
SCHEME

OF

REDUCTION OF CAPITAL

UNDER saCTIoN 66 oF THE coMPANIEs ACT,2013 READ wITIil

NATIONAL COMPANY LAW TRIBUNAL (PROCEI}URE FOR

RADUCTION OF SHARE CAPITAL oF COMPANY) Rules,2016.

OF

SAGAR SOYA PRODUCTS LIMITED

with

ITS SHAREHOLDERS AND CREDITORS

The Scheme is divided into the following pans:

(a) Part I deals with the preamble;

(b) Part rr deals with Rationale and salientFeatures of the scheme;

(c) Part rrr deals with the Definitions and Share capital;

(d) Part rV deals with Reduction of Share Capital and adjustnent of Debit

balance in the profit and Loss account of the Company;

(e) Part V deals with the General Clauses.
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PART I. - PREAMBLE

I, PREAMBLE

1.1 Brief Backqround of the Comoanv

SAGAR SOYA PRODUCTS LIMITED (herein after mentioned as SSPL)

having CIN L15141MH1982PLC267176 was incorporated under the

Companies Act, 1956, on 27th September, lgg2, in the name of SAGAR

soYA PRODUCTS PRTVATE LIMTTED and subsequently the name of

the company was changed to SAGAR soYA PRODUCTS LIMITED vide

fresh certificate of incorporation consequent on change of name issued by

the Registrar of Companies on 15th September, 1984.

During F.Y. 1984-85 the company came up with initial Public issue and

since the company's shares were listed at the stock Exchange.

The Company shifted its registered office from the state of Madhya

Pradesh to the state of Maharashtra vide an order from Regional Director

Ahmedabad and corresponding certificate of registration dated 08th

August,2015. The Registered office of the Company is situated at 32,

Vyapar Bhavan,49 P.D. Mello Road, Mumbai 400009.

The company is into business of extraction of Soya Oil and has a plant in

Sagar, Madhya Pradesh.

The main objects of the Company as per clause III A of the Memorandum

of Association is:

1. To act and carry on the business of distribution, selling

agents, manufacturer's, representative, importers, exporters,

commission agents, general brokers, and dealers in soyabean

grinding oil seeds, oil cakes crushers, seed crushers, oil

extractors, food specials, cake and oilllerchants, animal feed,



poultry feeds, pig feeds, compounded or mixed feeds,

concentrates, minerals, vitamins, proteins, mineral, mixture,

vitamins, mixtures animal proteins, vegetable proteins,

molasses tapioca and bye products.

2. To manufacture produce, distribute, sell, make research,

import, export and deal in article of food, infant food products,

bread, biscuits, extruded products, protein isolates, protein milk,

weaning foods, preservatives, additives, drinks, beverages,

essences, exfracts, concentrate, food colours and powders ofall

kinds.

1.2 Brief summarv of the scheme

This scheme provides for Reduction of share Capital under section 66 of

companies Act 2a13 read with National company Law Tribunal

(Procedure for reduction of share capital of company) Rules, 2016 ,for

underraking financial reconstruction of SAGAR soyA PRODUCTS

LIMITED ( herein after mentioned as ssPL) through reduction of share

capital whereby ssPL would write up part of the debit balance in profit

and Loss account to the extent of Rs.5,55,91,04s /-( Rupees Five crores

Fifty Five Lacs Ninety one Thousand and Forty-Five) i.e. by reduction of

954/o on 5851689 Equity Shares of Rs 10i- Each in the existing paid up

Equrty share capital of Rs 5,85,16,890 (Rupees Five crores Eighty Five

Lacs Sixteen Thousand Eight Ninety Only) of the SSPL.



PART II _ RATIONALE & SALTENT FEATURES

2. RATIONALE

2.1 In view of the accumulated carry forward losses that the

Company's Balance Sheet is not reflecting at its actual value and

with the future prospect of growth and value addition to the

shareholders, the Company has proposed to clean its books thereby

enabling the Company to raise future resources considering the

expansion programs that has been considered for development

would need huge amount of investment both in terms of equity as

well as debt.

