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THE HIGH COURT OF JUDICATURE AT ALLAHABAD
(ORIGINAL JURISDIGTION) )
COMPANY APPLICATION NO. 21 OF 2015
IN THE MATTER OF THE COMPANIES ACT, 1956 (1 OF 1956)
SECTIONS 391 & 394
AND
IN THE MATTER OF SCHEME OF AMALGAMATION OF
GENESISFOOTWEAR ENTERPRISES PVT LTD
WITH
MIRZA INTERNATIONAL LTD
IN THE MATTER OF

MIRZA INTERNATIONAL LTD ‘ APPLICANT/ TRANSFEREE COMPANY"

(A Company incorporated under the provisions
of the Companies Act, 1956 and having its registered
office at 14/6, Civil Lines, Kanpur 208 001, Uttar Pradesh)

NOTICE CONVENING MEETING PR
To '
The Equity Shareholders of
Mirza International Ltd
Take Notice that by an order dated 31st August, 2015, the Hon’ble High Court of Judicature at Allahabad has,
inter alia, directed for convening of a meeting of Equity Shareholders of Mirza International Ltd for the purpose of
considering and, if thought fit, approving, with or without modification(s), the proposed Scheme of Amalgamation
of Genesisfootwear Enterprises Pvt Ltd with Mirza International Lid. In the said meeting the following Special
Business will be transacted: :
To consider and, if thought fit, to pass, with or without modification(s), the following resolution with specific majority
as provided under section 391(2) of the Companies Act, 1956:
“Resolved that pursuant to the provisions of sections 391 and 394 of the Companies Act, 1956, and other
applicable provisions, if any, and subject to the approval of the Hon'ble High Court of Judicature at Allahabad
and other competent authorities, if any, the proposed Amalgamation of Genesisfootwear Enterprises Pvt Ltd (the
Transferor Company) with Mirza International Lid (the Transferee Company) be and is hereby apprqved.
Resolved further that the ierms and conditions of amalgamation as set out in the draft Scheme of Amalgamation
placed before the meeting, which, inter-afia, include the following: _ ,
a. Allassets and liabilities including Income Tax and all other statutory liabilities, if any, of the Transferor Company
will be transferred to and vest in the Transferee Company. ‘ .
b. All the emplbyees.of the Transferor Company in service on the Effective Date, if any, shall become the
employees of the Transferee Comparny on and from such date without any break or interruption in service and
upon terms and conditions not less favorable than those subsisting in the Transferor Company on the said
date.

c. Appointed Date for amalgamation will be 1st April, 2015 or such other date, as the Hon'’bie High Court(s) may
approve. :
d. Share Exchange Ratio for the amalgamation will be:
i, The Transferee Company will issue 52 (fifty two) Equity Shares of 2 2 each, credited as fully paid up, for
every 100 (One hundred) Equity Shares of T 2 each held in the Transferor Company; and

ii.  The Transferee Company will issue 40 (forty) 0% Compuisory Convertible Preference Shares (hereinafter
referred to as “CCPS”) of T 2 each, credited as fully paid up, for every 100 (One hundred) Equity Shares
of T 2 each held in the Transferor Company. One CCPS ofX 2 each shall be converted into One Equity
Share of T 2 each. CCPS shall be compulsorily converted into equity shares on commencement of the
next financial year immediately after the financial year, in which the equity shares as per aforesaid clause
(a) is allotted.

6. BSE Lid will act as the Designated Stock Exchange for the purposes of the Scheme.
be and are hereby approved in specific.




Resolved further that subject to the approval of the Hon'ble High Court of Judicature at Allahabad and other
competent authorities, if any, the draft Scheme of Amalgamation as placed in the meeting be and is hereby
approved. ,

Resolved further that the Board of Directors of the Company be and is hereby authorized fo agree lo such
conditions or modifications (including the appointed date and share exchange ratio) that ma y be imposed, required
or suggested by the Hon'ble High Court of Judicature at Allahabad or any other authorities or that ma y otherwise
be deemed fit or proper by the Board and to do all other acts, deeds or things which may be ancillary or incidental
to the above mentioned matter or which may otherwise be required for the aforesaid Scheme of Amalgamation.”

Take Further Notice that in pursuance of the said order, a meeting of the Equity Shareholders of Mirza

International Ltd wili be held on Saturday, 17th October, 2015 at 11.30 a.m. at Auditorium of Uttar Pradesh

Stock Exchange, Padam Tower, 14/113, Civil Lines, Kanpur 208 001, Uttar Pradesh, where you are requested

to attend.

Take Further Notice that you may attend and vote at the said meeting in person or by proxy, provided that a proxy
_in the prescribed form, duly signed by you, is deposited at the registered office of the Company as mentioned

above not later than 48 hours before the meeting. L

. \«2 ‘ot
The Hon'’ble High Court has appointed Mr Nimai Dass, Advocate, as the Chairperson and failing him Mr Aditya
Pandey, Advocate, as the Alternate Chairperson of the aforesaid meeting. :

A copy each of the Explanatory Statement under Section 393 of the Companies Act, 1956, the proposed Scheme
of Amalgamation, Fairness Opinion and Addendum to the Fairness Opinion issued by Sobhagya Capital Options
Lid, Complaints Report filed with BSE and NSE, Observation Letters issued by BSE and NSE, Form of Proxy and
Attendance Slip are enclosed.
Dated this 10th day of September, 2015
Sd/-
Nimai Dass, Advocate
(Chairperson appointed for the Meeting)
Notes: _
1. All alterations made in the Form of Proxy should be initialled.

2. Only registered Equity Shareholders of the Applicant Company- Mirza International Ltd may attend and vote
(either in person or by proxy or in the case of a body corporate, by an Authorised Representative) at the
Equity Shareholders’ meeting. The Authorised Representative of a body corporate which is a registered Equity
Shareholder of the Applicant Company may attend and vote at the Equity Shareholders’ meeting, provided a
certified true copy of the resolution of the Board of Directors or other governing body of the body corporate, p
under Section 113 of the Companies Act, 2013, authorizing such representative to attend and vote at the
Equity Shareholders’ meeting is deposited at the Registered Office of the Applicant Company not later than
48 hours before the time fixed for the meeting. ‘

3. Foreign Institutional Investors (Flls) who are registered Equity Shareholder(s) of the Applicant Company
would be required to deposit certified copies of Custodial resolutions/Power of Attorney, as the case may be,
authorizing the individuals named therein, to attend and vote at the meeting on its behalf. These documents
must be deposited at the Registered Office of the Applicant Company not later than 48 hours before the time
fixed for the meeting. : _

4. A registered Equity Sharsholder of the Applicant Company entitled to attend and vote at the meeting, is
entitled to appoint a proxy to attend and vote instead of himself and such proxy need not be a member of the
Applicant Company.

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

6. Members are informed that in case of joint holders attending the meeting, only such joint holder whose name
stands first in the Register of Members of the Applicant Company in respect of such joint holding will be
entitled to vote. :

7. - Aregistered Equity Shareholder or his Proxy is requested to bring copy of the Notice and other papers to the .
meeting and produce at the entrance of the meeting venue, the Attendance Slip duly completed and signed.

Encl.: As above




MIRZA INTERNATIONAL LTD
Registered Office: 14/6, Civil Lines, Kanpu_r 208 001, Ut{ar Pradesh
CIN: L19129UP1979PLCO04821
Tel: 91-512-2530 775; Fax: 91-512-2530 166 .
e-mail: mirzaknp @redtapeindia.com; website: WWW.mirza.co.in
NOTICE OF POSTAL BALLOT AND E-VOTING TO THE SHAREHOLDERS OF THE COMPANY

NOTICE PURSUANT TO SECTION 110 AND OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT,
5013 READ WITH THE COMPANIES (MANAGEMENT AND ADMINISTRATION} RULES, 2014, CLAUSE 35B
OF THE EQUITY LISTING AGREEMENTS WITH BSE LIMITED AND NATIONAL STOCK EXCHANGE OF
INDIA LIMITED AND SEBI CIRCULARS BEARING NOS. CIR/CFD/DIL/5/2013 DATED 4th FEBRUARY, 2013
AND CIR/CFD/DIL/8/2013 DATED 21st MAY, 2013 ISSUED BY SECURITIES AND EXCHANGE BOARD OF

INDIA (“SEBI”)

Dear Shareholder(s), _ R, o

: A
Notice is hereby given pursuant to the provisions of Section 110 of the Companies Act, 2013 read with the
Companies (Management and Administration) Rules, 2014, the Listing Agreement and other applicable provisions,
if any. Approval of shareholders (other than Promoter and Promoter Group Shareholders) of Mirza International
Ltd is sought for the proposed Scheme of Amalgamation of Genesisfootwear Enterprises Pvt Lid with Mirza
international Ltd (hereinafter referred to as “the Scheme”/ “the Scheme of Amalgamation”).

The approval to the Scheme of Amalgamation is being sought in terms of the requirements of Securities and Exchange
Board of India (SEBI) Circular No. CIR/CFD/DIL/5/2013 dated 4th February, 2013 and SEBI Circular No. CIR/CFD/
DIL/8/2013 dated 21st May, 2013, by way of this Postal Ballot and g-voting, over and above the approval being
sought in the Court-Convened Meeting of the Equity Shareholders of the Company to be held on 17th October, 2015
in accordance with Order dated 31st August, 2015 of the Hon’ble High Court of Judicature at Aliahabad.

The Company seeks the consent of shareholders (other than Promoter and Promoter Group shareholders) for
the Scheme through resolution specified below. In terms of the aforesaid SEBI Circulars, the resolution would be
deemed to be approved and will be acted upon only in case the votes cast in favour of the resolution by the public
category shareholders are more than votes cast against the resolution by the public category shareholders. -

An Explanatory Statement pertaining 1o the said resolution along with the draft Scheme of Amalgamation is
annexed and being sent to Shareholders.

The Company is also seeking the consent of the shareholders for alteration/modification in the Authorised Share
Capital of the Transferee Company by canceliing un-issued equity share capital to the extent of ¥ 2.50 crore and
creating in its place 0% Compulsory Convertible Preference Shares of T 2 each for the same amount in its place
as per draft Resolution No. 2 appended below. The proposed aiteration/madification in Authorised Share Capital
is required to enable the Transferee Company to issue Preference Shares to the Shareholders of the Transferor
Company in terms of the Scheme of Amalgamation. Draft Resolution No. 2 is proposed to be passed by way of
Postal Ballot and E-voting as per the provisions of the Companies Act, 2013, Rules made there under and other
applicable provisions, if any. The Explanatory Statement pertaining to the Resolution No. 2, setting out the material
facts and the reasons thereof, is annexed separately.

The Company has appointed Mr Sanjay Gupta, Practicing Company Secretary, having his address at The
Serutinizer, C/o Mirza International Ltd., 14/6, Civil Lines, Kanpur-208001, as The Scrutinizer for conducting the
Postal Ballot process in a fair and transparent manner. You are requested to carefully read the instructions printed
on the Postal Ballot Form and the Notice and return the completed Form in the enclosed self-addressed postage
pre-paid envelope (if posted in India), so as to reach the Scrutinizer at the registered office of the Company on
or before close of business hours on Thursday, 22nd October, 2015, being the last date for the receipt of the
completed Postal Ballot Forms. The postage on the enclosed self-addressed postage pre-paid envelope shall be
borne and paid by the Company. _ '

The Scrutinizer will submit his report to the Chairman of the Company or in his absence to the Managing Director
of the Company or in the absence of the Chairman as well as the Managing Director, to the Company Secretary of
the Company, upon completion of scrutiny of Postal Ballots in a fair and transparent manner and the result of the
Postal Ballot will bé announced on Friday, 23rd October, 2015, at the Registered Office of the Company.




The result of the Postal Ballot shall also be hosted on the website of the Company www.mirza.co.in and also
be displayed at the registered office of the Company besides communicating to the stock exchanges, where
the Company is listed. The date of declaration of the results of the Postal Ballot shall be the date on which the
resolutions would be deemed to have been passed by the shareholders, if approved by requisite majority.

Proposed Resolutions:

1.

