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AND
FLAIR STATIONERIES PRIVATE LIMITED

...Petitioner/ the Second Transferor Company

AND
FI.AIB PEN1S AND STATIONERY INDUSTRIES PRIVATE LIMITED

I

r i ....Petitioner/ the Three Transferor Company
li .AND
I

FLAiR PEN AND PIASTII (UK) PRIVATE LIMITED
l

...,Petitioner/ the Fourth Transferor Company
II eruo

rLAIR IMREX INDUSTRIES PRIVATE LIMITED

...Petitioner/ the Fifth Transferor Company

Coram: 
]ir
I

I

I

Flon'ble Shri B.S.V. Prakash Kumar, Member (Judicial)
I

I
i

Hon'ble $nri Ravikumar Duraisamy, Member (Technical
I

I

I

l

For the pdtitioner(s): Mr. Raiesh Shah with Mr. Ahmed I

.l llb M/s. Raiesh Shah & Co.,
Petitioner.

l

For Reoibnal Dlrector: Mr. Ramakantha, loint Director
ror Re6iftrar of Companies: Mr. Salim Patel, offlcer fro
For Official Liquidator: Mr' Santosh Dalvi, officer of the
1l

I,l
Per: B,S.M. Prakash Kumar, Member (Judicial)

l
lI oRDEB
;

I

l1. freata learned coiunsel for parties. No objector ha:

I

Tribunal to oppose the Scheme and nor has any
I

ii
Ili' l'age 2 oi'9
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AND

FI.AIR WRtrNNG INDUSTR,IES PRIVATE UMITED
! .. .. Petitioner/ the Transferee Company
i

Order delivered on 1Sth March, 2018

r)

M Chunawala
Advocate for
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csP No. 33,35,38,37, 34 AND 36 ()F 2018

any averments made in the Petitions to the 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

I

AND STATIONERY INDUSTRIES PRIVATE LIMITED, thc ThiTd
I

Transf{ror Company and FLAIR pEN AND PI-ASTIC (UK) PRIVATE

I

LIMITqD, the Fourth Transferor Company and FLAIR IMPEX

I

INDUSI'rRIES PRIVAIE LIMITED, the Fifth Transferor Company with

FLAIR WRITING INDUSTRIES PRIVATE LIMITED, the Transferee

Company.

i

t
i

\ND

2. The sanction of the Tribunal is sought under Sections 230 to 232 of
i

the Cpmpanies Act, 2013 and other aPplicable provisions of the

Companies Act, 2013 to a Scheme of Amalgamation of F.IAIR' PEN

AND PI.ASTIC IT{DUSTRIES PRIVATE UMITED, thE FiTSt TTANSfCTOT
l
i

t-

Comphny and FLAXR STATIONERIES PRiVATE LIMITED, the Second

Transferor company and FLAIR PENS AND STATIONERY
l

INDU$TRIES PRIVATE LIMITED, the Third Transferor company and

I

FLAIR PEN AND PLASTIC (UK) PRIVATE LIMITED, the Fourth
I

I

Tran5feror Company and FLAIR IMPEX INDUSTRIES PRIVATE

l

LIMITED, the Fifth Transferor company with FLAIR WRITING
l-t
I

INDUFTRIES PRIVATE LIMiTED, the Transferee Company'
l
I:.1

3, , The iRetitioner Companies have approved the said Scheme of

Amalgamation by passing the Board Resolutions on l't December,

I

2AL7t (which are Annexed to the respectlve Company
l

PetitiIns)

I

i

I

t
I'age 3 of 9
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4.

I csP No. 33, 35, 38, 37,34 AND 36 C)F 2018

The Learned Advocate appearing on behatf of the Petitiqners states

that the Petitions have been filed in consonance with the Order

passed in their company scheme Application Nos, 33 of 2018; 35 of

ZOIS;] 38 of 2018; 37 of 2018; 34 of 2018 and 36 of 2018 of the

National Company Law Tribunal.
ii-

I

The Lbarned Advocate appearing on behalf of the Petitioners further
I

states that the Petitioner Companies have complied with all
I

I

requi6ements as per dirbctions of the National Company Law

,

Tribunal, Mumbai Bench and they have filed the affidavit proving

service dated 8th day of March,2018 for the compliance in the

NationalCompanyLawTribunal,MumbaiBench'Moreover,
i

Petitioner Companies undertake to comply with all the statutory

requi'iements if any, as required under the Companies Act,'2013 and

the Rules made there under whichever is applicable' The said

I

I

undehtaking is accePted.
I

6. ThJ Learned Counsel for the Petitioners states that the First

tra]nsferor Company at present is carrying on business as
I

i

Nal.ruracturers and sellers. of writing and ailied products and

I

th.d second Transferor company at present is carrying on

I

l

pupinessasManufacturersandsellersofwrjtillgandallied
I

I

oroducts ano the Third Transferor Company at present is
r' T----*
carryingonbusinessasManufacturersandsellersofwriting

,nio ailied products and the Fourth Transferor company at
l_

5.