Continuous Losses have substantially wiped off the value

represented by the Share Capital thus the financial statements do

not reflect the correct picture of the health of the Company. This

has given rise to the need to re-adjust the relation between capital

and assets and to accurately and fairly reflect the liabilities and

assets of the Company in its books of accounts. The Company has

evaluated the effect of this upon the Company's functioning and

has carefully examined different options available to the Company.

After detailed deliberations, the Board of Directors of the Company

is of the view that reduction of capital in accordance with section

66 of Companies Act 2013 read with National Company Law

Tribunal (Procedure for reduction of share capital of Company)

Rules, 2016, is the only practical and economically efficient legal

option available to the Company. In order to reflect its assets and

liabilities at their real value and maximize its business value, the

Company proposes to reduce the equity share capital of the

Company in accordance with section 66 of Companies Act 2013

2.2
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read with National Company Law Tribunal (Procedure for

reduction of share capital of Company) Rules, 2016.

For ensuring that the financial statements of the Company reflect

the real picture and the Capital which is lost is not continued to be

shown on the face of balance sheet it is necessary to carry out

reduction of capital of the Company.

The reduction of Capital in the manner proposed would enable the

Company to have a rational capital structure which is

commensurate with its remaining business and assets.

The Scheme of Reduction of Share Capital is presented with a view

to achieve Restructuring of the Company which would result in

reducing of the accumulated losses of the Company and

improvement in financial health as more business activities shall be

brought into the Company thereby preventing it from becoming a

sick company.

The Scheme of Reduction of Share Capital will result in reflecting

the financial statements at the actual values which would enhance

shareholders value and confidence.

3. SALIENT FEATURES OF TIIE SCHEME

This Scheme is presented as a Scheme of Reduction of Share Capital

between SAGAR SOYA PRODUCTS LIMITED and its creditors and

Shareholders pursuant to section 66 of Companies Act 2013 read with

National Company Law Tribunal (Procedure for reduction of share capital

2.3

2.4

2.5

2.6



3.1

of company) Rules, 2016 and all other applicable provisions of the

companies Act,2013 or any other rule or Law for the time being in force.

The salient features of the Scheme inter alia are as follows: -

The scheme provides for the reduction ofthe equity share capital of

SAGAR SOYA PRODUCTS LIMITED pursuant to section 66 of

Companies Act 2013 read with National Company Law Tribunal

(Procedure for reduction of share capital of Company) Rules, 2}rc.

PaTt III _ DNFINITIONS AND SHARE CAPITAL

DEFINITIONS

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

following expressions shall have the following meanings:

SAGAR SOYA PRODUCTS LIMITED, ("SSPL") means a

Company incorporated under the Companies Act, 1956, on 27h

September, 1982, in the name and style "SAGAR SOYA

PRODUCTS PRfVATE LIMITEI)" and subsequently the name

of the company was changed to SAGAR SOYA PRODUCTS

LIMITED ' vide fresh certificate of incorporation consequent on

change of name issued by the Registrar of Companies on 15ft

September,1984, having its registered office at32, Vyapar Bhavan,

P.D. Mello Road, Masjid Bunder @), Mumbai- 400009. The

Company's equity shares are listed on BSE Limited. The Company

is presently engaged in the business of extraction of soya oil.

4.
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4.2 "Act" means the companies Act, 2013 read with rhe companies

(Amendment) Act, 2017 to the extent applicable or any stafutory

modification or re - enactnent thereof.

"The Applicable Regulation" means sEBI (substantial Acquisition

of shares and Takeovers) Regulations, z0ll; SEBI (Listing

obligations and Disclosure Requirements) Regulations, zal5;

National company Law Tribunal (procedure for reduction of share

capital of company) Rules, 2016 as amended from time to time or

any other applicable Law, act orRule for the time being in force.

"The Appointed Date" means l* day of April, 2017 or such other

date as the National company Law Tribunal (NCLT) Mumbai

BenchlRegional Director western Region, Registrar of companies

or any other competent or applicable authority may direct.

