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CSP NO. 33, 35, 38, 37, 34 AND 36 OF 2018
#

IN THE NATIONAL COMPANY LAW TRIBUNAL,

2 FLAIR PEN AND PLASTIC INDUSTRIES PRIVATE LIMITED

ForFLA warmg ms LIATED

2 o it

B B

MUMBAI BENCH
CSP NO. 33 OF 2018

AND -

E CSP NO. 35 OF 2018

. AND
" CSP NO. 38 OF 2018

© AND

CSP NO. 37 OF 2018

| AND

‘CSP NO. 34 OF 2018

AND

CSP NO. 36 OF 2018

Under Section 230-232 of the Companies
Act, 2013 and other applicable provisions
of the Companies Act, 2013 '

In the matter of Scheme of Amalgamation
of FLAIR PEN AND PLASTIC INDUSTRIES
PRIVATE LIMITED, the First Transferor
Company and FLAIR STATIONERIES
PRIVATE LIMITED, the Second Transferor
Company  and FLAIR PENS  AND
STATIONERY INDUSTRIES | PRIVATE
LIMITED, the Third Transferor Company and
FLAIR PEN AND PLASTIC (UK) PRIVATE
LIMITED, the Fourth Transferor Company
and FLAIR IMPEX INDUSTRIES PRIVATE
LIMITED, the anth Transferor Company-with
FLAIR WRITING INDUSTRIES P
LIMITED, the Transferee Compa

,,,,,,,

... petitioner/ the First Transf&ror Co
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CSP NO, 33, 35, 38, 37, 34 AND- 36 OF 2018

AND
FLAIR STATIONERIES PRIVATE LIMITED

...Petitioner/ the Second Transferor Company - J

FLAIR PENS AND STATIONERY INDUSTRIES PRIVATE LIMITED ‘ "

~....Petitioner/ the Three Transferor Company

‘ - AND .
FLAIR PEN AND PLASTIC (UK) PRIVATE LIMITED

..Petitioner/ the Fourth Transferor Company

: AND
FLAIR IMPEX INDUSTRIES PRIVATE LIMITED

....Petitioner/ the Fifth Transferor Company
- AND |

FLAIR WRITING INDUSTRIES PRIVATE LIMITED
Petttnoner/ the Transferee Company

! | ~ Order delivered on 15" March, 2018
Coram:
Hor'ble Shri B.S.V. Prakash Kumar, Member (Judicial)

Hon'ble Shri Ravikumar Duraisamy, Member (Technical)

For the Petitioner(s): Mr Ra3esh Shah with Mr, Ahmeéd M Chunawala

/b M/s. Rajesh Shah & Co., Advocate for the -

Petitioner.

For Regipnal Director: Mr. Ramakantha, Joint Director -
‘For Registrar of Companies: Mr. Salim Patel, officer from ROC

{ For Official Liquidator: Mr. Santosh Dalvi, officer of the OL

el e o AT

1C Iy Per: B.5.V. Prakash Kumar, Member (Judicial) S

' omDER

1. Heard learned counsel for parties. No objector has ¢ me be.f

con;roverl:ed

_R\J

Tribunal to oppo$e the Scheme and nor has any pa
’ |

W r' .,"- u],
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AND

CSP NO. 33, 35, 38, 37, 34 AND 36 OF 2018
any averments made in the Petitions to the Scheme of
Amalgamétion of FLAIR PEN AND PLASTIC INDUSTRIES PRIVATE
LIMITED, the First Transferor Company and FLAIR STATIONERIES
PRIVATE LIMITED, l:he Second Transferor Company and FLAIR PENS
AND STATIONERY INDUSTRIES PRIVATE LIMITED, the Third
Transferor Company and FLAIR PEN AND PLASTIC {UK) PRIVATE
LIMITED, the Foqrth Transferor Company and FLAIR IMPEX

INDUSTRIES PRIVA?TE LIMITED, the Fifth Transferor Company with

FLAIR | WRITING INDUSTRIES PRIVATE LIMITED, the Transferee

Company.

The segnction of the Tribunal is sought under Sections.230 to 232 of
the Cq%:mpanies Act, 2013 and other applicable provisions of the
Compénies Act, 2013 to a Scheme of Amalgamation of FLAIR PEN
AND FTLASTIC INDUSTRIES PRIVATE LIMII'ED the Fifst Transferor
Comp?ny ‘and FLAIR STATIONERIES PRIVATE LIMITED, the Second
Transf|feror : Compnny and FLAIR PENS AND STATIONERY
INDUS’%TRIES PRIVATE LIMITED, the Third Transferor Company and
FLAIR; PEN AND ;PLASTIC (UK) PRIVATE LIMITED, the Fourth
Trangferor Compény' and FLAIR IMPEX INDUSTRIES PRIVATE

LIMITED, the Fifth Transferor Company with FLAIR WRITING

INDUSTRIES PRIVATE LIMITED, the Transferee Company.
| |

The fPetitioner Companies have approved the said Scheme of

Amalgamation by passing the Board Resolutions on is‘ December,
201? (which are Annexed to the respective Company

Petlttons)
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CSP NQ. 33, 35, 38, 37, 34 AND 36 OF 2018
The Learned Advocate appearing on behalf of the Petitioners states
that the Petitions have been filed in consonance wltﬁ the Qrder

passed In thelr Company Scheme Application Nos. 33 of 2018; 35 of

© 20185 38 of 2018; 37 of 2018; 34 of 2018 and 36 of 2018 of the

Natiopal Company j_aw Tribunal.

The Learned Advocate appearing on behalf of the Petitioners further

stateg that the Petitioner Companies have complied with all

requigements'.as per directions of the National Company Law
Tribuﬁal, Mumbai Bench and they have filed the affidavit proving
service dated 8" day of March, 2018 for the compliance in the
Nati'o;nai Company Law Trlbunal,' Mumbai Bench. Moreover,
Petitibner Comparﬁies undertake to comply with all the statutory
réqui:rements if any, as required under the Companies Atf, 2013 and

the Rules made there under whichever is applicable. The said

undertaking is accepted.