t

FLr

I'age 4 Lrl9
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i csp No. 33,35,38, 37,34 AND 36 OF 2018

present is carrying on business as Manufacturers ar'td sellers of

writing and allied products. All the companies are under the

same management and the shareholding are owned and

controlled by same promoters and that the management is of

the rbpinion that the merger arrangement will lead to synergies
I'
l'of dperations and more particularly the following benefits

whicjh accrues are that all the Companies are under same

I

Manbgement and it would be advantageous to combine the

activities and operations in a single Company and that the

amalgamation would provide synergistic linkages besides

economies in costs by combining the total business functiOns
i

and ithe related activities and operations and thus contribute to
I

the profitability of the amalgamated cornpany and- that the

amalgamation will enable the Transferee Company to

I

con$olidate the businesses and lead to synergies in operation
l

anOi create a stronger financiat base and it would be
I

advintageous to combine the activities and operations of atl

con!Ranies into a single Cqmpany for synelglstic linkages and

tne.i benefit of combined financial resources and this witl be
I

reftfcted in tha profitability of the Transferee Company and
.l

tnai tnts Scheme of amalgamation would result tn merger in

I

the nature of Pooling of Interest as per the paragraphs 33 to
l
l

3S ] of the Accounting Standard L4 on Accounting, for

Am;blgamations issued by the Instilute of Chartered
/4:=I . -,!i-L!-- ^r -..{,*A^gtix.t

rwl.{ur,
.0.,

: t..t . 't-nv tn '(

t

Companies and the Transfere

l

on& entity, oll rthe shareholders of the merged

R$,r.rv* in"\'lii--
witLbete-I.$ *9 -t.at' 
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i csp N0. gg,3E, 38, sz, g4 AND 36 oF 2ol8

benefited by result of the amalgamation of Business and

availability of a common operating platform and that the

Amalgamation of the Transferor Companies with the Transferee

Comppny will also provide an opportunity to leverage combined
I

assets and build a stronger sustainable business and
i.
I

speci{icatly, the merger witl enable optlmal utilization of

I

existifg resources and provide an opportunity to fully leveraEe

I

stronfi assets, capabilities, experience, expertise and

infrastructure of all the companies. The merged entity will also

have sufficient funds required for meeting its long term capltal

need'q as provided for in the scheme and that the Scheme of

amalgamation will result in cost saving for all the companies aS

they I are capitalizing on each others core competency and

resources which are expected to result in stability of
I

oper{tions, cost savings and higher profitability levels for the
i

nmalgamated ComPanY
I

l

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

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

I.pp.ifr that the Scheme is not prejudicial to the interest of

l__!
sharedrolders and public. In paragraph IV of the said Report, the

r - i LL-L.

Regioiral Director has stated that:-

"IV, The observatians of the Regional Director on the proposed

SchqmetobeconsideredbytheHan'bleNCLTareasunder:

7,

t

PE

Pzrge 6 ot'9
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. CSP NO. 33, 35, 38, 37, 34 AND 36 OF 2018

benefited by result of the amalgamation of Business and

avaitability of a common operating platform and that the

Amalgamation of the Transferor Companies with the Transferee

Company will also provide an opportunity to leverage combined
I

assefs and build a stronger sustainable business and

t'
specifically, the merger will enable optimal utilizatlon of

l

..1.
exisiinO resources and provide an opportunity to fully feverage

I

strort'rg assets, capabilities, experience, expertise and
l

infrastructure of all the companies. The merged entity will also

have sufficient funds required for meeting its long term capltal

needs as provided for in the scheme and that the Scheme of

ama,lgamation wlll result in cost saving for all the companies as

they are capitalizing on each others core competency and

resources which are expected to result in stability of

opefations, cost savings and higher profitability levels for the

l

Amalgamated ComPanyt-
l

i

\v.:, The observations af the Regional Directar on the proposed

ich,.eme to be considered by the Hon'ble NCLT are as under:

p. Petitioner companies have not informed the Reg

7,

t
Page 6 ot'9



csp No. 33, 35,38, 37, 34 AND 36 ()F 2018

The petitioner under Section 230(5) of the Companies Act,
2013 have to serve notice to the applicable regulatory lf
likely to be affected by Compromise or Arrangement.
Further, the approval of the scheme by thls Hon'ble 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

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

Regiopal Director is concerned, the Learned Counsel for the
I
I

Petitigner Companies submits that the Petitioner Cornpanies shall

compty with provlsions of section 232(3Xi) of the Companies Act,

2013lread with rules and also file requisite forms with Registrar of
I

I

Comcianies.'t
i

So farr as the observation in paragraph iV (c) of the Report of the

RegiOnal Director is concerned, the Learned COunsel for the
l

I

Petitibner Companies submits that the approval of the scheme by
I

i

this l-rlon'ble Tribunal may not deter such authorities to deal with any
-l

I

of thp issues arising after givlng effect to the scheme and that the

1..
deciqion of such Authorities is binding on the petitioner companies.

I

The. observations made by the Regional Director have been

l

expl$ined by the Petitioner Companies in Para B to t

c.

IV (a) of the Report of the

Learned Counsel for the

have submitted the cop'y of

Regional Director.

8,

9.

10.

l

claritications and undertakings given by the Peti

I

are iccepted by the Tribunal.
I

li

11.

Pagt:7 ol9



t2.

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

The Official Liquidator has flled his report on 3rd January, 2018 in

the company scheme Petltion Nos, 33 of 2018; 35 of 2018; 38 of

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

r,, - - ---1..^!
affairg of the Transferor Companies have been conducted in a proper

l

I

*.nri". and that the Transferor Companies may be Ordered to be

I

dissolved by this Trihunal.

I

I

nroml the material on record, the Scheme appears to be fair and

reasdnable and is not contrary to public policy.

Since all the requisite statutory compliances have been fulfilled,

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

201d and 34 of 2018 is made absolute in terms of prayers clause (a)
l
l
l

to (d) and 36 of 2018 is made absolute in terms of prayer clauses

(a) (c).

ners are d

13.

14,

15. Peti

cop

oft

tol

Act

t

the Scheme

irected

rme of

ectron

.asDl

to lodge a copy of this Order along wlth a

Amalgamation with the concerned Registrar

ically along with E-Form INC-2'8, in addition

10,

rnpanies, elect

sical copy, a per the relevant provisions of the Companies

3.

