisigns, if
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11, ACCOUNTING FOR AMALGAMATION

any, in this regard. The concerned Stock Exchange(s) shall, on receipt
of listing application, pramptly list such newly allotted shares.

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

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

Upon the Scheme becoming effective, amalgamation of the
Transferor Company with the Transferee Company will be

——accounted In the fellowing manner:

The amalgamation shall be an 'amalgamation in the nature of rerger’
25 defined in the Accounting Standard (AS) 14 as prescribed under the
Companies (Accounting Standards) Rules, 2006, and shall be
accounted for under the ‘pooling of interests’ method in accordance
with the said AS-14. 1

Accordingly, all the assets and liahilities recorded in the books of the
Transferor Company shall be transferred to and vested in the
Transferee Company pursuant to the Scheme and shall be recorded by
the Transferee Company at the respective book values as reflected in
the books of the Transferor Company as on the Appointed Date,

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

- All the reserves of the Transferor Company under different heads shall

become the corresponding reserves of the Transferse Company.
Similarly, balance in the Profit & Loss Accounts of the Transfersr and
Transferee Companies will also be clubbed together,

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

f.Accounting policies of the Transferor Company will be harmonized with

that of the Transferee Company following the armalgamation.

12. APPLICATION TO HIGH COURTS

.

The Transferor Company shall make jointfseparate applications/
petitions under the provisions of sections 391 & 394 of the Companies
Act, 1956, the Companies (Court) Rules, 1959 and other applicable

provisions, if any, to the concerned High Court for sanctiosin of this
; AN
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13.

14,

Scheme, dissolution of the Transferor Com pany without the process of
winding up and other cannected matters.

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

c.However, in terms of the SEEBI Circular dated 4¥ February, 2013 read

with 21* May, 2013, the Scheme i= required to be approved by the

Shareholders of the Listed Transferee Company through postal baliot

and e-voting. The Scherme will be acted upon only if the votes cast by

the public shareholders in favour of the proposed amalgamation are

- mare than the number of votes cast by the public shareholders against
it

MODIFICATIONS/AMENDMENTS TO THE sCHEME

a. The Transferor Company and the Transferee Campany through their
respective Board of Directors may make or assent, fram time to time,
on behalf of all persons concerred, to any modifications or
amendments to this Scheme or to any conditions or limitations which
the Court(s) andfor any authorities under the law may deem fit to
approve of or impose and to resolve all doubts or difficulties that may
arise for camrying out this Scheme and to do 'and execute all acts,

deeds, matters and things necessary for carrying the Scheme into
effect,

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

c. The Transferor Company andfor the Transferee Company shall be at
liberty to withdraw from this Scheme in case any condition, alteration
or modification, imposed or suggested by the Court(s) or any other
competent authority, is not acceptable to them: or as may otherwise
be deemed fit or proper by any of these Companies. The Transferor
Company andfor the Transferse Company will not be required to
assign any reason for withdrawing from this Scheme.

INTERPRETATION

If any doubt or difference or issue arises between the Transferor Company
and the Transferee Company or any of their Shareholders or Creditors
andfor any other person as to the construction hereof or as to anything
else contained in or relating to or arising out of this Scheme, the same
shall be referred to Mr Rajeev K Goel, LLB, FCS, Advocate, S8, Pocket-E,
Mayur Vihar 1l, Delhi 110 091, Phone: 93124 09354, 011-2277 3818, e-

mall: rajeey39i@gmail.com whose decision shall be final and binding on
all concerned., - e

1
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EXPENSES CONNECTED WITH THE SCHEME

All costs, charges and expenses of the Transferor Company and the

Transferee Company incurred in relation to or in connection with this

Scheme or incidental to the completion of the Amalgarmation of the
Transferor Company with the Transferse Company in pursuance of this
scheme, shall be borne and paid by the Transferee Company. However,
in the event of the Scheme becoming invalid for any reason whatsoever,
all costs, charges and expenses relating to the amalgamation exercise or
incidental thereta shall be bame and paid by the respective Companies
incurring the same,
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REPORT ON VALUATION OF SHARES AND SHARE EXCHANGE RATIO

Preamble:

There 1s a proposal for amalgamation of Genesisfootwear Enterprises Pyt Ltd
iherginafler referred to as “the Transferor Company} with Mirza International
Ltd (hereinafter referred to as "the Transferee Company”).

Wa have been retained to carry aut the valuation of Shares of the Transferor and
the Transferee Companies and to advise Share Exchange Ratio for the aforesaid
amalgamatian.

1.  Scope/limitation: The Share Valuation exercise carmed out by us does
not constitute an audit carried out in accordance with Generally Accepted
Accounting PrinciplesfAuditing Standards.

In carrying out the valuation, we have entirely relied upon the financial
statcments of the Company, assumptions and ather information &
explanations provided by Lhe management including the following:

# the nalure and operations of the business of the Companies,
including histarical financial performance:;

~ any existing business plans, future performance estimates for the
companies and assumptions.

2. Disclaimer: This Report is a private and confidential document prepared
under the specific instructions of the client{s). It is for the internal use of
the client only and is not meant for external circulation except to any
statutory agency or competent authority (including BSE, NSE, SEBI and
High Court) for the purpose of the proposed merger.

Any person making any investment or taking any decision on reliance of
this report will be daing so at its! his sole risk. We shall not be responsible
tor any decision taken by anybody on reliance of this repaort.

3. Independence: We are nol associated with the management of the
Company or its promaoters ar any other group company in any way other

g
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4.1

than in professional capacity. Pror to accepling this engagement, we
have considered our independence.

Brief Profile of the Companies:

Transferor Company

iv.

Wi.

Genesisfootwear Enterprises Pyt Ltd was incorporated under the
pravisions of the Companies Act, 2013, as a private limited company
vide Cerlificate of Incorporation Mo. (CIN)
U18115UPZ015PTCOGE28S dated 157 January, 2015 issued by the
Registrar of Companies, Ultar Pradesh at Kanpur.

The present registered office of the Company is situates at 14/6, Civil
Lines, Kanpur — 208 001, Uttar Pradesh.

The Transteror Company was incorporated upon conversion of Mis.
Genesis International (the Partnership Firm) into a Company under
the provisions of the Companies Act, 2013. Mis. Genesis
International was a Partnership Firm constituted vide a Deed of
Partnership dated 22™ October, 2007 and amended Deed of
Partnership dated 15" December, 2014,

The presant authorized share capital of the Company is Rs. 600.00
lacs divided inte 3,00.00,000 {three crores) equity shares of Rs. 2
each

I'he present issued. subscribed and paid-up share capital of the
Company is Rs. 600.00 lacs divided into 3,00,00,000 (three crores)
equity shares of Hs. 2 each.

The Transteror Company s a closely held unlisted company.
lhe Company is engaged in the business of manufacturing and
selling of various types & styles of leather footwear and other related

activities.

The Company has manufacturing facilities located at Kashipur in
Uttrakhand.

The Company is having in-house Design Studic and Research &

Nevelopment facility that keep itsell in tune with prevailing trends and
fashion.
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vii. A brief financial highlight of the Company is as below:
_____(Rs.inMillion)_
Particulars 31.03.2015 31.01.2015 31.03.2014 | 31.03.2013 | 31.03.2012
e Estimated  Audited | Audited Audited Audited
Equity Paid up 60.00 60,00 - - -
Capital |
Reserves and 576.96 | £19.94 - - -
SUTpIUS .
| Carry forward losses - | = - - | 2
Net Worth 636.96 |  579.94 |  455.02°  346.09° 321.58°
Ircome from 742,43 | 254,11 744 26 554 54 : BT .54
| Dperations™ =
| Total Income** 745.01 | 567 .22 794 .87 658 .35 | 511.18
| Total Experdilure®™ 500.82 363.95 543.95 403.37 | 372.80
Frofit before Tax™ #4419 183,27 210 92 154 98 138.38
Profit after Tax™ 181.94 136.63 189.22 154.51 137.72

T Balanue of Padner s Caplifal
o the pariod endea 37 Jan 2005 and 37 Mar 2015 comulaive fgurss (parnerskip finm as well
M CIRDENy Blsr ponversinm), sines T Aprd 2074 haz teen fakan.

4.2 Tran

i

sferee Company

Mirza International Ltd was incorporated under the provisions of the
Companies Act, 1956 as a private limited company with the name
and styie “Mirra Tanners Pt Ltd" vide Cerificate of Incorporation Na.
(CINY 4821 aof 1979 daled 5 September, 1979 issued by the
Registrar of Companies, Uttar Pradesh at Kanpur,

lhe Company was converted into a public limited company and
name of the Company was changed to 'Mirza Tanners Lid' vide
Fresh Certificate of Incorporation dated Gth May, 1994 issued by the
ROC, Uttar Pradesh at Kanpur.

The Name of Lthe Company was changad to its present name "Mirza
International Lid" vide fresh Cerificate of Incorporation dated 10th
August, 2005 issued by the ROC, Uttar Pradesh & Uttaranchal at
Kanpur.

The present registered office of the Transferee Company is situated
at 146, Civil Lines, Kanpur — 208 001, Uttar Pradesh

o
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The present authorized share capital of the Company is Rs. 4500.00
lacs divided into 22 50,00,000 {twenty two crores fifty lacs) Equity
Shares of Rs. 2 each.

The present issued, subscribed and paid-up share capital of the
Company is Rs. 1854.12 lacs divided into 9.27.06,000 (nine crores
twenty seven lacs six thousand) Equity Shares of Rs. 2 each.

viii. The equity shares of the Transferor Company are listed on BSE Ltd.
(BSE) and National Stock Exchange of India Ltd, (NSE).

ix. The Transteree Company is engaged in the business of
manufacturing, trading and export of various types and styles of
leather footwear, lzather & leather goods, its accessones and other
refated activities.

The Company has manufacturing facilties located at Unnao (U.P.},
Moida (U.P) and Greater Moida (U.P.). The Company has its
Tannery unit located at Unnao
x. A brief financial highlight of the Company i1s as below;
{Rs. in Million)
Particulars [ 31.03.2015 | 30.09.2014 | 31.03.2014 | 31.03.2013 | 31.03.2012 |
W Estimated | Audited | Audited Audited Audited
Equity Paid up 1834 1854 185.4 185.4 185.4 |
Captal
Ressrves and 319270 | JGA548 25801 2327.5 1882.5
SUMHUS j T
warry torward lcsses | e .. = ==
Net Worth 3378.10 | 2871.2 2865.5 2512.9 2067.9 |
Income from 2175.31 4718.5 70687 G434 0 55653 |
Dperalions = S PP
Total Income f180.30 | AT 5 0735 54373 ~asB8.5
Tolal Fxpendilure 8430 21 | 4340 5 G385 7 o7E3.4 3115.0
Profl belore Tax 7010 d7d A a77.8 G438 Bi56
| Profit after Tax 512.60 2431 433.7 434.4 353.1

5. Valuation methodologies:

a. The primary objeclive of the present exercise is to find out the
number of shares to be issued by the Transferee Company to the
shareholders of the Transferor Company in consideration of

e



amalgamation the Transferor Company into the Transferee
Campany.

The Equity Shares of the Transferor Company and the Transferee
Company arc required to be valued to recommend a Share Swap
far the proposed Amalgamation

There are a number of technigues/methods for Valuation of Shares,
According to a High Court statement: "The valuation of shares is a
technical matter, which requires considerable skill and expertise.
There are bound 1o be differences of opinion as to the correct value
of the shares of the Company. Simply because it is possible to
value the shares in a manner different from the one adopted in a
given case, it cannot be said that the valuation agreed upon has
been unfair.”

In the valuation of the shareholders’ equity of a subject company,
mainly three different approaches may be employed to determine
its fair market value (1) the Income Approach, (i) the Cost Approach
and (i} the Market Approach. VWhile each of these approaches is
inihially considered in the valuation of the shareholders' equity, the
nature and the characteristics of the subject company will indicate
which approach, or approaches. is most applicable and suitable.