6. The Learned Counsel for the Petitioners states tﬁat the First

Transferor Company at present is carrying on business as
Mapufacturers Zand sellers: of writing and allied products and
the Second Tfansferor Company at present is carrying on
business as Manufacturers and sellers of wrjfin-_g and allied

products and the Third Transferor Company at present is

carrying on business as Manufacturers and sellers of writing
'anid allied products and the Fourth Transferor Company at
pregsent is carrying on business as Manufacturers an
w;'iting and alljed products and the Fifth Transfer
present is carllymg on business as Manufacturers! anc

writmg and aliled products and the Transfere Company g

ek B‘}\
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CSP NO. 33, 35, 38, 37, 34 AND 36 OF 2018

present is carrying on business as Manufacturers and seliers of

writing and allied products. All the companies are under the

same management and the shareholding are owned and

con

the

of

which accrues are that all the Companies are under same

trolled by same promoters and that the management is of

opinion that the merger arrangement will lead to synergies

gperations and more particularly the following benefits

Management and it would be advantageous toe combine the

activities and operations in a single Company and that the

amalgamation would provide synergistic finkages besides

eco

nomies in costs by combining the total business functions

and 'the related activities and operations and thus contribute to

the

profitability of the amalgamated Company and-that the

amalgamation  will enable the Transferee Company to

con

solidate the businesses and lead to synergies in operation

and! create a stronger financial base and it would be

advantageous to combine the activities and operations of all

companies into a single Company for synergistic linkages and

the.

refl
th.a
the
35

Am

al

one entity, all ‘the shareholders of the merged
! . T

Accountants of India and thus on consolidation of

benefit of Combined financial resources and this will be
ected in the profitability of the Transferee COmpaﬁy and
t this Scheme of amalgamation would result in 'merger'in
nature of Pooling of Interest as per the paragraphs 33 to
of the Accounting Standard 14 on Accounting, for

i'algr:lrnattcms issued by the Institute of Chartered

‘the Transferor Companies and the Transferee

Page Sof 9
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' CBP NO. 33, 35, 38, 37, 34 AND 36 OF 2018
benefited by resﬁlt of the amalgamation of Bustness and
availability of a common operating platform and that the
Amalgamation of the Transferor Companies with the Transferee
'Comp’lany will also provide an opportunity to léverage combined
assets and builﬁd a stronger sustainabie buéiness and

SpecifiCally, the merger will enable optimal utilization of

existing resources and provide an apportunity to fully leverage
stronL assets, capabilities, experien;:e, expertise and
infrasétructure of all the companies. The merged entity will also
have sufficient funds required for meeting its long term capital
need;s as provided for in the scheme and that the Scheme of
amalf;amatlon will result in cost savmg for all the companies as
they 'are capltallzmg on each others core competency and
resox..rces' which are expected to result in :stabillty of

operzlations, cost savings and higher profitability levels for the

Amalgamated Company

The Regional Director has filed a Report on 27th day of February,

2018 stating therein, save and except as stated in paragraph IV, it

appeérs that the Scheme is not prejudicial to the interest of

shareholders and public. In paragraph IV of the said Report, the

Regional Director has stated that:-

“IV. | The observations of the Regional Director on the proposed
Scheme to be considered by the Hon ‘ble NCLT are as under:

- Registrar’ of Companies.

Page 6 of 9
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L CSP NC. 33, 35, 38, 37, 34 AND 36 OF 2018
benefited by result of the amalgémation of Business and
availability of a common operating platform and that the
Amalgamation of the Transferor Companies with the:Transferee
Com'ﬁany will élso provide an opportunity to leverage combined
assets and bu;ild a stronger sustainable business and
specjfically, the: merg;r will enable optimél utilization of

existing resources and provide an opportunity to fully leverage

strong assets, capabliities, experience, expertise and

infrastructure of all the companies. The merged entity will also
have sufficient funds required for meeting its long term capital
needs as provided for in the scheme and that the Scheme of
amajtgamation will result in cost saving for all the companies as
theyi are capitalizing on each others core. competency and
reso_:urces which are expected to result in 'stability of

operations, cost savings and higher profitability levels for the

Amagigamated Company

7. The Regional Director has filed a Report on 27th day of February,
2018 stating therein, save and except as statéd in paragraph IV, it

. _ appé.ars that the Scheme is not prejudicial to the interest of

sharegholders and'public. In paragraph IV of the'said Report, the

Regiu{mal Director has stated that:-
I

"IV The observations of the Reg:onaf Director on the proposed
Scheme to be considered by the Hon'ble NCLT are as under:

232(3)(:) read with rules also file requi mef
' Registrar pf Companies. %

i : : - Page O of'9




10.

11,

|

¢. The petitioner under Section 230{5) of the Companies Act,

2013 have to serve notice to the applicable regulatory If

likely to be affected by Compromise or Arrangement.

Further, the approval of the scheme by this Hon'bie Tribunal

may not deter such authorities to deal with any of the issues

' arising after giving effect to the scheme. The decision of such
Authorities is binding on the petitioner company

CS8P NO. 33, 35, 38, 37, 34 AND 36 OF 2018

S0 fan as the observation in paragfaph IV (@) of the Report of the

Regiomal Director is concerned, the Learned Counsel for the

Petitianer Companies submits that they have submitted the copy of

the admitted Petition to the office of the Regional Director.

So far as the observation in paragraph IV (b) of the Report of the
Regioi‘nal Director is concerned, the Learned _Coun'sel for the
Petitic%mer Companies submits that the Petitioner Companies shail
comp.léy with provisions of section I232(3)(i) of the Companies Act,

2013 !read with rules and also file requisite forms with Registrar of

Comqanies.

So far as the observation in paragraph IV (c) of the Report of the
|

Regic'nai Director is concerned, the Learned Counsel for the
Petitioner Companies submits that the approval of the scheme by

this Hon'ble Tribunal may not deter such authorities to deal with any

of the issues arising after giving effect to the scheme and that the

deciejion of such Authorities is binding on the petitioner companies.
|

The. observations made by the Regional Director have been

are accepted by the Tribunal,
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CSP NO. 33, 35, 38, 37, 34 AND 36 OF 2018

12. The Official Liguidator has filed his report on 3rd January, 2018 in

13.

14,

15.

16.

the

Company Scheme Petition Nos. 33 of 2018; 35 of 2018; 38 of

2018; 37 of 2018 and 34 of 2018 inter alia, stating therein that the

éffair:i; of the Transferor Companies have been conducted in a proper

manrer and that !:he Transferor Companies may be ordered to be

dissolved by this T}ibunal.

Fro

m| the material on record, the Scheme appears to. be fair and

reasgnable and is not contrary to public policy.

Since all the requisite statutory compliances have been fulfited,

Company Petition Nos. 33 of 2018; 35 of 2018; 38 of 2018; 37 of

| )
2013} and 34 of 2018 is made absolute in terms of prayers clause (a)

to (c!:) and 36 of 2018 is made absolute in terms of prayer clauses

(a)

téa (c).

Petitioners are directed to lodge a copy of this Order along with a

cop? of the Scheme of Amalgamation with the concerned Registrar

of Companies, electronically along with E-Form INC-28, In addition

to physical copy, as per the relevant provisions of the Companies

Act

2013.