I'oge 8 ol'1)
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I

csP No. 33, 35, 38, 37, 34 AND 36 OF 2018

I7. The Petitioner Companies are directed to issue newspaper

publication with respect to approval oF Scheme of Amalgamation, in

the same newspapers in which previous publications were issued in

----! --rt^-.order to ensure transparencyl dlssemination of complete
l

I

inforimation to alll concerned parties about the apprOval granted by
I

the ilribunal for the Scheme as proposed.
I

I

I

l

I

18. Thel Petitioners Companies are further directed to tal<e all
i

consequential and statutory steps required in pursuance of the

approved Scheme of Amalgamation under the provisions of the

Act,
I

I

19. Thq Petitioner Companies to pay costs of Rs.25,000/; each to the

t-
Regional Director, Western Region, Mumbai and the Petitioner in

I

thd company Petition Nos, 33 of 2018; 35 of 2018; 38 of V0t8; 37
l

I

of bOrS and 34 of 2018 to pay costs of Rs.25,000/' to the Official
1

I

Liq]uidator, High Court, Bombay. Cost to be paid within four weeks
i

I

frojm the date of receipt of the certified copy Order'

I

20. All.jconcerned regulatory authorities to act on a copyl of this Order
I

along with Scheme duly authenticated by the Deputy Director or
I

--t ra".*L-!

nsdistant Registrar, National Company Law Tribunal, Mumbai,

J,..- .--****,
' sd/- \

,./
B.S.V. Praka'sh Kumar

: ic'L..:--*-€

l!d/: .(
Ravikuinar Duraisamy
Membl (Technical)

l
i

I ffiire/,$ {r .,r' 'i.
n' d L:s-l ,.]$.

, .\
Y,,r -; ':..-,: l:_,i,r]
| .) ,1.:-t 4v tt-:. r-;,, ,:; l;;;^" ii if 5"b+ 'hj nti] .Fl'"'", 
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;:,;;^#

{
Page 9 ,.r19

Mernber (Judi



=*J

,l
-+r,'FF

l
:

'1

i

'1

I

i

I

I

I
i

1
.jr-1;.

+5-'Fl

,.:'.i,1'ii' -.,,.','.\ 
(\"

h\r,'' -.,.rf 
ii'- 

-.

*t**'

il

ffinF)
U'*,,"'o*9



r.Jf'
{*

T.LAIR PEN

SCHT'.ME OF AMALGAMATION

OF

AIYD PLASTIC INDUSTRIES PRTVATE LIMITEI)

(The Fllst Transferor Company)

r*
I

r.I,NR STATIOI\IERIES PRIVATE LINIITEI)

(The Second Transferor Company)

AI{D

PENS AI{D STATIONERY INDUSTRIES PRIVATE LIIVIITEI)

(The Third Transferor Company)

AIYD

FLAIR PEN AND PLASTIC (uK) PRMTE LrndITEn

(fhe Fourth Transferor Company)

FLAIR IMPEX INDUSTRIES PRTVATE LIN{ITEI)
1..'1.,
, (The Fifth Transferor Company) ,. " .

WITII

FLAIR WRITING INDUSTRIES PRTVATE LIMITED

ffffi
\,ru#

PREAMBLE

(The Transferee Company)

r-
.1,t

',]:l

I

:. |.

I

,i.:
ii' ..'lill

i

,j
rj

,i

;l

ii

:1'



This Scheme of Amalgamation is presented under Sections 230 to 232 ar.d

other applicable provisions of the Companies Act, 2Ol3 &the Rules framed

tlereunder including any statutory modifications or re-enactlents thereof,

if any, for the amalgamation of FLAIR PEN AND PLASTIC INDUSTRIES
.)

PRTVATE L$4ffED, (hereinafter referred to as "The First Transferor

Company'') 
,*d 

FLAIR STATIONERIES PRIVATE LMITED,

(hereinafter referred to as "The Second Transferor Company'') and FLAIR

PENS AND STATIONERY INDUSTRIES PRTVATE LIMITED,

(hereinafter referred to as "The Third Transferor Company'') and FLAIR

PEN AND PLASTIC (UK) PRIVATE LMITED, (hereinafter referred to as

"The Fourth Transferor Company') and FLAIR MPEX INDUSTRIES

PRTVATE LMITED, (hereinafter referred to as "The Fifth Transferor

Company'') with FLAIR WRITING INDUSTRIES PRMTE LIMITED,

(hereinafter referred to as "The Transferee Company") and in compliance

with the conditions relating to "Amalgamation" as specified u/s 2(lB) of

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

A - deals with Definitions and Share Capital;

rt B - deals with Amalgamation of FLAIR PEN AND PLASTIC

PRIVATE LIMITED ANd FLAIR STATIONERTES PRTVATE

and FLAIR PENS AND STATIONERY INDUSTRIES PRTVATE

and FLAIR PEN AND PLASTIC (UK) PRTVATE LIMITED ANd

IMPEX INDUSTRIES PRTVATE LIMITED With FLAIR WRITING

PRTVATE LMITED.

C - deals with General Clauses, Terms and Conditions.

Saf**.ou',, "'%
s- s--fi Y
S ,ti",ii.\,"-
F Ii /+': r\)

L t[#{.. at') \Idd' .irr
'4. .*.d.- i{g jC

.. lj,rt4dyl

-gff itlir4)
*a1'{ 
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2.1 The amalgamation 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 all companieg into a single Cbmpany for symergistic 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

consolidation of business of all the Transferor Companies and the

Transferee Company in one entity, all the shareholders of the

merged entity will be benefited by result of the amalgamation of

Business and availability of a cofllmon operating platform.

