
 
 

SURAT TRADE AND MERCANTILE LIMITED 
(Formerly known as Surat Textile Mills Limited) 

 

Registered office: 6th Floor, Tulsi Krupa Arcade, Near Aai Mata Chowk, Puna Kumbharia Road, Dumbhal, Surat, Gujarat, 395010 

Phone: 0261-2311198 | Website: www.stml.in | CIN:  L17119GJ1945PLC000214 

 
 
Date: 9th February, 2024 
 
The Corporate Relationship Department, 
BSE Limited, 
P J towers,  
Dalal Street, Fort, 
Mumbai 400001 
Scrip Code: 530185 
 
Sir/Madam,  
 
Sub: Administrative Warning letter for non-compliance of SEBI(LODR) 
Regulations, 2015. 
 
Ref: Disclosure on Amalgamation of Vareli Trading Company Limited with Surat 
Textile Mills Limited (Now known as Surat Trade and Mercantile Limited) and 
their respective shareholders and creditors. 
 
On the captioned subject, we acknowledge the receipt of Administrative Warning 
Letter Ref. No. SEBI/HO/CFD/SEC-3/OW/P/2024/05025/1 dated February 05, 2024. 
 
As observed by the Regulator, based on the disclosures/filings made by the Company 
in the matter of Amalgamation of Vareli Trading Company Limited with Surat Textile 
Mills Limited (Now known as Surat Trade and Mercantile Limited), there appears to 
be a non-compliance of Regulations 30(2), 30 (6) (iii) and 30 (13) of SEBI (Listing 
Obligations and Disclosures Requirements) Regulations, 2015, as stated in the said 
letter. 
 
In that connection, we hereby submit our clarifications in line with the events 
occurred vis-a-vis the disclosures made by the Company. 
 
Although the Order was pronounced by the Hon’ble Bench members of NCLT 
Ahmedabad on 7th September, 2022 after the necessary final submissions at the 
hearing, however, the downloaded version of the order was available on website of 
NCLT on 13th September, 2022. The Company on having access to the same, 
immediately disclosed the facts by way of announcement to the Stock Exchange on 
14th September, 2022, in compliance with Regulation 30 of SEBI (Listing Obligations 
and Disclosures Requirements) Regulations, 2015.  
 
The said disclosure mentioned that the certified copy of the same will also be 
uploaded as and when the same is received from the Registrar office of NCLT 
Ahmedabad Bench. A Copy of the same is attached herewith for your ready 
reference, marked as Annexure 1. 
 

http://www.stml.in/


 
 

SURAT TRADE AND MERCANTILE LIMITED 
(Formerly known as Surat Textile Mills Limited) 

 

Registered office: 6th Floor, Tulsi Krupa Arcade, Near Aai Mata Chowk, Puna Kumbharia Road, Dumbhal, Surat, Gujarat, 395010 

Phone: 0261-2311198 | Website: www.stml.in | CIN:  L17119GJ1945PLC000214 

In continuation to the aforesaid disclosure on 14th September, 2022, further on 
availability of Certified Copy of Order on NCLT portal, the Company filed its 
subsequent disclosure on 23rd September, 2022. A Copy of the same is also attached 
herewith for your ready reference, marked as Annexure 2. 
 
we would like to state that the Company is committed to compliance and accordingly 
has made all the necessary disclosures pursuant to the provisions of the SEBI (Listing 
Obligations and Disclosure Requirements) Regulations, 2015 and has not withheld 
any material information / event. 
 
As advised by SEBI, the findings of inspection, corrective steps taken by the Company 
and the reply to the Stock Exchange against the SEBI warning letter will be duly 
placed before the Board members in the forthcoming board meeting, for their due 
consideration and corrective steps to be taken in future to avoid any non-
compliance/lapses/deficiencies.  
 
We will take the corrective steps and will ensure that recurrences of such instances 
are avoided in future for better compliance and Governance. 
 
Kindly take the same on your record. 
 
Thank You. 
 
Yours Faithfully, 
For Surat Trade and Mercantile Limited 
(Formerly known as Surat Textile Mills Limited) 
 
 
 
Mahek Gaurav Jaju 
Company Secretary & Compliance Officer 
 
Encl. As above 
 

MAHEK 
GAURAV JAJU

Digitally signed by 
MAHEK GAURAV JAJU 
Date: 2024.02.09 
11:05:58 +05'30'
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SURAT TEXTILE MILLS LIMITEDzyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA

Date: 14th September, 2022.

The Corporate Relationship Department,

BSE Limited,

First Floor, New Trading Wing,

Rotunda Building,

Phiroze Jeejeebhoy Towers,

Dalal Street, Fort,

Mumbai 400001

Scrip Code: 530185

Sub.: Announcement under Regulation 30 - submission of Hon'ble NCLT Order for approving the

Scheme of Amalgamation of Vareli Trading Company Limited (Transferor Company) with

Surat Textile Mills Limited (Transferee Company)

Sir/Madam,

This is to inform you that Hon'ble National Company Law Tribunal ('NCLT'), Ahmedabad Bench had

vide its order dated 7th September, 2022 (Ref.: CP (CAA) No. 61 / AHM / 2021 in CA (CAA) No. 58 /

AHM / 2021), under Sections 230-232 and read with Section 66 of the Companies Act, 2013 and

other applicable provisions of the companies Act, 2013 read with the Companies (Compromise,

Arrangement and Amalgamations) Rules, 2016 has approved the Scheme of Amalgamation of Vareli

Trading Company Limited with Surat Textile Mills Limited and their respective shareholders and

creditors.

A copy of the downloaded version of the said order as placed on 13/09/2022 on the website of

Hon'ble NCLT Ahmedabad Bench is attached herewith for your information and records. Further, a

certified true copy of the order as soon as received from the office of Registrar of NCLT Ahmedabad

Bench, will be filed with your exchange immediately.