The! Petitioner Companies to lodge a copy of this Qrder and the

Scheme duly certified by the Deputy Director or Assistant Registrar,

dut

copy of the order, If any.

" National Company Law Tribunal, Mumbai Bench, with the concerned

. Sup?e.rintendent of Stamps, for the purpose of adjudit:étion of stamp

Page 8 ol'Y



! CSP NO. 33, 35, 38, 37, 34 AND 36 OF 2018

17.The Petitioner éompanies are directed to issue newspaper:
publication with respect 'to approval of Scheme of Amalgamation, in
the same newspapers in which previous pubii'cations wére Issued in
ordeir to ensure transparency/ dissemination of complete
information to anf concerned parties about the approval granted by

the [Fribunal for the Scheme as proposed.

. 18.The| Petitioners Companies are further directed to take all -

conéequenti_al and statutory steps required in pursuance of the

approved Scheme of Amaigamation under the provisions of the

Acti

N

19. The petitioner Companies to pay costs of Rs.25,000/- each to the
Regtonal Director, Western Reg:on, Mumbai and the Petztloner in

the Company Petition Nos. 33 of 2018; 35 of 2018; 38 of 2018, 37

of PO18 and 34 of 2018 to pay costs of Rs.25,000/- to the Official

Liquidator, High Court, Bombay. Cost to be paid within four weeks

from the date of receipt of the certified copy Order.

120, Ali concerned regulatory authorities to act on a copy. of this Order

along with Scheme duly authenticated by the Deputy Director or

AETistant Registrar, National Company Law Tribunal, l«fiurnbai.

Ssdf-

Ravikumar Duraisamy
Member (Technical)
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SCHEME OF AMALGAMATION

OF R
FLAIR PEN AND PLASTIC INDUSTRIES PRIVATE LIMITED i
| X -
. (The First Transferor Company)

AND

FLAIR STATIONERIES PRIVATE LIMITED

{The Second Transferor Company) |

AND

FLAIR PENS AND STATIONERY INDUSTRIES PRIVATE LIMITED

(The Third Transferor Company) N : |
AND

FLAIR PEN AND PLASTIC (UK) PRIVATE LIMITED

(The Fourth Transferor Company) -

AND

m IMPEX INDUSTRIES PRIVATE LIMITED
- (The Fifth Transferor Company) -+ .

WITH

FLAJR WRITING INDUSTRIES PRIVATE LIMITED

(The Transferee Company)

1. | PREAMBLE
o




2.

I

I

- This Scheme :of Amalgamation is presented under Sections 230 to 232 and

other applicable provisions of the Companies Act, 2013 & the Rules framed
thereunder including any statutory modifications or re-enactments thereof,
if any, for the amalgamation of FLAIR PEN AND PLASTIC INDUSTkIEs
PRIVATE’ LiMHED,- (hereinafter referred to as “The First Transferor
Company”) and FLAIR STATIONERIES PRIVATE LIMITED,
(hereinafter refem-:d to as “The Second Transferor Company”) and FLAIR
PENS AND STATIONERY INDUSTRIES PRIVATE LIMITED,
(hereinafter referred to as “The Third Transferor Company”) and FLAIR
PEN AND PLASTIC (UK) PRIVATE LIMITED, (hereinafter referred to as
“The Fourth Transferor Company™) and FLAIR IMPEX INDUSTRIES
PRIVATE LIMITED, (hereinafter referred to as “The Fifth Transferor
Company”) with FLAIR WRITING INDUSTRIES PRIVATE LIMITED,
(hereinafter referred to as “The Transferee Company™) and in compliance
with the conditions relating to “Amalgamation” as specified w/s 2(1B) of

the Income Tax Act, 1961 and the same is divided into the following parts :

Part A - deals with Definitions and Share Capital;

Part B - deals with Amalgamation of FLAIR PEN AND PLASTIC
INDUSTRIES P?IVATE LIMITED and FLAIR STATIONERIES PRIVATE
IMITED and FLAIR PENS AND STATIONERY INDUSTRIES PRIVATE
IMITED and FLARR PEN AND PLASTIC (UK) PRIVATE LIMITED and
FLAIR IMPEX INDUSTRIES PRIVATE LIMITED with FLAIR WRITING

INDUSTRIES PRIVATE LIMITED.

Part C — deals with General Clauses, Terms and Conditions.




2.1

22

23

24

2.5

The Mgmﬁon will enable the Transferee Company to
consolidate the businesses and lead to synergies in operation and

create a stronger financial base.

It would be advantageous to comBine the activities and operations
of alt companies into a single Company for synergistic linkages
and the benefit of combined financial resources. This will be

reflected in the profitability of the Transferee Company.

This Scheme of amalgamation would result in merger in the nature
of Pooling of Interest as per the paragraphs 33 to 35 of the
Accounting Standard 14 on Accounting for Amalgamations issued
by the Institute of Chartered Accountants of India and thus on
consﬁlidation of business of all the Transferor Companies and the
Transferec Company in one entity, all the shareholders of the
merged entity will i)c benefited by result of the amalgamation of

Business and availability of a common operating platform.

The Amalgamation of the Transferor Companies with the
Transferee Company will also provide an opportunity to leverage
comb:ined assets and build ‘a stronger sustainable business.
Specifically, the merger will enable optimal utifization of exisﬁﬁg
resoulrces and provide an opportunity to ful!y leverage strong
assets, capabilities, experience, expertise and infrastructure of all
the companies. ﬁc merged entity will also have sufficient funds

required for mcbting its long term capital needs as provided for in

the scheme.

The S';cheme of amalgamation will result in cost saving

|
companies as they are capitalizing on each others co

and gfesourccs which are expected to result i




opera:ﬁons, cost savings and higher profitability levels for the

Amaigamated Company.

PART A - DEFINITIONS AND SHARE CAPITAL

3.

DEFINITIONS .

In this Scheme, unless inconsistent with the subject or context, the

following expressions shall have the following meanings:

31

32

33

34

FLAIR PEN AND PLASTIC INDUSTRIES PRIVATE LIMITED,-
(hereinafter referred to as “The First Transferor Company’) means a
company incorporated under the Companies Act, 2013, and having
its Registered Office sitnated at 63 B C, 1st Floor, Government

Industrial Estate, Charkop, Kandivali (West), Mumbai — 400 067.

FLA]R STATIONERIES PRIVATE LIMITED, (hereinafter
referred to as “The Second Transferor Company™) means a cornpany
incorborated under the Compam:es Act, 2013, and having its
Regisfered Office situated at Plot - 63 B-C, Government Industrial

Estate, Charkop, Kandivali WEST, Mumbai — 400 067.