The Amalgamatioi of the Transferor Companies with the

Transferee Company will also provide an opportunity to leverage

combined assets and build a stronger sustainable business.

Specifically, the merger will enable optimal utilization of existing

resources and provide an opportunity to fully leverage strong

assets, capabilities, experience, expertise and infrastructure of all

the companies. The merged entity will also have suffrcient funds

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

the scheme.

The Scheme of amalgamation will result in cost saving

l

companies as they are capitalizing on each others

i

2.3

2.4

t

and iresources which are expected to result

r
I

N



operations, cost savings and higher profitability levels for the

Amalgamated Company.

PART A - DET'INITIONS AND SHARE CAPITAL

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

following expressions shall have the following meanings:

FLAIR PEN AND PLASTIC INDUSTRIES PRTVATE LMITED,

(hereinafter referred to as "The First Transferor Company'') means a

company incorporated under the Companies Act,2013, and having

its Registered OfEce situated at 63 B C, lst Floor, Government

Industial Estate, Charkop, Kandivali (West), Mumbai - 400 067.

FLAIR STATIONERIES PRMTE LMITED, (hereinafter

referred to as "The Second Transferor Company'') means a company

incorporated under the Companies Act, 2013, and having its
l

Registered Office situated at Plot - 63 B-C, Government Industial

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

FLAIR PENS AND STATIONERY INDUSTRIES PRTVATE

LMITED, (hereinafter referred to as "The Third Transferor

Company') mearur a company incorporated urider the Companies

Act, 2013, and having its Registered Office situated 
^t 

63 BtC,

Govdrnment Industrial Estate, Charkop, Kandivali (WEST),

Mumbai -400067.

FLAIR PEN AND PLASTIC (UK)

(hereinafter referred to as '"The Fourth

means a company incorporated under the

3.1

3.2

3.3

t 4

3.4



i
i
i
i
i
I
i

t

l

I

3.5

3.6

having its Registered Office situated at 63 BlC, Government

Industrial Estate, Charkop, Kandivali (WESf), Mumbai -4OO 067."

FLAIR IMPEX INDUSTRIES PRIVATE LIMITED, (hereinafter

referred to as "The Fifth Transferor Company') mbans a company

incorporated under fhe Companies Act,'2013, and having its

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

Industrial Estate, Charkop, Kandivali (W), Mumba i - 4OO 067 .

FLAIR WRITING INDUSTRIES PRTVATE LIMMED,

(hereinafter referred to as "The Transfered Company') means a

company incorporated under the Companies Act, 2013, and having

its Registered Office situated at 63 B/C,C*.rr]-*t Industrial

Estate, Charkop, Kandivati West, Mumb zt - 400 067.

il
"Act" means the ap,plicable provisions of the Companies Act, 2013

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

"The Appointed Date" means l't April, 2017 or such other date as

the National Company Law Tribunal (Tribunal) or other competent

authority may otherwise direcV fix.

"Tribunal" shall for the purpose of this Schemd, mean the National

Company Law Tribunal (Tribunal) and the expression shall include

the powers vested in the National Company Law Tribunal including
i

Bench constituted under the provisions of the Act as applicable to

the Scheme.

I

"The Transferor Compariies" collectively mean add include FLAIR

il

3.7

3.8

3.9

3.10
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i

:

FLAIR PEN AND PLASTIC (UK) PRTVATE LIMITED and

FLAIR IMPEX INDUSTRIES PRTVATE 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')

O) All the debts; liabilities, contingent liabilities, duties,

obligations and guarantees of the Transferor Companies as

on'the Appointed Date (hereinafter referred to as "the said

liabilities')

(c) Without prejudice to the generality bf zub-clause (a) above,

i

the Undertakings of the Transferor Companies shall include

all the Transfefor Companies' resCrves, ,lorutt. and the
'ill

immovable propbrties, all other assets including investments

in shares, debentures, bonds and other securities, claims,

loans and adva[ces, deposits, ownership rights, lease-hold
:

rights, tenancy rights, occupancy rights, hire purchase

. confracts, leased,assets, lending contacts, revisions, powers,

permits, authorities, licenses, consents, approvals, municipal

permissions, industrial and other licenses, permits,

authorisationsj guota' rights, registrations, import/ export

liceilses, bids,,tenders, letter of intent connections for water,
i

electricity and drainage, sanctions, consents, product

registrations, quota rights, allotments, approvals, freehold

land buitdings, factory buildings, plant & machinery,

laboratory equiptuents, office equ

t

i '''lh,iffi 
'a

,Vf)

. Jr.:7 I .=rf.f^.''.,

VrrnrnnitD

plants, tube wells, software packages,



il
ii

l

l

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 licenses, licenses, insurance

claim(s), import quotas, telephones, telex, facsimile,

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

communication facilities and equipments, intestments, rights
ri

and benefits of all agreements and all other, interests, rights

and power of every kind, nature and description whatsoever,

privileges, liberties, easements, advantages, benefits and

approvals and all necessary records, files, papers, process

inforrnation, ddta catalogues and all books of accounts,

documents and tecords 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 Lari,Tribunal (Tribunal).

SHARE CAPITAL

The Share Capital of the First Transferor Company as at 3lst March,

2017 is as under. ,

4.t

t

Particulars Amount in (Rs.)
il

i
.t

Authorised Capital

10,00,000 Equity Shares of Rs.10/- each. rl
?./N\
r-'9|r\

"1v,,tl'.A
'c
)>

[4r

.\-)

I lo*to
Total

7.
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fssued, Subscribed and Paid-uP

10,00,000 Bquity Shares of Rs. 10i- each fully paid-up. 1,00,00,000

Totall 1,00r00,000

The Share Capital of the Second Transfe/or Corrrpany as at 3

Mdlch, 2017 is as undef.

i

The Share Capital oflthe Third Transferor Company as at 3l'r

March, 2017 is as under.