"The Effective Date" means the dates on which certified copies of

the order(s) of the Narional company Law Tribunal (NCLT)

Mumbai BenchiRegional Director western Region, Registrar of

companies or any other competent court or applicable authority is

issued towards, the reduction of share capital as per this scheme.

"Record Date (For Reduction of capital) means the date to be fixed

by the Board of Directors of sspl for the purpose of reckoning

names of the Equity sharesholders, who shall be entitled to new

share certificate, upon coming into effect, the reduction of share

Capital as per this Scheme.

4.3

4.4

4,5

4.6



i

4.7 "Appropriate Authority" shall, for the purpose of this Scheme,

mean the National company Law Tribunal Mumbai Bench and/or

Regional Director western Region, Registrar of companies or any

other competent Court or applicable authority

4.8 "The scheme" means this scheme of capital Reduction in its

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

directed by the National company Law Tribunal (NCLT) Mumbai

BenchRegional Director western Region, Registrar of companies

or any other competent court or authority.

4.9 "Designated stock Exchange" shall mean BSE Limited for the

purpose of this scheme.

4.10 'Board' or 'Board of Directors' means Board of Directors of the

company (which expression shall be deemed to include any

committee of Directors constituted by the Board thereof)

4.11 All terms and words not defined in the scheme shall, unless

repugnant or contrary to the context or meaning thereof, have the

srune meaning ascribed to them under the Act, other applicable

laws, rules, regulations, bye laws, as the case may be or any

statutory modifications or reenactment thereof from time to time.

OB.IECTS AND CAPITAL STRUCTURE

Main Object of the Company:

a) To carry on the business of distribution, selling agents,

manufacturer's, representative, importers, exporters,

commission agents, general brokers, and dealers in soya bean

gnnding, oil seeds, oil cakes crushers, seed crushers. oil



6.

extractors, food specials, cakes and oil merchants, animal feeds,

poultry feeds, pig feeds, compounded or mixed feeds,

concentrates, minerals, vitamins, proteins, mineral, mixture,

vitamins, mixtures animal proteins, vegetable proteins,

molasses, tapioca and bye products.

b) To manufacture products, distribute, sell, make research,

import, export and deal in articles of food, infant food products,

bread, biscuits, extruded products, proteins, isolates, protein

milk, weaning foods, preservatives, additives, drinks,

beverages, essences, extracts, concentrates, food colours and

powder of all kinds.

SIIARE CAPITAL

6.1 The Authorised Share Capital of the Company is of Rs.

10,00,00,000/- (Rupees Ten Crores Only) comprising of

1,00,00,000 (One Crore) Equity Shares of Rs. 10/- (Rupees Ten

only) each. The issued, Subscribed and Paid up Equity Share

Capital is of Rs.5,85,16,890/- (Rupees Five Crores Eighty-Five

Lacs Sixteen Thousand Eight Hundred Ninety only) comprising of

58,51,689 (Fifty-Eight Lacs Fifty-One Thousand Six Hundred

Eighty-Nine) Equity Shares of Rs.l0/- (Rupees Ten only) each fully

paid up.



PART IV

7. REDUCTION OF SHARE CAPITAL AND ADJUSTMENT

DEBIT BALANCE IN TI{E PROFIT ANI} LOSS ACCOUNT

THE COMPI\NY''.

7.1 As per the provisions of section 66 of companies Act 2013 read

with National company Law Tribunal @rocedure for reduction of

share capital of company) Rules, 2016 and other applicable

provisions, if any:

(a) upon the scheme coming into effect from the appointed

date:

By the effective date and after securing neces$ary approvals and

permissions, the accumulated losses of Rs. 6,01,26,91g /- (Rupees

six crores one Lakh Twenty six Thousand Nine Hundred and

Eighteen) will be set offto the extent of the share capital cancelled

i.e 95 % of Rs. 5,85,16,890 (Five crore Eighry Five Lakhs Sixteen

Thousand Eight Hundred Ninety) which will amount to Rs.