FLAIR PENS AND STATIONERY Ii\lDUSTRIES PRIVATE
LIMITED, (hereinafier referred to as “The Third Transferor
Company”) means a company in-corporatcd under the C.ompm.)ies
Act, 2013, and having its Registered Office situated at 63 B/C,

Government Industrial Estate, Charkep, Kandivali (WEST),

Mumbai — 400 067.

FLAIR PEN AND PLASTIC (UK) PRIVATE LIMITED,
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35

36

37

33

3.9

310

having its Registered (jﬂice situated at 63 B/C, Government

Industriat Estate, Charkop, Kandivali (WEST), Mumbai ~ 400 067,

FLAIR IMPEX INDUSTRIES PRIVATE LIMITED, (hereinafter

referred to as “The Fifth Transferor Company™) méans a company

incorporated under the Companies Act, 2013, and having its

Registered Office situated at Plot No. 63 B/C, Government |

Industrial Estate, Charkop, Kandivali (W), Mumbai — 400 067.

FLARR WRITING - INDUSTRIES PRIVATE LIMITED, -

(hereinafter referred to as “The Transferee Comﬁany”) means a

company incorporated under the Compauieé Act, 2;013, and having
. |

its Registered Office sitvated at 63 B/C, Govemment Industrial

Estate, Charkop, Kandivali West, Mumbai -~ 400 067,

“Act” means the applicable provisions of the Companies Act, 2013

and the Rules framed thereunder in force from time to time.

“The Appointed Date” means 1% April, 2017 or such other date as
the National Company Law Tribunal (Tribunal) or other competent

authority may otherwise direct/ fix. _

* “Tribunal” shall for the purpose of this Scheme, mean the National

Company Law Tribunal (Tribunal) and the expression shall include
the powers vested in the National Company Law Tribunal including
Bench constituted um:ier the provisions of the Act as applicable to

the Scheme.

“The Transferor Comfanies" collectively mean and include FLAIR
PEN AND PLASTIC INDUSTRIES PRIVATE LIMITED
FLAIR STATIONERIES PRIVATE LIMITED and FLA

AND STATIONERY INDUSTRIES PRIVATE




FLAIR PEN AND PLASTIC (UK) PRIVATE LIMITED and .
FLAIR IMPEX INDUSTRIES PRIVATE LIMITED.

3.11 . “Undertakings” shall mean and include:

(a) All the assets and properties and the entire business of the

Transferor Companies as on the Appointed Date,

(hereinafter referred to as “the said assets™)

(b) All the debts, labilities, contingent liabilities, duties, !

obligations and guarantees of the Transferor Companies as

onthe Appointed Date (hereinafter referred to as “the sai& !
Liabilities™) |

; (c) Without prejudice to the generality ésf sub-cglause (a) above,

5 the Undertakings of the Transferor Compames shall include

: _§ all the Transfe;'or Companit;s’ rweirves, n!Lovable and the

| | . immovable pmi:érﬁes, a!!l t')ther assets incluéing investments
in sharé_s, debéntures, bonds and other seécurities, claims,

- loansg and advagn'ces, deposits, ownership rights, lease-hold
rights, tenancyf rights, occupancy rights, hire purchase
contracts, leas'er;l‘ agsets, lending contracts, :revisions, powers,
permits, al.ltho:ri.t'ies, licenses, consents, api)ravals, municipal

permissions, . industrial and other licenses, permits,

authorisations; quota rights, registrations, import/ export | '

licenses, bids,.tenders, letter of intent, connections for water, - !
eloctricit_y and drainage, sanctions, éonsents, product .
registrations, quota rights, allotments, approvals, freehold -

land, buildings, factory buildings, plant & machinery, <




engagements, titles, interest, benefits, allocations,

exemptions, concessions, remissions, subsidies, tax

deferrals, tax benefits, tax deductions, tax exemptions, MAT/ '
AMT credits under Income Tax Act, 1961, copyrights,

brands, tenancy rights, trademarks, brand ‘names, patents,

logos and other industrial and intellectual properties, duty
drawback claims, advance ﬁcensés, licenses, insurance
claim(s), import quotas, telephones, telex, facsimile,

websites, e-mail connections, networking facilities and other -

communication facilities and eqmpments mvestments rights
and benefits of all agreements and all otheﬁ interests, rights

and power of every kind, nature and Idescnppon whatsoever,

privileges, liberties, easements, advantages, bencfits and |

approvals and all necessary records, files, 'papers, process |

information, ddta catalogues and all books of accounts,

documents and records relating thereof,

3.12  “The Scheme” means this Scheme of Amalgamation in its present

form or with any modification(s) approved or imposed or directed

by the National Company Law Tribunal (Tribunal).

4. SHARE CAPITAL

4.1  The Share Capital of the First Transferor Company as at 31* March,

2017 is as under,

Particulars

Amount in (Rs.)

Anthorised Capital

10,00,000 Equity Shares of Rs.10/- each.

//,{). O.F\Y‘\N‘t L, .

Total | /] 500,00,009




HORAS R D TR b r
i
i
Issued, Subscribed and Paid-up . '
10,00,000 Bquity Shares of Rs. 10/- each fully paid-up. -1,00,00,000 i
. Total 1,00,00,000 |
42  The Share Copital of the Second Transferor Comtpany as at 31°
: Mdrch, 2017 is as upder, B | L
Particulars | | Amount in (Rs.} |
: - L
Authorised Capital | -
: 1,00,000 Equity Shares of Rs.10/- each | "~ 10,00,000
~ Total | 10,00,000
5 ' Issued, Subscribed and Paid-up - i
| 1,00,000 Equity Shares of Rs.10/- ach fully paid-up " 10,00,000
. Total | . 10,00,000
43  The Share Capital of the Third Transferor Company as at 31%
! : . _
; ; March, 2017 is as under.
Particulars Amount in {(Rs.) |
Authorised Capital . ‘ _
10,00,000 Equity Shares of Rs.10/-cach | 1,00,00,000| |
: Total 1,00,00,000
Issued, Subscribed and Paid-up B
10,00,000 Equity Shares of Rs.10/- each fully paid-up 1,00,00,000 |
; : !
f N
; Total 1,00,00,000 |
: — .
' j - 44  The Share Capital of the Fourth Transferor Company 4
: o _ . ' 3
| March, 2017 is as under. h
i |
! Particulars
'* 8




Authorised Capital :

5,00,000 Equity Shares of Rs. 10/- each. 50,00,000 |
Total 50,00,000

Issued, Subscribed and Paid-up

5,00,000 Equity Shares of Rs. 10/- each fully paid up | 50,00,000 |
Total 50,00,000