A. Income Approach
{i} Discounted Cash Flow Method (DCF)

Une methodology in the Income Approach is the discounted cash
flow method, which focuses on the expected cash flow of the
subject company. In applying this approach, the cash flow available
for distribulion is calculated for a finite period of years. Cash flow
available for distribulion is defined, for purposes of this analysis, as
the amount of cash that could be distribute as a dividend without
impairing the future profitability or operations of the subject
COMpPany

The cash flow available for distribution and the terminal value {the
value, if the subject company at the end of the estimation period)
are discountad lo present value to derive an indication of value of
the business enterprise

Interest bearing debt. if any, is subtracted from the business

P



enterprise value to arrive at an indication of the value of
stockholders' equity.

{ii} Price Earning Capacity Value Method {PECV) Price earning
Multiple value

I'he basic of this approach s to find the earning capacity of the
business and to captalize it on the basis of appropriate rate
considering the business fundamentals. In this method appropriate
multiple can be used with the normalized earnings to arrive at fair
estimation of business value {market price per share; MPS).

The multiple is usually taken based at PE Multiple (MPS/EPS) of
the Industry, on the rate of return expected by the equity
sharcholder of the Company.

E. Cost Approach
(i) Book Value

This is a value based upon the accounts books of the business. In
simple term. Assets less Liabilities equals the owner's equity, which
is the "Book Value" of the business.

{ii) Replacement Value

This 15 mainly used with asset heavy business such as hotels,
maotels, natural resources.  The asset valuation methodology
essantially estimates the cost of replacing the tangible assets of the
businesses  The replacement cost takes into account the market
value of varous assets or the expenditure required to create the
infrastructure similar to that of a company being valued.

C. Market Approach

In case of valuaton of shares of a company, which is listed and
traded on the stock exchanges, the market price of such shares is
also considered to arrive at the fair value of the shares. Generally,
an average market price of the listed shares for a reasonably past
perod is taken.

Regulation 8 of the SEBI (SAST) Regulations, 2011 has prescribed
guidelines for valuation of shares in case of open offer in listed

or



company's takeover transactions. The same may also be taken as
reference for valuation for the purpose of menger.

e. Considering the proposed transaction under consideration, the
business of the Transferor and the Transferee Companies and
other applicable factors; we have chosen the tollowing frequently
and widely used valualion methodologies:

Forlisted Transferee Company:
# Discount Cash Flow Value (DCF Value)
= Net Asset Value (NAV) or Breakup Value:
# Price Earning Multiple Value; and
» Market Price of Shares

For un-listed Transferee Company:
# Discount Cash Flow Value (DCF Value)
= Met Asset Value (NAV) or Breakup Value:
#  Price Earning Multiple Value

6. Calculation of Valuation

GENESISFOOTWEAR ENTERPRISES PYT LTD

. DCF Value:

Free Cash flow
Amount {Rs. in Mn)

2015- -~ 2018-  2018-  2020-
- ) 16 2016-17__ 201718 19 20 A
_Mat Profit After Tax . 21718 | 24234 | 28260 | 28716 | 331.81 | 38560
| Ade: Depresition 1586 1865 1748 | 1835 1927|
LA Amorizatan =P SR (. O | - ; : '
Acd: Inlziest & Financial _
_Charges — L T 182 | 1.54 154 154 1.54 1.54
[ 225 | Change in working i
Capital _ =gl R TBE6 | 1857 17.61 1854 |  18.85
FREE CASH FLOW TO THE
COMPANY e, I | 21574 | 24387 | 2RS 04 28945 | 33389 | 38859 |
Discounung Rate - 16.78% | _ L |
Lhsccunting Factor | 056 0.73 0.63 | 0.54 046 | 0.38
|Ll_~|r=~:a!at yaar ) | | 1] z Al 4 | B &

el
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| Preseatvane | 18474 17882 17898 | 15863 | 15373 | 145.36 |
~ Weighted Average Cost of Capital (WACC)

_Qulslanding Term Loan as on 210316 Rs inmn_ | ez C.0o o 5
Aae of nlerestantermioan fF= = svoenciss 2 ez
MATRsle . _ 2000% e smesu el e
Cost of Equity Rf+ (Rm-Rf* Bala ;
| Rf (Risk frea raturn) £.71%  Source - Bloomberg (Average Return on 10 year govt bond)
‘ Fim iMarkel veturn) | 15.23% | Sensex return from 23 Feb 1980 fo 22 feb 2015 ¥
iSimple Average of Listed Leather and shae companies Source
| Bela (Risk factor] 1.065 | Reuter) ;
Cost of Equity ; __16.78% £
Effective CostatDebi 8.95%
: e Weight _ Ciost X Weight )
Shaiehalder fund (Rs. [n mn) B - L7, o . 1 0.167838
 Loanfund ot 0,80 ) 0 ) 1]
| TOTAL (Rs. in mnj N R
WACC R A bkt _ 16.78%
Walue during explicl lorecsst perod (Rs. n me) ' . 967 26 =
Temmingl Viaue (K=, In mn) L B BEG 27
Dizcounled Termina’ Value [Rs. Inmn) ” 341.54
Tolal Fam Value (Rs. In minj ) B -, o .
_Louily Value (Rs Inmny " . 1.,338.80
_Oulslanding Mo, of Sharas | 5,00,00,000
A4.63

_DCF Value per share in Rs.

. NAV:

Transferor Company — Genesisfootwear Enterprises Pyt Ltd has been converted
frem a pannership Firm into a Company on 15" January, 2015. The latest
audited account of the Transferor Company has been prepared as on 31%
January. 2015, The latest audited acr:.uunt of the Transferee Company - Mirza
Internalional Limited is prepared as on 30" September, 2014, To rationalize and
to make the MNAV of both these Companies comparable; we have taken NAV
based un the estimated balance sheet as on 31" March, 2015 for both these
COmMpanios.

_Partq;:.ulars - k- Value

| Paid up Equity Share Capital (Rs. In Million) 60,00
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Add: Reserves & Surplus (Rs. In Million) |

576.96 |
| Total Net-worth [A] (Bs. In Million) B36.96
| Total Number of outstanding Equity Shares (Face | 3,00,00,000 |

value of Rs. 2 each) [B] in mn
i MNet Asset Value per Share {Rs.} [A/B] . 21.23 |

lll. PE Multiple Value:

Transferor Company — Genesisfootwear Enterprises Pvt Ltd has been converted
from a partnership Firm into a Company on 15" January, 2015. The |atest
audited account of the Transferor Company has heen prepared as on 31%
January. 2015 The latest audited account of the Transferee Company ~ Mirza
international Limited is prepared as on 307" September, 2014. To rationalize and
to make the Price Multiple Value of bath these Companies comparable; we have

taken PECV based on the estimated accounts for the financial year ending 31%
March, 2015,

of |

Particulars Valua
Profit afler Tax (Rs. In Million) [A] 181.94
Total Number of outsta nding Equity Shares (Face value of Rs, 3.00,00,000
Zeachi[B] 000 i
Earning per Share (EPS) [A/B] 6.06
(Rs.)
Price Multiple Ratio [PER] 40.80 '
[Industry average as per capital market Feb 031 5, 2015
REENE) _ |
_ Value per share (Rs.) [EPS*PER] 247.25 |
MIRZA INTERNATIONAL LTD
|. DCF Value:
_Free Cash flow 2.
_ IMR in &n
- 201516 | 2016-17 | 2017-18 | 2018-19 | 2019-20 | 2020-21 |
_Met Frofit After Tax | BO7.78 | 6/2.23 | 74848 81212 | 83819 | BG7.40
Ado. Depreciation 23264 | 23728 | 24204 | 245.88 | 25182 | 25686
Add. Amartisation 4.00 4.00 400 400 4.00 4.00
A Interest & | | -
"
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"Finanmal Charges 404 79 | 39567 40740 41326 | 42057 7 448491
Lass - Changs in | ' i
[wurk.‘nq Capital 182.93 ' 17332 ! 21303 184.55 | 17255 | 18973
FREE CASH FLOW '
_TO THE COMPANY 1,065.78 | 113888 | 118388 | 1291.74 | 1,35103 | 1.367 44
| Digscounting Rals - ﬁ?? S _ fi
| Uiscounting Factor | 08| 075 0.55 0.56 048 D42
Foregastyear | | 1| 3 2| &l 5|
| Presant Waluc 2 92305 | BSDBR | VEELSS | V2550 | 65473 | 58149
_Weighted Average Cost of Capital (WACC) 3889.37 e
Sharenclders Fuad - [ - 337810 |
|_{}uf:=.'_aﬂ-dlg Tarm Loar as on 31.03.15 R, in mn | 611.27 |
Rato of Interest on ferm loan 10.75%
 MAT Rate | 20.00% | 8.96%
Cost of Equity Rf 1 (Em-Rf* Beta

' Rf {Resk free retum) (.7 1% | Scurce : Blgomberg (Average Raturn an 10 year gavt bond)

Fom (Markat ratura) 18.23% | Sensex return from 23 Feb 1950 o 22 feb 2015
iSimpla Avarage of Listed Leather and ghoe com paries

| Heta [Risk facior) _J 1065 Bourme | Reular)

\CostofBquy | sezewm| [ .

_Effeclive Cost of Debt _ B9E%

0 L o - | Weight Cosl X Weight |
Sharctolder fund (Rs Inmny | _3,386.03 | 0.3457¢ 0.142088 |

| Loan fund o A‘ co BEERT 0.1533 0.013735
TOTAL(Rs irmny - A3987.30 11 |
WACG SRS | S e} L 1558% |

[Walug durng explicit forecast pericd (Re 17 mn) 4496 50
Farminal Value (Rs. In mn; 3731 .19

 Discounted Temminal Vaiue (Rs. In mn} 1554 32

I_Tma. Firm Yaluz {Rs. In mn} G063 482
r_:'_l_:?ﬂ_-ﬁfa:u-: (Rs Inmn 5457 5
Dutstanding Mo, of Sharas 9,27 08,000

| DCF Value per share in Rs. o . 58.81

I NAV:

Iransleror Company — Genesisfootwear Enterpnises Pyt Ltd has been converted
from a partnership Firm into a Company on 15" January, 2015, The latest

=
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audited account of the Transferor Company has been prepared as on 31%
January, 2015, The latest audited account of the Transferas Company — Mirza
International Limited is prepared as on 30" September. 2014, To rationalize and
o make the NAVY of both these Companies n::cnm[[}arable; we have taken NAY
bazed on the estimated balance sheet as on 31" March, 2015 for both these

companias.

__ Paticulars ] Value |

hg_ig up Equity Share Capital {Rs. In Million) 18540
Add: Heserves & Surplus (Rs. In Million) 3192.70
Total Net-worth (Rs. In Million) [A] 3378.10
Total Number of outstanding Equity Shares (Face 8,27 .06,000
value of Rs. 2 each) [B] . | capl]
Net Asset Value per Share (Rs.) [A/B] 36.44

lIl. PE Multiple VYalue:

Iransferor Company — Genesisfootwear Enterprises Pyt Ltd has been converted
from a parlnership Finn inte a Company on 18" January, 2015, The latest
audited account of the Transferor Company has been prepared as on 317
January, 2015, The lalest audited account of the Transferee Company — Mirza
International Limited is prepared as on 30" September, 2014. To rationalize and
tn make the Price Multiple Value of both these Companies comparable; we have

taken PECY based an the estimated accounts for the financial year ending 31
March, 2015,

Particulars Value

Profit after Tax (Rs. In Million) [A] _ 51280
T Fotal Number of outstanding Equity Shares (Face value of Rs, 2 | §,27,06,000
2ach) [B] S I ol

Earning per Share (EFS) [AFB] 5.53
(Rs Stz Sarcun 3 ____ N N
| Price Mulliple Ratio [PER] 40.80
\Eﬂystw average as per capital market Feb 02-15, 2015issue] |

Value per share [EPS*PER] N Lo 22582

il Market Price:

In lerms of the definition of the frequently traded shares as prescribed under
SEB| (5AST) Reguiations, 2011; the shares of Mirza Intemational Limited is

W
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frequently traded. Furlher the volume of the shares traded in highest at NSE. So
the market price dala at NSE are used for calculating the market price of shares,

| public announcament of an open offer

Parameter prescribed under Regulation 8{2)

Amount in (Rs.)