To consider and if thought fit, to pass with or without modification, the following resolution with
requisite majority as mentioned in the SEBI Circular No.CIR/CFD/DIL/5/2013 dated 4th February, 2013
as amended by SEBI Circular No. CIR/CFD/DIL/8/2013 dated 21st May, 2013:

“Resolved that pursuant to the provisions of sections 391 and 394 of the Companies Act, 1956, and other
applicable provisions, if any, and subject to the approval of the Hon'ble High Court of Judicature at Allahabad
and other competent authorities, if any, the proposed Amalgamation of Genesisfootwear Enterprises Pvt Lid
{the Transferor Company) with Mirza International Ltd (the Transferee Company) be and is hereby approved.

Resolved further that the terms and conditions of amalgamation as set out in the draft Scherpre of
Amalgamation, which, inter-alia, include the following: A

a. All assets and liabilities including Income Tax and all other statutory liabilities, if any, of the Transferor
Company wili be transferred to and vest in the Transferee Company.

b. All the employees of the Transferor Company in service on the Effective Date, if any, shall become the
employees of the Transferee Company on and from such date without any break or interruption in service
and upon terms and conditions not less favorable than those subsisting in the Transferor Company on the
said date. '

¢.  Appointed Date for amalgamation will be 1st April, 2015 or such other date, as the Hon’ble High Court(s)
" may approve. '

d. ~Share Exchange Ratio for the amalgamation will be:

a. The Transferee Company will issue 52 (fifty two) Equity Shares of ¥ 2 each, credited as fully paid up, for
every 100 {One hundred) Equity Shares of ¥ 2 each held in the Transferor Company; and

b. The Transferee Company will issue 40 (forty) 0% Compulsory Convertible Preference Shares (hereinafter
referred to as “CCPS”) of ¥ 2 each, credited as fully paid up, for every 100 (One hundred) Equity Shares
of ¥ 2 each heid in the Transferor Company. One CCPS of ¥ 2 each shali be converted into One Equity
Share of ¥ 2 each. CCPS shall be compulsorily converted into equity shares on commencement of the
next financial year immediately after the financial year, in which the equity shares as per aforesaid clause -
(a) is allotted. ' .

e. BSE Ltd will act as the Designated Stock Exchange for the purposes of the Scheme.
be and are hereby approved in specific.

Resolved further that subject to the approval of the Hon'ble High Court of Judicature at Allahabad and other
competent authorities, if any, the draft Scheme of Amalgamation be and is hereby approved.

Resolved further that the Board of Directors of the Company be and is hereby authorized to agree to such
conditions or modifications (including the appointed date and share exchange ratio) that may be imposed,
required or suggested by the Hon'ble High Court of Judicature at Allahabad or any other authorities or that
may otherwise be deemed fit or proper by the Board and to do all other acts, deeds or things which may be
ancillary or incidental to the above mentioned matter or which may ctherwise be required for the aforesaid
Scheme of Amalgamation.”

To consider and, if thought fit, to pass, with or without modification(s}, the following resolution as a Special
Resoiution: '

“Resolved that pursuant to the provisions of Article no. 33 & 34 of the Articles of Association of the Company,
Section 13 and 61 of the Companies Act, 2013, and other applicable provisions, if any, the existing Authorized
Share Capital of the Company be and is hereby modified by cancelling 1,25,00,000 Equity Shares of Z 2 each
aggregating to ¥ 2,50,00,000 which, at the date of passing of this resolution, remained un-issued and have not
been taken or agreed to be taken by any person,. ’




Resolved further that 1,25,00,000 Preference Shares of ¥ 2 each aggregating to ¥ 2 50,00,000 be and are

hereby created in place of Equity Shares s0 cancelled. '

Resolved further that Clause V of the Memorandum of Association of the Company be substituted with the

following new clause: _ _

V. The Authorised Share Capital of the Company is T 45,00,00,000 (Rupees Forty five crore) divided into
21,25,00,000 (Twenty one crore twenty five lac) equity shares of T 2 each aggregating I 42,50,00,000
{Rupees Forty two croré fifty lac) and 1,25,00,000 (One crore twenty five Lac) Preference Shares of ¥2
each aggregating ¥ 2 50,00,000 (Rupees Two Crore Fifty Lac).

Resolved further that Board of Directors of the Company be and are hereby authorized to take all necessary

steps that may be required to give effect to the aforesaid resolution.” ' :

For and on Behalf of the Board
For Mirza International Ltd

“fr.“

A | b

. " ij Sdl—

Date: 9th September, 2015 _ _ D C Pandey
Place: Kanpur Company Secretary

PAN: AAPPP4482L,; FCS: 3333

NOTES: .

1.

The business set out in the Notice may be transacted through electronic voting system and the Company is
providing facility for voting by elecironic means.

The Explanatory Statement pursuant to the provisions of section 393 of the Companies Act, 1856 and Section
102 of the Companies Act, 2013, setling out material facts and the reasons for the proposed resoiution, in
respect of the special business under ltem No. 1- for approval of the Scheme of Amalgamation, as set out
above, is annexed hereto and form part of the Notice.

The Explanatory Statement pursuant to the provisions of Section 102 of the Companies Act, 2013, setting
out material facts and the reasons for the proposed resolutions, in respect of the special business under ltem
No. 2-for modification of the Authorised Capital of the Company, as set out above, is given at the end of this
Notice. :

The Postal Ballot Notice along with the Postal Ballot Form is being sent to all the Members whose names
appear on the Register of Members / List of Beneficial Owners as received from the National Securities
Depository Limited (NSDL) and Central Depository Services (India) Limited (CDSL).as on the Cut-Off Date
being Friday, 11th September, 2015.

The Postal Ballot Notice along with the Postal Ballot Form is being sent to Members in electronic form to
the email addresses registered with their Depository Participants (in case of electronic shareholding)/ the
Company'’s Registrar and Share Transfer Agent (KARVY) (in case of physical shareholding) uniess he / she
has requested for a hard copy of documents. For Members whose email addresses are not registered or
in case of a Member having requested for a hard copy of documents, physical copies of the Postal Ballot
Notice along with the Postal Ballot Form are being sent by permitted mode along with a postage-prepaid self-
addressed Business Reply Envelope.

Members whose names appear on the Register of Members / List of Beneficial Owners as on Friday, 11th
September, 2015 will be considered for the purpose of voting.

Resolutions approved by the Members through postal ballot {including e-voting) shall be deemed to have
been passed as if these have been passed at a General Meeting of the Members convened in that behalf.

The Members can opt for only one mode of voting, i.e., either by physical batlot or e-voting. In case Members
cast their votes through both the modes, voting done by e-voting shall prevail and votes cast through physical
Postal Baliot Forms will be treated as invalid. '
Corporate / Institutional Members (i.e. other than individuals, HUF, NRI, etc.) opting for physical ballot are also
required to send certified true copy of the Board Resolution / Power of Attorney/ Authority Letter, etc., together
with attested specimen signature(s) of the duly authorized representative(s), to the Scrutinizer along with the
Postal Ballot Form. '




10.

1.

12,

13.
14,

15.

16.

17.

18.

19.

In case a Member is desirous of obtaining a printed Postal Ballot Form or a duplicate, he or she may send an
e-mail to depandey@redtapeindia.com . The Company shall forward the same along with postage prepaid
seli-addressed Business Reply Envelope to the Member. :

Members who have received the Notice by e-mail and who wish to vote through physical Form may download
the Postal Ballot Form from the web link: https://evoting.karvy.com or from the “Sharsholders’ Communication
under Investor Section” on the Company’s website: www.mirza.co.in, where the Postal Ballot Notice along
with form is displayed and send the duly completed and signed Postal Ballot Form along with necessary
documents, if any, so as to reach the Scrutinizer on or before Thursday, 22nd October, 2015.

Voting rights shall be reckoned on the paid-up value of equity shares registered in the name of the member /
beneficial owner (in case of electronic shareholding) as on the cut-off date i.e. Friday, 11th September, 2015.

fn compliance with Sections 108 and 110 of the Companies Act, 2013 read with the Companies (Management
and Administration) Rules, 2014 and in terms of Clause 35B of the Listing Agreement, the Company has
provided facility to all the members to exercise their votes through electronic means as an option and have
engaged the services of Karvy Computershare Private Limited (“Karvy”) as the Authorized A?gehcy to
provide e-voting facility. : Co

A Member cannot exercise his vote by proxy on postal ballot.

Members desiring to exercise their vote by physical postal ballot are requested to carefully read the
instructions printed in the Postal Ballot Form and return the Form duly completed and signed, in the enclosed
self-addressed Business Reply Envelope to the Scrutinizer at the registered office of the Company, so that it
reaches the Scrutinizer not later than close of working hours (i.e. 5:00 P.M. IST) on Thursday, 22nd Qctober,
2015. The postage will be borne by the Company. However, envelopes containing postal ballots, if sent by
courier or registered / speed post at the expense of the Members will also be accepted. If any postal ballot
is received after 5:00 P.M. IST on Thursday, 22nd October, 2015, it will be considered that no reply from the
Member has been received.

The Scrutinizer(s) will submit their report(s) to the Managing Director or any Director of the Company or
Company Secretary, duly authorized, after the completion of scrutiny, and the result of the voting by postal
ballot including e — voting, will be declared on Friday, 23rd October, 2015 placing it along with the Scrutinizer’s
report(s) on the Company’s website www.mirza.co.in and will also be communicated to the Stock Exchanges
and Registrar and Share Transfer Agent of the Company, on the same date.

The resolution, if approved by the requisite majority, shall be deemed to have been passed the date of
declaration of Result of the voting by postal ballot. ' :

All the material documents referred to in the notice and explanatory statement will be available for inspection
at the registered office of the Company during office hours on all working days from the date of dispatch of the
Notice till Thursday, 22nd October, 2015. '

Members who have not registered their e-mail_addresses are requested to register the same
with the Company’s Registrar and Transfer Agent/ Depository Participant(s) for sending future
communication(s) in electronic form.

E~Voting ‘ ‘

In compliance with Clause 35B of the Listing Agreement and Sections 108, 110 and all other applicable
provisions of the Companies Act, 2013 and the Companies (Management and Administration) Rules, 2014,
the Company is pleased to provide e voting facility to all its Members, to enable them to cast their votes
electronically instead of dispatching the physical Postal Ballot Form by post. The Company has engaged the
services of KARVY for the purpose of providing e voting facility to all its Members. E-voting is optional. The e
- voting rights of the members / beneficiary owners shall be reckoned in proportion to their shares of the paid
up share capital of the Company as on Friday, 11th September, 2015, being the cut-off date for the purpose.

Members of the Company holding shares either in physical or in dematerialized form, as on the Cut-off date,
may cast their vote electronically during the e-voting period. The detailed procedure and instruction for e-voting
is as under: '

A. Incase a member receives an e-mail from Karvy [for members whose e-mail addresses-are registered
with the Company / Depository Participant(s) unless he / she has requested for a hard copy of documents]:




(i) Launch internet browser by typing the URL: https:l/evoting.karvy.cbm

(iy Enter the login credentials (i.e. User ID and initial password) as provided in the e-mail forwarding
the Postal Ballot Notice along with Postal Ballot Form. Your Folio No. / DP ID along with Client 1D
{(For NSDL) / 16 digits beneficiary 1D (For CDSL), wil! be your User ID. However, if you are already

registered with Karvy for e-voting, you can use your existing User ID and password for casting your
vote. If required, please visit https://evoting.karvy.com or contact toll free number 1800 3454 001 for
your existing password. n

(ili) After entering these details appropriately, click on “LOGIN™.

(iv) You will now reach password change menu wherein you are required o mandatorily change your
password. The new password shall comprise of minimum 8 characters with at least one upper case
(A-Z), one lower case (a-z), one numeric (0-9) and a special character (@,#.%.efc.). The system will

prompt you to change your password and update your contact details like mobile number, e-mail ID,
etc. on first login. You may also enter a secret question and answer of your choice to retrieve your -
password in case you forget it. It is strongly recommended that you do not share your password with
any other person and that you take utmost care to keep your password confidential.

(v) You need to login again with the new credentials.

(vi) On successiul login, the system will prompt you to select the E-Voting Event Number for MIRZA
INTERNATIONAL LIMITED.