45  The Share Capital of the Fifth Transferor -Company as at 31st

March, 2017 is as under: :
Particulars Amoimt in (Rs.)
| Authorised Capital I :
1,00,000 Equity Shares of Rs. 10/~ each. i~ 10,00,600
Total 10,00,000
Issued, Subscribed and Paid-up .
1,00,000Equity Shares of Rs. 10/- each fully paid up 10,00,000
Total 10,00,000

46  The Share Capital of the T;ansferee Company as at 31st March,

2017 is as under:

Particulars

_ Amount in (Rs.)
Authorised Capital :
2,00,000 Equity Sheres of Rs. 10/- cach. 20,00,000
- Total 20,00,000

Issued, Sabscribed znd Paid-up

2,00,000 Equity Shares of Rs. 10/- each fully paid up

Total




Subsequent to 31st March, 2017 there is change in Share Capital as on 30th

November, 2017 of the Transferee Company which is as follows:

Particulars Amount in (Rs.}

Authorised Capital : ;

2,20,000 Equity Shares of Rs. 10/- each. ©22,00,000
Total 22,00,000

Issned, Subscribed and Paid-up

2,18,400 Equity Shares of Rs. 10/- each fully paid ip 21,384,000

Total 21,384,000

PART-B - AMALGAMATION OF TRANSFEROR COMPANIES

WITH THE TRANSFEREE COMPANY
TRANSFER AND VESTING OF UNDERTAKINGS

With effect from the opening of the business as on the Appointed Date (i.c.
1* April, 2017) and subject to the pfovisions of this Scheme, the entire
Undertakings of the Transferor ?ompanies including the assets and |
liabilities as on the Appoinﬁéd Date, shall pursuant to. Section 230 to 232
and other applicable proviéions of the Act, without any further act,
iant or deed, be and #hall stand transferred to and vested in and/or
deemed to have been transferred to and vested in the Transferee Company

" as a going concemn subject,.however, to all charges, liens, mortgages, if

any, then affecting the same oir any part thereof.

10



52

Company shall not be obliged to create any further or additional

-security after the amalgamation has become effective or otherwise -

unless specifically provided hereinafter.

The entire business of the Transferor Companies as going toncerns and all

the propertjes whether movable or immovable, real or personal, corporeal .
or incorporeal, present or contingent including but withouf being limited to

all assets, authorized capital, fixed assets, capital work-in-progress, current |

assets and debtors, investments, rights, claims ahd powers, authoritieé,
allotments, approvals and - consents, reserves, provi;ions, permits,

ownerships rights, lease, tenancy rights, occupatcy rigﬁts, incentives,

claims, rehabilitation schemes, funds, quota rights, éimport iquotas, licenses,

registrations, contracts, engagements, arrangeménts, tak benefits, tax

deductions, tax exemptions, MAT/ AMT credits_under Itcome Tax Act,
1961, duty drawback claims, advance licenses, licenses, insurance claim(s),

brands, logos, patents, brand ﬂames, trade names, trade marks, copy rights, !

all other intellectual property. rights, other intangibles of the Transferor

Companies whether registered or unregistered or any variation thereof as a |

part of its name or in a style of business otherwise, other industrial rights

" and Tlicenses in respect thereof, lease, tenancy rights, flats, telephones,

telexes, facsimile connections, e-mail connections, internet connections,
websites, installations and utilities, ,benefits of agreements and

arrangements, powers, = authorities, permits, allotments, approvals,

~ permissions, sanctions, consents, privileges, liberties, easements, other

assets, special status and other benefits that have accrued or which may

11

accrue to the Transferor Corhpanies on and from the Appointed Date and
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the possession of or granted in favour of or enjoyed by the Transferor
Companies as on the Aﬁpointéd Date and prior to the Effective Date sha.li,
pursuant to the provision of Section 230 to 232 éf the Act, without any -
_ﬁlrther act, instrument or deed, be and stand transferred to and vested in or

deemed to be transferred to and vested in the Transferee Company.

a, With effect from the Appointed Dat:e, all the equity shares,*‘
debentures, bonds, notes ‘or other securities held by thfe
Transferor Companies, whether convertible into equity or |
not and ﬁrhether quoted or not shall,; withoﬁt any further act |
or deed, be and stand transferred to &Je Tranlsferee Company

as also all the movable aséets includling casﬂ in hand, if any,

of the Transferor Companies shall ﬁe capal:ile of passing by

manual deliver_fy_ or by endorsement and delivery, as the .
case may be, to the Trapsferce Companf to the end and
intent that the, property therein passes to the Transferee

Company on éuch manual delivery or by endorsement and

delivery. | |

b, In respect of movable properties of the Transferor
.Companias other than specified in C}ause 5.2 (a) above,
including sundry debtors, outstanding loans and advances, if
any recoverable in cash 'of' in kind or for ﬁlue to be
received, bank balances and deposits, if any, with _ ;
government, ;iemi government, local and other authorities ;

and bodies, the Transferee Company may, at any ﬁmc after

the coming into effect of this Scheme in accordance wi

provisions hereof, if 50 required, under any law
give notice in such form as it may deem fit

each person, debtor or depos:tor as the cas

12
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pursuant to the High Court having sanctioned the Scheme,

the said debts, loans, advances or deposits be paid or made

good or held oﬁ account of the TMfm Company as the
person entitled thcreto to the end and intent that the right of
the Transferor Companies fo recover or realize all such
debts, deposits qnd advances (includihg the debts payable by
such persons, deﬁtor or deposit to the Transferor Companimi)
stands transferréd and assigned to the Transferee Company
and that appropriate entries shouid be passed in theii-

respective books to record the aforesaid changes.

_ With effect from the Appoil?ted Date, all the debts, ué:secured debts,
- liabilities, duties and obligaﬁoﬁs of every kind, natul_;e and dﬂlescription of the
Transferor Companies shail also under the applicable provi%ions of the Act,
without any further act or deed be transferred to or be deemed to be f
transferred to the Transferee féZDmpany so as to become as and from the

Appointed Date, the debts, é_liabilities, duties and obligations of the

Transferee Company on the same terms and conditions as were applicable
to the Transferor Companies ﬁnd further that it shall not be necessary to
obtain the consent of any thmd party or other person whp is a party to the
contract or arrangement by virtue of which such debts, fiabili‘ties, duties and
obligations have arisen, in order to give ¢ffect to the provisions of this

clause.

" 1t is clarified that all debts, loans and liabilities, duties and obligations of _
the Transferor Companies as on the Appointed Date and'#ll other liabilities

which may accrue or arise after the Appointed Date but which relate to the

period on or upto the day of the Aﬁpointcd Date shall be

and liabilities, duties and obligﬁtions of the Transferee

_— .