We would like to bring to your notice that the Company would be filing/ intimating the said order

with the Registrar of Companies, Gujarat ('ROC') in Form INC-28 within 30 days of the said order.

We would keep the investors and exchange informed of the same. This is for your information and

records.

Thanking you,

Yours faithfully,

For Surat Textile Mills Limited

a""zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA

c~ ethiwala

Company Secretary and Compliance Officer

Encl.: As above.

Regd. Office: Tulsi Krupa Arcade, Puna-Kumbharia Road, Dumbhal, Surat - 395 010.

Phone: (0261) 2311197-98, 2311513 Fax: (0261) 2311029/502

CIN: L 17119GJ1945PLC000214 I Website: www.surattextilemillsltd.com

chinmay.methiwala
Text Box
Annexure I
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CP (CAA) NO. 61 / AHM / 2021 

In 

CA (CAA) NO. 58 / AHM / 2021   
IN THE NATIONAL COMPANY LAW TRIBUNAL 

 

AHMEDABAD (COURT No. II) 

 

 

CP (CAA) NO. 61 / AHM / 2021 

 

In 

 

CA (CAA) NO. 58 / AHM / 2021 

 

 

[Sections 230-232 and read with Section 66 of the Companies Act, 2013 

and other applicable provisions of the Companies Act, 2013 read with The 

Companies (Compromises, Arrangements and Amalgamations) Rules, 

2016] 

In the matter of Scheme of Amalgamation 

 OF  

 

VARELI TRADING COMPANY LIMITED 

(PETITIONER TRANSFEROR COMPANY) 

 

With 

 

SURAT TEXTILE MILLS LIMITED  

 (PETITIONER TRANSFEREE COMPANY) 

And 

 

  Their Respective Shareholders and Creditors  

 

 

         Order Pronounced on:  07/09/2022 

CORAM: 

DR. DEEPTI MUKESH, 

HON’BLE (MEMBER (JUDICIAL) 
 

AJAI DAS MEHROTRA, 

HON’BLE MEMBER (TECHNICAL) 
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CP (CAA) NO. 61 / AHM / 2021 

In 

CA (CAA) NO. 58 / AHM / 2021   
MEMO OF PARTIES 

 

Vareli Trading Company Limited  

(CIN:U65910GJ1987PLC009405), a public limited 

A company incorporated under the Companies 

Act, 1956 having its registered office at Dr 

Amichand Shah Wadi, Rampura Tunki, Surat – 

395003, Gujarat, India. 

 

                             ....PETITIONER TRANSFEROR COMPANY 

 

AND 

Surat Textile Mills Limited 

(CIN: L17119GJ1945PLC000214) a public limited 

A company incorporated under the Companies 

Act, 1913, having its registered office at Tulsi 

Krupa Arcade, 6th Floor, Near Aai Mata Chowk 

Puna-Kumbharia Road, Dumbhal, 

 Surat –395010, Gujarat, India. 

 

    ..PETITIONER TRANSFEREE COMPANY 

 

 

Appearance: 

Petitioner: Ms. Dharmishta Raval 

Regional Director: Mr. Sanjeev Kumar Jain, Asst. Director 
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CP (CAA) NO. 61 / AHM / 2021 

In 

CA (CAA) NO. 58 / AHM / 2021   
ORDER 

1. This joint Company Petition is filed under section 230-232 of the 

 Companies Act, 2013 (for brevity the Act) read with Companies 

 (Compromises, Arrangements and Amalgamations) Rules, 2016 for 

 sanctioning the Scheme of Amalgamation of Vareli Trading Company 

 Limited   ( hereinafter  referred  to  as  Transferor Company)   into 

 Surat Textile Mills Limited ( hereinafter  referred  to  as   Transferee 

 Company) and their respective shareholders and creditors. As per 

 the   Scheme  of   Amalgamation,  all   undertakings of the 

 Transferor  Company  shall  be  transferred  to  the  Transferee 

 Company,  along  with entire assets and liabilities pertaining to the 

 business  segments of  the   Transferor Company with effect from the 

 date  of approval of the Scheme. 

 

2. From the records, it is seen that the first motion seeking directions 

 for dispensing of the meeting of the Equity Shareholders, Unsecured 

 and Secured Creditors of  the Petitioner Transferor Company and also 

 seeking directions for holding the meeting of Equity shareholders of the 

 Petitioner Transferee Company and dispensing the meeting of 

 Unsecured and  Secured  Creditors of the Petitioner Transferee was 

 allowed vide order dated 16.08.2021,which also directed to the issuance 
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CP (CAA) NO. 61 / AHM / 2021 

In 

CA (CAA) NO. 58 / AHM / 2021   
 of notices to Regulatory Authorities. The Petitioner Companies filed an 

 affidavit of service of notice to the Statutory Authorities. The Chairman 

 has filed his report with the scrutinizer's report by way of an affidavit. 

 

3. The Petitioner Companies have filed 2
nd

  motion joint petition within the 

time prescribed. Vide order dated 15.11.2021, the 2
nd

 motion petition was 

admitted with directions for publication of notice  in  the  newspaper   

“Free Press”  Surat Edition in English and “Lok-Mitra” Gujarati  

Edition. This Tribunal also directed to issue notices to the concerned 

Regulatory Authorities. Both Petitioner Companies have filed an 

affidavit regarding the paper publication and proof of service of notices. 

 

4.  The  Regional Director, North  Western  Region,  MCA    and  RoC, 

 Ahmedabad have filed a common report with the following 

 directions: 

i. To comply with Section 232(3)(i) of the Act and pay fees 

accordingly. 

ii. To give justification regarding the gap between the appointed 

date and the date of filing of an application which is beyond 

one year. 
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In 

CA (CAA) NO. 58 / AHM / 2021   
iii. To comply with SEBI circulars and BSE directions as  

Transferee Company is a listed Company. 

iv. To comply with FEMA and RBI Guidelines from time to time. 

v. To pay such amount of legal costs/fees to the Central 

Government. 