The highest negotiated price per share of the
company for any acquisiion under the
agreement allracting the ohligation to make a

The uEiLIFne-we_igihted aue_ri]ﬁe price paid or

payable for acquisitions, whether by the
acquirer or by any person acting in concert
with  him,  during  the  filty-twe  weeks
immediately preceding

The highesl price paid or payable for any
acquisition, whether by the acquirer or by any
person acting in concert with him, during the
twenty six weeks immediately preceding

the volume-weighted average market price of
such shares for a period of sixty trading days
immediately preceding the date of the this
reporl as traded on the stock exchange where
the: maximurm valume of trading in the shares
of the company are recorded during such
pencd. provided such shares are frequently
traded

MN.A.

NA, |

NLA.

71.58

o o ST

Calculation of last 60 trading days Volume - Weightage Average Market

Price:
Data sourca. waww nsgingia.com)

‘ Total Traded | Turnover

SN | Date | Quantity {Rs. In Lacs)
1 27-Nov-14| 202379 | B6.3
2 | 28-Nov-14 234411 | 50.58

3 | 1-Dec4 477074 161.34

4 2-Dec-14 10026860 | 446.13

5 3-Dec-14 ‘ 661354 301.94

H 1



|6 | 2Dects ] 142,56 |
B o-Dec-14 330145 148.34
L8 8 Dec-14 | 307238 134.98
N 5-Dec-14 | 300188 130,16
10 10 Dec-14 234741 102.02
I_ 11 11-Dec-14 564931 248.78 |
. 12-Dec-14 263692 117.28
43 15-Dec-14 151927 8586
| 14 16-Dec-14 382183 158.43
15 17-Dec-14 301032 121.83
AL 18-Dec-14 490484 20777
17| 19Dec14, 753521 330.33 |
18 22-Dec-14 710795 309.75
_ 18 23-Dec-14! 226729 88.3 |
20 24-Dec-14 140951 59.54
21 | 26-Dec-14 224233 _96.49
e 28-Dec-14 206260 50.28
3 30-Dec 14 131043 57.08
|24 _31-Dec-14 118148 50.94
25 1-Jan-15 BB562 | 38.16
26 2-Jan-15 247803 106.93
27 a-Jan-15 350007 154,37
25 B-dan-15| 465532  202.68
28 7Jan-15] 2233045 104485
30 | B-Jan-15 2829289 1404.68
}_ 3t g-Jan 15 695804 | 337.17 |
el TPaleelB) . 1133344 5B3.6
33 13-Jan-15| 1855531 1020
34 14-Jan-15 _ 3BB2ZB27 2147 .54
| 35 | 15Jan-15 2139482 123591
26 16-Jan-15 BE54705 5814 65
3F . A%-Jan-15] 6173250 457188
38 20-Jan-15 6243754 | 5027 7
39 21-Jan-15 1549681 1266.64 |
40 22-Jan18| 4829536 4013.97
41 | 23-Jan-15 2517807 - 2163.54
42 | 27.Jan-15 1229803 | _1013.52
43 _28-Jan-15 922783 81T
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44| 28-Jan-15] 841576 652,66
|_ ah _;f-CI-JF.ﬂ-*IE-'_ BBE633 514.77 |
46 | 2-Feb15| = 1350157 1074.74
|47 | 3Febis 638312 509.14
48 _ 4-Feb-15| 582722 463.29
48 | 5-Feb-15] 633628 503.65
|___5r;1 B 64 eb-15 487817 _ 368.16
81 | 9-Feb.15 536545 378
| 52 10-Feb-15 732289 508.28
53 11-Feb-15 408304 29041

54 12-Feb-15 2823361 22442

| 55 13-Feb-15 995767 794.6
56 | _16-Feb-15! B17203 B54.3
57/ | 18-Feb-15 743419 587 .89
58 19-Feb-15 | 5368316 4510.38
59 20-Fek-15 6933315 6444 83
| 860 | 23rebis 3852612 | 3753.17 |
Total | T gs171a7 60963.65
| Volume - Weightage Average Market Price 71.58

7. Calculation of Fair Value

Genesisfootwear Enterprises Pvt Ltd.

Fair Valuation of the Transferor Company has been determined on the
basis of simple average of Discounted Cash Flow Value, Net Asset Value
and Price Earning capacity Value.

Particulars

Discounted Ca
N

et Assetﬁue

_Price Earning Multiple Value

sh Flow Value

j

Amount {In Rs.)

44,63

' 21.23_‘
247 25

Mirza International Ltd.

Fair Value

104.37

Fair Valuation of the Transferar Company has been determined on the
basis of simple average of Discounted Cash Flaw Value, Net Asset Value,
Price Eaming capacity Value and Market Value. Since the Transferes
Company is listed on BSE & NSE; a premium of 15% has been added to

14
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the average of Discounted Cash Flow Value, Net Asset Value, Price
Earning capacity Value and Market Value of the Transferor Company,
while arriving at the Fair Value of the Share. '

| Particulars Amount (In Rs.) |
Discounted Cash Flow Value ad.81
Met Asset Value _ 36.44

I Price Earning Multiple Value _ o 22562
Market Price 71.58

| - simple Average 98.1 11

| Add: Premium for listing at BSE & NSE [1:5%] 14.72

Fair Value - 11283

Calculation of Share Swap ratio

Company Name | Fairvalue | Exchange |
P Rs) factor
Genesisfootwear Enterprises Pyt | 104,37 0.92501
Ltd, | |
| Mirza Interational Ltd. 112.83 1.00 |

We accordingly, recommend the following exchange ratio for the proposed
amalgamation of Genesisfootwear Enterprises Pwt Ltd. with Mirza
International Lid

# 82 (ninety two) Equity Shares of Rs. 2/- each may be issued by the
Transferee Company - Mirza International Ltd., credited as fully
paid up, for every 100 {one hundred) Equity Shares of Rs. 2/- each
held by the shareholders of the Transferor Company -
Genesisfootwear Enterprises Pvt, Lid.

For Khandelia & Sharma
{Chartered Accountants)
F. R. No.: 510525

f{tﬂb{:‘*“{‘""{ e ®
Date: 24" February, 2015 {Nitin Kumar Lohia)

Place: New Delhi Partner
Membership No: 508528
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REPORT OF AUDIT COMMITTEE OF MIRZA INTERNATIONAL LIMITED
RECOMMENDING THE DRAFT SCHEME OF AMALGAMATION OF
GENESISFOOTWEAR  ENTERPRISES  PVT. LT,  WITH  MIRZA

INTERNATIONAL. LTD.

Ihis Report of the Audit Commitee i issued in terms of SEBL Circular Ne.
CIRACFIDMILS2013 dated Febroary 4. 2013 read with SERI Cireular No. CHR/CFDATIL

872015 dared Mayv 21, 2013,

Tae requirements of the said SEBI cireulars, inter alia, make it mandwiory for the Audit
Committee of the Transferce Company 1o recommend the deaft scheme of Amalgamation

between the Transferor and the Lransferce Company.

ATeTng of the Audil Committes of Mirse Internativnal Limited was beld on 1% March,
U115, inter-alin, to  consider  and recotnmend  the  proposed amalgamation  of
lienesisfostwesr Enterprises Pyt Lid {the Transfecor Company) with Mirza Internarionsl
Lud 1ihe Transferee Company), the Report on Valuation of Shares and Share Exchange

Ratio for the sforesaid amalpamation amd alher Connected matters.

The afiressid Awdi Committep neeting was aitended by the following Commitiee

rermehrs:

Mr. Sudbindru Tain. Independent Director
Mr ' N Kapoor, Independent Direetor
- M Chiazt Noorus-salam, Independent Director

TS R R -
' ;

Me. 13 O Pandey, Company Secretsry of dhe Company was also present as Complaince

Officer ts the Audit Comnmitter.

Me Sudhmdra Tsin, Cheinuan of the Audit Comunittee chaired the aforessid Audit

Committee Meering.

The folluwing documents wers placed in the Audit Committes meeting:

1. Report on Valvation of Shores and Share Exchange Ratio dated 24% February, 2013

of Mis, Khandelis & Sharma, Chartered Accountanis:

2. Fairpess Opinion vn the valeation of shares and share exchange ratio dated 1O
March, 2015 issued by Mis. Sobhapgya Capital Options Ll (a Category — |

Merchant Banker registered with the SERI);
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3.Draft Scheme of Amalgamation of Genesisfoorwear Entorprises Pvi Lid
with Mirza Intemnational [ed:

4. Statement on Rationale/Jestification ol the proposed Amalgamtion: and,

iPre Amalgamation Sharehulding Pateen of Uenesisfoolwear Enterprises
Bl L, '

and Pre & Post Amalgamation Shercholding Pattern of Mirga Internationa)
Lad.

The Commiree reviewed the ERPEITS [eports, opinion and being satistied wit
the Share Valuation Hepun SUgResting swap rabio of, 92 (ninely two) Eguity
Shares of re2- ewh o be jssyed by the Transferee Company — Mirs
Internationa] Lid., credited as fully paid up, fiy every 100 {one hundred)
Equity Shares of Rs.2'- each held by the sharcholders of the Transferor
Company — Cienesisfootwear Enterprises Pyt Ltd., approved the same and
recommendsd the same for consideration By the Board of Directors af the
Company,

8y Order of the Audit Committee
Fur and on Behalf qi‘-h{rm International ld.

'y !E " -
— T

Sudhindrs Kumar Jain iz Hl 'a‘, W
Chairmas R
{Audit Committes) PR
Duted: 11™ March, 2015 '::._f-ﬂ..-_'.'..‘.»e--_*:. :

Flace: Kaopur. S
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March 10, 2015

Board of Directors Board of Directars

Mirza International Limited Genesisfootwear Enterprises Private Limited
1478 Civil Lines, Kanpur, 1d/6 Civil Lines, Kanpur,

Uttar Pradesh-208001 Uttar Pradesh-208001

Cear Sirs,

Subject: Fairness Opinion on Valuation of Shares and Share Exchange Ratio
Report for the purpose of proposed Amalgamation of Genesisfootwear
Enterprises Private Limited (Transferor Company) with Mirza Internaticnal

Limited [(Transferee Company).

We, M/s Sobhagya Capital Options Limited, SEBI registered Merchant Bankers, having
license no, INMOQOODOS571 have been approached by each ohe of you to provide a
fairness opinlon on the waluation done by M= Khandelia & Sharma, Charterad
Accountants, having their office at 407, South-Ex Plaza-1I, South Extonsion Fart-2, New
Delhi-11004% (hereinafter referred to as "M/s Khandelia & Sharma” or *Valuer”),
who were the appointed wvaluer for the proposed Amalgamation of Genesisfootwear
Enterprises Private Limited (hereinafter referred Lo as “Transferor Company”) with
Mirza International Limited (hereinafter referred to as "Transferee Company"} (The
Transferar Company and the Transferee Company shall collectively be referred to as
“Companies),

Slhee the Repaort on Waluation of Shares and Share Exchange Ratio under the proposed
Scherme of amalgamation of Transferor Company with Transferes Company and their
raspaclive sharehalders & creditors under sections 391 & 394 of the Companias Act,
1956 [hareinaller referred as the "Scheme™) is commeon for both the Companias, we

deem it imperative to issue a cansolidated Falmess opinizn in relation to the said reparl.

Secope and Purpose of the Opinlon

Pursuant to an amendment dated September 4, 2008 wide HNotification Moo
SEGL/DILALASS/2008/4/09 by SEBL in clause 24 of the Listing Agreement, a fairness
opinion has to be obtained from an independent merchant banker an the valuation of

assets/shares done by the valuer for the listed as well as unlisted companies.,

Page 1 ol'4
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& 5501 Rugrlerec erchart Hanking Company

g LIk UTASEE0L 1394 PLCIEOGAS
The purpose of the opinion is to safeguard the Interest of the 5hare'?-|nl?c?er5 of Transferar

Company and Transferee Company and this opinian shall be made availahle ta the
shareholders of the relevant Companies at the time of thelir respective meetings to pass

the necessary resolutions for the proposed Scheme and to any other relevant authority.