The Share Capital of the Fourth Transferor Company

1*t

6T orr, 
ou' to,l 

n'),i) :,
,#!+" rffi '1,C \r"'r',{ 'i,
---E-------i;.l,il. r-

Particulars Amount tn (RsJ

Authorised Capital

1,00,000 Equrty Shares of Rs.10/- each 1o,oo,ooo

Total 10r0o,ooo

fssued, Subscribed and Paid-up

1,00,000 Equity Shares of Rs.l0/- each fullypaid-up 10,oo,o0o

Total 10,00,000

Particulars Arnount in (Rs.)

Authorised Capital

10,00,000 Equity Shares of Rs.10/-each 1,00,00,000

Total 1,00,00,000

Issued, Subscribed and Paid-up

10,00,000 Equrty Shares of Rs.10/- each flrlly paid-up 1,00,00,000

Total 1,00,00,000

March,2017 is as under.

I
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4.5 The Share Capital of the Fiffh Transferor Company as at 31st

March, 2017 is as under:

4.6 The Share Capital of the Transferee Comparry as at 31st March,

2017 is as under:

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

Particulars Amountin (Rs.)

Authorised Capital

1,00,000 Equity Shares of Rs. 10/- each. 10,00,000

Total 10,00,000

Issued, Subscribeil and Paid-up

1,00,000Equity Shares of Rs. 10/- each fully paid up 10,00,000

Total 10,00,000

Particulars Amount in (Rs)

ad) [1,[\.
H,l)/':Arl. /" tl'/.,'

q,t '",*b t:

flr.f,' t,

Authorised Capital

2,00,000 Equity Shares ofRs. 10i- each. 20,00,000

Total 20,00,000

lssued, Subscribed and Paid-up

2,00,000 Equity Shares of Rs. 10/- each fully paid up 20,00,89,

fl.fi,
Total zff00'f,00

,l t 1l' r:
'i",, .j ii
iinr! ,.iil
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Subsequent to 31st March, 2017 there is change in Share Capital as on 30th

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

PART.B _ AMALGAMATION OT TRANST'EROR COMPANIES

WITE THE TRANSIMREE COMPAI\IY

TRANSTER AI\D VESTING OF TII\DERTAKINGS

With effect from the opening of the business as on the Appointed Date (i.e.

l't April, 2017) and subject to the provisions of this Scheme, tle entire

Undertakings 
. 
of the Transferor Companies including the assets and

liabilities as on the Appointed Date, shall pursuant to, Section 230 to 232

and other applicable provisions of the Act, without any fi:rther act,

instrument or deed, be and shall stand transferred to and vested in and/or

deemed to have been transferred to and vested in the Transferee Company

as a going concern subject, however, to all charges, liens, mortgages, if

any, then affecting the same or any part thereof.

PROVIDED ALWAYS thatthe Scheme shall not

the security for any loan, deposit or facility

to the Transferor Companies and which shall vest

Company by virtue of the amalfiamation ahd

I

r5.

5.1

Particulars Amount in (Rs.)

Authorised Capital

2,20,000 Equity Shares of Rs. 10/-"each. 22,00,0a0

Total 22,oo,ooo

Issued, Subscribed and Paid-up

2,18,400 Equity Shares of Rs. 10/- each fully paid up 21,84,000

Total 21,94,000

10
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:l

Company shall not be obliged to create any further or additional

security after the amalgamation has become effective or otherwise

unless specifi cally provided hereinafter.

The entire business of the Transferor Companies as going concems and all
l

the prope4jes whether movable or immovable, real or personal, corporeal

or incorporeal, present or contingent including but without being limited to

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

assets and debtors, investments, rights, claims ahd powers, authorities,

allotrnents, approvals and conse'lrts, reselves, provisions, perrnits,

l

ownerships righas, lease, tenancy rights, occupadcy tights, incentives,

claims, rehabilitation schemes, fltnds, quota rights, [mport [uotas, licenses,

registrations, contracts, engagemeuts, arrangements, tak benefits, tax

deductions, tax exemptions, MAT/ AMT credits under }ftcome Tax Act,

1961, duty drawback claims, advance licenses, licenses, insurance claim(s),

brands, logos, patents, brand names, 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 licenses in respect thereof, lease, tenancy rights, flals, telephones,

telexes, facsimile connections, e-mail connections, internet connections,

websites, installations and utilities, , 
benefits of agreements and

axrangements, powers,.autlorities, permits, allofrnents, approvals,

pemrissions, sanctions, consents, privileges, liberties, easements, other

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

accrue to the Transferor Companies on and from the Appointed Date and

prior to the Effective Date in connection with or in relation to the

ofthe undertaking and all the rights, titles, interests, benefits,

advantages ofwhatsoever nature and where ever situated belon$i

5.2

I

I

I
i

t 11
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I

the possession of or granted in favour of or enjoyed by the Transferor

Companies as on the Appointed Date and prior to the Effective Date shall,

pursuant to the provision of Section 230 to 232 af the Act, without any

furt?rer act, instrument or deed, be and stand transfd,red to and vested in or

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

: .*.
With effect from the Appointed Date, all the equity shares, -n

debentures, bonds, notes or other securities held ty tfr" ,

:

Transferor Companies, whether convertible into equity or

not and whether quoted or not shall, without any further act

or deed, be and statrd tansferred to the Trarlsferee Company

rf
as also all the movable assets including casli in hand, if any,

I

of the Transferbr Companies shall be capable of passing by

manual delivery or by endorsemegt and delivery, as the

case may be, to the Transferee Company to the end and ,

intent that the property therein passes to the Transferee

Company on such manual delivery or by endorsement and

delivery.