“{vil) On the voting page, you will see resolution description and against the same the option ‘FOR/

AGAINST for voting. Enter the number of shares (which represents the number of votes) as held by
member as on the cut-off date under “FOR/AGAINST" or alternatively, you may partially enter any
number in “FOR” and partially in «AGAINST” but the total number in “EOR/AGAINST” taken together
should not exceed your total shareholding as mentioned in fhe Postal Ballot Form or in the e-mail
sent to you. '

(viii) Members holding shares under multiple folios / demat accounts shall choose the voting process
separately for each of the folios / demat accounts.

{ix) You may then cast your vote by selecting an appropriate option and click on “Submit”.

{x) A confirmation box will be displayed. Click “OK” to confirm else “GANCEL” to modify. Once you
confirm, you will not be allowed to modify your vote. During the voting period, members can login any
number of times till they have voted on the resolution.

(xi) Corporate / Institutional Members (i.e. other than Individuals, HUF, NRi, etc.) are also required 10
send scanned certified true copy (PDF Format) of the Board Resolution/Power of Attorney/Authority
Letter, etc., together with attested specimen signature(s) of the duly authorized representative(s), 1o
the Scrutinizer at e-mail ID: s_kumarcs@yahoo.com. They may also upload the same in the e-voting
module in their login. The scanned image of the above mentioned documents should be in the
naming format “MIRZA_EVENT NO.”

In case a member receives physical copy of the Postal Ballot Notice along with Postal Ballot

Form in physical copy [for members whose e-mail addresses aré not registered with the Company-/

Depository Participant(s) or in case of a member having requested for a hard copy of documents]:

(i) UserIDand initial password are provided at the botiom of the enclosed Postal Ballot Form.
(i) Please follow all steps from sr. no. (i) to (xi) as mentioned in (A) above, o cast your vote.

50. Once the vote on resolution is cast by a member, the member shall not be allowed to change it subsequently.

21. Fagcility to exercise vote by postal ballot including voting through electronic means will be available during the
following period (both days inclusive):

Commencement of voting: [From 9.00 a.m. (15T) on Wednesday, 23rd September, 2015. 4‘
End of voting: At 5.00 p.m. {IST) on Thursday, 22nd October, 2015 \

~ (The facility for voting through electronic means will be disabled for voting by Karvy upon expiry of
the aforesaid voting period.} -




EXPLANATORY STATEMENT PURSUANT TO SECTIONS 102 AND 110 OF THE COMPANIES ACT, 2013,
FOR ITEM NUMBER 2 OF THE POSTAL BALLOT NOTICE WITH REGARD TO MODIFICATION IN THE

AUTHORISED CAPITAL?

ltem No. 2 :
In terms of the Scheme of Amalgamation, the Transferee Company-Mirza International Ltd will issue Equity
Share as well as 0% Compuisory Convertible Preference Shares to the shareholders of the Transferor Company-
Genesisfootwear Enterprises Pvt Ltd. Since the exisitly authorized share capital of the Transferee Company
consists of equity shares only, the same is proposed to be modified. _
Accordingly, 1,25,00,000 Equity Share of ¥ 2 each aggregating to ¥ 2,50,00,000 which, at the date of passing of .
this resolution, remained un-issued and have not been taken or agreed to be taken by any person are proposed
to be cancelled and Preference Share of equal amount are proposed to be created in place of the Equity Shares
so cancelled. '

Your Directors recommend the proposed resolution for adoption. -
Directors and KMP of the Company are deemed to be interested in the proposed resolution to the extent of their
share holding in the Transferor Company.

For and on Behalf of the Board
For Mirza International Lid

Sd/-
Date: 9th September, 2015 D C Pandey
Place: Kanpur ' . Company Secretary

PAN: AAPPP4482L; FCS: 3333

# The Explanatory Statement pursuant to the provisions of section 393 of the Companies Act, 1856 and Section
102 of the Companies Act, 2013, seiting out material facts and the reasons for the proposed resolution, in
respect of the special business under Item No. 1- for approval of the Scheme of Amalgamation, as set out
above, is given separately as an annexure and form part of the Notice.




THE HIGH COURT OF JUDICATURE AT ALLAHABAD
(ORIGINAL JURISDICTION)
COMPANY APPLICATION NO. 21 OF 2015
IN THE MATTER OF THE COMPANIES ACT, 1956 (1 OF 1956)
' SECTIONS 391 & 394
- AND
IN THE MATTER OF SCHEME OF AMALGAMATION OF
GENESISFOOTWEAR ENTERPRISES PVT LTD

WITH
MIRZA INTERNATIONAL LTD
~ INTHE MATTER OF
MIRZA INTERNATIONAL LTD APPLICANT/ TRANSFEREE COMPANY
(A Company incorporated under the provisions . 4
of the Companies Act, 1956 and having its registered a ‘.

office at 14/6, Civil Lines, Kanpur 208 001, Uttar Pradesh)

EXPLANATORY STATEMENT UNDER SECTION 393 OF THE COMPANIES ACT, 1956
' AND SECTION 102 OF THE COMPANIES ACT, 2013

1. Pursuant to the Order dated 31st August, 2015, passed by the Hon'ble High Court of Judicature at Allahabad
in the above referred joint Company Application, separate meetings of Equity Shareholders and Un-secured
Creditors of Mirza International Ltd are being convened for the purpose of considering and, if thought fit,

approving, with or without modification, the proposed Scheme of Amalgamation of Genesisfootwear Enterprises
Pvt Lid with Mirza International Lid (hereinafter referred to as “this Schemeflthe Scheme™).

5. Additionally, in terms of Clause 5.16 of Securities and Exchange Board of India (SEBI) Gircular No. CIR/CFD/
DIL/5/2013 dated 4th Februaty, 2013 as revised by Circular No. CIR/CFD/DIL/8/2013 dated 21st May, 2013,
the aforesaid Scheme of Amalgamation shall also be subject to the approval of Public Shareholders (i.e.
Equity Shareholders other than those forming part of Promaier and Promoter Group) by passing a Resolution
through Postal Ballot and e-voting, as specified in the Notice of Postal Ballot forming part of this Notice.

3. Interms of the aforesaid SEBI Circulars, the Scheme shall be acted upon only if the votes cast by the Public
Shareholders in favour of the proposal are more than the number of votes cast by the Public Shareholders
against the proposal.

4. A copy of the Scheme of Amalgamation setting out the terms and conditions of the amalgamation, inter-alia,
providing for amalgamation of Genesisfootwear Enterprises Pvi Lid (the Transferor Company) with Mirza
International Ltd (the Transferee Company) is attached 1o this Explanatory Staternent.

5. Background of the Companies o
5.1 The Transferor Company—Genesisfootwear Enterprises Pvt Ltd: _

a. The Transferor Company—G‘enesisfootwear Enterprises Pvt Ltd was incorporated upon
conversion of M/s Genesis International, a Partnership Firm into a company 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 15th January, 2015 issued by the Registrar of Companies,
Utiar Pradesh, Kanpur.

b. Presently the Registered Office of the Transferor Company is situated at 14/6, Civil Lines, Kanpur

‘ 208 001, Uttar Pradesh. _

c. The objects of the Transferor Company are set out in its Memorandum of Association. Presently, the

Transferor Company is engaged in manufacturing and marketing of high end leather footwear and

other related activities. The Company has an in-house Design Studio and Research & Development
tacilities. ' .

d. The present Authorized Share Capital of the Transferor Company is 7 6,00,00,000 divided into
3,00,00,000 Equity Shares of 7 2 each. The present lssued, Subscribed and Paid-up Share Capital
of the Company is ¥ 6,00,00,000 divided into 3,00,00,000 Equity Shares of T2 each.
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5.2 The Transferee Company—Mirza International Ltd

a. The Transferee Company—Mirza International Ltd was originally incorporated under the provisions
of the Companies Act, 1956 as a private limited company with the name and style as “Mirza Tanners
Pvt Ltd” vide Certificate of Incorporation No. 4821 dated Sth September, 1979 issued by the Registrar
of Companies, Uttar Pradesh, 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
No. (CIN) L 19129 UP 1979 PLC 004821 dated 6th May, 1994 issued by the ROC, Kanpur. Name
of the Company was changed to its present name “Mirza International Lid” vide fresh Certificate of
Incorporation dated 10th August, 2005 issued by the ROC, Kanpur.

b. Presently the Registered Office of the Transferee Company is situated at 14/8, Civil Lines, Kanpur .
208 001, Uttar Pradesh.

¢. The objects of the Transferee Company are set out in its Memorandum of Association. Presently, the
Transferee Company is engaged in leather tannery business; manufacturing, trading and export of
leather footwear, leather & leather goods and accessories and other related activities. e

d. The present Authorised Share Capitai of the Transferee Company is ¥ 45,00,00,000 divided into
22,50,00,000 Equity Shares of ¥ 2 each. The present issued and Subscribed Capital of the Company
is ¥ 18,54,12,000 divided into 8,27.06,000 Equity Shares of ¥ 2 each.

The proposed amalgamation of Genesisfootwear Enterprises Pvt Ltd with Mirza International Ltd will be
effected by the arrangement embodied in the Scheme of Amalgamation framed under sections 391 and 394
of the Companies Act, 1956 (hereinafter referred to as “the Act’), and other applicable provisions, if any.

The circumstances which justify and/or necessitate the proposed amalgamation of the Transferor Company
with the Transferee Company are, inter alia, as follows:

a.

Both the Transferor and the Transferee Companies are group companies engaged in similar activities.
The proposed Scheme of Amalgamation would result in business synergy and consolidation of these
companies with a stronger asset base. _

The Transferor Company- Genesisfootwear Enterprises Pvt Lid is engaged in manufacturing and
marketing of high end leather footwear and other related activities. The Company has an in-house Design
Studio and Research & Development facilities.

The Transferee Company is engaged in low margin leather tannery business; manufacturing, trading and
export of leather footwear, leather & leather goods and accessories and other related activities.

The Transferee Company has limited manufacturing facilities for leather footwear. The Company is .
dependent on the Transferor Company for large part of supply of leather footwear and Design facilities.
The proposed amalgamation will result in substantial increase in production facilities of the Transferee
Company. . :

The Transferee Company has old plants resulting in high operating costs. The Transferor Company has
new and modern plant & machineries resulting in high profit margin-and lower lean period due to Q&M
activity. The proposed amalgamation will result in improved efficiency.

Presently, all the manufacturing facilities ‘of the Transferee Company are concentrated in the limited
geographical region of Unnao in the State of Uttar Pradesh. Whereas the manufacturing facilities of
the Transferor Company are situated in the State of Uttrakhand which enjoy substantial fiscal benefits;
abundant and cheap supply of labour. The proposed amafgamation will not only have a positive impact
on financial performance of the Transferee Company but will also act as a risk mitigation factor for the
Transferee Company.

Brands of the Transferor and Transferee Companies are targeted at the different customer segments and
may be leveraged in a complimentary manner.

The public sharehoiders of the listed Transferee Company would enjoy a much larger asset base and
other resultant benefits of the combined entity.

The proposed amalgamation would enable pooling of physical, financial and human resource of these

' ‘Companies for the most bensficial utilization of these factors in the combined entity.

The proposed Scheme of Amalgamation will result in usual economies of a centralized and a large
company including elimination of duplicate work, reduction in overheads, better and more productive
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utilization of human and other resource and enhancement of overall business efficiency. It will enable
these Companies to combine their managerial and operating strength, to build a wider capital and financial
hase and to promote and secure overall growth of their businesses.

k. The said Scheme of Amalgamation will contribute in fulfilling and furthering the objects of these Companies.
it will strengthen, consolidate and stabilize the business of these Companies and will facilitate further
expansion and growth of their business. The resulting amalgamated company will be able 1o participate
more vigorously and profitably in the competitive market scenario.

. The proposed amalgamation would enhance the shareholders’ value of the Transferor and the Transieree
Companies. ‘ .

m. The said Scheme of Amalgamation will have beneficial impact on the Transferor and the Transferee
Companies, their shareholders, employees and other stakeholders and all concerned.