 

5.   The  Transferee  Company  has  filed  an  affidavit   in   response  to   

 the common report submitted by the Regional Director with ROC 

 and has given the following explanations and undertakings:- 

i.  To comply with the provisions of section 232 (3) (i) of the 

 Companies  Act, 2013 and pay fees accordingly. 

ii.  That the appointed date is ante-dated beyond a year 

 due  to  a  delay in  filing of  the  application.There was  

 delay in  submission of valuation report and response from 

 SEBI and BSE.The letter was received only in February 

 2021 and application was filed on 28.06.2021. Further,  

 there   was   severe    COVID - 19  pandemic  situation 

 in  Surat . It further submitted that this Tribunal may take 

 this explanation as justification for  delay in filing  

 application considering the appointed date of the Scheme 

 as 1
st
April, 2019. In  this   regard  separate  affidavits are 
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CP (CAA) NO. 61 / AHM / 2021 

In 

CA (CAA) NO. 58 / AHM / 2021   
 filed  by  both the Petitioner Companies  submitting   that   

 they    has  no  objection  to  the  change of “appointed 

 date” from  1
st
 April, 2019 to 1

st
 April, 2021 and is 

 agreeable to the said change. Accordingly, in clause 

 1.2  of  the  Scheme  of  Arrangement, the  figure  “2019”   

 be   kindly    replaced    with    the  figure “2021”. 

iii.     That  all  compliances  and  requirements  as envisaged 

 by  the  SEBI are completed.  Further     submitted 

 that    the    BSE,   vide   letter  dated  03.02.2021, 

 has  not   given   any   adverse  observation  with respect 

 to  the  Scheme. 

iv.    To comply  with  the  necessary FEMA and RBI 

 Guidelines from  time      to  time. 

v.  To pay such  amount of  legal  fees/cost to the Central 

 Government which is found appropriate by this Hon’ble 

 Tribunal. 

 

6.  The Official Liquidator has filed its report regarding the  Transferor 

 Company  wherein no adverse observation was made.  
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CP (CAA) NO. 61 / AHM / 2021 

In 

CA (CAA) NO. 58 / AHM / 2021   
7.  The  Income  Tax  Department filed its Reports stating that there 

 are outstanding  dues  in  relation   to  Transferee Company and no 

 outstanding dues in relation to Transferor Company. The Transferee 

 Company has availed the benefits of Vivad Se Vishwas Scheme 

 (VSVS) though some dispute regarding final determination of  demand 

 under VSVS is pending in writ petition before the Hon'ble Gujarat  

 High  Court, against the Form 3 issued. 

 

8.  During  the  course  of  the  hearing, as recorded in the order dated 

 14.07.2022,  the  Assistant  Director from the Regional  Director   office   

 stated  he  has   no objection  if  the said  scheme is approved by this 

 Tribunal and all their observations stand  satisfied. 

 

9.  The Petitioner Companies have placed on record the Valuation  Report 

 and respective audited financial statements as of 31.03.2020  and 

 unaudited financial statements as of 30.12.2020. 

 

10. The certified copies of respective Board Resolutions of both the 

 Petitioners Companies approving the Scheme of Amalgamation are 

 annexed. An affidavit is filed by Shri Alok Praful Shah, being 

 authorized representative of the Transferor Company and Shri   Yogesh  
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In 

CA (CAA) NO. 58 / AHM / 2021   
 Champklal Papariya, being authorized representative of the 

 Transferee Company. 

 

11.  It is submitted by both Petitioner Companies that  no  investigation  

 proceedings   are  pending  against  the  petitioner   companies under 

 Sections 235-251 of  the Companies Act, 1956 or   206 -  299 of the 

 Companies Act,  2013. Also, no winding-up  proceedings    are pending 

 against the Petitioner Companies.  

 

12. In compliance with the proviso to sub-section (7) of Section 230 of the 

 Companies Act, 2013, both the petitioner companies have placed on 

 record the certificates of the respective statutory auditors confirming 

 that the proposed Scheme of Amalgamation is in compliance with the 

 applicable accounting standards as per Section 133 of the Companies 

 Act, 2013. The schedule of property of the Transferor  Company is 

 also placed on record. 

 

13. Heard  submissions  and  perused  documents  placed   on    record.   

 It appears  that   the  requirements of  the  provisions of Sections 

 230  and  232 of the  Companies Act, 2013 are satisfied. The 
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In 

CA (CAA) NO. 58 / AHM / 2021   
 Scheme appears to be genuine  and bona fide and in the interest 

 of the  shareholders. 

 

14. As a result, the petition is allowed. The  Scheme of 

 Amalgamation is  hereby sanctioned which is annexed with this order 

 at Annexure -A and  it  is declared that  the  same  shall   be  binding 

 on  both the Petitioner Companies and their respective Shareholders 

 and Creditors and all concerned under the Scheme. 

 

15. Notwithstanding the above, if there is any deficiency found or, the 

 violation  committed qua any enactment, statutory rule or regulation, the 

 sanction granted by this Tribunal to the scheme will not come in the 

 way of action being taken, albeit, in accordance with the law,  against 

 the concerned persons, directors and officials of  the Petitioners. 

 

16. While approving the Scheme as above, we further clarify that this order 

 should not be construed as an order in any manner granting exemption 

 from  payment of stamp duty, or taxes including income tax, GST etc., 

  any other charges or payment in accordance with the law, or any 

 kind of waiver in respect of any permission/compliance with any other 

 requirement which may be specifically required under any law. 
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In 

CA (CAA) NO. 58 / AHM / 2021   
17. The details submitted and meetings held, which were based on 

 appointed date being 01.04.2019, the NOC of the petitioner companies 

 for change in appointed date to 01.04.2021 is not considered. The 

 justification by the petitioner companies regarding belated application is 

 found reasonable and appointed date is accepted as 01.04.2019. 