5,55,91,045 (Five crores Fifty Five Lakhs Ninety one Thousand

and Forty Five) with effect from the appointed date.

72 The scherne seeks to reduce or otherwise alter the issued,

subscribed andpaid up share capital of the company and the same

will therefore remain reduced as a result of the scheme.

on the effective date and after securing necessary approvals and

permissions the company shall reduce its fully paid up equity share

capital from Rs. 5,85,16,890/-(Rupees Five crores Eighty-Five

Lacs sixteen Thousand Eight Nineteen only) divided into

58,51,689 (Fifty-Eight Lacs Fifty-one Thousand six Hundred and

OF

OF



Eighty-Nine) equity shares of Rs. 10/- each to Rs. 29,25,844

(Rupees Twenty-Nine Lacs Twenty-Five Thousand Eight Hundred

and Forty-Four only) divided into 58,51,689 Equity Shares of Rs

0.5 each and thereafter consolidating each 20 shares of Rs 0.5/- into

one equity shares of Rs 10/- each however, to remove fraction in

the remaining share capital, the paid up share capital of the

company will be rounded off to Rs. 2925840 (Twenty Nine Lakh

Twenty Five Thousand Eight Hundred Forty) divided into 2,92,584

(Two Lakh Ninety Two Thousand Five Hundred and Eighty Four)

equity shares of Rs. lO/-each. The accumulated losses of Rs. Rs.

6,41,26,918 /- (Rupees Six Crores One Lakh Twenty Six Thousand

Nine Hundred and Eighteen) will be set off to the extent of the

share capital cancelled i.e 95 Yo of Rs. 5,85,16,890 (Five Crore

Eighty Five Lakhs Sixteen Thousand Eight Hundred Ninety) which

will amount to Rs. 5,55,91,045 (Five Crores Fifty Five Lakhs

Ninety one Thousand and Forty Five)

A shareholder who is holding 100 Equity Shares of Rs.lO/- each

aggregating to Rs.1000/- shall hold (after reduction) 5 no. of shares

of Rs.10/- each aggregating to Rs.50/-. The revised structure of the

share capital of the company shall be as specified in the below

mentioned clause of the scheme. The company is not intending to

call for any additional amount from any of the existing

shareholders, after reduction of capital, as per the present scheme.



FOR BETTER LiNDERSTANDING AND CLARITY,

HOLDER IN SAGAR SOYA PRODUCTS LIMITED

HOLDING SHARES AS MENTIONED BELOW.

A SHARE

WILL BE

7.3 The proposed reduction of capital under section 66 of the Act read

with National company Law Tribunal (procedure for reduction of

share capital of company) Rules, 2016 shall be reflected in the

books of accounts of the company in the following manner as on

the effective date.

Sr.

No.

Particulars No Shares Paid up

Value per

share Rs.

Total Value

Rs.

I Before Reduction 100 10 1000^
2 After Reduction 100 0.5 s0/-
a
J After Consolidation 05 10 s0t-

Sr.

No.

Particulars As on 31.03.2017 After Reduction and

consolidation.

I Authorized Share

Capital

a) No. of Shares

b) Amount

1,00,00,000 Equity

shares of Rs. 10/-

each.

Rs.10,00,00,000/-

1,00,00,000 Equity

shares of Rs.l0/-

each.

Rs.10,00,00,000/-
) Issued & Subscribed

Share Capital

a) No. of Shares

b) Amount

58,51,689 Equity

shares of Rs.10/-

each.

Rs.5,85,16,890 /-

2,92,594

Equity Shares of

Rs.l0/- each.

Rs. 29,25,840 /-
n
J Paid up Share Capital

a) No. of Shares

b) Amount

58,51,689 Equity

shares of Rs.10/-

each.

Rs.5,85,16,890 l-

2,92,594

Equity Shares of

Rs.l0l- each.