In respect of movable properties of the Transferor

Companies other than specified in Clause 5.2 (a) above,

including sundry debtors, outstanding loans and advances, if

any recoverable in cash'or in kind or for value to be

received, bank balances and deposits, if any, with

goverDment, semi government, local and other authorities

and bodies, the Transferee Company ma!, at any time after

the coming into effect of this Scheme in accordance wi

provisions hereof, ifso required, under any law

give notice in such fonn as it may deem fit

each person, debtor or depositor, as t}te

b.

l]]rf) .ilSl-'\,
uulr,ili^)*,

;CIti$' 
o't 
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pursuant to the High Court having sanctioned tle Scheme,

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

good or held on account ofthe Transferee Company as the

person entitled thereto to the end and intent that the right of

the Transferor Companies to recoVer or t'ealize all such

debts, deposits and advances (includitrg the debts payable by

such persons, debtor or deposit to the Transferor Companies)

stands kansfened and assiped to the Transferee Company

and that appropriate enkies should be passed in theit

respective books to record the aforesaid changes.

5.3 With effect from the Appointed Date, all the debts, uhsecured debts,
rl

liabilities, duties and obligations ofevery kind, natute and dbscription ofthe

Transferor Companies shall also under the applicable proviiions of the Act,

without any further act or deed be transferred to or bo deemed to be
l

transferred to the Transferee Company so as to become as and from the

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

Transferee Company on the same terms and conditions as werc applicable

to the Transferor Companies and further that it shall not be necessary to

obtain the con'sent of any third parrf or other person who is a parfy to the

contract or arrangement by virtue of which such debts, iiabilities, duties and

obligations have arisen, in order to give dffect to the provisions of this

clause.

It is ilarified that all debts, Ioans and liabilities, duties and obligations of

the Transferor Companies as on the Appointed Date and'all other liabilities

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

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

and liabilities, duties and obligations of the Transferee

i
I

i
I
E
!
I
I
t

I

l

5.4

:

I

.l

I
t
'l
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5.6

any encumbrance on the assets of the Transferor Companies or on any

income earned fomr those assets.

It is further specifically clarified, admitted, assured and declared by the

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

over, absolb and pay and discharge on due dates all the liabilities including

Iiabilities for income tax, central sales tax, value-added tax, service tax,

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

any, of the Transferor Companies.

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

obligations including all income tax, central sales tax, value added tax,

il
seryice tax, excise duty, custom duty, goods antl serviCe tax, dividend

dishibution tax and other Govemment and SemiGovemmdnt and Stailtory
I

liabilities of the Transferor Companies shall pursuant to the applicable

provisions of the Act and without any firrther act or deed be also transferred

or be deemed to be transferied to and vest in and be aszumed by the

Transferee Company so as to become as from the Appointed Date the debts,

liabilities, duties and obligations of Transferee 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 confacts, bonds,

indentures and other instmments to which the Transferor Companies are

parties subsisting or having effect immediately before the Effective Date

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

.i

i.

i.

t4
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LEGAL PROCEEDINGS

If any, suit, writ petition, appeal, revision or othsr 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 Undertakings of the

Transferoi Companies or of anything contained in the Scheme, but all such

Proceedings may be continued prosecuted and enforced by or against the

Transferee Company in the same manner and to the same extent as it would

be or migbt have been continued prosecuted and enforced by or against the
l

Transferor Companies as if the Scheme had not been made. On and from

the Effective Date, the Transferee Company shall andrnrr tl**" any legal
,i

proceedings for and on behalf of the Transferor Companies. i'i

OPERATTVE DATE OF Tffi SCEEME

The Scheme set out herein in its present form with or without any

modifications(s) approved or imposed or directed by the National Company

Law Tribunal or made as per Clause 17 of the Scheme, shall be effective

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

Mumbai.

TRANSTEROR COMPAI\IES' STAFF, WORKMEN AND
,,

EMPLOYEES

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

Companies immediately before the transfer of the Undertakings under the

Scheme shall become the stafl workme,n and employees of the Transferee

Company on the basis that :

15
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9.r

9.2

9.3

Their respective services shafl have been continuous and shall not have

been intemrpted by reason of the transfer of the Undertakings of thb

Transferor Companiesl

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

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

tlan those applicable to them immediately before the fransfer; and

It is provided that as far as Provident Fund futuity Fund, Superannuatiotr

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

stafr workmen and other errployees of the Transferor Companies are

concerned, upon the Scheme becoming effective, the Transferee Company

shall stand substituted for the Transferor ComFhnies flr all purposes

whatsoever related to the adminisfation or operation of Jt cn funds or in

relation to the obligation to make contributions to the said Funds in
i

accordance with the prolisionC of such Funds as per the terms provided in

the respective trust deeds. It is the aim and intent of the Scheme herein that

all the rights, duties, polilerc and obligations of the Transferor Companies in

relation to such fimds 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 Funfls and Trusts shall

remain fully protected.

CONDUCT OF BUSIIIESS BY TRATISFEROR COMPANIES TILL

EFF'ECTTVE DATE

With effect from the Appointed Date and

Transferor Companies :

upto the Effective Date, the

10.