The Scheme of Amalgamation is proposed for the aforesaid reasons. The Board of Directors and Management

of these Companies are of the opinion that the proposed Amalgamation is in the best interest of these

ot

Companies and their stakeholders. & v

The Salient features of the Scheme are as follows:
9.1 The Scheme of Amalgamation, inter alia, provides as under:

a. All assets and liabilities including Income Tax and all other statutory liabilities, if any, of the Transferor
Company will be transferred to and vest in the Transferee Company.

b. All the employees of the Transferor Company in service on the Effective Date, if any, shall become
the employees of the Transferse Company on and from such date without any break or interruption
in service and upon terms and conditions not less favorable than those subsisting in the Transferor
Company on the said date.

c. Appointed Date for amalgamation wili be 1st April, 2015 or such other date, as the Hon'ble High
Court(s) may approve.

d. Share Exchange Ratio for the amalgamation will be:

i, The Transferee Company wiil issue 52 (fifty two) Equity Shares of ¥ 2 each, credited as fully paid
up, for every 100 (One hundred) Equity Shares of T 2 each held in the Transferor Company; and

ii. The Transferee Company will issue 40 (forty) 0% Compulsory Convertible Preference Shares
“(hereinafter referred to as “CCPS") of ¥ 2 each, credited as fuily paid up, for every 100 (One
hundred) Equity Shares of T 2 each held in the Transferor Gompany. One CCPS of ¥ 2 each
shall be converted into One Equity Share of ¥ 2 each. CCPS shall be compulsorily converted into
equity shares on commencement of the next financial year immediately after the financial year,
in which the equity shares as per aforesaid clause (a) is allotted.

e. BSE Lid wili act as the Designated Stock Exchange for the purposes of the Scheme.

9.2 Amalgamation of Genesisfootwear Enterprises Pvt Lid with Mirza International Ltd
a.  With effect from the commencement of business on 1st April, 2015, 1.e., the Appointed 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 properties (including agricultural land, industrial land, residential
land and all other land and plots) where so ever situated and incapable 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, contracts,
agreements, engagements, arrangement, rights, intellectual property rights, titles, interests, beneiits
and advantages of whatsoever nature belonging to or in the ownership, power, possession, control

i

of or vested in or granted in favour of or 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 and/or auction, approved tenders, earnest money, deposits,
security deposits, approval/NOC given by various government and other competent authorities like

"environmental clearances, approval for land use change (CLU), completion certificate, exscution
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certificate, approval/NOG from fire department, approval/NOC for water, electricity and sewerage,
clearance by airport authority, approval/NOC from irrigation department, approval/NOC from
forest department, approval/NOGC from underground water authority, approval/NOC from national _
highway authority, approval/NOC from high tension department, all permits and licenses like liquor
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; quota righis, subsidies, capital subsidies, concessions, exemptions, sales tax
exemptions, concessions/ obligations under EPCG/Advance/DEPB licenses, approvals, clearances,
authorizations, certification, quality certification, past expetience and credentials, business track
record, utllities 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 (herginaiter collectively referred to as “the said assets”) shall, without
any 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 i
of the Transferee Company but, subject to mortgages, charges and encumbrances, if any; then . '
affecting the undertaking of the Transferor Company without such charges in any way exténding to

the undertaking of the Transferee Company.

b. Notwithstanding 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 is duly
sanctioned and given effect to without requiring any order of the Gourt or any deed or instrument of
conveyance for the same or without the payment of any duty or other charges and shall become the

. property of the Transferee Company accordingly.

c. On and from the Appointed Date, all liabilities, provisions, duties and obligations including Income
Tax and other statutory liabilities, if any, of 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 liabilities, provisions,
duties and obligations of the Transferse Company.

d. Similarly, on and from the Appointed Date, all the taxes and duties mcludlng 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 to be-
the property of the Transferee Company by virtue of the amalgamation. Upon the Scheme becoming
effective, all the taxes paid (including TDS) by the Transferor 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,
meodification and/or satisfaction of charge(s}, to the extent required, to give effect to the provisions of
this Scheme.

1. Onthe Scheme becoming effective, the Transferee Company shall be entitled to file/revise income tax
returns, TDS returns and other statutory filings and returns, filed by it or by the Transferor Company,
if required, and shall have the right to claim refunds, depreciation benefits, advance tax credits, efc.,
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.

The Scheme 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. Though the Scheme shall become effective from
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10.

11.

12.

13.

14.

15.

16.

17.

18.

19.

the Effective Date, the provisions of the Scheme, so far as they relate -to the amalgamation, shall be
applicable and come into operation from the Appointed Date.
9.4 On the Scheme becoming effective, the Transferor Company shall stand dissolved without winding up.
The aforesaid are the salient features of the Scheme. The members are requested to read the entire
text of the Scheme to get acquainted with the complete provisions of the Scheme, :
The proposed Scheme of Amalgamation is for the beneit of the Transferor Company, ihe Transferee Company
and their respective shareholders. It is fair and reasonable and is not detrimental to the interest of the public.

M/s Khandelia & Sharma, Inclependent Chartered Accountants, New Delhi have prepared the Report on
valuation of Shares and Share Exchange Ratio and Addendum to the Valuation Report and recommended {0
the Board of Directors of the Transferor and Transferee Companies the Share Exchange Ratio for the purpose
of the proposed Amalgamation.

In terms of the provisions of the Listing Agreement, Fairness Opinion and Addendum to the Fairness Opinion

was obtained from Sobhagya Capital Options Lid, a SEB! registered Merchant Banker, on the Report on |

Valuation of Shares and Share Exchange Ratio and Addendum to the Valuation Report of M/s Khandelia &
Sharma, independent Chartered Accountants. A copy each of the Fairness Opinion and Addehdum to the
Fairness Opinion are enclosed herewith. < .

The proposed Scheme of Amalgamation has been unanimously approved by the Audit Commitiee and the
Board of Directors of the Applicant Transferee Company. ' _

In terms of the provisions of the Listing Agreement and SEB! Circulars, the Company has filed requisite
application(s) along with the Draft Scheme of Amalgamation with BSE Limited (BSE)) and National Stock
Exchange of India Limited (NSE) to obtain their No Objection to the proposed Scheme of Amalgamation.

As required by SEBI Circulars, the Company has filed Complaints Report dated 8th April, 2015 and 13th July,
2015 (indicating Nil Complaints) with BSE and NSE. After filing of Complaint Report, the Company has not
received any compfiant from any investars. A Copy of Complaints Reports filed BSE and NSE is enclosed
herawith. -

Accordingly, terms of the provisions of the Listing Agreement and SEBI Circulars, the Company received
approval to the Scheme of Amalgamation from BSE Limited (Designated Stock Exchange) vide its observation
lettor dated 29th July, 2015 and National Stock Exchange of India Limited vide its observation letter dated 30th
July, 2015. A copy each of the Observation Letters received from BSE and NSE are enclosed herewith.

No investigation proceedings under Sections 235 t0 251 of the Act are pending against the Transferor
Company and Transferee Company. ' )
Directors of the Transferor Company and the Transferee Company are deemed to be interested in the proposed
Scheme of Amalgamation to the extent of their share holding in, loan given o and remuneration drawn from,
as the case may be, the respective Companies. The proposed Scheme of Amalgamation does not have any
effect on their interest different from that of the interest of other shareholders, creditors and employees of
these Companies. Similarly, Key Managerial Parsonnel (KMP) of the Transferor Company and the Transferee
Company may also be deemed to be interesied in the proposed Scheme 1o the extent of their share hoiding
in, loan given to and remuneration drawn from, as the case may be, the respective Companies.
Shareholding of the Directors and Key Managerial Parsonnel of the Applicant Transferee Company in the
Transteree Company and in the Transferor Company either singly or jointly or as nominee is as under:

Name of Director/KMP Designation No. of Equity Shares Held

_ Transferee Co. Transferor Co.

(Mirza Intl) (Genesis)
r. Irshad Mirza
r. Rashid Ahmed Mirza 44,13,200 75,00,000
r. Shahid Ahmad Mirza Whole Time Director 30,00,000
r. Tauseef Ahmad Mirza 75,00,000
r. Tasneef Ahmad Mirza 45,00,000
m
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Sl. | Name of Director/KMP Designation No. of Equity Shares Held
No. ‘ : - :
Transferee Co. Transferor Co.
(Mirza Intl) |- (Genesis)
8. |Mr. N.P Upadhyay ' Whole Time Director Nil| - Nil
9. | Mr. Pashupati Nath Kapoor Independent Director Nil| - Nil
10. | Mr. Qazi Noorus Salam independent Director ~ Nil Nil
11. | Mr. Sudhindra Kumar Jain Independent Director Nil Nil
12. | Mr. islamul Hag Independent Director Nil Nil
13. | Mrs. Vinita Kejriwal Independent Director Nil Nil
14. |Mr. Dinesh Chandra Pandey | Company Secretary. Nil : Nil

20. Shareholding of the Directors and Key Managerial Personnel of the Transferor Company in the Transferor
Company and in the Transferee Company either singly or jointly or as nominee is as under:

Sl. |Name of Director/KMP |Designation No. of Equity Shares Held ¢,
No. : . oy
. ‘ Transferor Co. (Genesis) | Transferee Co. (Mirza Intl)
1. | Mr. Tauseef Ahmad Mirza | Managing Director 75,00,000 69,44,000
2. | Mr. Shuja Mirza Director 45,00,000 Nil
3. |Mr. Faraz Mirza Director 15,00,000 34,118,940
21. The Pre and Post Amalgamation Capital Structure of the Transferee Company is given below:

_ | Particulars No. of Shares (of ¥ 2 each)| Amount (3)
Present issued Equity Share Capital of the Transferee 9,27,06,000| 18,54,12,000
Company (A)

New Equity Shares to be issued to the Shareholders of - 1,566,00,000| 3,12,00,000
the Transferor Company on Amalgamation in the ratio of

52:100 (B)

New 0% Compulsory Convertible Preference Shares to 1,20,00,000( 2,40,00,000
be issued to the Shareholders of the Transferor Company :

on Amalgamation in the ratio of 40:100 (C)

Post Merger issued Equity Share Capital of the ' 10,83,06,000| 21,66,12,000
Transferee Company [A+B] /
Post Merger issued 0% Compulsory Convertible 1,20,00,600| 2,40,00,000
Preference Share Capital of the Transferee Company

22. The Pre-Amalgamation lssued, Subscribed and Paid-up Capital of the Transferor Company is ¥ 6,00,00,000
divided into 3,00,00,000 Equity Shares of ¥ 2 each. On the Scheme becoming effective, the Transferor
Company shall be dissolved without the process of winding up and without any further act by the Parties to