F.s.29,25,840 l-

.).--.<i



7.4

4 Accumulated Losses

(Negative Balance)

Rs. (6,01,26,918/-)Rs. (45,35,8731-)

The Company acting through the Board of directors shall be

empowered to advise the depository participant of the equity

shareholders in dematerialized form, on the record date, the

information of shareholding arising out of reorganization of capital

pursuant to this Scheme, for substitution thereof or in lieu of the

certificates of the equity shares held by them before such

r eot ganization of capital.

Those equity shareholders of the Company who continue to hold

their equity shares in physical form as on the record date shall be

issued fresh share certificates consequent upon the reduction of

capital. Their original share certificates shall be deemed to be

cancelled and non-useable and not tradable on any stock exchange

or otherwise from and after the record date. The new share

certificates of Company issued pursuant to this Scheme shall be

delivered to such equity shareholders who holds their equity shares

in physical form by registered post, irrespective of whether such

equity shareholders surrender their old share certificates or not. The

stock exchanges shall also be intimated, on the record date of the

non-tradability of the original share certificates so that they can

intimate the Company members by public notiee displayed on the

notice board and throush electronic means.

Upon the Scheme into effect, with the

capital of the Company in accordance

5851689 equity shares having a face

above reduction of share

with the above clauses"

value of Rs. 10/- each

aggregating Rs. 5,85, 16,890/-(Rupees Fi Qrores Eighty-Five Lacs

F) (,I
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7.7

sixteen Thousand Eight Nineteen only only) shall be reorganized

into 2,92,584 equity shares of Rs. l0l- each fully paid up

aggregating Rs. Rs.29,25,840 l- (Rupees Twenty-Nine Lacs

Twenty-Five Thousand Eight Hundred and Forty only).

Consequently, every shareholders of Company whose name appears

in register of members on the record date shall be issued in total

2,92,584 equlty shares of the face value of Rs. 10/- each fully paid

up held by them in the Company prior to Scheme.

Reduction and the consequent cancellation of the Equity Share

Capital of the Company as hereinabove, shall be affected as per the

provisions of Section 66 of the Act read with National Company

Law Tribunal (Procedure for reduction of share capital of

Company) Rules, 2016 and other applicable provisions of the Act

and rules and regulations made there under upon the Scheme

becoming effective. The order of National Company Law Tribunal

O{CLT) Mumbai Bench/Regional Director Western Region,

Registrar of Companies or any other competerit authority

sanctioning the Scheme shall be order under 66 of the Act read with

National Company Law Tribunal (Procedure for reduction of share

capital of Company) Rules, 2016 for the purpose of confirming the

reduction. The reduction does not involve either a diminution of

liability in respect of unpaid share capital or payment of paid-up

share capital.

The Company shall not be required to use the words '.'{ND

REDUCED" as part of its corporate name and such use is dispensed

with.

7.8



1.9 Any fraction shares arising on account of reduction of Equi{ Share

Capiiai sir,aii ix rourrried off io iiie iiearesi iriieger, fiir cxariipie ii

shareholder will hold 15.4 shares after reduction of capital, it shall

be rounded off to 15 shares and the 0.4 shares shall be ignored.

However, if the shareholder will hold say 15.5 shares, it shall be

rounded off to 16 shares. Further if a shareholder holds 10 (ten) or

less than 10 (ten) shares as on the record date to be fixed by the

board then such shareholders shareholding will be reduced to I

(urrc) siq1c" ftrl exampic ii uiraryiruidcr irujds i0 sirarys aft-er

reduction of capital, it shall be rounded off to I share and if a

shareholder holds 2 (two) shares after reduction of caprtal, it shall

be rounded offto l(one) share, whereas if a shareholder holds only

1 (one) share then even after reduction he shall continue to hold I

(one) share. For the purpose of rounding off, in case it is required,

the promoters will offer their holdings for reduction to the nearest

rouirdirig oii, so iiiai prsi redusiiuii, iiie Equiiy Siure Capitai oi iiie

Company shall remain at Rs.29,25,W01- consisting of 2,92,584

fully paid up equity shares of Rs. 10/- each.