18. The Scheme is sanctioned with the following directions: 

i.  Transferor Company to stand dissolved without any act of 

 winding up. The Transferor Company  shall, together with 

 all its  properties,  rights and powers be transferred 

 without further act or deed to the Transferee Company 

 and  accordingly the same shall, pursuant to Section 232   

 of the  Act, stand transferred to and vest in the Transferee 

 Company for all the estate and interest of the Transferor 

 Company.  

ii.  All contracts, agreements, bonds, licenses, permissions,  

 permits, approvals, certificates,  clearances, authorities, 

 leases, tenancy, assignments, rights,  claims, liberties, 

 special status, other benefits or privileges  relating to the 

 Transferor  Company shall stand transferred to and vest in 

 the  Transferee  Company, without   any   further   act   or 

 deed. The Transferee Company shall be bound by the 
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In 

CA (CAA) NO. 58 / AHM / 2021   
 terms thereof, the obligations and duties thereunder, 

 and the rights and  benefits under the same shall be 

 available to the Transferee  Company. 

iii.  All the liabilities (including tax payable or refundable) and 

 duties of the Transferor Company be  transferred, without 

 further act or deed, to the Transferee  Company and 

 accordingly the same shall pursuant to Sections 230 

 & 232 of the Companies Act, 2013, be transferred to 

 and become the liabilities and duties of the  Transferee 

 Company. 

iv.  All proceedings by or against the Transferor  

 Company in respect  of the Transferor Company  shall be 

 continued by or against the Transferee Company. 

v.  All employees in the service of the Transferor Company 

 shall be deemed to have become the employees of the 

 Transferee Company on date on which the  scheme finally 

 takes   effect  on  the  basis  that   their  services  shall be 

 deemed   to    have  been  continuous  and     not       having 

  been  interrupted by reasons of the said transfer and on 

 term  and conditions no less favourable than those on 

 which they  were/are engaged, as on the Effective Date. 
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In 

CA (CAA) NO. 58 / AHM / 2021   
vi.  As per the Scheme, the Transferee Company shall, 

 without any further application, issue and allot to the  

 Equity Shareholders of the Transferor Company 1 equity 

 shares of face value Rs. 1 each credited as fully paid –up of 

 Transferee Company in the ratio of 521 equity shares of 

 the face value of Rs. 1 each of Transferee Company for 

 every 1 equity share of Rs. 10/- of Transferor Company 

 credited as fully paid –up held on Record date by the such 

 equity shareholders of the Transferor company.  

vii. The Petitioner Companies are directed to lodge a copy of 

 this Order and Annexure –A the approved Scheme duly 

 authenticated by the Registrar of this Tribunal, with the 

 concerned Superintendent of Stamps, for adjudication of 

 stamp duty, and pay requisite stamp duty payable, if 

 any, within 60 days from the date of this Order. 

viii.  The  legal and expenditure fees for the office of the 

 Official Liquidator are quantified at Rs. 10,000/- and 

 the fees of the Regional Director are quantified at Rs. 

 10,000/ -. The said fees to the Official Liquidator and 

 Regional Director shall be paid by the Transferee 

 Company. 
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In 

CA (CAA) NO. 58 / AHM / 2021   
ix.  Any person aggrieved by this order shall be at liberty to 

 apply to this Tribunal for any directions that may be 

 necessary. 

19.  Petition is allowed and disposed of, in terms of the above order. 

  

   S/d-             S/d-                            

 AJAI DAS MEHROTRA            DR.DEEPTI MUKESH 

   MEMBER (TECHNICAL)            MEMBER (JUDICIAL) 

 

 

 
 

 

 

 

 

 

RAHUL/LRA 
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SURAT TEXTILE MILLS LIMITED
Date: 23rd September, 2022

The Corporate Relationship Department,
BSE Limited,
First Floor, NewTrading Wing,
Rotunda Building,
Phiroze Jeejeebhoy Towers,
Dalal Street, Fort,
Mumbai 400001

Scrip Code: 530185

Sub.: Announcement under Regulation 30 - submission of Hon'ble NCLT Order for approving the
Scheme of Amalgamation of Vareli Trading Company Limited (Transferor Company) with
Surat Textile Mills Limited (Transferee Company)

Sir/Madam,

This is to inform you that Hon'ble National Company Law Tribunal ('NCLT'), Ahmedabad Bench had
vide its order dated 7th September, 2022 (Ref.: CP (CAA) No. 61 / AHM / 2021 in CA (CAA) No. 58 /
AHM / 2021), under Sections 230-232 and read with Section 66 of the Companies Act, 2013 and
other applicable provisions of the companies Act, 2013 read with the Companies (Compromise,
Arrangement and Amalgamations) Rules, 2016 has approved the Scheme of Amalgamation of Vareli
Trading Company Limited with Surat Textile Mills Limited and their respective shareholders and
creditors.

A certified copy of the said order as received from the office of Registrar, Hon'ble NCLT Ahmedabad
Bench is attached herewith for your information and records.

Thanking you,

Yours faithfully,
For Surat Textile~Limited

:.±
Company Secretary and Compliance Officer

Encl.: As above.