3.3

5.6

6.

Company had been a party thereto.

any encumbrance on the asséts. of the Transferor Companies or on any

income earned form those assets.

It is futther specifically clarified, admitted, assuréd and declared by the

Transferee Company that on this Scheme becoming effective, it will take

over, absorb and pay and discharge on due dates all the liabilities including
liabilities for income tax, central sales tax, value-added tax, service tax,

excise duty, custom duty, goods and service tax, dividend distribution tax, if

any, of the Transferor Companies.

With effect from the Appointed Date all debts, liabilities, dues, duties and

obligations including all income tax, central sales fax, valie added tax,

, : i
- service tax, excise duty, custom duty, goods and servide tax, dividend

distribution tax and other Government and Semi-Govemmént and Statutory

liabilities of the Transferor Companies shall pﬁrsuant to the applicable

provisions of the Act and without any further act or deed be also transferred
or be deemed to be transferrﬁd to and vest in and be assumed by the
Transferes Company so as to become as from the Appointed Date the debts,
lizbilities, duties and obligations of Transferce Company on the same terms

and conditions as were applicable to the Transferor Companies.

CONTRACTS, BONDS AND OTHER INSTRUMENTS

Subject to other provisions contained in the Scheme, all contracts, bonds,

" indentures and other instruments to which the Transferor Companies are
. parties subsisting or having eﬁ'ect immediately before the Effective Date 3

shall remain in firll force and effect against or in favour of the Transferee

Company, as the case may be, and may be enforced as

effectually as if, instead of the Transferor Companies,

14
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LEGAL PROCEEDINGS

If any, suit, writ petition, appeai, revision or other proceedings (hereinafter

~ called “the Proceedings™) by or against the Transferor Companies are

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

prejudicially affected by reason of the transfer of the Undértakings of the
Transferor Companies or of anything contained in the Scheme, but all such
Proceedings may be continned, prosecuted and enforced by or against the !
Transferee Company inlthc same manner and to the same extent as it woulcli i
be or might have been continued, prosecuted and enforced by or against the
Transferor Companies as if the Scheme had not be;En madii:. On and from
- the Effective Date, the Transfefee Company shall and may i@tlitiate any legal
proceedings for and on behalf of the Transferor Com:panies. |
OPERATIVE DATE OF THIE SCHEME
The Scheme set out herein m its present form with or without any
modifications(s) approved or irhposed or directed by the National Company
"Law Tribunal or made as per blausc 17 of the Scheme, shall be effective

from the date of filling the order in the Registrar of the Companies,

Mumbai.
TRANSFEROR COMPANIES’ STA__FF, WORKMEN AND

'

EMPLOYEES

~ All the staff, workmen and other employees in the service of the Transferor ; i

0

Companies immediately before the transfer of the Undertakings under the

Scheme shall become the staff, workmen and employees: of the Transferee

Company on the basis that :

(5
L)
=

WATIA

15
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9.2

9.3

10.
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Their réspective services shall have been continuous and shall not have

been interrupted by reason of the transfer of the Undertakings of the

Transferor Companies;

The terms and conditions of service applicable to thé said staff, workmen or

employees after such transfer shall not in any way be less favorable to them -

than those applicable to them immediately before the transfer; and

It is provided that as far as Provident Fund, Gratuity Fund, Superannuation

Fund or other special fund, if any, created or existing for the benefit of tht?

staff, workmen and other employees of the Transferor Companies aré |

concemed, upon the Scheme becoming effective, tﬁe Tran#feree Company -

shall stand substituted for the Transferor Comphnies fl)r all purposes

' I
whatsoever related to the administration or operation of such funds or in

relation to the 6b1igation toémake contributions to the? said Funds in
!

accordance with the provision§. of such Funds as per the terms provided in -

the respective trust deeds. It is the aim and intgnt of the Scheme herein that
all the rights, duties, powers and obligations of the Transferor Companies in
relétion to such funds shall become those of the Transferee Company and
all the rights, duties and beneﬁts of the employees employed in different
units of the Transferor Companies under such Funds and Trusts shall

remain fully protected.

- CONDUCT OF BUSINESS BY TRANSFEROR COMPANIES TILL

EFFECTIVE DATE

With effect from the Appointed Date and upto the Bffecﬁve Date, the

Transferor Companies :
Shall catry on and shall be deemed to be carrying on

business activities and shall stand posscs;sed of their

16
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and assets for and on account of and in trust for the Transferee Company

2, -e_u',e;i,i-_«_a_.-;.,_* ity

and all the profits or income accruing or arising to _the Transferor -
Companies andfor any cost, charges, expenditure or losses arising or .
incurred by them shall, for all purposes, be treated and be deemed to be and

accrue as the profits or incomes or cost, charges, expenditure or losses of

¥ the Transferee Company;

10.2 Shall in the ordinary m:lmrse of tl';eir respective business activities, assign, :
transfer or sell or exchange or dispose of or deal with all or any part of the f
rights vested with or title and interest in the property, assets, immovable or
movable properties including assignment, alienation, charge, mortgage,
encumbrance or otherwise deal with the rights, title and interest in the
-actionable claims, debtors and other assets efc., with thd consent of the
Transferee Company and such acts or actions would be deemed to have

been carried on by the Transferor Companies for anci behalf of the
Transferee Company and such acts or actions would be enforceable against
or in favour of the Transferee Company and all the profits or incomes or
losses or expenditure accruing or arising or incurred by the Transferor
Cc;mpanies shall, for all purposes, be @atcd as the profits or incomes or

expenditure or losses of the Transferee Company;

L T ¥ N

10.3  Hereby undertake to carry on their respective businesses until the Effective ~ .
Date with reasonable diligcnce, utmost pnideé:ce and shall not, without the

| o ? written consent of the Transferee Company, alienate, charéc or otherwise |
‘ " deal with the said Underlaldﬁgs or any part thereof except in the ordinary

course of the Transferor Companies’ business; E o |
|

" 104 Shall not, without the written consent of the Transferee

GARARELINY ' 4)

" oS Y ‘Myfs}'z"

; undertake any new business. AR
A

b era e taanl L
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10.5 Shall not vary the terms and conditions of the employment of their

employees except in the ordinary course of business.

10.6 Pay all statutory dues relating to their respective Undertakings for and on

account of the Transferee Company.