7.10 The provisions of section 66 of the Act along with the Rules made

therein read with National Company Law Tribunal (Procedure for

reduction of share capital of Company) Rules, 2016 shall be

operative and be applicatrle for this Scheme.

1,ll Objectsl Benefits Arising Out of the Scheme:

r Tiie Coiiipaiiy has irtcutrsri iicavy iosses il pasi arid iias aii

eroded net worth.

e The Scheme will enable the Company to overcome its

financial difficulties and improve its working in the futurs.

r Once the Scheme sanctioned it would enable the

Company to share its future profits with its shareholders.

r The true financial statement of the Compny would ensure

Company to attract new source of avenue and in turn enhancement

"ffi
of its shareholders' value.



9.

. The Scheme will help the growth of the Company, which

will be in the interest of its employees, shareholders, the national

and state exchequer and the society in general: and

r The Scheme will facilitate the Company to expand and

smoothen the business activities. The e4perience and expertise of

the promoters will bring efficiency and professionalism in the

management of the Company.

IMPACT OF TEE SCHEME ON CREDITORS/ BANKS I

FINAIICIAL INSTITUTIONS

The Reduction will not cause any prejudice to the interest of the

Creditors8anks/Financial institutions of the Company. The

Creditors of the SAGAR SOYA PRODUCTS LIMITED are in no

way affected by the proposed reduction of the Equr8 share capital

as there will not be any reduction in the amount payable to any of

the Creditors arising out of this reduction. Further, the proposed

reduction would not in any way adversely affect the ordinary

operatious of the Company or the ability of the Company to honour

its commitments or pay the debts in ordinary course of business.

The above proposal, does not in any manner, alter, vary, or affect

the rights of the Creditors/ Banks/Financial institutions.

The Scherne in any manner whatsoever does not, alter, vary, or

affect the payment of any types of dues or outstanding amounts

including all or any of the statutory dues payable or outstanding.

CONTRACTS, DAEDS, BONDS AND OTHER INSTRUMENTS

subject to other provisions contained in the Scheme, all contracts, Deeds,

Bonds, Debentures, Agreements and other i

7 -\<j

hso: 
'f



10.

to which the Company is a party subsisting or having effect immediately

before the Effective Date shall remain in full force and effect against or in

favour of the company, as the case may be, and shall be enforced as fully

and as effectually as before such reduction.

LEGAL PROCEEDINGS

If any suit, writ petition, appeal, revision or other proceedings of whatever

nature (hereinafter called "the Proceedings") by or against the company

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

prejudicially affected by the Reduction of capital, but the Proceedings may

be continued, prosecuted and enforced by or against the company in the

same runner and to the same extent as it would be or might have been

continued, prosecuted and enforced by or against the Company before such

Reduction.

OPBRATIVE DATE OF TIIE SCIIEME

The Scheme, although operative from the Appointed Date, shall become

effective from the Effective Date.

COMPANY STAFF, WORKMEN AND EMPLOYEES

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

immediately before the Scheme shall stay as staff, workmen and

employees of the Company on the basis that:

l2.l Their service shall be continuous and shall not be intemrpted by

11.

12.

reason ofreduction;



13.

12.2 The terms and conditions of service applicable to the said stafi

workmen or employees after such Reduction shall not in any way

be less favourable to them than those applicable to them

immediately before the Reduction.

CONI}UCT OF BUSINESS BY COMPANY

The scheme does not involve any financial or$lay / outgo and

therefore, would not affect the ability or liquidity of the company

to meet its obligations/ commitnents in the normal course of

business. Further, this scheme would also not in any way adversely

affect the ordinary operations of the company during the cowse or

after the approval of Reduction of Capital.

PART V: GENERAL CLAUSES

JUSTIFICATION OF THE SCHEME:

14.1 The accumulated losses of the company as on 3ls March, 2017

which amounted to Rs. 6,01,26,919 has wiped off the entire net

worth of the company. The company has been oonsistently

running into losses and has substantial carried forward losses in its

Financial statements making it difficult for the company to either

raise new resources for expansion or for any modemization. The

company is therefore unable to raise any finance either from the

capital markets or financial institutions whether in the form of

equity or debt, to undertake business activities on a larger scale.