the Scheme. 7
23. The Pre and Post Scheme Equity Shareholding Pattern of the Transferee Company is given below:
Category |Promoter Shareholding Pre-Merger Post Merger (Equity Post Merger Post Merger &
code shares) (Compulsory after Compulsory
Redeemable Redeemable
Preference Shares) | - Preference Shares
: conversion
No. of %age No. of %eage No. of %Y%age No. of Y%age
Shares Shares Shares Shares
1 Indian ‘
(|) Individuals/ Hindu Undivided | 61155981 65.97| 76755981  "70.87|12000000 100| 88755981 73.78
Family ) )
[(3)] Central Government/ State Nil Nil Nil il Nil Nil Nil Nil
Government(s)
{c) Bodies Corporate - Nil Nil Nii Nil Nil Nilp Nil Nit
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Promoter Shareholding Pre-Merger Post Merger (Equity | Post Merger Post Merger &
shares) {Compulsory after Compulsory
‘ Redeemable Redeemable
Preference Shares) | Preference Shares
conversion
No. of %age No. of %age No. of %age No. of %age
Shares Shares Shares Shares
(d) Financial Institutions/ Banks Nil Nil Nil Nil Nk Nil Nil Nil
(e) Any Others{Specify) Nil Nil Nil Nil Nil NIl Nil Nil
Sub Total(AX1) 61155981 65.97| 76755981 70.87| 12000000 100| 887559581 73.78
2 Foreign ‘
A Individuals {(Non-Residents |Nil Nil Nil Nil Nil Nil Nil NIk
Individuals/ Foreign
Indlviduals} .
B Bodies Corporate - Nil Nil Nil Nil Nil Nill- Nil Nil
C institutions _ Nil Nil Nil Nil Nil Nil nit, Nt
D Any Others(Specify) Nil Nil il Nil Nil Nil il Nil}*
Sub Total(A)(2) i Nil Nil Nil] N Nil Nil Nil
Total Shareholding of 65.97| 76755981 70.87| 12000000 100 88755981 73.78
Promaoter and Promotey
Group (A)= (A(HA)2) ‘
(B} Public shareholding
L) Institutions
(a) Mutual Funds/ UT! 5500 0.01 5500 0.01 Nil Nil 5500 0.00
Financial Institutions / Banks- M leooss|  0.15] - Wi il 160088| 013
Central Government/ State il il Nil Nil il i i
Government(s)
Venture Capital Funds Nil Nil Nl Nl Nil
Insurance Companies Nil Nil Nil il - Nil
Foreign Institutional Nil il Nil - Nil Nil
investors
(g} Foreign Venture Capital Nt Nil Nil il Nil i
investors
{h} Any Other (specity) Nif Nil Nil Nil Nil Nil
Sub-Total (B)(1) 166488 0.18 166488 0.16 Nil 166488 0.13
B2 Non-institutions -
Bodies Corporate 8959381 ga7| 8959361 8.27 it “Nill 8959381 7.45
Individuals o .
| Individuals -i. Individual 16209240 17.58] .16209240 15.06 Nil Nil| 16299240 13.55
shareholders holding ‘
nominal share capital up to ‘
71 lakh .
It ii. Individual shareholders 4968344 5.36| 4968344 ~4.58 Wil Nit| 4968344 413
holding nominal share capital
inexcessof T1lakh. | I IS
{c) [Any Other (specify) (NRI) | I T SE——
(c)i) Non Residents Indian 892144 0.96 892144 0.83 Nil Nil 892144 0.74
(c) i} Clearing Members | 261942| 261942 0.24 il Nil| 261942 0.22
iy |Trusts ﬂmm 2500 0.00 Nil Nil 2500)  0.00
Sub-Total (B)(2) 31333531]  33.85| 31383531  28.98 Nil Nil| 31383531]  26.08
Total Public Shareholding 31550019 31550019 29.13 Nil Nil; 31550019 26.22| .
(B)= (BY(1}+(B)(2)
TOTAL (A}+(B) 92706000 _ 100.00| 108306000 _100.00 100 120306000] _ 100.00
() Shares held by Custodians -
and against which
Depository Receipts have
been issued
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1j Category Promoter Shareholding Pre-Merger Post Merger {(Equity Post Merger Post Merger &
. code shares) {Compuisory after Compuisory
Redeemable Redeemable
Preference Shares) | Preference Shares
conversion
No. of %age No. of Yeage No. of %age No. of ‘eage
Shares Shares Shares Shares
1 Promoter and Promoter il Nil Nil Nil Nil Nl Nil Nil
Group : .
2 Public : Nil Nil Nil Nil Nil Nil Nil Nil
Sub-Total (C) Nil Nil Nil Nil Nil Nil Nil Nil
GRAND TOTAL (A)+(B}+(C} | 22706000  100.00| 108306000 100.00| 12000000 100| 120306000 100.00] -

24. The Pre Scheme Equity Shareholding Pattern of the Transferor Company is given below:

Sl. No. |Category Pre Merger
No. of Shares % of holding
1, Promoter 30000000 ;10000
2. Public , ' Nil " Nil
TOTAL 30000000 " 100.00

a.
b.

Sd/-
Nimai Dass, Advocate

(Chairperson appointed for the
Meeting of Shareholders)

25. However it may be noted that the above mentioned pre and post Scheme Capital Structure and Shareholding
Pattern, etc., may change due to rounding off of fractional shares and change in cross holding, etc.

26. The following documents will be opened for inspection at the registered office of the Transferee Company on
any working day from the date of this notice till the date of meeting between 11.00 A.M. to 4.00 P.M.:

The Memorandum and Articles of Association of the Transferor Company and the Transferee Company.
The Audited Financial Statements of the Transferor Company and the Transferee Company for the last 3
years ended 31st March, 2013, 31st March, 2014 and 31st March, 2015.

Register of Directors’ Shareholding in the Appllicant Transferee Company.

A copy each of the Report on Valuation of Shares and Share Exchange Ratio and Addendum to the
Valuation Report of M/s Khandelia & Sharma, Chartered Accountants.

A copy each of the Fairness Opinion and Addendum to the Fairness Opinion of Sobhagyé Capital Options
Ltd, a SEBI registered Merchant Banker, on the Report on Valuation of Shares and Share Exchange Ratio
and Addendum to the Valuation Report of M/s Khandelia & Sharma, Chartered Accountants.

Copy of the Complaints Report dated 8th April, 2015 and 13th July, 2015 filed with BSE Limited (BSE))
and National Stock Exchange of India Limited (NSE) _ ‘ _ _ _
Copies of the Observation Letiers from BSE and NSE, dated 29th July, 2015 and 30th July, 2015,
respectively, conveying their No-Objection to the Scheme of Amalgamation

Copy of Order dated 31st August, 2015, passed by the Hon'ble High Court of Judicature at Allahabad
in the joint Company Application No. 21 of 2015 filed by the Transferor Company and the Transferee
Company.

Papers and proceeding of the joint Company Application No. 21 of 2015.

27. A copy of the Scheme of Amalgamation, Explanatory Statement and Form of Proxy and Attendance Slip
may be obtained free of charge on any working day (except Saturday) prior to the date of meeting, from
the registered office of the Transferee Company or from the office of its Legal Counsel-Mr Rajeev K Goel,
Advocate, M/s Rajeev Goel & Associates, Advocates and Corporate Consultants, 785, Pocket-E, Mayur Vihar-
Il, NH-24, Delhi-110 091, India.

Dated this 10th day of September, 2015

Sd/-
Shubham Agarwal, Advocate

(Chairperson appointed for the
Meeting of Un-secured Creditors)
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SCHEME OF AMALGAMATION
OF
GENESISFOOTWEAR ENTERPRISES PVT LTD
WITH
MIRZA INTERNATIONAL LTD
AND THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
UNDER SECTIONS 391 & 394 OF THE COMPANIES ACT, 1956

1.1 DEFINITIONS

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

a.

«pct” 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; ‘

“Appointed Date” means commencement of business on 1st April, 2015 or such other date as thqujion’ble
High Court(s) may direct. - KA i
“Board of Directors” in relation 1o respective Transferor and Transferee Companies, as the case may be,
shall, unless it is repugnant to the context or otherwise, include a Committee of Directors or any person
authorised by the Board of Directors or such Committee of Directors.

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

“Racord 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.

“gcheme” 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 of with any
modification(s) approved or imposed or directed by Members/Creditors of the respective Companies and/
or 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.

“Transferor Company” means Genesisfootwear Enterprises Pvt Ltd being & company incorporated under
the provisions of the 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, 201 3, as a private
limited company vide Certificate of Incorporation No. (CIN) U 19115 UP 2015 PTC 068285 dated 15th
January, 2015 issued by the Registrar of Companies, Uttar Pradesh at Kanpur. '

“Transferee Company” means Mirza International Lid being a company incorporated under the provisions
of the Companies Act, 1958, and having its registered office at 14/6, Civil 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 5th September, 1979 issued by the Registrar of Companies, Utiar Pradesh
at Kanpur. The Company was converted into a public limited company-and name of the Company was
changed to ‘Mirza Tanners Lid’ vide Fresh Certificate of Incorporation No. (CIN) L 19129 uP 1979 PLC
004821 dated 6th 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 10th August, 2005 issued by the ROC, Uttar Pradesh & Uttaranchal at Kanpur.

1.2 SHARE CAPITAL

The present Auth_orised Share Capital of the Transteror Company is ¥ 6,00,00,000 divided into 3,00,00,000
Equity Shares of % 2 each. The present Issued, Subscribed and Paid-up Share Capital of the Company is
Z 6,00,00,000 divided into 3,00,00,000 Equity Shares of ¥ 2 each. ' '
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The present Authorised Share Capital of the Transferee Company is ¥ 45,00,00,000 divided into
22,50,00,000 Equity Shares of 32 each. The present Issued, Subscribed and Paid up Share Capital of
the Company is ¥ T 18,54,12,000 divided into 9,27,06,000 Equity Shares of T2 each.

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).

TRANSFER OF UNDERTAKING

a.

With eﬁebt from the commencement of business on 1st April, 2015, i.e., the Appointed 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 properties (including agricultural land, industrial land, residential land

and all other land and plots} where so ever situated and incapable 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, coniracts, agreements,
engagements, arrangement, rights, intellectual property rights, titles, interests, benefits and advantages
of whatsoever nature belonging to or in the ownership, power, possession, control of or ve§t9ﬂyin or
granted in favour of or enjoyed by the Transferor Company, including but without being limited to, licénses
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 and/or auction, approved tenders, eamnest money, deposits, security deposits, approval/NOC
given by various government and other competent authorities like environmental clearances, approval for
land use change (CLU), completion certificate, execution certificate, approval/NOC from fire department,
approval/NOC for water, electricity and sewerage, clearance by airport authority, approval/NOC from
irrigation 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 liquor license, license to run restaurant, lifi/escalator license, liberties,
easements, advantages, benefits, privileges, leases, tenancy rights, ownership, intellectual property
rights including trademarks, brands, copy rights; quota rights, subsidies, capital subsidies, concessions,
exemptions, sales tax exemptions, concessions/ obligations under EPCG/Advance/DEPB licenses,
approvals, clearances, authorizations, certification, quality certification, past experience and credentials,
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 any
further act or deed or without payment of any duty or other charges, be transferred to and vested in the
Transferse Company pursuant to the provisions of Section 394 of the Act, for all the estate, right, title and
interest of the Transferor Campany therein so as to become the property of the Transferee Company but,
subject to mortgages, charges and encumbrances, if any, then affecting the undertaking of the Transferor
Company without such charges in any way extending to the undertaking of the Transferee Company.

Notwithstanding 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 deiivery 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 is 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 property of the Transferee Company
accordingly. '

On and from the Appointed Date, all liabilities, provisions, duties and obligations including Income Tax and
other statutory liabilities, if any, of every kind, nature and description of the Transferor Company whether
provided for or not in the books of accounis 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 liabilities, provisions, duties and abligations of the
Transferee Company.

Similarly, on 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
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Company immediately before the amalgamation shall become or be deemed to be the property of the
Transferee Company by virtue of the amalgamation. Upon the Scheme hecoming effective, all the 1axes
paid (including TDS) by the Transferor Company from the appointed date, regardless of the period 1o
which they relate, shall be deemed 10 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
hecoming effective, requisite form(s) will be filed with the Registrar of Companies for creation, modification
and/or satisfaction of charge(s), to the extent required, 1o give effect to the provisions of this Scheme.

£ On the Scheme becoming effective, the Transferee Company shall be entitled t0 filefrevise income tax
returns, TDS returns ‘and other statutory filings and retumns, filed by it or by the Transferor Company, if
required, and shall have the right to claim refunds, depreciation penefits, advance tax credits, etc., if any. ‘

All other assets & liabilities of the Transferor Company, which may not be specifically covered in the
aforesaid clauses, shall also stand iransferred to the Transferee Company with effect from the Appointed

Date. ‘
R

CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS i

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 eftect against or in favour
of the Transieree Company and may be enforced as fully and effectually, as if instead of the Transferof

Company, the Transferee Company had been a party thereto.
b. The iransfer of the said assets and liabilities of the Transteror Company to the Transferee Company and

the continuance of all the contracts of legal proceedings by or against the Transferee Company shall not

affect any contract or proceedings relating to the said assets or the liabilities already concluded by the
Transferor Company on or after the Appointed Date.

c. The Transferee Company may, at any time after coming into effect of this Scheme in accordance with
the provisions hereof, if so required, under any law or 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 of
arrangement to which the Transferor Company is & party or any writings as may be necessary to be
“executed in order 10 give formal effect to the above provisions. The Transferee Company shall, under
the provisions of this Scheme, be deemed to be authorised to execute any such writings on behalf of the
Transferor Company and, to implement and carry out all such formalities of compliance referred to above
on the part/behalf of the Transferor Company to be carried out of performed. o

LEGAL PROCEEDINGS

All legal proceedings of whatever nature by o againstthe Transferor Company pending on the Effective Date,
shall not be abated, be discontinued or be, in any way, prejudicially affected by reason of the transfer of the-
undertaking of the Transferor Company of of anything contained in this Scheme but the proceedings may be
continued, prosecuted and enforced by of against the Transferee Company in the same manner and to the
same extent as it would or might have peen continued, prosecuted and enforced by of against the Transferor

Company as if the scheme had not been made.