11. ISSUE OF SHARES BY THE TRANSFEREE COMPANY

11.1 Upon the Scheme becoming finally effective, in consideration of the
transfer and vesting of the Undertaking of the First Transferor Company in
the Transferee Company in terms of the Scheme, tltu*T Transféree Company

_shall subject to the provisions of the Scheme and witho’:ut any further
-application or deed, issue and allot 1 (One) Equity Share of Rs. 10/-
(Rupees Ten ) each, credited as fully paid-up in the ;capital of the
Transferee Company to all Eqmty Shareholders of the First Transferor
Company whose names appeaxi' in the Register of Members, on a record
date to be fixed by the Board.of the Transferee Company, for every 1
(One) Equity Share.c.;f the face: value of Rs. 10/- (Rupees Ten ) each held

by the Shareholders _of the First Transferor Company.

11.2 Upon the Sch;:me becoming ﬁnalli; effective, in consideration of the
transfér and vesting of the Undertaking of the Second Transferor Company
in the Transferee Company in terms of i:he Scheme, the Transferee
Company shall subject to the: provisions of the Scheme aﬁd without any

" further application or deed, i;sue and allot 1 (One) Bquity Share of Rs.

10/- (Rupees Ten ) each credited as fully paid-up in the capital of the .|

Transferee Company to all Eqmty Sharchotders of the Second Transferor f |

Company whose names appear in the Register of Memb

date to be fixed by the Board: of the Transferee Com

18
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(One) Equity Share of the face value of Rs. 10/- (Rupees Ten ) each held

by the Shareholders of the Second Transferor Company

Upon the Scheme becoming finally effective, in consideration of the
transfer dnd vesting of the Undértaking of the Third Transferor Company in
the Transferee Company in. terfns of the Scheme, the Transferee Company.
shall subject to the provisions of the Scheme and without any further
application or deed, issue andiallot 1 (One) Equity Share of Rs, 10/
(Rupees Ten) each, credited as fuﬂy paid-up in the capital of the Transferee
Company to all Equity Shareholders of the Third Transferor Company

whose names appear in the Reégister of Membérs, on a record date to be

fixed by the Board of the Transferee Company, fot every 1 (One) Bquity. |

Share of the face value of Rs. 10/~ (Rupees Ten ) eaaf:h held by the

Shareholders of the Third Transferor Company.

- . !
Upon the Scheme becoming 5fmally effective, in consi&emﬁon of the

transfer and vesting of the Undertalcmg of the Fourth Transferor Company

in the Transferee Company ;m terms of the Scheme, the Transferee

Company shall subject to the provisions of the Scheme and without any
further apphcatlon or deed, ISS‘HB and allot 1 (One) Equity Shares of Rs.
10/- (Rupees Ten } each, credxted as ﬁully paid-up in the capital of the
Transferce Company to all Equity Shareholders of the Fourth Transferor
Company whose narnes appeeir in the Register of Members, on a record date

to be fixed by the Board of the Transferee Company, for every 1 (One)

" Equity Share of the face value of Rs. 10/- (Rupees Ten ) each held by the

Shareholders of the Fourth Transferor Company.

Upon the Scheme becomingz finally effective, in comsideration of the
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11.6

12,

12.1

12.2

13.

application or deed, issue and allot 1 (One) Equity Share of Rs. 10/-
(Rupees Ten ) each, credited as fully paid-up in the capital of the Transferee
Company to all Equity Shareholders of the Fifth Transferor Company

whose names appear in the Register of Members, on a record date to be

' fixed by the Board of the Transferee Company, for every 1 (One) Equity

Share of the face value of Rs. 10/- (Rupees Ten) each held by the

Shamholdérs of the Fifth Transferor Company.

If necessary, the Transferee Company shall, before allotment as aforésaid of
the equity shares in terms of the Scheme, increase its authorized capital by
the creation of at least such number of equity shares of Rs. 10/- each as may

be necessary to satisfy its obligations under the Scheme.

No fractiona! shares shall be issued by the Transferee Company and-

the fractional share entitlements, if any, arising out of ;'thc allotment

of shares ag aforesaid, shall be rounded off to 'éhe nea!rest complete

share.

PROFITS, DIVIDENDS, BOhiUS { RIGHTS SHARES

With effect from the Appointed Date, the Transferor Companies shall not
without the prior written consént of the Transferee C(;mpany, utilize the
profits, if any, for declaring or paying of any dividend to its shareholders
and shall also not utilize, adjust or claim adjustment of 1;)1'(:o'x‘°1tsar reserves, as

the case may be earned/ incurred or suffered after the Appointed Date.

The Transferor Companies shall not after the Appointed J.‘iate, issue or allot

any further securities, by way oi‘ rights or bonus or otherwise without the

prior written consent of the Board of Directors of the Trans
ACOUNTING TREATMENT -

20
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13.1

13.2

133

13.4

13.5

14,

14.1

The accounting treatment to be given to the amalgamation shall be for
Amalgamation in the nature of Merger as given in Accounting Standard 14

issued under the Companies Accounting Standard Rulés, 2006 (*AS14™).

The Transferec Company shall record all assets and liabilities recorded in
the Books of Account of the Transferor Company, which are transferred to
and vested in the Transferee Company pursuant to the Scheme at their book

values as-on the Appointed Date.

If there is a surplus arising as a result of the difference, if any, of the value
of the assets over the value of the liabilities of the Transferor Company, in

accordance with this Sbheme, the same shall be credited to the Capital

Reserve Account of the Transferee Company and in the event of deficit, if

any, the same shall be debited to the Goodwill Acdount of the Transferee

Company.

Inter-company balances, investments and transactibns if $ny, will stand

cancelled;

In case of any differences in tl:uf: accounting policies betweeﬂ the Transferor
Company and the Transferee fCompany, the impact of the same till the
Appointed Date of amalgamation will be quantified and adjusted in the
Free/General Reserves of the Transferee Company Nto ensure that the
financial statements of the Transferee Company reflects the financial |

position on the basis of consistent accounting policies;

COMBINATION OF AUTHORISED CAPITAL

Upon sanction of this Scheme, the authorised share capital of the Transferee -

) ; ’ﬁ}c

coveany 7

n T
gin

the payment of stamp duty and fees payable to Registrar o Co%pani

21
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the authorised share capital of all the Transferor Companies aggregaﬁng to
Rs. 2,70,00,000/- (Rupees Two Crore Seventy Lacs Only) comprising of
27,00,000 (Twenty Seven lacs ) Equity Shares of Rs. 10/- each and the
Memorandum of Association an& Articles of Association of the Transferee
Company (relating to the authorised share capital) shall, without any further
act, instrument or deed, be and stand altered, modified and amended,
pursuant to Sections 13, 14, 61 a_nd 230 to 232 and applicable provisions of
the Act, 2013, as the case; may be and for this pm;'posc the stamp duties and
the fees paid on the authorised capital of the Tranisferor Companies shall be
utilised and applied to the above referred increased authorised share capital
of the Transferee Company and no payment of any extra stamp duty and/or

fee shall be payable by the Transferee Company for increase in its

authorised share capital to that extent,

I
142 Consequent upon the a:nalgamatlon, the authonsed ghare I«c:a\pltal of the
|

Transferee Company wm be as under:

Authorised Capital Amount in Rs.