:£
5

,(

Regd. Office : Tulsi Krupa Arcade, Puna-Kumbharia Road, Dumbhal, Surat - 395 010.
Phone: (0261) 2311197-98, 2311513 Fax : (0261) 2311029/502

CIN: L 17119GJ1945PLC000214 I Website : www.surattextilemillsltd.com

chinmay.methiwala
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IN THE NATIONAL COMPANY LAW TRIBUNAL

AHMEDABAD (COURT No. II)

CP (CAA) NO. 61 / AHM12021

In

CA (CAA) NO. 58 /ABM/ 2021

[Sections 230-232 and read with Section 66 of the Companies Act, 2013
and other applicable provisions of the Companies Act, 2013 read with The
Companies (Compromises, Arrangements and Amalgamations) Rules,

2016]

VARELI TRADING COMPANY LIMITED
(PETITIONER TRANSFEROR COMPANY)

With

SURAT TEXTILE MILLS LIMITED
(PETITIONER TRANSFEREE COMPANY)

And

Their Respective Shareholders and Creditors

Order Pronounced on: 07/09/2022

CORAM:
DR. DEEPTIMUKESH,
HON'BLE (MEMBER (JUDICIAL)

A.JAI DAS MEHROTRA,
HON'BLE MEMBER (TECHNICAL)

In the matter of Scheme of Amalgamation
OF

CP (CAA) NO. 61 /AHM I2021
In

CA (CAA) NO. 58/AHM12021
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MEMO OF PARTIES

Vareli Trading Company Limited
(CJN:U65910GJ1987PLC009405), apublic limited
A company incorporated under the Companies
Act, 1956 having its registered office at Dr
Amichand Shah Wadi, Rampura Tunki, Surat ­
395003, Gujarat, India.

....PETITIONER TRANSFEROR COMPANY

AND

Surat Textile Mills Limited
(CIN: L171 19GJ1945PLC000214) apublic limited
A company incorporated under the Companies
Act, 1913, having its registered office at Tulsi
KrupaArcade,' 6th Floor, Near Aai Mata Chowk
Puna-Kumbharia Road, Dumbhal,
Surat -395010, Gujarat, India.

..PETITIONER TRANSFEREE COMPANY

Appearance:

Petitioner: Ms. Dharmishta Raval
Regional Director: Mr. Sanjeev Kumar Jain, Asst. Director

CP (CAA) NO. 61 / AHMI2021
In

CA (CAA) NO. 58 / AHM /2021
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ORDER

1. This joint Company Petition is filed under section 230-232 of the

Companies Act, 2013 (for brevity the Act) read with Companies

(Compromises, Arrangements and Amalgamations) Rules, 2016 for

sanctioning the Scheme of Amalgamation ofVareli Trading Company

Limited ( hereinafter referred to as Transferor Company) into

Surat Textile Mills Limited ( hereinafter referred to as Transferee

Company) and their respective shareholders and creditors. As per

the Scheme of Amalgamation, all undertakings of the

Transferor Company shall be transferred to the Transferee

Company, along with entire assets and liabilities pertaining to the

business segments of the Transferor Company with effect from the

date ofapproval ofthe Scheme.

2. From the records, it is seen that the first motion seeking directions

for dispensing of the meeting of the Equity Shareholders, Unsecured

and Secured Creditors of the Petitioner Transferor Company and also

seeking directions for holding the meeting ofEquity shareholders ofthe
.. ,.

Petitioner Transferee Company and dispensing the meeting.{of

Unsecured and Sccurcd Crcditors of the Petitioner Transferee"vase...

allowed vide order dated 16.08.2021,which also directed to the issuance

CP (CAA) NO. 61 / AHMI2021
In

CA (CAA) NO. 58 /AHM/2021
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ofnotices to Regulatory Authorities. The Petitioner Companies filed an

affidavit ofservice ofnotice to the Statutory Authorities. The Chairman

has filed his report with the scrutinizer's report by way ofan affidavit.

3. The Petitioner Companies have filed 2nd motion joint petition within the

time prescribed. Vide order dated 15.11.2021, the 2"motionpetition was

admitted with directions for publication ofnotice in the newspaper

"Free Press" Surat Edition in English and "Lok-Mitra" Gujarati

Edition. This Tribunal also directed to issue notices to the concerned

Regulatory Authorities. Both Petitioner Companies have filed an

affidavit regarding the paper publication and proofofservice ofnotices.

4. The Regional Director, North Western Region, MCA and Roe,

Ahmedabad have filed a common report with the following

directions:

1. To comply with Section 232(3)(i) of the Act and pay fees

accordingly.

ii. To give justification regarding the gap between the appointed

date and the date of filing of an application which is beyond

one year.

CP (CAA) NO. 61 /AHM/2021
In

CA (CAA) NO. 58 /AHM/2021

.·-::...,
·.. :.. '
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iii. To comply with SEBK circulars and BSE directions as

Transferee Company is a listed Company.

iv. To comply with FEMAand RBI Guidelines from time to time.

v. To pay such amount of legal costs/fees to the Central

Government.

5. The Transferee Company has filed an affidavit in response to

the common report submitted by the Regional Director with ROC

and has given the following explanations and undertakings:-

i. To comply with the provisions of section 232 (3) (i) ofthe

Companies Act, 2013 and pay fees accordingly.

ii. That the appointed date is ante-dated beyond a year

due to a delay in filing of the application.There was

delay in submission ofvaluation report and response from

SEBI and BSE.The letter was received only in February

2021 and application was filed on 28.06.2021. Further,

there was severe COVID- 19 pandemic situation

in Surat . It further submitted that this Tribunal may take

this explanation as justification for delay in filing

application considering the appointed date of the Scheme

as 1April, 2019. In this regard separate affidavits are

CP (CAA) NO. 61 / AHM12021
In

CA (CAA) NO. 58 / AHM / 2021
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filed by both the Petitioner Companies submitting that

they has no objection to the change of "appointed

date" from 1 April, 2019 to 1 April, 2021 and is

agreeable to the said change. Accordingly, in clause

1.2 of the Scheme of Arrangement, the figure "2019°

be kindly replaced with the figure "2021 ".

m. That all compliances and requirements as envisaged

by the SEBI are completed. Further submitted

that the BSE, vide letter dated 03.02.2021,

has not given any adverse observation with respect

to the Scheme.

iv. To comply with the necessary FEMA and RBI

Guidelines from time to time.

v. To pay such amount of legal fees/cost to the Central

Government which is found appropriate by this Hon'ble

Tribunal.