OPERATIVE DATE OF THE SCHEME

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

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

DISSOLUTION OF TRANSFEROR COMPANY

On this Scheme, rbecoming'eﬁecﬂve as provided in Clause 5 above, the Transferor Company shall stand

dissolved without winding up. '
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EMPLOYEES OF TRANSFEROR COMPANY

a.

CONDUCT OF BUSINESS BY TRANSFEROR & TRANSFEREE COMPANIES ' o

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 said date.

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

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

a.

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

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

ISSUE OF SHARES BY TRANSFEREE COMPANY

941

9.2

9.3

9.4

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

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

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

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

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

The Shares to be issued in terms of Para 9.1 above shall be subject to the provisions of the Memorandum
and Articles of Association of the Transferee Company. The new Equity Shares shall rank pari passu in
all respects, including dividend, with the existing Equity Shares of the Transferee Company except any
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.

The issue and allotment of Shares by the Transferee Company, as provided in this Scheme, is an integral
part thereof. The members of the Transferee Company, on approval of the Scheme, shall be deemed to
have given their approval u/s 81(1A) of the Act, sections 42 & 62 of the Companies Act, 2013, and other
applicable provisions, if any, for issue of fresh Shares in terms of this Scheme. '
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10.

1.

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

Upon this Scheme hecoming finally effective:

a. Entire Issued Share Capital and share certificates of the Transferor Company shall automatically stand
cancelled. Equity Shareholders of the Transteror Company will not be required to surrender the Share
Certificates held-in the Transferor Company.

b. Crossholding of shares between the Transferor Company and ihe Transferee Company, on the record
date, if any, shall stand cancelled. Approval of this Scheme by the Shareholders and/or Creditors of the
Transferor and the Transferee Companies, as the case may be, and sanction by the concerned High
Court(s) under section 391 and 394 of the Companies Act, 1956, shall be sufficient compliance with the
provisions of sections 100 to 104 of the Companies Act, 1956, rule 85 of the Companies (Court) Rules,
1959, and other applicable provisions, if any, relating to the reduction of share capital on cancellation of
cross holding, if any. Such reduction would not involve either the diminution of any fiability ingrespect 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. -

c. 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 io this extent without payment
of any fees or charges t0 the Registrar of Companies and/or to any other government authority. Clause V
of the Memorandum of Association and relevant article(s) of the Articles of Association of the Transferee
Company shall stand modified to give effect to the aforesaid increase in the authorised Share Capital of

the Transferee Company without any further approval.

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

e. 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 aré listed as on
the date of issue of such new shares. The Transferee Company will make necessary application(s) to the

Stock Exchange(s) and other competent authorities, if any, for this purpose and will comply with the Listing
Agreement, SEBI Regulations and other applicable provisions, if any, in this regard. The concerned Stock
_Exchange(s) shall, on receipt of listing application, promptly list such newly allotted shares.

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

ACCOUNTING FOR AMALGAMATION
Upon the Scheme becoming effective, amalgamation of the Transferor Company with the Transferee Company
will be accounted in the following manner. '

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

b. Accordingly, all the asseis and liabilities recorded in the books of the Transferor Company shall be

transferred to and vested in the Transferee Company pursuant 10 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.

c. Inter-company balances, if any, will stand cancelled.
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12,

13.

14,

15.

d. All the reserves of the Transfaror Company under different heads shall become the corresponding
reserves of the Transferee Company. Similarly, balance in the Profit & Loss Accounts of the Transferor
and Transferee Companies will alsc be clubbed together.

e. Interms of the provisions of the Accounting Standard 14, any surplus/deficit arising out of Amalgamatfon
shall be adjusted in the Reserves of the Transferee Company.

f.  Accounting policies of the Transferor Company wili be harmonized with that of the Transferee Company

following the amalgamation.
APPLICATION TQ HIGH COURTS
a. The Transferor Company shall make joint/separate applications/ petltlons 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, dissolution of the Transferor
Company without the process of winding up and other connected matters.

b. The Transferee Company shall also make joint/separate application(s)/petition(s) under the proviéions of
sactions 391 & 394 of the Companies Act, 1956, the Companies (Court) Rules, 1959 and other applicabie
provisions, if any, to the concerned High Court for sanctioning of this Scheme and other canﬁected

matters.

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

MODIFICATIONS/AMENDMENTS TO THE SCHEME

a. The Transferor Company and the Transferee Company through their respective Board of Directors may

make or assent, from time to time, on behalf of all persons concerned, to any modifications or amendments
to this Scheme or to any conditions or limitations which the Couri(s) and/or any authorities under the law

may deem fit to approve of or impose and to resolve all doubts or difficulties that may arise for carrying out

this Scheme and to do and execute all acts, deeds, matters and things necessary for carrying the Scheme
into effect.

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 authorised to give all such directions as may be
necessary including directions for seftling any question, doubt or difficulty that may arise.

c. The Transferor Company and/or the Transferee Company shall be at liberty to withdraw from this Scheme

in case any condition, alteration or modification, imposed or suggested by the Court(s) or any other
competent authority, is not acceptable to them; or as may otherwise be deemed fit or proper by any
of these Companies. The Transferor Company and/gr the Transferee 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 and/or any other person as to the construction hereof or as to anything
else contained in or relating to or arising out of this Scheme, the same shall be referred to Mr Rajeev K Goel,
LLB, FCS, Advocate, 589, Pocket-E, Mayur Vihar 11, Delhi 110 091, Phone: 93124 09354, 011-2277 3618,
e-mail: rajeev391 @gmail.com whose decision shall be final and binding on all concerned. ‘

EXPENSES CONNECTED WITH THE SCHEME

All costs, charges and expenses of the Transferor Company and the Transferee Company incurred in relation
to or in connection with this Scheme or incidental to the completion of the Amalgamation of the Transferor
Company with the Transferee Company in pursuance of this Scheme, shall be borne and paid by the
Transferee Company. However, in the event of the Scheme becoming invalid for any reason whatsoever, all
costs, charges and expenses relating to the amalgamation exercise or incidental thereto shall be borne and
paid by the respective Companies incurring the same.
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-REG!STERED & HEAD OFFIGE *
8-208, Okl ndistrial Ares, Phase-i; New Delhi - 110020 INDIA;
Phone -+91-11-4077 7600, Fax :+91411-4077 7062

W CAP |TAL OPTIONS LTD : E-rvall deiia[@sobhagyacap com,’ ‘subhagyacap@gmail.com

7 SEBI Registered Merchant Sanking Compeany Website ; wuw.sobhagyacapital.com
CIN: U74899DL1964PLEDGCDES

March 10, 2015

Board of Directors Board of Directors

Mirza International Limited Genesisfoof%wgar Enterprises Private Limited

14/6 Civil Lines, Kanpur, 14/6 Civil Lines, Kanpur,

Uttar Pradesh-208001 _ Uttar Pradesh-208001

Dear Sirs, ' ¥ £ v

Subject: Falrness ‘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 Int’emationa‘l
Limited (Transferee Company).

We, M/s Sobhagya Capital Options Limited, SEBI registered Merchant Bankers, having
license no. INMO00008571 have beén approached by each one of you to provide a
fairness opirion o the vaiuation done by M/s Khande]la & Sharma, Chartered
Accountants, having their office at 407, South-Ex Plaza- IE, South Extension Pari-2;, New
Delhi-110049 (herelnafter referred to as “M /s Khandelia & Sharma” or “Valuer”),
whe were- the appointed valier for the proposed Arnalgamation of Genesisfootwear
Enterprises Private Limited (hereinafter referred to as “Transferor Company”) with
Mirza International Limited (hereinafter referred to as “Transferge Campany”) (The
Transferor Company and the Transferee Company shall collectively be referred to as
“Comparies”).,

Slnce the Report en Valuation of Shares and Share Exchange Ratio under the proposed
‘Seheme of amalgamation of Tra.nsferor: Company with Transferee Company and ‘their
respective shareholders & creditors under sections 391 & 394. of the Companies Act,
1956 (hereinafter referred as the “Scheme™) .is common for both the Comipanies, we
deem it imperative to issue a consolidated fairness-opinion in relation to the said report.

Scope_ant Purpose of the Opinion

Pursuant to an amendment dated September 4, 2008 vide: 'NotifiCa_tion Mo.
SEBI/DIL/LA/5/2008/4/09 by SEBI in clause 24 of the Listing Agreement,. a fairness
opinion has to be obtained from 'a'h independent merchant banker on the valuaticn of

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

Page 1 of 4

MUMBAL : 205, “Shiv Smiitl, 494 Dr. Afinie Besant Road, Worli, Mumibai - 400018 INDIA, Phone : +93-23-6610 1985, E-Mal
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= CAPITAL OPTIONS LTD.

A SE8LRegisterad Merchant Banking. ‘Company

f; U74899DL1024PLCORLORY
The purpase. of the opinion is to safeguard the interest of the sha ol ars o]‘g’?‘rans 2ror

Company and Transferee Comipany and this ‘opinion shall be made available to the

shareholders of the refevant Companles at the time of their respective meetings to pass
the necessary resolutlons for the proposed Schﬁe&me and to any other relevant authority.

THIS OPINION IS RESTRICTED TO. MEET THE REQUIREMENT OF THE CLAUSE
24{H) OF THE LISTING AGREEMENT ONLY AND MAY NOT BE USED FOR ANY
OTHER PUR'r-‘ross WHATSOEVER OR TO MEET THE REQUIREMENT OF ANY OTHER
LAWS, RULES, REGULATIONS AND STATUTES. .

L

Sources of the Information
We have received the following Information from the management of Transferor
Company and Transferee Com pany:
1. Proposed Scheme of amalgamation of Genesisfootwesr Enterprises Private
Limited with Mirza Internatiénal Limited and their respoctive shareholders &
creditors under sections 391 & 394 of the-'Co'mpanies Act, 1958,

2. Report on Valuatioh of Shares and Sharé Bxchange Ratlo by M/s Khandefia &
Sharma dated February 24, 2015.

'Approach followed for valuation

The. share exchange ratio calculated in the valuaticn report has been arrlved at by the
adoptnon of several commonly used and accepted methods for determining the fair value
. : of the equity shares of a.company, o the extent re!evant and applicable, mcludmg. ' *
1. Discounted Cash Flow Value {PCF Value);
2. Net Asset Value (NAV) or Breakup Value;
3. Price Earning Multiple Value; and
4. Market Price of Shares

Fairness Opjnjon

We in the capacity of SEBI regIStEI'ed Merchant Bankers do hereby certify that the
valuation done by the Valuer for determmmg the share excharige ratio |.e. 92 {ninaty
two) Equity Shares of Rs. 2 @ach, 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

Page 2 a4
REGISTERED & HEAD OFFICE- B<206, Okhla Industrisl Area, Phase- I, New Dalhi - 410020 INDIA, Py
.y Website : wwwsubhagyacapawl com, E-mall . ﬁelh!@sobhagyacap com, sap
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such information, we have not sought to carry out.an Independent verification, thereof.

o= cAPITAL OPTIONS LTD.
A'SER! Registered Marehant Banking Gompany

- S 18 117450901 1994PLE0E
company- Gernesisfootwear Enterprises pvt. Ltd., on the as?s %9% o4 c:vruesma)xB

methodologies is fair and reasonable.

Disclaimer: &

Our scope of work did not include the following.:= .

s An audit of the financial statements of Companies discussed in this. gpinion.

° _Carrymg out a market -survey / financial faasibilicy for the Business of Companies
' discussea in this opinion. '

» Financial and Legal due diligence of Companies discussed in this opinion. . . ’ ]

it may be rioted that in carrying out our work we have relied on the: Integrity of the
informatian provlded to us for the purpose, and other than reviewing the consistency of

.

We assume no responsibility and make no representatsons with respect to the acciracy
or completeness of any infformation provided by the Transferor Company and Transferee

Company.