THIS OFINION IS RESTRICTED TO MEET THE REQUIREMENT OF THE CLAUSE
24(H)} OF THE LISTING AGREEMENT ONLY AND MAY NOT BE USED FOR ANY
OTHER PURPOSE WHATSOEVER OR TO MEET THE REQUIREMENT OF ANY OTHER
LAWS, RULES, REGULATIONS AND STATUTES,

Sou Information
We have received the following information from the management of Transferor
Company and Transferes Campany;
1. Proposed Scheme of amalgamation of Geneslsfootwear Enterprises Private
Limited with Mirza International Limited and their respective shareholders &
creditors under sections 391 & 394 of the Companies Act, 1956,

4. Repert on Valuatlon of Shares and Share Exchange Ratio by M/s Khandelia &
Sharma dated February 24, 2015,

Approach followed for valuation

The share exchange ratio calculated in the valuation report has been arrived at by the

adaption of several cornmenly used and accepted methods for determining the fair value

of the equity shares of a company, to the extent relevant and applicable, including:
1. Disgounted Cash Flow Value {DCF Value);

4. Net Asset Value {NAV) or Breakup Valuo:
3. Price Earning Multiple Value; and
4, Market Price af Shares

Fairness Opinlon

We in the capacily of SEBI reglstered Merchant Bankers do hareby certify that the
valuation done by the Valuer for determining the sharo exchange ratio i.e. 92 {ninety
two) Equity Shares of Rs. 2 each, may be issued by the Transferae Company-
Mirza International Ltd., credited as fully paid up, for every 100 (One Hundred)
Equity Shares of Rs. 2/- each held by the shareholders of the Transferor
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4 SEE! Ragsi=ed Memhan Barkig Campary

Company- Genesisfootwear Enterprises Pvt. Ltd., on the Blg:sfjsﬁﬁq[%lﬁémﬂacruesaiﬂ
methodologies is fair and reasanable.

Disclaimer:

Our seope of work did nat include the following:-

* Anaudit of the financial statements of Companies discussed in this opinion.

+ Carrying out a market survey / financial feasibility for the Business of Companies
discussed in this apinion.

* Financial and Legal due diligence of Companies discussed In this opinion.

It may be noted that in carrylng aut our work we have relied on the integrity of the
information provided to us for the purpose, and other than raviewing the consistency of

such infarmatian, we have not saught ko carry out an Independent varification, thereof.

We assume na responsibility and make no representations with respect to the accuracy
or completeness of any infarmation provided by the Transferor Company and Transferee
Company.

We have not carried out any independent verification of the accuracy and completeness
of all Information as stated above, We have notl reviewed any other documents other
than thess stated above.

The opinion must not be made available or capiad in whole or In part to any other persan

withoul our express written permisslon save and except for the limited purpn:;.e of this
apinion.

We understand thal the management of the Transferor Company and Transferee
Company during our discussions with them would have drawn our attention to all such
information and matters, which may have impact en our opinian. In this opinion we have
included all such infarmation and matters as was recejved by us fraom management of
Transferar Company and Transferee Company.

The management of Transferar Company and Transferec Company or their related
parties are prohiblted from using this opinicn other than for its sale limited purposa and
nol to make a copy of this opinion available to any party other than thase raguired by
stalute for carrying out the limited purpose of this apinion.
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This opinion is not meant for meeting any other regulatory or diEHh;‘siﬁg%ﬁﬁ%%ﬂﬁ?

save and except as specified as above, under any Indian or Foreign Law, Statute, Act,

Guidelines or similar Instructions. We would not be responsible for any litigatian or other
actual or threatened claims.

In no event, will SCOL, its Directors and employees be liable to any party for any
indirect, incldental, consequential, special or exemplary damages {even if such party has

been advised of the pessibility of such damages) arising from any provision of this

opinian,
Thankl oL
For 5 gya LCapital Optigns Limited
¥
|
(RAVIND KUMAR SINGHVI)
Director

Flace: Mew Delhi
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Mame of the Company:  MIRZA INTERNATIONAL LIMITED (TRANSFEREE COMPANY)

PRE MERLER 5H:

Partly paid-up shires:-

Mo, of partly paid-up
slires

Axa e of idal no.
at partly paid-up
shares

FATTERN

As a % of total no. of shares of the
COIEpany |

Teld by [ KA. NA A ‘
[3."L|U:II.|:L"T-'|.'!ITI.'I-TI‘1-:'!-T¢[S
2oL _ . ) |
i Hekd by public | M.A. N, M.A. =
| Total MN.A. ey NLA
! utstunding Me. of outstunding Asa % of mial ko A a % ol lotal no. of shares of the
| cunvertible securilies:- | secnrities uf putstanding

convertihle securities

company, assuming fll conversion |

| of the convernible SEClrilies

Held by N.A. N.A. NA. ]
[rninioler promaoter
| &reup . : _ _
| Held by public M. ' NA MNA i
ITmaJ M.A. _ MA M_A. _ :
WaTTants- Mo, of warraniz As g ol total no. As a % of iotal no, of shares of the
nf searnsnty | COmpany, assunune il sonversion
L ] uf warrants
| Hell by promoter [ NA. N.A. NA.
| promoter groa : ! i
[ Held by public HoA. N.A, [N
" Tutal A, | NA .,

Tolal paid-op capital
ol 1he company
assissniny full

i crhversion of
warrunls snd

comverfibbe scourites

ISR TIWMMI0 eyguity shares of Ks, 2 cach.

=

24



L)ia) sharebolding Patlern
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Cuteg | Category of MNumbe Total ' Number of | Total sharchoiding as | Shares Pledged or
ory Sharelolder rof nu mber shares held | a percentage of totul otherwise
ciode Shareh  of shares in number of shares encum bered
olders demateriali | Agy As Nutober As
zed form | percentsg | percents | of shares percent |
‘ ¢ off A+H) ge of ape
| (A-B+C) :
(A} Eharcholding of i
Promoter and
i | Prometer Group
S Iodiamn ] i _ &
Y Tindividuals’ Hingy 20 All350g] &1 1559%] 65.97 G5.97 MIL MIL
! Tindivided Family ; -
ihi Central Government! WIT. WL WIL MIL IL MIL MIL
= | Stare Grovemment!s)
i) | Bodies Corporale NIL NIL BT, NI, MIL MIT. mIL
(i} Financial Instisatica’ NI, WIL WIL NI WIL MIL WL
. | Banks ) |
[l Any Others{Specify) 1L L MIL MIL NIL NIL MIL
___ Sob TolafA)1) 20 GII55981 | 61155941 65,47 6597 NIL _NLL
2 Fureign B ]
A Individuals (Waa- ™IL MIL ML MIL KIL MIL HIL
| Residents Individials! |
Forgipn Individuals
B Bodics Corporate NI NIL. NIL NIL NIL NIL NIT.
i Tnstitutions ] NIL NIL NIL. NIl ML NI WIL
D Any Cthers(Specifi) NI NIL WIL MIL ML MIL NIL
Sub Total{ AW2) NIL NIL. NTL WIL NIL NIL NIL |
Total Sharcholding of ] H115505]1 611550%] 5507 63.87 MIL NIL
Promater  and
Promater Lroup (A=
L iAunvax
i) Fublic shareholding
I Instiuiions )
() | Muomat Funds/ ITT] 3 $500 540 001 .ol NI KIL
{6y | Financial lnstions” 4 1717585 171755 0,19 0.19 NIE NIL |
== | Bamks _
(4 Centrul Crovernment’ KIL [ MIL MIL I WIL MIL
Slate (rovernent(s)
| {d} Wennure Capital Funds ML MIL MIL NIL ML MIT. Kil. |
it) | Insurance Compunics | NIL MIL. KIL NIL NIL MIL MIL
if] Foreign Instintional [ NIL NIL NIL M. NI NI NI
| Imvesion |
£y Varelgn Venlure Capital —— WIL WIL MIL NIL NIT. NI, NI,
| Llovestors i
(T Auy Other (specify] NIT. NIT NIL NIL HIL ML NIL |
. Sob-Tutal (B)(1) T 1772588 I Ta255 .14 1% MNIL NIL
B2 | Non-instijutions
7 Bodies Corporate 675 1850769 10872268 11,74 1,74 MIL NIL |
thi Inuividuals _ _
1 Individials -1, 21003 IGI9833% 15259368 17.47 1747 WIL NIL |
individnal shuarehalders
Twalding nourinal share
citpital up 1o Ke 1 jakh : _
I 12 Individlual 2a 2843116 2845116 3.07 307 WIL MIL
| sharchnlders holding |
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numingl  share capital ]
in ccess of Bs. 1 lakh
(e} Any Other (=pecily)
_ INRD e ;
{e)i) | Mon Residents Tndian 328 | ®9%ed3 BooaKa 0.47 047 MIL NIL |
(eWiit | Cleasing Members T SB46L | 0.59 0.59 NIL NIT.
| exiii) | Frusts E 250 2300 .00 0.00 NIL. MIL |
Snb-Total (B 1) 23138 FIA72764 J02STUT J3.54 3384 NIL KiL
--[Hjl | Total Public 23148 J1550019 ST 52 3403 Jd 03 MTL. NIL
Shareholing (B)=
L | {BW1F (BH2) .
: UIOTAL (AH B 13165 Y2000 B1TET633 FRLIRL L 10000 NIL M,
() Shures held by
Custodians and agains
which Deposilony
| Keoeoipds huve been
| isauad )
I Fromaoter and Promoter ML MIL KIilL ML MNIL NIL MIL
b = Liroun i
2 Puble I NI | W L NIL M. NIT. NIT.
| Sub-Tamal (€ ) NIL | NIL NIL NIL NIL NIL NIL
| GRAND TOTAL 13165 S2TG000 91737633 140,00 1O 0 NIL MIT.

C{AVH B




)
Sr. | Name of the Dretails of Shares Encnmbered shares (¥} | Details of wirrants Diwtails of Total
No. | sharcholder held cooverdhle shares
i o | ) . secorities | (inclading
Mumber  Asa% | No. | Asu . Asa% Number | Asa® | Nomber | Asa underlying
of shares of | pere  of grand of fotal ol B slires
|  held grand vota todal warrant | number | convertib | tota | asswning
f Tl pe | (AYHID) 5 ol ke [ =1 Tull
i . (A} HIC) of held warrants  securities  ow | conversion
' +HB)I~ sub- af the held | mbe ol
) clause R rof | warrants
- ! (Nia ) cliss e and
i | vert | cenvertibl
' . | ible | e
| ! ' [ sCeU | stcurities)
- | ritie | 853 % of |
’ 5 diluted
! i) share
i | the capital
| { sam
| ¢
‘ [ clas
- 7 : i
| L
| 1)
i (1T} {1 iy (¥} | AFF ¥ (VT Ay £X) X XTI}
i YR
: : U , s
|| Yusmin Mirza | LI300830 | 1219 | NIL | NIL | WNIL M. ML MNIL NIT 12.19
Lz ' Tusneef TTIRESD | gy NIL | NIL | NIL NIL MIT. NIL | NIL EY
Ahmad Mirzs
|3 Tanseel 6944000 1 s4e | NHL [ BIL 0 WIL NIL KL NIL | NI 749 |
| Alinal Mirze
4 | Irshad Micza TTO3541 gap | NIL | NI MIL MIL NIL M. | NIL 2 40
T | Rashid Alunad 4413200 | gq¢  NIL | NIL | NI NIL NIL NIL | NIL 17 |
| Mirra
6 Shahid Ahmad | 4295750 | 4 o NiL | NIL ML NIL NI NIL | NLL 183
| Mirga : | }
7| Faraz Miez 3418940 | 345 | NIL  NIL | NIL NIL NIL NIL | NIL]  ga |
| & | Jamil Ara 3597450 | see | NIL | NIL MIL NIL L, NI MIL 1 66
Ligrum ]
r Y Fauzie Mirza | 3008450 1zs | NIL | MIL | WIL NIT. NIL NILT [ NIL 3.2%
W0 HumaMitzn | 2079800 ., | NI | ML WL N, KIL MIL - [WIL] 5o
11| Mariya 10000 | gy | NIL | NIL | WIL NILL NIl NIL | WIL |08
| Tarampum ) _ ) :
12 | Wasia Urooj 10000 108 ML | NIL M. ML MIL NIL NI 108
13 lum Mirza | 939500 oy NIL | NIL Wil NIL NIL NIL | NI 101
14 [iba Mirza FS0000 T NIL T ONIL | NIL NIL WiL NI NIL 0K
15 | Sura Mitza 730000 g8l | NIL | NIL | NI NIL NIL NIL NI [ g4 |
16 | Taie Mirza S6OHED 061 | ML [ NI | NI NIL MIL KIL | NI 061
17 Masier Farzan | SO0000 bs4 | NIL [ ML KIL NIL NIL NI | NIL .54




3%

Wi ' !