The proposed scheme would enable the company to show the

actual financial position in its balance sheet to depict the

representing assets value which in turn will enable it to approach

14,



15.

for financial assistance in order to develop its business and thereby

decrease accumulated losses to enhance the stakeholder's value.

14.2 In view of the above, the Company is seeking to reconstrucV

restructure its capital by way of writing off its accumulated capital

loss against the reduction of its paid up capital which is not

represented by available assets

OBJf,CTS/ BENEFITS ARISING OUT OF TTIE SCIIEME:

15.1 The Company has incurred heavy losses in past and has an eroded

net worth. The Scheme after full implementation will result in

making its net worth more realistie.

15.2 The Scheme will enable the Company to overcome its financial

difficulties and improve its working in the future.

15,3 Once the Scheme is sanctioned it would enable the Company to

share its future profits with its shareholders.

15.4 The true financial statement of the Company would ensure

Company to attract new source of avenue and in turn enhancement

of its shareholders value.

15.5 The Scheme will help the growth of the Company, which will be in

the interest of its employees, shareholders, the national and state

exchequer and the society in general.

15.6 The Scheme will facilitate the Company to expand and smoothen

the husiness activities. The experience and expertise of the

promoters will bring efficiency and professionalism in the

management of the Company.

15.7 This Scheme of Reduction of share Capital would result in the

decrease in the accumulated losses of the Company and



improvement in financial health as more business activities shall be

brought into the company thereby preventing it from becoming a

sick company.

15.8 The scheme is only for reduction of capital of the company and it

does not envisage transfer or vesting of any properties and/ or

liabilities to or in favor of the Company.

16. APPLICATIONS TO OF NATIONAL COMPANY LAW TRIBI]NAL

(NCLT) MUMBAI BENCH/REGIONAL DIRACTOR WESTERN

REGTON, REGTSTRAR OF COMPANmS

The Company hereto shall, with all reasonable dispatch, make applications

under Section 66 of the Companies Act, 2013 read with National Company

Law Tribunal (Procedure for reduction of share capital of Company) Rules,

2016 to National company Law Tribunal (NCLT) Mumbai

Bench/Regional Director western Region, Registrar of companies for

sanctioning the Scheme.

ACCOI]NTING TREATMENT

l7.l with effect from the Appointed date and upon the scheme

becoming effective the amount of share capital as extinguished as

per clause 7 above shall be reduced from the EquiX, Share Capital

of the company and correspondingly from debit balance of the

Profit and Loss account of the Company.

17.2 The company will comply with all the relevant Accounting policies

and Indian Accounting standards as applicable to the company in

relation to the accounting for Reduction of capital and

17.

20



correspondingly writing of accumulated losses of the Company as

per applicable Indian accounting Standards and accounting

Treatnent specified therein (to the ext€nt applicable) pursuant to

section 133 of the Act and any other applicable provisions and laws

for the time being inforce.

18. MODIFICATTONS/AMENDMENTS TO THE SCHEME

18.1 The Company tluough its Board of Directors or a Committee so

assigned or formed and delegated powers for the said purpose may

assent to any modification or amendment to the Scheme or agree to

any terms and/or conditions which the NCLT Mumbai Bench

and/ot any other Competent authorities under law may deem fit to

direct or impose or which may otherwise be considered necessary

or desirable for settlin g any question or doubt or difficulty that may

arise for implementing and/or carrying out the Scheme and do all

acts, deeds and things as may be necessary, desirable or expedient

for putting the Scheme into effect.

18.2 For the purpose of giving effect to the scheme or to any

modification thereof, the Board of Directors of the company

(which expression shall be deemed to include any committee of

Directors constituted by the Board thereof), are hereby authorised

to grve such directions andlor to take such steps as may be

necessary or desirable including any directions for settling any

question or doubt or difficulty whatsoever that may arise.