59.20,000 Bty Shares of Rs. 10/- each 2,52,00,000

Total | 2,92,00,000

1t is clarified that the approval of th¢ members of the Transferee

Company to the Scheme shall be deemed to be their consent /

approval also to the alteration of the Memorandum and Articles of ' _

Association of the Transferee Company as may be required under

the Act.

14.3 Clauge II of the Memoranﬁﬁm of Association of

Company stands amended as follows:

22
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k2 The Authorised Share Capital of the Transferee Company is Rs.
¢ 2,92,00,000/- (Rupees Two Crore Nimety Two Lacs Only)
; comprising of 29,20,000 (Twenty Nine Lacs Twenty Thousand : |
_ |
3 Only) Equity Shares of Rs. 10/- each. : f
I 15. DISSOLUTION OF THE TRANSFEROR COMPANIES
1 On the Scheme becoming effective, the Transféror Companies shall be
. dissolved without being wound up.
PART-C —- GENERAL \ . :
ef
16. APPLICATIONS TO NATIONAL COMPANY LAW TRIBUNAL
i The Transferor Companies and the Transferee Company herein shall, with
all reasonable dispatch, make appllcatlons under the’ apphca le provisions
of the Act to the National Company Law Tribunal (Tnbunal) for
sanctioning the Scheme and for dissolution of the Transferor Company
i
; without being wound up.
| o -
. } : 17. MODIFICATIONS/AMENDMENTS TO THE SCHEME
! . 17.1 The Transferor Companies (by their respective Directors) and the |
Transferee Company (by its Directors) may assent to any modifications or ‘;
- amendments to the Scheme or agree to any terms and/or conditions which
Y
: : : the Courts and/or any other authormcs under law may deem fit to direct or
. impose or which may othenmSc be considered necessary or desirable for
; . . » o R
; settling any question or doubt of difficulty that may arise f
‘ and/or carrying out the Scheme and do all acts, deeds an
; necessary, desirable or expediefnt for putting the Sch
23
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amendments/modification to the S¢heme shall be subject to approval of the
Tribunal. - :

172 For the putﬁbse of giving effect to the Scheme or to any modification
thereof, the Directors of the Transifenee Company are hemby authorised to
give such directions and/or to be take such steps as may be necessary or
desirable including any direction;s. for settling ady question or doubt or

difficulty whatsoever that may arise.

18. SCHEME CONDITIONAL ONéAPPROVALS f_ SANCTIONS
The Scheme is conditional on and subject to:

18.1  The approval to the Scheme by the requisite majorities: of the members and
d creditors of
!
|

creditors of the Transferor Companies and of the members an

the Transferee Company.

182 The requisite resolution(s) under the applicable provisions of the said Act
- being passed by the Shareholdemg of the Transferee Company ;‘or any of the
matters provided for ér relatmg to the Scheme, as may be?necessary or
desirable, including apﬁroval to ti:‘e igsue and allotment of Equity Shares in

the Transferee Company to the members of the Transferor Companies.

183 The sanction of the National Company Law Tribunal (Tribunal) under the
applicable provisions of the Act, in favour of the Transferor Company and
the Transferee Company and fo the necessary Order or Ordcrs under the

said Act being obtained.

i

184  Any other sanction or approval o'fﬂ:\e Appropﬁate Authorities concerned, as

Directors of the Transferor Conipanies and the Transferce
obtained and granted .in respec! of any of the mattcrs(
I Mo

sanction or approval is required. f

24
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18.5 The requisite consent, approval ot permission of the Central Govemment or

any other statutory of regulatory anthonty, which by law may be necessary

for the implementation of this Scheme.

19. EFFECTOF NONRECEfPT OF APPROVALS/ SANCTIONS

. In the event of any approvals or conditions enumerated in the Scheme not

being obtained or complied with, or for any other reason, the Scheme

cannot be implemented, the Boards of Directors of the Transferee Company

and the Transferor Compames shall mutually waive such conditions as they

consider appropriate to give effect, as far as possible, to this Scheme and
failing such mutual agreément, or in case the Scheme not being sanctioned :
i)y the Hon’ble High Court, the Scheme shall bwo@e null and void and’

each party shall bear and pay their respective costs, charges and expenses in

1
|
i
|

connection with the Scheme.

i
1

- EXPENSES CONNECTED WITH THE SCHEME

20.

All costs, charges, taxes mcludmg duties, levies and all other expenses of '

the Transferor Companies and the Transferee Company respectively in

relation to or'in comnection with the Scheme and of carrying out and

implementing/ completing thy

incidental to the completion of Amalgamation of the said Undertakings of

the Transferor Companies in pursuance of the Scheme shall be borne and

. paid solely by the Transferee Qompany.
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?EF ORE THE NATIONAL COMPANY LAW TRIBUNAL

MUMBAI BENCH

COMPANY SCHEME PETITION NO. 36 OF 2018

N

i .

COMPANY SCHEME APPLICATION NO. 1056 OF 2017.

In the matter of the|Companies Act, 2013 (18 of 2013)

In the matter of Sections 230 to 232 and other applicable

provisions of the Companies Act, 2013 and Rules framed there
under as in force from time to time;

In the matter of SEheme of Amalgamation of FLAIR PEN
AND PLASTIC INDUSTRIES PRIVATE LIMITED, the First
Transferor Company and FLAIR STATIONERIES PRIVATE

LIMITED, the Seqqnd Transferor Company and FLAIR PENS

' AND STATIONERY INDUSTRIES PRIVATE LIMITED, the

Third Transferor Company and FLAIR PEN AND PLASTIC

(UK) PRIVATE LIMITED the Fourth Transferor Company

: and FLAIR IMPEX INDUSTRIES PRIVATE LIMITED, the

" Fifth Transferor Company with FLAIR WRITING

For FLAIR WRITING INDUSTRIES LWATED  Advocates for the Petito

INDUSTRIES PRIVATE LIMITED, the Transferee Company.
FLAIR WRITING INDUSTRIES PRIVATE LIMITED,

; ... Petitioner Company, -

CERTIFIED COPY OF THE MINUTES OF THE ORDER
DATED 15TH MARCH, 2018 ALORG WITH SCHEME
OF AMALGAMATION :

16, Oriental Building,
30, Nagindas Master

- Flora ‘Fountain,
DIreckor  pfumbai-400 001.