10.1 Shall carry on and shall be d-eemed to be carrying on

business activities and shall stahd possessed of their

t6
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and assets for and on account of and in trust for the Transferee Company

and all the profits or income accruing or arising to the Transferor

Companies and/or 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 ixcomes or cost, charges, expenditure or losses of

the Transdee Company;

lO.2 Shall in the ordinary course of their respective business activities, assign,

transfer or sell or exchange or dispose ofor deal with all or any part ofthe

rights vested with or tifle and interest in the property, assets, immovable or

movable properties including assiSnment, alienation, chhrge, mortgage,

encumbrance or otherwise deal with the rights, title and interest in the

actionable claims, debtors and other assets etc., with thd consent of the

Transferee Company and such acts or actions wotlld be deemed to have

been caried on by the Transferor Companies for and 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

Companies shall, for all purposes, be teated as the profits or incomes or

expenditure or losses of the Transferee Company

10.3 Hereby undertake to carry on their respective businesses until the Effective

Date with reasonable diligence, utrnost pnidence and shall not, without the

written consent of the Transferee Company, alienate, charge or otherwise

' deal with the said Undertakings or any part thereof except in the ordinary

course of the Transferor Companies' business;

10.4 Shall not, without the written consent of the Transferee

.i,

I

'i

ii

ff^trlirhl/S
dj_ tt 
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Vffiise

undertake any new business.
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10.5

10.6

Shall not vary the terms and conditions of the anplolmrent of their

employees except in the ordinary course of business'

Pay all statutory dues relating to their respective undertakings for and on

account of the Transferee Company.

ISSUE OF SEARES BY TIItr"TRANSFtsREE COMPANY

upon the Scheme becomrng finally e fective, in consideration of the

tansfer and vesting of the Undertaking of the First Transferor Company in

the Transferee company in terms of the scherne, the Transferee company

shall subject to the provisions of the Scheme and withoirt any further

application or deed, issue and allot 1 (One) Equity shate of Rs. 10/-
I

(Rupees Ten ) each, credited as fully paid-up in the bapital of ttre

Transferee Company to all Equity Shareholders of the First Transferor

company whose names appeaf 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 First Transferor Company.

Upon the Scheme becoming finally effective, in consideration of the

transfer and vesting of the Undertaking of the Second Transferor Company

in the Transferee company in terms cif the scheme, the Transferee

Company shall subject to the provisiops of the Scheme and without any

further application or deed, issue and allot 1 (one) Equity share of Rs.

10/- @upees Ten ) each, ffedited as fully. paid-up in the capital of the

Transferee Company to all Equity Shareholders of the Second Transferor

Company whose names appear in the Register of

date to be fixed by the Board of the Transferee

11.

11.1

tt.2
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h* ' /-it,'?,f

k;", ,mry i?#
r: .:" t.'I 2u .r.rit Pi- ri ,l'rtr r

*X;;lio

C*r&
l8



a

?

(one) Equity Share of tle faceivalue of Rs. lQ[ (Rupees Ten ) each held

by the Shareholders of the Second Transferor Company

11.3 Upon the Scheme becoming finally effective, in consideration of the

transfer dnd vesting of the Undertaking of the Third Transferor Company in

the Transfgree Company in terms of the Scheme, the Transferee Company

shall subject to the provisions of the scher:re and without any furttrer

application or dee{ issue and allot 1 (One) Equity Share of Rs' 10/-

(Rupees Ted each, credited as fully paid-up in the capital of the Transferee

Company to all Equity Shareholders of the Third Transferor Company

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

fxed by the Board of the Transferee Company, for every I (One) Equiry

Share of the face value of Rs. 10/- @upees Ten ) each held by the
I

Shareholders of the Third TranCferor Company. , i

ll.4 Upon the Scheme becoming finally effective, iu consideration of the

l

transfer arid vesting of the Undertaking of the Fourth Transferor Company

in the Transferee Company 'ii terms of the Scheme, the Transferee

Company shall subject to the provisions of the Scheme and without any

further application or dee{ issue and allot 1 (One) Equity Shares of Rs.

10/- @upees Ten ) each, credited as futly paid-up in the capital of the

Transferee Company to all Eduity Shareholders of the Fourth Transferor

Company whose names appedr ih the Regi'ster of Members, on a record date

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

Equrty Share of the face value of Rs. 10/- @upees Ten ) each held by the

Shareholders of the Fourth Transferor Company.

Upon the Scheme becoming finally effective, in

transfer and vesting of the Undertaking of the Fifttl

the Transferee Company in terds of the Scherne, the

shall subject to the provisions of the Scheme aad

consideration of the

P'.$!,$,,1#t -*:,ni*., fr
I :ii,;ri.r .jiill

11.5
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application or deed, issue and allot 1 (one) Equity share of Rs. 10/-

@upees Ten ) each, credited as fully paid-up in the capital of the Transferee

company to all Equity shareholdem of the Fifffi Transferor company

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

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

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

Shareholders of the Fifth Transferor Company.

11.6 If necessary, the Transferee Company shall, beforc allotment as aforesaid of

the equity shares in terms of tho 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.

11.7 No fractional shares shall be issued by the Transferee Company and

the fractional share entitlements, if any, arisin! out of the allotment

of shares as aforesaid, shall be rounded off to the nearest complete

i

PROTTTS, DTVIDENDS, BONUS / RIGIITS SEAF.ES

l2.l With effect from the Appointed Date, the Transferor Compauies shall not

without the prior written consef,t of the Transferee Company, utilize the

profits, if any, for declaring or paying of any dividend to its shareholders

antl shall also not utilize, adjust or claim adjustment ofprofits/ reserves, as

.the case maybe earned/ incurred or suffered after the Appointed Date.