1§ | Master 30000 T peg | NIL L WIL | WL | NIL NIL NIL [ NIL| gsa
Muslafa Mirza | s 3 _

19 Amaan Mirza | 47000 © pap | NIL | KIL | NIL NI NIT. NIL [N 54
| Yusra Mirza 22000 | g3s | WIL [ WIL | N | NIL [ ML NIL Wi 035
"Tatal 61155981 | 65.97 | NIL [ NiL | NIL [ AL NIL | NIL[NIL | 6swr _'
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il Stolement showing holding of securithes {including shares, ¥arrunts, converlible securilies) of periens helowgipe to the |
U} category ¥Pablic” and holding more {han 1% of the total niuber of shares
’? Mame of 1he [ Womber | Sleares as a Lretails of warranis Details of convertible | Total shures
Mk sharehobder of shares © percentage securibies {including
held  of total Wumber of | Asa % Number of | % w.r.i underkying
oumber of | wurrants total " convertible | toeal shares
shares fie, | held number sccurities | nwmber | assuming full
‘ rramd af held af conversion of
Total WaArThaLly oonverti | warrants and
{AVBHC of | hile cunvertible
Yindieated | the spime securitic = sccurlties)
im cliss s ol asa % ol
| Stalement | the dilated shure
| ul para sHMme e ikl
| {1Ha) Cluss
I L | ubove |
Konrak Mahindra
|_| e 30000 Lo | ! L b e owe e




| (THe)idip
: NI pamy _
Sr.hu | Name(s) of the | Nomber Ehares s o Tretails of warrants Details of convertible Total shares
shareholdern(s} of perceniuge of securitics (incloding
and shares | iofal pumber of | Number Asa ¥ | Numberof | 9% wart | underlying
Lthe Persons shures nf total convertible totel sliarey
Acting in {ie, Grand warranls | number | securities | pumber of | assuming full
' Concert (PAC) Total ! of held convertible | conversiun of
with (AMRIHC) Warrnnts sccurities | warraols and
! them indicared in ol the of the samme | convertibbe
| Statement at sime class | securilies) as
l para (THua) class H
’ ahove} % of diluted |
share capital |
NIL |
() statemeint showing details of locked-in shures
Sr. Mo, | Name of the Nomber of Locked-in shares as a percentuge of
sharelolder locked-in total number of shares fl.e., Grand
shwres Tutnl CAFE)HC) indicated 1n
Slatement at para {I§a) abovel
NIL i
(I Stutement showing Holdine of Depository
shaves are ju exeess of 1% of the toral ngmbser of shares
Sr. Moo | Name of the DR Flolder Type of Mumber of Shares underlyving
oulsianding DR | shares ouistanding THEs us a
(AT, GDRs, underlying perventage of tolal
SDRs, ete) ouistanding number of shares lie.,
[1ps Crand Tatal (A)+HB)+(C)
indicated In Siatement at
para {THa} aborch
NIL

(IUMa) Seatement showing the vuling petter of sharehold

the issoer.

N Applicable a3 the company has only ene class ol eyuity shares.
i fiive description of voling rghrs fior each class nf securily

Class X
Clasz %
Class #:
Cale | Catepory of Mumber of YVoling Total Voting | Total Voting vights i, (V)
gury shareholder Rights held in cuch Rights
clnss of securitics MITEIY +v) _
Class | Cliss | Clazs Asa Asa
X !X x percentage perecntage
| - of (A+B) ol {A~B—()
| (V1) (WITTy
. {1 {VIT)

{nn | vy | (%)

ers, il more than one class of shares'securities is issued by




[{AY | Promoter aud NA. | NA  Na [ Na N.A. M.A.

| Promaoter Group : e

{1 lndian NA. | NACT WA N.A, MLA. MA
[ ‘ Individuals’ Hindu NA | NA. | NA | A N.A. NA

Undivided Family ! |
by Central Government: KA | NA. | Na | N.A NA. N.AL
Slate Crovernment{s) _
() Bodies Comporate Ha | MA | HA. N.A, MN.A MN.A
(4] Financial Tnstilutons: | ™LA NoA | MA NoA, M.A. ™A,

. BAIAS, | ;

| Te] Aty Other NA. | NA | NA. NA A NA.

isperity)

| Sub-Total (A1) ba | NA NA M.A -N.A. N.A.

L2y Foreign NA | NA [ WA | N.A. NLA. N.A. ;
rad | Individuats (MNom- NAS | MA | NA WA MLAL WA, |

Resident Individoals! |

7 | Foreign Individuals) .

[ (b1 | Bodies Cospurate [ MA | MA | NA WA KA, N.a. |
{c] Tnstitutions WA | WA | MA M.A b = M |
{d) T Anv Other (specify) NA, . NA @ WA LA N.A. i N.A.

Sub-Total {A)(2) A | KA NA MLA. N.A. F A
i Total Sharcholding NA | NA | WA N.A. NA. ‘ N.A.
of Fromoler and {
| Promater Group !
. | [A)= (ANTp-{4)(2) | '
(B) ihmuesharehgm-i_.!g MA [ NA | NA A N, M.A.

| {13 Institutions NaA | KA | NA N_A. M.A. N A

I_('.'.'l Mulual Funds! {TT] NA | KA | NA M.A. N.A. M 3

| (b} Financial lnstitutions’ | N.A. | N.A. | NA N.A, LA N.A.

I’.:m'l{‘;__

Yi



Caie Category of Mumber of Yoting Total ¥Yoting | Total Yoling rights ie, {E’T
Lury sharcholder Rights held in caclh Riglis
class ol securiries M1 +Y)
Class | Class | Class Ana AS
N ¥ Z percenLage [rercembage
of (A+B) of (A+RIC)
(¥l (VT
L1y (1T} M_ vy v _ (Y1l
(el Central Governpent’ MN.A N.A WA A MLA MoA
State Government|s) . _
(4] Wonture Capitai Tunds | ™AL | NA. | MA ™AL M.A. MA.
| {et losurance Companies WA, NA. | NA. M.A N.A M.A,
o Foreign Inatititional | WA | WA WA [ R LA AL
| Imvestors '
(#1 | Forcign Venwurs MaA | MA [ NAT T WA MA. NA. |
|| Lapital Tivestors )
¥ Ay Other (zpecifi) KA | KA Na KA M.A, M.A.
Sah-Total (BI(1) NA, | NA [ Na K.A. NA NA.
S Non-institutions MA. | WAL | NA, MAL M.A. M.A
i Bodies Corporame P MA, ' WA, | MA. MLA K. NA:
{7 Imdividaals - WA MNA M.A, MLA. MA. WA
f i Individui
| shareholders
| holdine nominal
| share capital up Lo
' Rz, 1 iakh.
| i fridividuwal
| shareholders holding
| nointinul share capital
in excess nFRs, |
fakh,
(e} | Any Oher (specify) NA | NaA | NA NLA, N.A. NA. |
Sub-Total (H}2) NA | NA | WA NA, N.A, Na
Total P'ublic WA N.A. MoA. M. A, MN.A MN.A,
Shareholiing (E)-
(BRI (H)Z) g _
i TOTAL (AJ+R) KA | NaA D NA WA N.A, WA,
(C} | Shares held by NA | NA. | NA TNA, NA WA
Custodians and
npainst which
Depositnry Receiprs
| have heen issued ]
GRAND TOTAL WA | WA | WA M.A. M.A M.A.
L (AYHBIHC)

{
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(IHa) Stalement Showing sharcholding Fatter

Mame ulthe Company: MIRZA INFERNA TIONAL LIMITED (TRANSFEREE COMPANY) !

POST MERGER STIARE HOLDING PATTERN

Partly paid-up shisres:-

Mo, of parely paid-up | As a % of lotal nao.

As % of mdal no. of shares ol the

i shares of partly paid-up COHTIPENY “
| : ; shares _
Held by HA. NA. NA. _
[unHer pramotars i
group ] 5
_Held by public [ M. M.a.
i Total . hoAL LY ] |
| Tostanding ko, of outslanding As g e of total Mo, Az a % ool ol no. of shams of the |
vomvertible securitics:-  securities of cifzlanding COmpany. assurniog full conversion
! | corvertible sceurities | of the convertible secorities
Hald by NA. | DA ' MN.A,
[ OmuLEr promser '
proug | |
| Held by public N.A, N.A, N.A. 2 |
Toral WA, MA, NA _
| Warranis:- | Mo. of warninls As u% oftotal no, | Az 8 % of tolal no. of shares of the
' 0f warrants company, azsuming full conversion
of warrants !
Helid by promater h.A. [ A A, ‘
[romaler group ” i :
pﬂld By public NA CNA, NA. |
[ “Lotal A | NA [ NA

Trtal paid-up capitad
of the company
assnming full
comversion of
warruots and

| cnnvertible secorilies |

12,03,06,000 cquity shares of Re 2 encly,




4y
ILEEY, Shurr:lmlding Fattern

| Categ | Category uf Mumber | Tatal Number of | Tutal shareholding as | Shares Pledged or |
Ory Shareholder of wmber | shares hebd | 2 percentage of total atherwise
L Sharehol | of shares im | mmnber of shires encumbered
ders dematerinli |  Asa | Asa | Number | Asa |
zed form | percentag | percents | of shures pereent
e off A-R) ge ol CHT
(A+BC)
[4) Sharebolding of
Fromater and
Fromoter Lroup
1 Indian : 3 il
[] | Indivichials Himdy 21 BETss03] BETSE05] T1TR TITE | NIL ML
o | Undivided Family _
(bt | Central Government! NIL: | NIL NIL NIL NA. | WL MIL |
[ Stale Government(s) ) . _
(xl . Bodics Corpomate NIL: . M. NIL W ML WIL ML
[d} { Fimancial Institutions: HIL MIE. | NIL MIL KIL NIL k1.
2 | Banks _ | i .
i LAy Others{Specify) K1 WIL KIL MIL. HIT, NIE: | L
] Sub Total A1) 21 ARTSSUNL | 887SS08 T3.7R 73.78 NTL NIL
2 Foreign ) ; : [
A | Tndividugls (Nun- NIL. | NIL ML Nil. | NIL NITL NIL

Residents Tndividuals:
Furzign Individuals)