6. The Official Liquidator has filed its report regarding the Transferor

Company wherein no adverse observation was made.

CP (CAA) NO. 61 /AHM/2021
In
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7. The Income Tax Department filed its Reports stating that there

are outstanding dues in relation to Transferee Company and no

outstanding dues in relation to Transferor Company. The Transferee

Company has availed the benefits of Vivad Se Vishwas Scheme

(VSVS) though some dispute regarding final determination of demand

under VSVS is pending in writ petition before the Hon'ble Gujarat

High Court, against the Form 3 issued.

8. During the course of the hearing, as recorded in the order dated

14.07.2022, the Assistant Director from the Regional Director office

stated he has no objection if the said

Tribunal and all their observations stand

scheme is approved by this

satisfied.

9. The Petitioner Companies have placed on record the Valuation Report

and respective audited financial statements as of31.03.2020 and

unaudited financial statements as of30.12.2020.

10. The certified copies of respective Board Resolutions of both the

Petitioners Companies approving the Scheme of Amalgamation are
annexed. An affidavit is filed by Shri A1ok Praful Shah, being...

authorized representative ofthe Transferor Company and Shri Yogesh

._·_·.t
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Champklal Papariya, being authorized representative of the

Transferee Company.

11. It is submitted by both Petitioner Companies that no investigation

proceedings are pending against the petitioner companies under

Sections 235-251 of the Companies Act, 1956 or 206- 299 of the

Companies Act; 2013. Also, no winding-up proceedings are pending

against the Petitioner Companies.

12. In compliance with the proviso to sub-section (7) of Section 230 ofthe

Companies Act, 2013, both the petitioner companies have placed on

record the certificates of the respective statutory auditors confirming

that the proposed Scheme ofAmalgamation is in compliance with the

applicable accounting standards as per Section 133 of the Companies

Act, 2013. The schedule ofproperty ofthe Transferor Company 1s

also placed on record.

13. Heard submissions and perused documents placed on record.

It appears that the requirements of the provisions of Sections

230 and 232 ofthe Companies Act, 2013 are satisfied. The

CP (CAA) NO. 61 / AHIM/2021
Lu
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Scheme appears to be genuine and bona fide and mn the interest

ofthe shareholders.

14. As a result, the petition is allowed. The Scheme of

Amalgamation is hereby sanctioned which is annexed with this order

atAnnexure -A and it is declared that the same shall be binding

on both the Petitioner Companies and their respective Shareholders

and Creditors and all concerned under the Scheme.

15. Notwithstanding the above, if there is any deficiency found or, the

violation committed qua any enactment, statutory rule or regulation, the

sanction granted by this Tribunal to the scheme will not come in the

way ofaction being taken, albeit, in accordance with the law, against

the concerned persons, directors and officials of the Petitioners.

16. While approving the Scheme as above, we further clarify that this order

should not be construed as an order in any manner granting exemption

from payment of stamp duty, or taxes including income tax, GST etc., .:° '

any other charges or payment in accordance with the law, or any

kind of waiver in respect of any permission/compliance with any other

requirementwhichmay be specifically required under any law.

CP (CAA) NO. 61 /AHM/2021
In
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17. The details submitted and meetings held, which were based on

appointed date being 01.04.2019, the NOC of the petitioner companies

for change in appointed date to 01.04.2021 is not considered. The

justification by the petitioner companies regarding belated application is

found reasonable and appointed date is accepted as 01.04.2019.

18. The Scheme is sanctioned with the following-directions:

1. Transferor Company to stand dissolved without any act of

winding up. The Transferor Company shall, together with

all its properties, rights and powers be transferred

without further act or deed to the Transferee Company

and accordingly the same shall, pursuant to Section 232

of the Act, stand transferred to and vest in the Transferee

Company for all the estate and interest of the Transferor

Company.

ii. All contracts, agreements, bonds, licenses, permissions,

permits, approvals, certificates, clearances, authorities,

leases, tenancy, assignments, rights, claims, liberties,

special status, other benefits or privileges relating to the

Transferor Company shall stand transferred to and vest in

the Transferee Company, without any further act or

deed. The Transferee Company shall be bound by the

CP (CAA) NO. 61/AHM /2021
In

CA (CAA) NO. 58 IAHM/2021
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terms thereof, the obligations and duties thereunder,

and the rights and benefits under the same shall be

available to the Transferee Company.

iii. All the liabilities (including tax payable or refundable) and

duties ofthe Transferor Company be transferred, without

further act or deed, to the Transferee Company and

accordingly the same shall pursuant to Sections 230

& 232 of the Companies Act, 2013, be transferred to

and become the liabilities and duties ofthe Transferee

Company.

1v. All proceedings by or against the Transferor

Company in respect of the Transferor Company shall be

continued by or against the Transferee Company.

v. All employees in the service of the Transferor Company

shall be deemed to have become the employees of the

Transferee Company on date on which the scheme finally

takes effect on the basis that their services shall be

deemed to have been continuous and not having

term and conditions no less favourable than those on

been interrupted by reasons of the said transfer and on

which they were/are engaged, as on the Effective Date.

CP (CAA) NO. 61 /AFM /2021
In
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vi. As per the Scheme, the Transferee Company shall,

without any further application, issue and allot to the

Equity Shareholders of the Transferor Company I equity

shares of face value Rs. I each credited as folly paid -up of

Transferee Company in the ratio 0f 521 equity shares of

the face value of Rs. I each of Transferee Company for

every 1 equity share of Rs. 10/- of Transferor Company

credited as fully paid -up held on Record date by the such

equity shareholders ofthe Transferor company.

vu. The Petitioner Companies are directed to lodge a copy of

this Order and Annexure -A the approved Scheme duly

authenticated by the Registrar of this Tribunal, with the

concerned Superintendent of Stamps, for adjudication of

stamp duty, and pay requisite stamp duty payable, if

any, within 60 days from the date of this Order.

viii. The legal and expenditure fees for the office of the

Official Liquidator are quantified at Rs. 10,000/- and

the fees of the Regional Director are quantified at Rs.