We have not carried out any independent verification of the accuracy and completeness |
of &l information as ‘stated above. we have not reviewed any other documents other

than those stated above.

The opinion must not be made avallable or copled in‘whole of in part ko any other persen
without our express written permission save and except for the fimited purpoée of this

opiniot.

We understand that the manhagement of the Transferor Company and Transferee
Company clurmg our discussions with them would have. drawn our attention to all such
information and matters, which may have jmpact on our opinion. In this opinion we have
included all such informatton and matters -as was received by us from management of

Transferor Company and Transferee Company.

The management of Transferor Company and Transferee Company or their related
parties are prohibited from using this opinion other than forits sole limited purpose and
not to make @ copy of this opinion available to any party other than those required by

statute for carrying out the limited purpose of this opinion.

Page 3of 4
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= SOBHAGYA
= CAPITAL OPTIONS LTD.

ASEB! Ragistered Merchank Baiking Compaay

" This opinion is not meant for meeting any other regulatory or dig ﬂctéﬁxpgg?réaggfa é‘r%ogﬂ%g

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

Guidelines or similar instructions. We would not be respo‘nsi'ble-fof any litigation or other
) '

actual or threatened claims.
\T In no event, 'will SCOL, its Directors and 'employee's- be liable to any party for any
: indirect, mc:ciental consequentlal, special or exemplary damages (even if such. party has
" beent aclwsed "of the possibility of such damages) arlsing from any provision of this

opinion. ' i

(RAVINDRAKUMAR SIT GHVI)
Director I
Place: New Delhi

Page 4 of 4 : \
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' “Uttar Pradesh 203001‘

| bjact jAddendum to Falrnada Oplnlon on. Vaiuatlon ol' Sharu nnd Shura Exohanpa
; Report for- the p "rpoae of propoaed Amalpamatlun of Genea’lﬂootwear Entarprisas
Private" lelted {Trtmaferor Compunv) w!th Mirzn‘!ntarnatlonal leltod [Tranel’eree
Company) L : :

|stered: L \ Bankers, having ficense no.
ad been approached by each one of you'to provlde a falrness opinlon on the
B v M/s'.KhandeIIa & Sharma, Chartered Accountants, havlng thelr ofﬂce at 407,
South-Ex Plaza I, Sou" Extenslon Part-z, New Delhl~110049 (here1narter rererred to as "M/s
Khandella _jsharma" :or “Valuer"), who were the appolnted valier for ‘the’ proposed
Arnaigamation f", Ganeslsfootwear -Enterprises’ Prlvate Limited (he'f"inafter referred to as
“Transl‘eror t‘:ompany") wlth erza Internatlonal Lim[ted (herelnafter referred to a5 “Transferag
Companv") (The Transl’eror Company and the Transfe i@ Com ‘anv shall oollectively be referrad
“to as “Companles") R EEER - :

The Va!uer had issued a Va!uatlon Report dated February 24 2015 and we had Issued a falrness
‘ opmlon dated March 10, 7015 on the sald Valuatton Report I .

' Hon'eve'r,‘in line with certain observations made by SECIJr‘ItIES and EXChange Board of India (SEBI),
there B aome changes which have been proposed by the Management of the Transferee
Company to the sharc cxchange ‘ratio in the draft scheme of: Amalgamatlon The Valuer has |ssued
. a Addendum to its Valuatlon Report dated June. 05, 2015 to glve effect to the said- proposed
alteratlon. We have once again been approached by each one of you to- provlde an Addendum te
our Falrness Opmion on the Addendum to the Valuatlon Report :ssued by the Valuer T

Smce the Addendum to the Report on- Valuation ol‘ Shares and Share Exchange Ratic under the
proposed Soheme of amalgamatlon of Transferor Company wlth Tranaferee Company and thelr
respectwe shareholders & credltors under sectlons 391 & 394 ‘of - ‘the - Companles Act, 1956
e ferred as, the “Scheme”) Is common for both the Compamas, we deem i lmperative
to lsaue 8- consolldated Addendurn to our Falrness Oprmon m relatron to the ‘said report. Thrs

E-inail | i@ ha;yaeap.cdm,:subhegyaoap@proali.com




.

IHE

dendum o] nur Falrness opimon shdul'
‘March 1D 2015

bu rc.ed I conunuatlun to our Falrnﬂﬂq tpinlon rlnl.nd .

'_We have recelved the foliowing Informallon from Lhe management or T ransresm Campeny and
Transferee Company - RS SINPURC : R

1. Proposed Revlsed Scheme of amalgamauan of Geneslsl’ootwaar Enterprlsel: PrlvaLe leil.etl

' with Mirza, Internatlenal lelted and_ thelr respectlve shareho!ders & creditors under i

" sactions 361 & 394 of the Comparles Act, 1956. S o :

L2, Addendum fo. Report on Valuatlon of. Shares and Share Exchange Ratlo by Mls Khendelta B - . &

. ‘SharmadatedJuneOS 2005, . el e : RN '

ch Cerrespondence recelved from the Securltiae and Exchange Board af Indla. N ‘

4: :Ltter dated May 26, 2015 sent by Trarisferee Company to SEBI, - RERE

. '..' The Valuer, In. h!s Addendu 10 Repnrt, has only commented an the ratlonale of the new: proposed
- share exchan e ratlo wlthnut ‘maklng eny changes te the valuatlon Itself. The Valuer has
eornmented t t management has approprlately suggested a medlﬂcation to the proposed share

s exchange ratis in llne with a query raieed by SEBI whereln, as per the propased scheme submitted .
_' ‘to SEBI, the post merger sharehaldlng of the Promoter Group of the T ransferee was Increasing by

' more then 5%In a fnancial vear - :

) The valuer has - reeommended the revlsed ratIo based on the fact that the proposed
. modlﬂeation :n the share exchange ratlo Is juet 2 . hifurcation of ‘the orlginal share

. exchange ratso :nto two parts, wlthout resultlng ln any change in the ultimate number of )

equity shares to be Issued upon amalgamation.

- We in the capaclty of SEBI registered Merchant Bankers do hereby certlfv that the valuation done : 1
by the \!aluer for determlnlng the revised share exchange ratio i.e.

a . 52 (f'fty two) Equlty Shares of Rs, 2 each, may be issued by the Transferee
' Company, Mirza International ‘Limited, credited as fully paid up, for avery 100 .
(One hundred) Equity Shares of Rs. 2 each héld In the Transferor Company to the
Shareholders of the Transferor Company, whose names appear in the Register of )
Members as on the Reeord Date- and

b. 40 (forty) a% cOmpulsory Converhble Prefarence Shares thereinafter referred to
as "CCPS") of Rs. 2 each, imay be jssued by the Transfarge Company, Mirza
International l.lmlted’, credited ‘as filly paid up, for every 100 (One hundred) : - g

. Equity Shares of Rs. 2 each held in the Transferor Company to the Shareholders ‘

of the Transferor Company, whose names appear In the Reglster of Members as
‘on the. Record Date.” One CCPS of Rs.'2 edch shall be converted Inte One Equity
.Share of Rs.'2 each: CCPS shall be campulsar:.'y convertad. into equity shares on
comniencement of the next finaricial year immed:ately arter the ﬂnancia! year; m
which the equity shares as pér aforesaid qlause {a ) is aﬂatted. ‘ \

CERTIFI , © Page2ofd )\,
FDrMIRZEI!)NTrlEQ%%%L,LTD; o ‘g o ' \ iﬁ‘lu /
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L 92 (nfnety two) Equity Shares. of Rs, 2 eech, may. be issued by the Transferee Cormpanmy”
Uy Mirza Internat!ona! Led.; credited as fully pard up, for every” 1007 (Ong" Hundreéd) Equity
- . Shares of Rs. 2/~ each theld . by the shereho.!dem of the Transferor Company- -
‘ _-,‘,”'..Genesrsfootwear Enterprises Pvt Ltd L ) PR ‘ i

,on the bams of the aforesa:d ratlonale is fair and reasonable .' .

'cal SRR :
Our scope uf WDl‘k dld not Include the foilow:ng - o : PR
An aud:t of the ﬂnanc1a1 statements of Compames dlchseed in this apinlon. o
:‘Carrying o’ut a market survey / ﬂnanciat reasnbmty for the Business of Corhpanies dismssed ln

‘ _.thlsoplmon.. e ‘ . e \ :
a_) o A_ S Financlai and Lega! die dihgence of Companies discussed n thls epimon.

ork We have rehed on the tntegnty or the mformation o '
prov:ded to us for the purpose, and other than revlewlng the conslstency of such information, we
- have not sought to carry out an mdependent venﬂcatlon, thereof

We assume no responsuhlhty and make no. representatlons with respec:t to the accuracy or
. completeness of any lnformatlon prwided by the Transferor Company and Transferes Company.

We have not camed out any Independent venﬁcatlon of the accuracy and completeness of all )
) :nformatlon as stated above. We have not reviewed any other documents other than those stated
" gbove. i : ‘ : e

‘The opinion must not be made avatlable or copled In who!e or in part to any other person without
our express written permisslon save and except for the Ilmlted purpose of this opinton, ) -

we understand that the rnanagement of the Transferor Company end Transferee Company during
our discussions with them would have drawn our attention o alf such mformatton and maters,
which may have impadt on our opinion, In this op[nlon we have Included afl such Informatlon and.
. matters as was received by us from manageme_nt of ‘Transferor Company and Transfewe
Company. B :

The -management of Transferor Company and Transferee Company or their related parties are
prohlblted from using this opmton other than for its sole. limited purpose and not to make a copy of
thls oplnion available to any party otherthan those requirad by statute for carrying out the limited

F.i Iipose of this opimonC OPY ‘
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thnmhn( njmnkiuu Liempay -

. i U‘MmmbmUEMI-’LCHEIODBH L
hl _oplnltm Igcloglide, roquiremants, 'sava: and.”,

,except ag speclﬂedc as above, undcr uny Indlnn or Fnrelgn Law,’ Slatulu, Act, Guidefines or similar
a .;._"Instr-pctlons Wwe would not ba responslble far any litlgaunn or olhen aclum or. Lhr:.nu.nud cluims

‘ ) 'In no. event, le SCOL its DLrectors nnd employees he’ Ilabta Lo uny party for uny lndlract,
% ) Incldental consequantlal speclal or exempiary damages (even If such parLy hua been advised of
' - l:he pnsslb!llty aof such damagus) urlslng from any provlslon of thla oplnion,

ENT(Accoums &.
commmv secnm)nv '
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[ MIRZA INTERNATIONAL LIMITED — FIm

! i _ ' CIN-L19129UP1979PLC004821 :

8t April, 2015
The Listing Department - ‘ The General Manager
National Stock Exchange of India Departrient of Corporate Services
Limited BSE Limited '
Exchange Plaza ‘ Phiroze Jeejeebhoy Towers
Plot no. C/1, G Block Dalal Street .
Bandra-Kurla Complex Mumbai 400001 : s, ¥
Bandra (E) : - : Y
Mumbai - 400051 b ! ’
] s Lt .

Sub: Subsmission of Complaints Report

Reft Scheme of Amalgamation of Genesisfootweat, ,E.nterprisés Pyt. Ltd. with
Mirza International Ltd for approval under clause 24(fy of the Listing Agreement

A

- .~ Dear Sirs,

This has reference to captioned mater, we are enclosing herewith the Complaints report
as per format prescribed under SEBI Circular No. CIR/CFD/DIL/5/2013  dated

* 4% February, 2013.

Thanking you,

For Mirza International Limited

| r ‘§= ‘ ) .
IS Difiesh Chandra Pandey

i \| 1 7 Company Secretary

o | Encl: a/a

‘ | Lo Ragistared & Head Office : 14/8, Clvil Lines, Kanpur - 203 001, INDIA Tel.: 94-512-2530775 Fax : 91-512-2530166
! Corporate Office : A-7, Mohan Co-0p Indl., Estate, Mathura Road, New Dethi - 110 044, India  Tel.: 91.11-26050663, Fax: 01-11-26959559
E-mail : mirzaknp@redtapeindia.com -+ Website 1 www,mirza.co.in
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_—  MIRZA INTERNATIONAL LIMITED — [‘ R

@ CIN-L18129UP1979PLC004821

Complaint Report

i Part A
i : . '
Sr. . " Particulars _ Number
; _ No :
T 1. Number of complaints received directly NIL
| .
2 Number of complaints forwarded by Stock Exchange NIL
“ 7 ‘ 3. Total Number of complaints/comments received (1+2) . NIL .
P . b ‘
! 4 Number of complaints resolved N.A. g 'v,_‘; A
A S Number of complaints pending = N.A.
.- t
# )
. Part B
’ Sr. | Name of complainant Date of complaint _ Status
No. - : — ‘ (Resolved/
Pending)
N.A. '
y .