B Bodies Comporare [ NIL | NH T WIL MIE KIL .| HNIC
| C | Instinurions T NIL MIL ! NIL NIL T NI WL |
| D Any ChersiSpecify) NIL MIL. NII. NIL _NIL L NIL NIL -
Sub TolaliANZ) NIL NIL NIL. NIL. NIL NIL ML
Tolul Shareholding of 21 HRTH504] ROTS508] 7378 T3.78 MIL. NEL
i Prometer  aod
| PFromoter Group (Aj=
[ (AN LHANZ)
L] Public shareholding
B Tustitutions ] ) )
| (1] Puruzl Fupds UITT 3 . AR50 4300 nat i MIL WIL
i} Financial Inatitwlions™ | 4 | 171744 |71755 0,14 0,19 T NIL NIL
Ranks :
(e Central Government? WIL HIL HIL M. MTE. WIL MIL
LSl Crovermument!s) ) -
idy | Venlure Capital Iunds NI NIL AL ML KL NI NI, |
Lie) | insurance Companies NIL NIL K. NI~ | ML NIL | NIE
([} Fursizm Instifulionz! NIT. WIL MIL ML MIT. ®II. MIT.
Tivestors _ :
{gh i Foreign YWenmrs Lapital . I T, MIL NIL i WL NI Wil
invesiors _ _ i
Ch Any Orher (gpeeify) WIL MIL NIL T MITL WIL MIL
Sub-Total (§)(1} 7 177255 176255 .19 Lie | NTL NIL |
| B2 Mon-institutions )
i Foadies E:'I'IFJ'II:IL'-HE.I:' G5 1NRRGTEY [ QE722464% 11.74 11.74 M. "J_[I.
L ihi Imdisiduals
T i Tndividuals -i, 21903 16198235 | 15259368 17.47 17.47 NIT. ™IT.
| Encivicunl sharetuslders f
! holding nominal share
E capilal up to s 1 lakh _
1l o L Individual 2R 2R47116 | 2R43116 07 .07 NIil. WIL. |

|_ | sharebuiders holding ,




Yo
auminal  share capial
im oxeess of Rs. 1 lakh,
] i Aoy Other (specifv) ;
(MR ;
_(e)i) | MNon Residenta Indian 328 BoG6ES EE 0.97 (.97 NIL NIL
| {cli11) | Clesring Members 2005 3Rda] 48dsl __ 59 (.54 MIL KIL
(e)t | Trusts L 2508 2500 0.0 0.00 NIL NIL
_ [ Bub-Total {(BH 23138 3372764 JZE30T 3384 33.584 NIL WIL
By Total Fublic 345 | JISS001Y | 30601632 34403 34.03 NI NI,
. Sharcholding (Bi=
| (BMIF-THZ) : s ;
| TOTAL {A)+HW) 2366 | TZOMDG0M0 | 119357633 100,04 100.00 NIL NIL
T Shures held Ty ' )
i Custodians and agginst
which Dieposibry
Receipis have been
issied
| Promaoter and Proouoler KIL MIL NI WIT. ML WIL WIL
Ciroups :
Z | Public T ML MIL NIL NIL NIL NIL
L | Bul-Totul (T ) MIL i NIL Ml NI, WL MIL NIL
CERAND TOTAL R Y] FIH3G000 | 119357633 ILLINL ] 100161 NI NIL
LA B




S | Name of the Tretails of Shares Encombered shares (*) | Detuils of warrants Dictalls of Tofal |
Mo, sharcholder held convertibbe slimres
= securities  (including
| Number | Asa% | MNo.  Asa | Asa% | Number Asa% | Mumber | Ass underlyiog
of shares of pere | oof prand of todal ufl S shares
held prund enin | toral warrant  oumber | convertib | tom | assuming
botal Be (A1) % of le I Tl
l EA) () of lield Warraots | securities | mu | conversion
| B+ | sub- of the beld  mbe of
| LS | clause same rof | warranis
i {1){a) class can il
vert  converiibl
[ ible -
| seeu | securities) |
I ritic | asa % of
5 dilwrted
| of share
| the e pilad
! L3: 4]
[
clas
i 5
TH
i =M
{i) (Il {TLf) (I¥) (¥ | ATT L vID (VI Ay, X} X (AL
A=A
4 - - : I“ |
|| Yusmio Mirea | 11300830 | 939 | ML WIL | NI NIL. NIL NIL NI v.39
2 ' Tusneer | 1 3a8630 nE7 ML MITL NI, wIT. T, WIL, NI 98T
it Ahmad Mirsm | ]
3 Tawseat ek E Ry Il.5] NIL T, NIL NIL NI NI MIL | 11.51
-"'-.LLTIH_EI. Mdiren ) | !
4 Irshiad Mires T3S 048 MII. ML NIL MIL NIL MIL NIL a8
| 5 Rashid Afmed | 11315300 | 0a0 | WD T HD NIL NIL NIL NIL | NIL g.10)
Mirsa ;
] i Shahid Alumad | 7055750 386 NIL Wi NI MIE. M. I MILL )
| Mirza ! | ]
T | Farwe Mirrs 4 TREGA) 500 WIT. MIL | KIL KIL MIL KIL NIL .00
_3 Famil A 32974350 2R2 NI, | KIL NIiL WIL WIL MIL NIL 282
Bezum
Q Lauzia Mira RIEREERTY 2.50F MIL | MIL MTE, MIT. NI, ML NI 2.50
I0 | Hura Mires 3459300 25E WiL M. MII. &Il MIL. WIT. MIL 288
1l Muriva | Tonedin .8 NIL | WNIL | HIL NIL KIL NIL | NIL 083
Tarannum i )
12| Wasia Urosi | 10000060 (L83 NIL | NIL ML NIL NTL MIL N, 0.43
5| Irem Micm S350 078 | NIL | ML | WL NIL NIL NIL [N | 078
14 Hila Mirea TS0000 | 062 | ML | WIL | WL NIL NIL MIL. WL 062
15 | Sare Mirca 7S 062 | ML | ML [ WL NIL MIL NIL | NIL 067
I | Fuirs "r:lirza HoOH50 0447 KIL i»-IJ.L. KiL WIL WIL WiL ML (.47
17 Master Farean R 0,42 NIL W1 HNIT. M, NIl WIT WIT. 04z




Sy
[ Mira
" IR | Master 300000 0A2 NM. | KIL NIL NI NII. N NI 04z
. | Mustala Mirza | _ , _ _
| 19 | Amaan Mirea 447000 037 NIL | WIL WIL WIL MIL NIL MIL 37
20 | Yusta Mirz 2000 037 NIL | NIL Wi NI NI NiL NiL 027
21 |~_:uu_iamm 214000 3.44 MIE | WIL NIL NIL NIL NIL NIL 144
i_ [ Tolal SETES0RY | TITE NIL | NIL NIl NIL YiL NIL NIL 73.7E




i
(i}

Sr. e of the Number  Sharesasa | Details of warcants | Details of convertible | Toral shares
| Mn. slwrcholder ol shares PErcentage ) SCCUrTies (neluding
| held | of total Number of | Asp "% Number of | % w.r.t underiving
number of | warrgots total comvertible | totsl shares
shares fic,  held numher  securitics | numher Asswming full
| Gruod of held of conversion of
| Tutal wArrunts oonverti | warramls snd
{A)H BYHC ol ble converiible
b indicated the sume securitic SECIEritivs)
in el E-Fil) as 3 % of
| { Statcmeni the diluteil share
| al para same capitul
[ ENTEY class
i_ B above} |
| MIL

T LN

Sr. M.

LU i

MNameis) of the
shareholder(s)
anil
the Persons
Acting in
Concert (PAC)
wilh
them

1
Numher | Sharesusa | Deralls of warrants Drctails of convertibie Tutal shares
of percenluge of . [ securities | fincleding
shares | total number of | Number | Asa % | Noumber of | % wort anderlying
shiares uf total conver!itdle Lotal shurcs
jie, Grand Warrants | number = sccurities | nomber of assnming full
Tolul of held convertible | comversiom of |
(Ar{BC) | warranis securities | warrants and
idicwted in uf the of the same cerovertible
Statewient at SEMe clisz Recierities} as
para (1(a) clags | 1
abwve} &4 of diluted
share capital

MIL




| Er. M, Name of the Wumber of Locked-in sharcs as a percentage of
shareholder Toeked-in total namber of shares li.c., Grand
sbulres Total [APH{BYHT) indicated in
: Statement at para (Ia) shove}
MIL
(I3 k) Statement showing Holding of
shares ure in excess of 1% ol lhe totai nnber of shares
Sr.No. | Name of the DR Holder Tvpe of Number of Shares underlying
olstending IR | shares outzinodiog DRx as 4
{ADHs, GDRs, underiying percenispe of toial
STk, che.) vutakanding nunther of shares fie.,
DRs Grand Total (AyHBEHC)
indicated in Statement at
| i para (L)) above)

MIL




<o

tlpa) Stalement showing the voung pattern of shaveholders, i more than one cliss of shares/securities is issued by
the issuer,
Not AppHeable us the company has only one cluss of cqpity shares,
(Giive deseription of voumg rights for euch class of securily

Class X
Class %"
Clags F:
Cate | Category of Mumber of ¥oting Total Voting | Total Yoting rights i.e. (V1) |
gOry shareholder Rights lield in each Rights
cliss of secoritles | (HIHIVHYY
Class | Class | Class Asa i Asn
[ X ¥ T percentapEe Percentuge |
ol {A+B) | of (A+B+C)
[ (¥I) (VI
_ {11} My | 0¥y (V) (¥1I)
_{_L . - il - — -
(A Fromaber fod MAD [ MA | MNA. M.A. MA. LA
L Fromoter Group ) : i
| lodian NA [ MA | NA T NA N.A. | WA
| &} Individuala lingu | HML.A, HN.A. ™A MLAL KA. MA.
| Lndivided Family : ,
{by | Central Government; NA. | NA | MA, M.A. NA | M.
Blile Govarmmainiish ] i : ]
] _Bndies Corporate HA | NA | Ka | KA LA, N.A, |
(d} | Financial Instinations’ | N.A. | MA | WA, M.A. MLA ™LA [
2| g | |
[e} Any Other HA [ NA [MA [T MNA MN_A. _ N.A
| {specity) | i ' ) ‘
i | Sub-Total (A)1} P NA T NA | NA NA | N M.A.
{2} [ Foreign _ I NA THA | HA MN.A. N.A. NA
{a) Lidividuals [Non- N.A. L KA | WA NA. WA, WA
Besicent Individaals
. Foreign Tndivaduals) | : - B
thl | Bodies Corporate NA | NA | NA. KA. . NaA ML
() institutions I MA I NA I NA T NA, NLA. MA.
[d] Any (ther (specily) MLA, MA | MA | AL B, | MLoAL
| Sub-Total (AN2) MA | NA [ NaA NLA, M.A. CE
| Tatal Shareholding NA D NA | NA N.A N.A. N.A.
[ | of Promoler and
| Promwoler Group
! (Y (AHLIHANZ) . | I
() Public shareholding | NA | NA  NA [ nwaA~ MA SNA
() [ lustitutions 1 Ma | NA | NA T NA ~ NA. NA
{a} | Mumal Fusds' LTI | WA | NAT | WA N.A. NA. N
(i) Financial Instititions’ | ™.A. | A | MA. | AL [ LA
i Banks
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GENESISFOOTWEAR ENTERPRISES PRIVATE LIMITED

CIN : U18115TP201 SPTCOGR2ES

Ipa) Statement Showing Sharcholding Pattern

Mame of the Company: GENESISFOOTWEAR ENTEHPRISES PRIVATE LIMITED

(TRANSFEROR COMPANY)

PRE MERGER SHAREHOLDTNG PATTERM

Partly paid-up shares;-

W, of partly paid-up
slures

Asa % of totd oo,

of partly paid-up
| shares

A5 a % of total no. of shores of the
COmpany

|
|

Held by MoA. WA, H.A

PrOmICT PEaImaers [

TR 1 -

Hezld by pubilic N.A. WAL M.oA,

Taotal _LHA NA MA

Outstanding | Mo, of oursranding Az a %o of total Mo. Az a % of wial no, of shares of the

convertible scouritics:- | sccuritics of cutstanding, cormpany, assumming full conversion

canvertihle sceuritics | of the convernille securitics

TTeld by Mo BLAL BLA.

prumuler promeler
| group :

Hz1d by public M.A, o |NA M.A,

Todul BLAL Mo M.
! Warranrs:- Ma, of warranis As i % el 1olal no, As a % of otal ne, of shares of the

of warraiils cudnLpay, assuinting Wl conversion

' _ ol warranls i
| Held by promagery MLA. M.A. M.A.