10,000/ -. The said fees to the Official Liquidator and

Regional Director shall be paid by the Transferee

Company.

CP (CAA) NO. 61 /AHM/2021
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ix. Any person aggrieved by _this order shall be at liberty to

apply to this Tribunal for any directions that may be

necessary.

19. Petition is allowed and disposed of, in terms ofthe above order.

S/d-

AJAI DAS MEHROTRA
MEMBER (TECHNICAL)

S/d­

DR.DEEPTI MUKESH
MEMBER (JlIDICIAL)

RAHUL/LRA

eANY '
CP (CAA) NO. 61 /Alh'\II/ 2021 _.31 / ~~[-, ,:I
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COMPOSITE SCHEME OF ARRANGEMENT

BETWEEN

·VARELt TRADING COMPANY LIMITED

AND

SU'RAT TEX1°1LEMILLs LIMITED

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

(UNDER SECTIONS 230 TO 2323 READWITH SECTION 66 OF THE

COMPANIES ACT, 2013)

______--·--· ----· ---------- -------
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PREAMBLE
This composite scheme of arrangement (hereinafter referred to as the 'Scheme')
provides for i) the am..-ugamation ofVareti 'Trading Company Limited with Surat

Textile Mills Limited and ii} reduction of equity share capital of Surat Textile
Milts Limited pursuant to the provisions of Sections 230 to 232, Section 66 and

other applicable provisions of the Companies Act, 2013 and rules made
thereunder. The Scheme also provides for other matters consequential thereto
and/ or otherwise integrally connected therewith includingbut not limited to ti)
issue orequity shares by the Transferee Company to the respective shareholders
of the Transferor Company and (ii) the dissolution of theTransforor Cr:impany

without winding. up.

DESCRIPTION OF COMPANIES

A. Vareli Trading Company Limited is a public limited Company
incorporated under the Companies Act, 1956 (CIN
U6591 0GJ 1987PLCOO94O5) 1 having its registered office at Dr Amichand
ShahWadi, Rampura Tunki, Surat-395003, Gujarat, India [herein after
referred to as "VTCL"' or ("Transferor Company"). VTCL is primarily
engaged in the business of trading in all types of textiles fabrics

inclucllng finished, yarn and grey textile fabrics. It is the promoter

company of the Transferee Company.

B. Surat Textile Mills Limited is a public limited Company incorporated
under the 1ndian Companies Act, 1913 (CIN
Ll7119GJ1945PLC000214), having its registered office at Tulsi Krupa

Arcade. 6th Floor, Near Aai Mata Chowk Puna-I<umbharia. Road,
Dumbhal, Surat - 3950101 Gujarat, Jndia{herein after referred to as
"STML" or "Transferee Company"). ST'ML, is engaged in the business of
manufacturing, cleaning, spinning, bleacltlng, knitting. dyeing in all
kinds of chips and yarn, fibers and intermediaries, textiles, fabrics, etc.

- ---··--· ---- --- -- -- --· -- «. a a • • • ¥. 4 a • o



The equity shares of STML are listed on the Bombay Stock Exchange
Limited. (BS.E).

RATIONALE OF THE SCHEME

Under this scheme of arrangement. all the Assets & Liabilities of VTCL will be
taken over by STML. The scheme is envisaged ti> provide following benefits:

( l) The amalgamation will help in elimination of the investment layer in the
shareholding pattern of the Transferee Company.

(2) It will be helpful to achieve the benefits of the synergy of large scale
operations.

(31 'l'his amalgamation will improve the financial strength of the combined
<:ntit:y.

rn view of the above.mentioned reasons. it is considered desirable and
expedient to implement the proposed scheme of arrangement.

DEFINITIONS & SHARE CAPITAL

1. DEFINITIONS

In this Scheme, unless inconsistent with the subject or context, the
following expressions shall have the fo1lowing meanings:

1. I "Act" or "The Act" means the Companies Act, 2013 or any
statutory modi(lcation or reenactment thereof;

1.2 The Appointed Date" means 01 April, 2019 or such other date

as the Nationai Company Law Tribunal at Ahmedabad may direct;

] .3 "Applicable Law(s)" means {a) all the applicable statutes,

notification, enactments, act of legislature, listing agreement, bye­
laws, rules, regulations, guidelines, rule of common law, polk-y,
code, directives. ordinance. orders or other instructions having
forcc of law enacted or issued by any Appropriate Authority

·-··- --· ·-- -- ----- --·-- --· ·- · ·- --



including any statutory modifications or re~\':nact.mcnt thereof f'or

the time being in force lb} administrative interpretations, \\-Tits,

injunctions, directions. directives. judgments. arbitral aw~lrcli..

decree, orders, or governmental approvals of. or agreement with ,

any rele\Tartt authority. as may be in force from time to time:

1.4 "Tribunal"' shall mean the National Company Law 1'ribum1l,

Ahm:edabad Bench..

1.5 "Transfetor Company' means Vareli Trading Company Limic, a
public limited Company incorporated under the Companies Ar.t,
1956 having its registered offic~ at Or At'nichancl Shah Wadi.
RampuraTunki. Surat -395003. Gujarat, India;

1.6 "Transferee Companymeans Surat Textile Mills Limited, a public

limited Company incorporated under the Companies Act. 1956,
having its registered office at Tulsi Krupa Arca.de, 6th Floo,, Near

Aai Mata Chowk Puna-Kumbharia Road. Dumbhal, Surat -

395010, Gujarat. India;

1.7 "The· Effective Date" means the date on which certirted copies of
the Order passed by the National Company Law Tribunal
sanctioning the scheme arc filed with the Registrar ofCompanies,

Gujarat at Ahmedabad afte-r obt:.aining the consents, approvais.
pc:nnissions, reso1utions, agreements, sanctions and orders

necessary therefore.