' Registered 8 Haad Office : 14/6, Givil Linas, Kanpur - 208 001, INDIA Tel.: 91-512-2530775 Fax . 91-512-2530166
" Corporate Office : A-T, Mohan Co-op Indl,, Estate, Mathura Road, New Defhi - 110 044, India Tel.: 91-11-26059553, Fax: 91-11-26959559
E-maif : mirzaknp@redtapeindia.com « Wehsite : www.mirza.co.in .
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—  MIRZA INTERNATIONAL LIMITED —

CIN-L19120UP1979PLCO04821

13" July, 2015

The Listing Department The General Manager _
National Stock Exchange of India Limited - Department of Corporate Services
Exchange Plaza BSE antgd .
Plot no. /1, G Block Phiroze Jeejeebhoy Towers
Bandra-Kurla Complex Dalal Street

Bandra (E) . ] Mumbai 400001 ;,
Mumbai - 400 051 . .

Sub: Submission of Complaints Report

Ref: Scheme of Amalgamation of Genesisfootwear Enterprises Pvt. Ltd. with Mirza
International Ltd for approval under clause 24(f) of the Listing Agreement

Dear Sirs

This has reference to captioned matter, we ére enclosing herewith the Complaints report as
per format prescribed under SEBI Circndar No, CIR/CFD/DIL/5/2013 dated 4™ February,

2013.

Thanking you, -

Di
Company Secretary

Encl: a/a

Registered & Head Qffice : 14/8, Civit Lines, Kanpur - 208 001, INDIA Tel.: 91.512-2630775 Fax : 91-512-2530168
Corporate Office ; A-7, Mohan Co-op Indl,, Estate, Mathura Road, New Dethi - 110 044, India Tel: 91-11-26950553, Fax: 91-11-26950559 -
’ ‘ E-mait : mirzaknp@radiapeindia.com * Wabsite : www.mirza.co.in .
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CIN-L19120UP1979PLC004821

PartA
Sr. ‘ Particulars ' ~ Number
Ne. .
! 1. . | Number of complaints received directly : : NIL
2, Number of complaints forwarded by Stock Exchange | ' NIL s
| 13. | Total Number of complaints/comments received (1+2) NIL
4, Number of complaints resolved _ N.A.
. 5. Number of complaints pending N.A.
| . ' ‘ PartB
Sr. Name of complainant Date of Status
No. ' complaint (Resolved/Pending)
N.A.

Reglstered & Head Office : 14/6, Civil Lines, Kanpur - 208 001, INDIA Tel.: 91-512.2530775 Fax : 81-512-2530166 -
Carporate Office ; A-7, Mohan Co- -op Indt., Estate, Mathura Road, New Dethi - 110 044, india  Tel: 91-11-26969563, Fax: 91 1-26959559
E-mail : mirzaknp@redtapelndia.com = Website : www.mirza.co.n

MIRZA INTERNATIONAL LIMITED - //" A




BSE Limited Registered Office : Floor 25, P Towers, Dalal Street, Mumbai 400 001 India
T:A49) 222272 1234433 F4912222721003 wwwhseindiacom
Corperate Identity Number : U567 | 20MH2005PLC155 188

-~Yours faithfuly,

FRIE]

.
DCSIAMALICS/24(f)1112/2015-16 - July 29, 2018 - i

The Company Secretary,
Mirza International Limited.
1446, Civll Lines,

Kanpur- 208 001,

Ultar Pradesh,

Sub: Chsarvatlon letter regarding the Draft Scheme of Arrangement involving Amalgamation
hetween Mirza International Limited and Genesisfootwsar Enterprises Private Limited.

We are in receipt of Draft Scheme of Arrangament involving Ama!gamation Mirza International Limiled
and Genesisfootwear Enterprises Private Limitad,

{ s

As req.uired under SEBI Circular No. CIR/CFD/DIL/5/2013 dated February 4, 2013 & SEBI Clreuiar  , ¢
No. CIR/CFD/DIL/8/2013 dated May 21, 2013; SEBI vide its letter July 28, 2015 has inter alia given "
the following commeni(s) on the draft scheme of arrangement: '

» Company shall duly comply with varfous provisions of the Circulars.
Accordingly, based on aforesald comment offered by SEBI, the company is hereby advised:
¥ The Company shall duly comply with provisions of Circulars,

In fight of the above, we hereby advise that we have no adverse observations with limited reference to
those matters having a bearing on listing/de-listing/continuous listing requirements within the
provisions of Listing Agreement, so as to enable the company to file the scheme with Hon'ble High
Court. '

Further, pursuant to the above SEBI circulars, upon sanction of the Scheme by the Hon'ble High
Court, the listed company shall submit to the stock exchange the following:

Copy of the High Court approved Scheme;

Result of voting by shareholders for approving the Schems;

Statement explaining changes, if any, and reasons for such changes carred out in the
Approved Scheme vis-a-vis the Draft Scheme;

Copy of the observation letter issued by all the Stock Exchanges where Company is lisied. ,
Status of compliance with the Observation Letter/s of the stock exchanges;

The application seeking exemption from Rule 19(2)(b) of SCRR, 1957, wherever applicable;
Compiaints Report as per Annexure 1 of this Circular,

Any other document/disclosure as informed by the Exchange.

pEw

samop

The Exchange reserves lis right to withdraw its ‘No adverse observation' al any stage if the
information submitted to the Exchange is found to be incomplete / incorrect f misleading / false or for
any contravention of Rules, Bye-laws and Regulations of the Exchange, Listing Agreement,
Guidelines/Regulations issued by statutory authorities.

Please note that the aforesald chservations does not préclude the Company from complying with any .
other requirements.

“ -

Nitin Pojeri Lalip Phétak
Manager Asst. Manager

SENSEM India's index the world tracks
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NATIONAL STOCK EXCHANGE , 05T YL
OF INDIA LIMITED D

Stogk of the rigtion.

Ref: NSE/LIST/35892 July 30, 2015

The Company Secretary .
Mirza International Limited
14/6, Civil Lines, '
Kanpur - 208001

Kind Attn.: Mr. Dinesh Chandra Pandey

Dear Sir, ¥

Sub: Observation letter for draft Scheme of Amalgamation of Genesisfootware Enterprises Private
Limited with Mirza International Limited and their respective shareholders and creditors under sections
391 & 394 of the Companies Act, 1956.

This has reference to revised draft Scheme of Amalgamation of Genesisfootware Enterprises Private Limited
with Mirza International Limited and their respective sharcholders and creditors under sections 391 & 394 of the
Companies Act, 1956 submitted to NSE vide your letter dated June 13, 2015.

Based on our letter reference no Ref: NSE/LIST/32238 submitted to SEBI and pursvant to SEBI Circular No.
CIR/CED/DIL/5/2013 dated February 04, 2013 and SEBI Circular no. CIR/CFD/DIL/8/2013 dated May 21,
2013, SEBI has vide letter dated July 28, 2015, has given following comment on the draft Scheme of
Amalgamation:

“q, The companies shall duly comply with various provisions of the Circular”.

We hereby convey our ‘No-objection’ with limited reference to those matters having a bearing on listing/
delisting/ continuous listing requirements within the provisions of the Listing Agreement, so as to enable the
Companies to file the Scheme with Hon’ble High Court.

However, the Exchange reserves its rights to raise objections at any stage if the information submitted to the
Exchange is found to be incomplete/ incorrect/ misleading/ false or for any contravention of Rules, Bye-laws and
Regulations of the Exchange, Listing Agreement, Guidelines / Regulations issued by statutory authorities.

The validity of this “Observation Letter” shall be six months from June 22, 2015, within which the Scheme shall
be submitted to the Hon’ble High Court. Further pursuant to the above cited SEBI circulars upon sanction of the
Scheme by the Hon’ble High Court, you shall submit to NSE the following: '

Copy of Scheme as approved by the High Court;

Result of voting by shareholders for approving the Scheme;

c. Statement explalmng changes, if any, and reasons for such changes carried out in the Approved
Scheme vis-a-vis the Draft Scheme.

g

Exchange Plaza, Bandry Kurla Goiviplex,. Bandra (E), Mumibal- 490051 ‘ndia, + Tel- 441 22 26598235/36, 285908346 + Fax: +91 .22 26598237!3&
Eemail : emlist@nsecoin » Web.she: wwwinsaindia.com
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i Continuation Sheet

d. Status of compliance with the Observation Letter/s of the stock exchanges
e. The application seeking exemption from Rule 19(2)(b) of SCRR, 1957, wherever applicable; and
£, Complaints Report as per Annexure IT of SEBI Circular No. CIR/CFD/DIL/5/2013 dated February 4,

2013.

Yours faithfully,
For Nationat Stock Exchange of India Limited

Radhika Ropalekar
Manager

PS. Checklist for all the Further Issues is available on website of the exchange at the following URL
http:!Iwww.nseindia.comlcomorates!content/further issues.htm
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THE HIGH COURT OF JUDICATURE AT ALLAHABAD
(ORIGINAL JURISDICTION)
COMPANY APPLICATION NO. 21 OF 2015
IN THE MATTER OF THE COMPANIES ACT, 1956 (1 OF 19586)
SECTIONS 391 & 394
AND :
IN THE MATTER OF SCHEME OF AMALGAMATION OF
GENESISFOOTWEAR ENTERPRISES PVT LTD

WITH

MIRZA INTERNATIONAL LTD

IN THE MATTER OF

MIRZA INTERNATIONAL LTD
APPLICANT/ TRANSFEREE COMPANY

(A Company incorporated under the provisions of the Companies Act, 1956 and having its registered office at 14/6,

Civil Lines, Kanpur 208 001, Uttar Pradesh) e

FORM OF PROXY
I/'We, the undersigned Equity Shareholder of Mirza International Ltd, hereby appoint Mr/Ms
of and failing him/her, Mr/Ms of as

my/our proxy to act for me/us at the meeting of the Equity Shareholders of Mirza International Ltd to be held on
Saturday, 17th October, 2015 at 11.30 a.m. at Auditorium of Uttar Pradesh Stock Exchange, Padam Tower,
14/113, Civil Lines, Kanpur 208 001, Uttar Pradesh, for the purpose of considering and, if thought fit, approving,
with or without modification, the proposed Scheme of Amalgamation of Genesisfootwear Enterprises Pvt Lid with
Mirza International Ltd and at such meeting and at any adjournment thereof, to vote, for me/us and in my/our name
# the said Scheme either with or without modification as my/our Proxy may approve.

# If you want to vote in favour of the Scheme put “FOR” and in case you intend to voie against the Scheme put
“AGAINST” and in the latter case, strike out all the words after the words “the said Scheme”

Dated this day of , 2015 _ Affix
Revenue
Stamp
and Sign
Signature
Name:
Address: ' Affix Re.
' 1.00 .
Revenue
Stamp
Folio No.:
Client ID No.:
DP ID No.:
No. of Shares: _ Signature(s) across the Stamp
Notes:

1. Please affix revenue stamp and sign across the stamp.

2. The Proxy must be deposited at the registered office of the Company not later than 48 hours before the time
fixed for convening the meeting. |

3. Al alterations made in the Proxy Form must be initialed.
4. Proxy need not be a shareholder of the Applicant Company.
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Through Courier

If undelivered please return to:

@.\

MIRZA INTERNATlONAL LTD
Registered Office: 14/6, Civil Lines,

Kanpur 208 001, Uttar Pradesh .

CIN: L19129UP1979PL0004821 _

Tel: 1-51 2.9530775; Fax: 91-512-2530166
e-mail: mirzaknp@redtapeindia.com
website: www.mirza.co.in ‘