PLoMLer aroup
| TTedd by public MA. WA WA,

Total [ T A, .. 25 ace

Total pid-up eapital | 3AHO0000F cquity shares of Hs. 2 each,

ol the company

ussy ming full

conversiom of

warrants and |

converfible securities |

SENESIS FOUTHEAR EXTERARISES PAIMIE LINITE:

Eepd. Office © 14%, Civil Lines, Eanpur - 208001, INDLA Tel.: 91-512-2530775
Email ; depandeyigredtapeindia com



(T} Sharcholding Patiern

Categ Catepory of Mumle “Lotal mumber of | Total shareholdiog as | Shaves Fledged or
orYy Sharcholuer rofl nuher shares held | a percentage of total otherwise
- ende ' Sharels | of shares in number of shures encumbered
nlders dentateriali Asp Asa Number LR
zed farm | percentag | percenta | of shares pereent
& of A TH) ge of age
{A+BHC)
LA Sharéholding of
Promoter fnd
Promoler Group
1 Lo iz
) Individuzls! Hindu 7 000000 i 100,040 1040040 NIL MIL
| Thndivided Lamily
| by Central Government! T NIL NI WL HIL MIL NIL
Sezte Crovernmentls)
3] Budies Comporale ML MIL MIL I MIL WL MIT.
{dy Financial [onstimcions’ HIL MIL ML Mil NIL ML HIL
i Hanks
(zh Any (rhers3pccity) MIL ML MIL NIL MIIL. MIL MIL
Sub Total{ AL ) LI L L L0000 100400 ML KIL
2 Fyreign o
A Tncividusls (Mon- MIL M. NIL M1, KTIL. MIL MIL
! Fcsidents Individuals’
Foreign Individaals}
| B | 'Budies Corporate M. MIL NIL NIL KIL MIL ML
i Tnacitutioms MIL NIL W HIL MIL NIL MIL
L Any Others(Specily) WL MIL. ML NIL MIL HIL MIL
Sub Totall AMIY MIL ML NIL MNTL MIL NIL MII.
Total Shareholding of 7 J0HHI0 0 TR LR, (WD NIL MNIL
Promoler aod
Prumater Group (A=
P (AN AMTY
(B) Tublic shurelholding
ES Instituligns
(1] Mutizal Funds TUTT MIT: ‘HIL MIL HIL MIT. MIL HIL
(b Financial Institutions “NIL MIL MIL . NIL WIL NIL NIL
Banks o
ic} Central Govermment’ MLL KIL M. HIL HIL MIL KIT.
: Simte Government(s) 5
dy | Wenture Capital Fands T, ML MIL MIL ML HII. MTL
el Tnsuremie Companies 1 MIL MIL KIL WIT. MIL MIL MIL
(£ Forejon Tnstitutional HIL HIL MIL MIL -. MIL ML KIL
Inveslons
(g Foreipn Venture Capital WIL ™I MIL MIL HIL KWIL M.
lovesiors
| (] Any Dther {specily) MIL NIL N F MIL NIL NIL NIL
s Suh-Tatal (B(1) MIL MIL MIL HIL MIL KIL NiL
E2 Non-institulions . *
[ {u) Rodies Corporate NIL KIL MNIL NIL NIL NIL NIL
)] Individnzls
1 | Individuals -3. NIL NIL KII. MIL MIL MIL MIL
[odividual shareholders
holding nominal share
2 capitul up o Re 1 lakh
1l i, Tndividual KIL MIL Kl HIT. MIL. HIL MIL
| sharehinlders holding |

GENESHS RITAERR BT




nominal share capital
in excess of Ks. [ lakh,

) Aow Oiber (specily)
(MR
ey | Woo Besidents Indian MIL MIL MIL MIL MIL MIL MIL
fe)ind | Clearing Members MIL MIL HIL MIL MIL MIL NIL |
L pe)iii} | Trosts MIL MIL MIL _NIL NIL MIL HMIL
Sub-Total (B)(2) NIL MNIL NIL NIL NIL NIL NIL
By [Tl  Public NIL NIL NI NIL NIL NIL NIL
Shareliolding (B)= (B}
(L BH2)
TOTAL (A HRY 7 SO0EMI00 L[] 1 Odk (R JRCIELT) MNIL NIL
i) Shares held by
Cuslodians and against
which Depository
Feceipls bave been
issuiesd
I Promoter and Promeoter ML NIL MIL MIL HMIL MiL NIL
Ciraug
2 Fublic WIT. MIL 1L M. MIL NIL ML
| Sub-Total (C ) MIL KIL ML MIL MIL ML KIL
| GRAND TOTAL (AW | 7 ETT ) o 100,00 100.00 NIL NIL

| (BIHC)
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i Statement showiog holding of securitics {including shares, warrants, convertible securitics) of persons belonging to the |
k) category *Promoter and Promoter Group”
sr. | Name of the Details of Shares | Encumbered shaves (*) | Deiails of warrants Details of Total
| No. | shareholder Tzl convertihle shures
securlties {ioecludin
=
underlyi
of shares
ussuming
full
CONVErSE
on of
warranks
and
converti
hle
securitics
Jasa e
of
diluted
share
capital
Mumber Asa Plun, Asa | Asa®: | Mumber | Asa% MNumber | Asa
of shares | % of PErce of ul tntal of B
held gramd ptage | grand | warrant | wumber | converlib | total
total intal 5 of ke num
(A)+ (AHHE) haldd warrants | securities | her
() + HC) of of the held of
(C) sulb- sa e OV
clanse cluss erlib
(1K} le
SBCL
ritics
of
the
SHIE
chss
(kL=
7 ot ay | v | m | | om | omy | @0 m ||
T
1 W1, Rashid TN asng MIL MIL MIL MIL ™Il HIL Il 2404,
Ahmad Mirza
2 M. Shahid 3000000 1% MIL | HMIL MIL HNIL MIL KIL MIL [ 2
JJ!IJ.'Iﬂ.'Iﬂ.{] M|TI‘E
i W, Tauscef 7500000 Fau MIL | NIL MIL KIL WIL HIL MIL 2504,
Mhmiad Mirra :
4 | Mr. Tasnesl JRO000 150 | MIL | WIL MIL M. ML ML MIL 159
Ahmad Mirza
5 | Mr Sheja Mirra | HS00000 153, | WIL [ WIL NIL HIL HIL ML MIL 159
& br. Farae BMirss | 00000 58 KIL | WIT, MIL HMIL MIL MIL HIL 3,
7| Mrs. Huma Mirza | 1500000 So ML [ WIL KIL MIL MIL M. HIL o4
Tokul SO0004 | 00 | MLIL | NI MIL WIL NIL NIL MIL 100%%




A iolding of sceurities (ipcluding 5h;1rn_a. wirrans, convertible securities) of persons belonging to

[i11  Statemeat
i} the category “Public” and bolding more (han 1% of the total by of shiares
Sr Mame of the Nomher | Shares as a Dwtuils of warrants Detuils of convertible | Total shares
Nu, shareholder of shares | pereenings securitics {including
Ireld of twial underlying
mwuwm ber of shiares
| shures {Le., assuming full
i ennversion of
Totul (At warrants s
(BHC) convertible
indicated in securitics}
Statement a5 a % of
at purn (I} diluted shuare
{a) above} capital
Number of Ag a % Mumber of | % w.rl
warmols total convertible | fotal
held nunher securilies number
of hehd of
warrants converti
of hle
the zame secoriki
clnss es of
the
Sane
| wlazs
MIL
(THENH) | Statement showing holding of securities (including shures, wareants, convertible securitics) uf persons {together
with PAC) belonging to the calegory “Public™ and holding more than 5% of the total number of shares of the
i COmMpany
Sr Mo, | Maume(s) of the | Mumber Sharcs as u Details of warranis Details of convertihle Total shares
sharcholder(s) of percentage ol securitics (including
and shares | tolul gumber of underlyving
the Persons shares shares
Acting in e, Grund assuming Tull
Coneert (PAC) Tatal conversion of
with {AHBHC) | warrants and
| Ui indicated in convertible
Slatement at Recuritics) ns
pauri (L) a
above} g af diluted
share capital
Number Aga U | Mumberof %o WLt
M) total comvertibl botal
warranls | nomber ] number of
of securitics | convertible
warrinl held secnrites
% of the of the same
RIAML cluss
class |
NIL
GENESIS FOOTWERR ENTERPRIGES PRIATE LIMTED




(T} Stglement showing details of
Sr Mo, | Mame of the Mumber of Locked-in shares as a percentage of
shareholder Incked-io total number of shares {ie,, Grand
shares Total {A)+HIE)HC) Indicated in
| Statement at para (THa) above;
NIL |
LN Siatement showing Liplding
. of De 1 Recvipls

[(DHs), where underlving

shares wre o excess of 1% ol

the total number of shares
S Mo, | Wame of the IR Holder Type of MNumiber of Shares underiyving

vulstanding DR | shares oulstanding DRz as a

(ADKs, GTRs, underlying percentoge of total number

SDKs, eic.) vutstanding of shures {Le., Grand Total

DHs (APH(ByHC) indicated in

Stutement at para (1){u)
abhowvi}

MIL

(LD Statement showing the voting pattern of sharcholders, il move than one clisss of shares/securilies is issued by

Cule
gory

I
Al

(1
EH

(b

il
id}

i

(2}
L}

the issuer.

Mot Applicable as the company has valy one class of eyuity sharves.

(Give descripion of voting rights for each class of sccurily

Class X:
LClass ¥
Class £:)

Category ol
shareholder

()

Promoter and
Fromoter Group
Indinn
Individuals’ TTindu
Uindivided Faroily

Central Giovernment!
State Govermment(s)

Boddies Corporate

Financial Tnstitutions!

Banks

Ay Oiher
(apecif)
Sub-Totnl (AKT)
Forcign
Individuwals { Moo-

Mumber of Voting Tutnl ¥otlug
Rights held in each Hights
clazs of sprurilies {IH+1Y4Y)
Class  Class  Class
X ¥ z
(¥}
{111} I%] (¥]
M.A.  NA  HNA, M.A,
M.oAL M.A. K.A, M.AL
MoAL WA M AL
™AL A M.Al M.A.
WA, MoA. HLA, MuA,
N.A M.A. N.A MoAL
L ™LA M.A M.A.
NA  MA M.A. WA
M.A.  HNA NA KA.
™AL H.A MAL N.A.

Resident Imdividaals’
Foreign Individuals)

PR FRATUE RS EL
GENESISFDOTVERS ENT

As g Aga
peroentupe percentage
of (A+B) of (A+B+C)
(WIIT}
(VI
M.A. WAL
M.A. MN.A.
M.A, M.A.
M. N.A
[ N.A,
M.A. N.A,
M.A. KA.
M.A M.A.
N.A, M_A.
M.A MN.A.