18.3 All amendments/modifications to the scheme pursuant to this clause

2 l



19.

(NCLT) Mumbai Bench/Regional Director Western Region,

Registrar of Companies or any other competent authority.

SCHEME CONDTTIONAL ON APPROVALS/ SANCTIONS

The Scheme is conditional on and subject to:

l9.r rhe Scheme being approved by the requisite majorities in number

and value of such classes of persons including the respective

members and/or creditors of the Company.

19.2 The requisite resolution (s) under the applicable provisions of the

said Act being passed by shareholders of the Company for any of

the matters provided for or relating to the Scheme as may be

necessary or desirable.

19.3 The company being a listed entity shall comply with formalities

and procedure for designating BSE Limited as the Designated

Stock Exchange for the purpose obtaining approval under

Regulation 37 of SEBI (Listing Obligations and Disclosures

Requirements) Regulations, 2015 or any other applicable provisions

or rules or laws for the time being inforce.

19,4 The sanction of the National Company Law Tribunal (NCLT)

Mumbai Bench/Regional Director Western Region, Registrar of

Companies or any other competent authority under Section 66 of

the Act, the Rules made thereunder read with National Company

Law Tribunal (Procedure for reduction of share capital of

Company) Rules, 2016, in favor of the Company and to the

necessary Order or Orders under the applicable sections and

provisions, be obtained.

19.5 Any other sanction or approval of the Appropriate Authorities

and appropriate by theconcerned, as may be

22



24.

Board of Directors of the Company being obtained and granted in

respect of any of the matter for which such sanction or approval is

required.

EFFECT OF NON RJ,CEIPT OF APPROVALS/ SANCTIONS

In the event ofany ofthe said sanctions approvals not being obtained and I

or the Scheme not being sanctioned by National Company Law Tribunal

(NCLT) Mumbai Bench/Regional Director Western Region, Registrar of

Companies or any other competent court or authority, this Scheme shall

become null and void and the company shall bear and pay its respective

costs, charges and expenses for and/or in connection with the Scheme, save

and except in respect of any act or deed done prior thereto as is

contemplated hereunder or as to any rights and, I or liabilities which might

have arisen or accrued pursuant thereto and which shall be governed and be

preserved or worked out as is specifically provided in the Scheme or as

may otherwise arise in law.

2I. AXPENSES CONNECTED WTTII TTTT, SCHEME

All costs, charges and expenses of the Company respectively in relation to

or in connection with the Scheme and of carrying out and

implementing/completing the terms and provisions of the Scheme and/or

incidental to the completion of the Scheme shall be borne and paid by the

Company.



22. CANCELLATION OF OLD SHARE CERTIFICATES

Upon this Scheme becoming finally effective, all the shareholders, if so

required by the Company, shall surrender their shares certificates for

cancellation thereof notwithstanding anything to the contrary, upon the

issue of the new shares certificates in the Company to the shareholders

whose names shall appear in the register of members of the company on

such Record Date fixed as aforesaid, the old share certificates held by them

in the Company shall be deemed to have been automatically cancelled and

cease to be negotiable and be of no commercial or legal value, on and from

the Record date- The Company may instead of requiring the surrender of

the old share certificates, as above, directly issue and dispatch the new

share certificates of the Company in lieu thereof. In the case of shares held

in dematerialized and electronic form, the required procedure for reflecting

the change in the holdings of the members of the company, as

consequences of the sanctioning of this scheme, shall be adopted

making the necessary alterations in the depository accounts of

shareholders.

23. LISTING AND OF SHARES

Notwithstanding the reduction of capital of the Company in pursuance of

this scheme, the listing benefits of the company, for the existing shares

being issued in prudence of this scheme, on all or any of the stock

exchanges where the existing equity shares of the company are listed may

continue and the company will comply the applicable provisions of the

listing agreement with the stock exchange for listing and trading of shares.

for

the

For Sagar Soya Prcducts Limite.
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