12.2 The Transferor Companies shall not after the'Appointed Date, issue or allot
l

any firther securities, by way of rights dr bonus or otlerwise without the

prior written consent of the Board of Directors of the
l

13. ACOT]NTING TREATMENT

il
:

li

12.
t
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Theaccountingtreamenttobegiventotheatnalgamationshallbefor

AmalgamationinthenatureofMergerasgrveninAccountingStandard14

issued under the Companies Accounting Standard Rules, 2006 ("ASl4")'

The Transferee company shall record all assets and liabilities recorded in

the Books of Account of the Transferor Company, which are transferred to

andvestedintheTransfereeCompanypursuanttotheschemeattheirbook

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 scheme, 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 Account of the Transferee

Company.
j

1

Inter-company balances, investments and tansactibns if dny, will stand

cancelled; 
.

In case of any differences in the accounting policies between the Transferor

Company and the Transferee Compan% the impact of the same till the

Appointed Date of amalgamation witt be quantified and adjusted in the

Free/General Reserves of the Transferee company to ensure that the

financial statements of the Transferee COmpany reflects the financial

position on the basis of consistent accounting policies;

COMBINATION OF AUTHORISED CAPITAL

i

I
t

I
I
I

13.1

13.2

il
l

13.3

13.4

13.5

t4.
i

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

Company shall automatically stand increased without

instnrment or deed on the part of the Transferee Company

l

the payrrent of stamp duty and fees payable to Re$strm

21.
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the authorised share capital of all the Transferor companies aggregating to

Rs. 2,70,00,000/- (Rupees Two Crore Seventy Lacs Only) comprising of

27,00,000 (Twenty Seven lacs ) Equrty Shares of Rs' 10/- each and the

Memorandum of Association and Articles of Association of the Transferee

Company(relatingtotheauthorisedshare'capital)shall,withoutanyfirrther

act,instnrmentordeed,beandstandalteredmodifiedandamended'

pulsuanttoSections13,|.4,6land230to2S2andapplicableprovisionsof

t}eAct,2013,asthecasemaybeandforthispurposethestampdutiesand

the fees paid on the authorised capital of the Trartsferor companies shall be

utilised and applied to the above referred increased authorised share capital

of the Transferee Company and no palment of any extra stamp duty and/or

feeshallbepayablebytheTlansfereeCompanyforincreaseinits

authorised share capital to that extent'

l4.Z Consequent upon the amalgamation, the authorised share icapital of the

Transferee Company will be as under: 
l

It is clarified that the approval of thd 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 Trarlsferee Company as may be required under

:

the Act.

14.3 Clause tr of the Memorandum of Association

Company stands amended as ftillows:

I

:

l

Authorisedl

29,10"000 Equity Shares of Rs. 10/- each

Total

22
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The Authorised share capital of the Transferee company is Rs'

2,g2,O0,AOOl- @upees Two Crore Ninety Two Lacs Only)

comprising of 29,20,000 (Twenty Nine Lacs Twenty 'lhousand

Only) Equity Shares of Rs' 10/- each'

DISSOLUTION OT TITT', TRANSTEROR COMPANIES

ontheschemebecomingeffective,ttreTransferorCompaniesshallbe

dissolved without being wound uP'

PART.C - GENERAL

APPLICATIoNSToNATIoNALCoMPAI.ITLAwTRIBUNAL

The Transferor Companies and the Transferee Company herbin shall' with

i

all reasonable dispatch, make afplications under the applicable provisions

of the Act to the National 
,Company 

Law Tribunal (Tribunal) for

sanctioning the scheme and for dissolution of the Transferor company

withoutbeing wound uP. 
,

MODIFICATIONS/AMENDN'MNTS TO THE SCIIEME

The Transferor Companies Oy their respective Directors) and the

Transferee Company (by its Directors) may assent to any modifications or

.amendments to the scheme or agree to any terns and/or conditions which

theCourtsand/oranyotherauthoritiesundellawmaydegrnfittodirector

impose or which may otherwise be considered necessary or de;

settling any question or doubt or difficulty that may arise

andlor carrying out the Scheme,and do all acts, deeds

necessary, desirable or expedient for putting the
i

16.

]
17.

17.r

for
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I

amendmentsimodification to the scheme shall be subject to approval of ttre

Tribunal.

i

L7.2 For the purpdse of giving effect to the scheme or to any modification

thereof, the Directors of the Transferee company are hereby authorised to

give such direrctions and/or to be:take such steps as may be necessary or

desirable including any directions for settling ady question or doubt or

difficulty whatsoever that may arise.

SCHEME COIYDITIONAL ONIMPNOVALS I SAI{CTIONS

The Scheme is conditional on and subiect to:

18.1 The approval to the Scheme by the requisite majoritieq of the members and

creditors of the Transferor Companies and of the members and creditors of

the Transferee ComPanY'

18.2 The requisite resolution(s) underithe applicable provibions of the said Act
,)

being passed by the Shareholders of the Transferee Company for any of the

matters provided for or relating to tt. scheme, as may be necessary or

desirable, including approval to the issue and allotment of Equity Shares in

the Transferee Company to the msmbe?s of the Transferor Companies.

18.3 The sanction of the National Coinpany Law Tribr:nat (Tribunal) under the

applicable provisions of the Act, in favour 6f the Transferor company and

the Transferee Company and to tle necessary Order or Orders under the

,

Said Act being obtained. l

l

18.4 Any other sanction or approval of,the Appropriate Authorities concerned, as

may be considered necessary artd appropriate by the respective

Directors of the Transferor Companies and the Transferee

obtained and granted.in respect of any of the mdtters

sanction or approval is required.

4
v)
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