-

TR LEAIETE 1 INT
ks Fiske !,l:..l'. |

ECTOR



ik Bodies Cofporate M.A.  HNA MA H.A MLA, M.A

(o) Lostituliang M.A. MNA MA HLoA. NoA, M.
¢l Any Other (specify)  N.A, NAL NA MLA. N.A. NA.
Sub-Total (AWZ) A M.A,  MA WA M.A. H.A.
Totul Shareholding KA. NA  NA M.A M.A. KA.
of Promober aod
Promober Growup
[AT= (AN LIHANDY
(B] Fublic sharehokding MA HA  MAL LA, M.A. H.A,
(1} Instilulbons KA. MNA NA, H.A MHA, H.A
1) Mutual Funds' TTT MAL AL MN.A, ™AL oA WA
(k) Finencisl Lostitutions’ N.A,  HWA KA M.AL MLAL MN.AL
Bamksy
Cule Category of Mumber of Voting Total Woting
BOEY sharcholder Righis lield in each Rights
class of securitles ([IIHT¥+¥)
Clase  Cluss  CTlass Asq As @
X Y A pereenlupge percentape
of (A+1) of (A+B+CT)
VD (VL)
i) {n amn vy (v (VIL)
(el Ceniral Coveeniment! N M.A. M., MoAL M.AL N.A.
State Covefuments}
{dy Venture Capital Funds  M.A MA. M.AL M.A. H.AL WA
el Insuramce Companics MA  MMA MA M.A. MLA. M.A.
(] Forcign Inslitulional ~ N.A. NA, NA N, A. M.A, M.A.
Trvestors
[ Forzign Venlure M.A NA MA M. H.A, M.A.
Capital Inveslors
k) Any Orther (gpecily) MA HMA, MAL M.A. KA. LA,
Sub-Total (BK1) MA  NA  MA LA N.A. N.A.
(2} Mon=lnstitutions A, NaA.  MA N.A, . N.A.
(al Budies Corporate H.A MAL NA M.AL H.A. H.A,
b Individuuls - A MA MA H.A. M.A. KA
i, Individuul
sharcholders

holding nominul
shiare capital up to
Bs, | lakh,
ii. Tndividual
shurelwolders holding
nomimil share capital
im excess of Rs, |

lakh.
=] Any Orther (specily) KA. MA NA M.AL M.A. H.A,
Sub-Total (B)2) KA. ™A NA H.A, MH.A. KA
Todul Pullic MA.  MA MA H.A, M. WA
Sharcholdiog (B)-
(BI(11H+(B)(2)
TOTAL (A)—{B) M.A. WA KA [ ™LA, M.A.
(] Shares held by MA, HNA. NA M.A M.A. MLA.
Costodians and
against which

Depasitory Receipis
have been lasued
CREAND TOTAL {A) M. M.A. MoA LA, oA M.A.
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MIRZA INTERNATIONAL LIMITED — %

CIN-L191 28R 1 97 3PLCON4EZ 1

ANMNEXTRE I

The financial details of the ransferce Company for the previous 3 years as per the audited statement of

Accounts:

Name of the Company: Mirga International Limited

(Rs. in Crores)

' As per latest As per last 1 wear priorto | 2 years prior

Andited Anditad the last Audited to the last

Financials as | Financial Year | Financial Year Audited

on 30.08.2014 | Finaneial

gar

| 2013-2014 2012-13 2m1-12
' Fquity Paid up Capital 1854  IRs4| 18.54 18.54
| Reserves and surplus | 26858 268.01 232.75 188.25%
| Carry Jorwand lisses = = - -
et Wiorth 287.12 28033 251.29 206,79
Mizscellaneous Expenditure -- - - --
- Secured Loans |61.56 [ R9_08 [54.40 148.26
Unsecured Loans - — = ed
Fixed Aszels 0580 31530 281.45 241.29
Income from Operations 471.85 6,97 3,40 356.53
Tatal Income 472,29 738 64373 356,85
Total Expenditurg 43495 639,57 5734 51150
| Profit belore Tax 37.34 6778 64,39 | 51.56
| Profit after Tax 24.31 43,37 43.44 | 3531
Cash profit CEET B T 7 63.36 | 50.58
CPS{Es) 2.62 4.65 4,69 3,81
Book value per share (s ine? | .01 2741 22.30

For Mirens inreropatonal Limited

exh Chandra I‘anl
Company Secretary

Date: 1403/2015
Place: Kanpur

Hegelered & Hegsd OMics - 1408, Cil Linsg, Kanpur - 208 001, INDIA Tel: 91-512-25307 15 Fax ; 81-512-2530166
Corporate Office | A-T, Mohan Co-op Indl., Estate, Mathure Road, New Delhi - 110 (44, india  Tad - 94-11-28950653, Fax - 51-11.28959559
E-mafi . mirzaknpifiiredtapaindia.com = Webste | www.mirza.com
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GENESISFOOTWEAR ENTERPRISES PRIVATE LIMITED

CIM : T 911 50P201 SPTONAR2RS

ANNEXURE |

The financial details of the transleror company for the previous 3 vears as per the audited statement

of Aceounts

Mame ol the Company: Genesisfootwear Enterprises Private Limited

{Rs. in Crores)

As per latest Az per last | year priorto | 2 years prior 10
Audited Audited the last the last Audited
Financials as | Financial Year Audited Financial Year
on _ Financial Year

31.01.2015 31.03.2014 31.03.2013 31032012
Eguity Paid up Capital f1.{H} - - -
Reserves and surplus 51.99 - - -
Carry forward losses - - 5 -
Met Worth 57.99 4550 34.61* 32.16*
Miscellaneous Expenditure - -- - ==
Secured Loans - 1,63 | 2.12 4.89
lnsecured Loans -- -- - ==
Fixed Assets 18.02 18.22 19.15 19.78
Income from Operations** 5541 74,42 55.46 50.75
Total Income** 5672 75.48 55.83 51.12
| lotal Fxpenditure** 38.39 54.39 40.34 37.28
| Profit before Tax*# i 18.33 21.09 1545 13.54
Profit after Tux®? 13.66 18.92 15.45 13.77
Cash prodil 14.56 2031 16,83 15:22
EPS (Ru.)** : 4.535 N.A, MN_AL NLA.
Buook value per share (Rs.) 19,33 N.A. NoAL M.A.

* The Transferor Company was incorporated on 13th January, 2003 under the Companies Act,
201 3 uponr conversion of My, Genesis Internarional (the Parinership Firm) into a Compary. fn the
aforesaid table the batunce of Parmer 5 Capital is menlivned,

2 Fap the period ended 37 Jan 2005 and 31 Mar 2013, cumulutive figures (parmership firm as
well ax company after conversion), since 1" April 2114 har been taken.

For Genesisfootwear Enterprises Private Limited

s

(FARAZL MIRZA)
DIRECTOR

Date: 14/03/2015
Maece: Kanpur

Bepd. Office : 14/6, Civil Lines, Kqupur - 208001, TNDLA Tel.: $1-512-2530775
Email : depupdey@redtapeindia.com



Compliance Report on Corporate Governance

ANNEXURE - 1T

{As per Clause 49 of Listing Agreement)

Name of the Company

MIRZA INTERNATIONAL LIMITELD

As DN L1™ March, 20135
| Particulars | Clause of Complisnee | Remarks
Listing Status
: agreement | Yes/No
11. Board of Directors 49 {11} 2 3
‘ {A] Compamition of Board 49 (1L A} Yes . -
(T Independent Directors A9 H) | Ves
() Non-executive Dincetors’ 49 (T C) Yes -
compensation & disclosures .
| (D) Oither provisions as to Board and 49 (TT T Yes -
Commmithses
| {E€) Code of Conduct 49 {11 E) Yes -
{F) Whistle Blowrer Molicy 49 (1 F) Wes
IOL Auwdit Comumitiee 49 (111 L= -
TTA) Ovalifiod & Tndeperdent Audit | 40 (T A) | Yes "
Coiunirtss =
| (B} Meeting of Audil Commilles | 49 (11 B Yes N
{C) Puwers of Audit Comumitres 49 (11 ) Teog -
13 Role of Audit Committes 49T D) Yes -
') Review of Tnlormaetion by Audit 42111 E} Yos -
Committee
IV, Mominulivn and BEemuoeration 490 V) | Yes
Committee -
¥. Subsidiury Companies 49 (V) | M.A. E
. VI. Risk Management 49 (V1) N
V1l Related Party ‘I'ransactions |49 (VT Yes
VUL Disclosures 49 (VTIT) - -
(A} Helated party transactions. 43 (VTITA) Yes z
i(B] Dhsclosure o Accounling 40(VII B} | Yes -
Treatment _ B
{C} Remuneration of Thitectons 49 (VI C) | Yes - i
(1)) Management 49 (VI DY) | Yes 5
| {E) Shureholders 49 (VIITE) | Yes -
(L) Proceeds from public issues, righls | 49 (VIITT) MA. -
| issucs, proferential issues ofe. | ==l
IX. CEQYCFO Certification 49 (TX) Yes In the Awdited
[ Fesults & Anmual
5 Beport
[ X. Report om Corporate Governance | 49 (X) Yes In the Annual '
Report
_XI. Compliance AR KTy ¥ea

&\




To,

— MIRZA INTERNATIONAL LIMITED —

CIN-L191 20UP1 87T9PLCODAR2 §

The (seneral Manaper,

Nepartment of Corporate Services,
BSE Limited.

P Towers, [Dalal Street,

Mumbai — 400 001

Yo

ANNEXURE IV

Compliance report with the requirements specified in Part-A of the circular

CIR/CFIYDIL/S2M3  dated February 4,

CIRCFIYDIL/S/2013 dated May 21, 2013

2013

read with  eircolar no.

Sub:  Application under Clavse 24(f) of the Iist‘iug. agreement for the proposed scheme

of Genesisfootwear Fnterprises Pvt Litd with

Dicar Sir.

irea International Lid.

In connection with the above application. we hereby confirm thal we satisfy all the conditions
ulated in the aloresaid SEBR circular, as given hereunder:

a8 511

6L

be |
No

Requirements as per CIR/CFIVDIL/AZ013
dated February 4, 2013 read with circular no.
CIR/CFIVDIL/S/ 2013 dated May 21, 2013

Whether Complied or not & How

1:

Listed companics shall choose one of the stock
exchanges having nation-wide trading termimals
as the desigmated stock exchange for the purpose
ol eoardinating with SEBIL

Complicd
The Company has chosen BSE Lid. as
the designated stock exchange.

Compliance as per Part A, Annexure | to the Circular

s

Dhocurnents (o be submitied:

Iaft Scheme of arrangement’ amalgamaton!
mernzer’ recunstruction reduction of capital, ete.

Complied
{Documents submitted with application)

Valuation Reporl lrom Independent Chartered
Accountant

Complied
{Documents submitted with application)

Report from the Audit Commitiee recommensling
the Drall Scheme

Complicd
{Documents submilted with application)

Fairness opinion by merchant banker

Complied
{Documents submitted with application)

Pre and post amalgamation shareholding pattern
of unlisted company

Complied
{Documents submitted with application)

Audited financials of last 3 years (financials not
being more than & months old) of unhsted
COMpany;

Complied
(Documents submitted with application)

Registersd & Head Gifice - 1445 Chil Lines, Kanpur - 208 001, INDIA Ted - 99-592-20307 /4 Fax - B1-512-2530986
Comgonabe Office - A-F, Mahan Co-op ind., Estale, Matturs Foad, Mew Daini - 110 064, india Tel: 9111 36055562, Fax - 91-11-2655955

E-mrail - mirzakn PEETSEADENEGE. COM = Wiehs

T T TN o T M g



Compliance with Clause 49 of Listing Agreement

Complied
[ Docwments submilled with application)

Complaints Report

As required wunder SEBL circular,
Complaint report will be submitred
within 7 days from the expiry of 21 days
from the date of filing of the Draft
Scheme with the Stock Exchange

The cyuity shares soupht 1o be listed arc
proposed to be allotted by the unlisie] [ssuer
{iransferee entity) to the holders of securitics ol a
listed enlily {(transferor entity) pursuant to a
scheme of reconstruction or  amalgamaton
{Scheme) sanctioned by a High Court under
Section 391-394 of the Companies Act, 1956

N.A.

{no. unlisted company is proposed o be
listed in terms of the Scheme of
Amalgumation)

Al least 25% of the post scheme paid up share
capital of the transleree entity shall comprise of

AL
(no. unlisted company is proposed o he

shares allotted to the public holders in the | listed in terms of the Scheme ol
transferor entily, Amalgamation)
The transferce cntity will not issue/reissuc any | N.A.

shares, not covered under the Dralt scheme.

{no. unlisted company is proposed to be
listed in terms of the Scheme of
Amalgamation)

As on date of application there arc no
outstanding  warrants’ nstruments’ agresments
which give right o any person to take the eguity
shures in the transferce entily at any future date.
If there arc such instruments stipulated in the
Dralt scheme, the percentage referred to in polnt
(4) above, shall be compured after giving effect
to the consequent increase of capital on account
of compulsory conversions outstanding as well as
on the assumption that the options cutstanding, if
any, to subscribe for additional capital will be
exerelsed,

NAL

(o, unlisted company is proposed to be
listed im lerms of the Scheme of
Amalgamation)

‘The shares of the transferee entity issued in lieu
ol the locked-in shares ol the transferor cotily are
subjected to the lock-in for the remaining period.

N.A.

{no. unlisted company is proposed 1o be
listed in terms of the Scheme of
Amalgamation)

For Mi

Company Secretary

a International Limited

Chandra Pandey |

Date: M B Mamal, 28] 7o
Place: Kanpur

Lt
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