4l

1..9

Reference in the Scheme to the date of "Coming into effect of this
Scheme" or "Upon. the Scheme being effective" sha.ll rnc:an lhc

effective date.

..Record Date" means the date to be fixed by the Board of Director::.
of~nies for the purpose of determining t.hc mcmbt!t's (lf

£;--e\($' -, <
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the Companies to whom shares will be issued and allotted pursuant
to the Scheme and.

l.9 "Scheme", "the Scheme" and "this Scheme", mens the pres,+
Scheme of Arrangement in its present form or w[th. any
modifications or amendments approved, imposed or directed by the
National Company Law 'Tribunal, Stock Exchanges and/or SEER,,

ur intangible, in possession or reversion, cc:>rporea! or

incorporeal (including plant and machinery, furniture,

(ii) all assets, as are movable in nature of the Transferor

Company, whether present or future or contingent. tangible

I .10 ~took Exchanges" shall mean BSE Limited where equity shares
of STML ar-e currently listed.

1.l Undertaking' shall mean and include all the assets, rights and
properties (hereinafter referred to as "the said Asscrsj and aU the

debts, liabilities, duties and obligations {hereinafter :referred to as

"he said Liabilities") of the Transferor Company as on the
Appointed Date. Without prejudice to the generality of above, the
undertaking of the Transferor Companyshall inclt:{de:

(i) AII immov:ab!e properties i.e. land together with the
buildings and structures standing thereon (whether
freehold, leasehold, leave and Iiccl'lsed, right of way,

tenancies or otherwise) of the Transferor Company and all

documents [including panchnamas, declarations, receipts]
.of tide, rights and easements in relation thereto and all
·rights, covenants, continuing rights, title and interest in
connection with the said immovable properties;
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fixtures, office eq1.1ipments, communication facilities.
installations-, vehicles}, actionable claims, earnest monies

and sundry debtors, financial assets, outstanding lor+1ss

and advances, recoverable in cash or in kind or for vulut: l()
bc received, provisions, receivables, iunds, cash and bank
balances and deposits including accrued interest thc.rcw
with Government, semi-Government, local and other
authorities and bodies, banks, customers and the:

persons, the benefits ofany bank guarantecs. performance

guarantees;

(iii) all the investments, being the investments in subsidiaris
Companies, joint venture Companies. ass()d.-1t.e

Companies. Partnership firms or investments ofany n1hcr

nature of the 'transferor Company.

(iv) all permits, licenses, permissions including munidpnl

permissions, right ofway, approvals, clrances, cnscnt#,
benefits, registrations, rights, cntitlemcnt.s, credits,
certificates. awards, sanctions, allotments, quotas. r.n
objection certificates, exemptions, concessions, liberis
and advantages {including those grantcd/issucd/g,iwn by

any governmental, statutory or regulatory or la<:ai or
administrative bodies for the purpose oi carrying ()!1 the

business of the iransteror Company or in conm1elil'm
therewith} including those relating to pc'ivilcgcs, powers.
facilities af every kind and description ofwhatsocver nature
and the benefits thereto that pertain c."clusivcly to the

Transferor Company;

(v) all contracts, agreements, service orders, operation and
maintenance contracts. memoranda of understanding,

maranda of undertakings, memoranda or agrccrrtr.mt~.

-·-·--· ·--· --·-- --·-- -- -- ·--- --- ·--- -- -- -- -- -- ---· ---- -- --



memoranda of agreed points, minutes of meetings, bids,
tentjers, expression of interest, letter of intent, hire and

purchase arrangements, lease/license agrecmems, tenancy
rights, agreements/pam:hnamas for right of way,
equipment purchase agreements, agreement ith

customer-s, p\.,rchase and .other agreements with the
supplier/manufacturer of goods/service providers, other
arrangements, undertakings, deeds, bonds, schemes,
concession agr-eements, insurance cover!s and claims,
clearances and other instruments of whatsoever n·aturc and
description, whether written, oral or otherwise and alt
rights, title, interests. claimsand benefits thc:re under of the
Transferor Company;

(vi) all applications (including hardware, software, licenses,
source codes, para-meterisation and scripts), registrations,
goodwill, licenses, trade names, trademarks, service marks,
copy rights, patents, domain names, designs, trade secrets,
.r-e:sean;h and studies, technical knowhow, cortfidc:ntiaI
information and all such rights af whatsoever description
and nature of the Transferor Company,

·...

(vii) all rights to use and avail telephones, telexes, facsimile,
email, internet, leased line connections and installations,
utilities, electricity and other services, reserves, provisions,
funds, benefit$ of assets orproperties or otherinterests held
in trusts, registrations, contracts, engagements,
arrangements of all kind, privileges and all other rights.
easements, liberties. and advantages of whatsoever nature
and wheresoever situated belonging to or in th,z ownership,
poweror possession and in control ofor vested in orgranted
in favour of or enjoyed by the Transferor Company or in

6 ~\l\G Co<, g,.r ¢
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connection with or relating to the Transferor Company and

all other int~rests of \\'hatsaever nature belonging to ut' in
the ownership, power, possession or control of or vcstc.:d :n
er granted in favour of or held for the benefit of or (.mjo~'r.d

by the Transferor Company:

(viii) all books, records, files. papers, engineering and process
informationt software licenses (whether propriewr~· nr
othen'1i.se), test reports, computer programmes, dra\f,'1n~s:
manuals, data. databases including databases fot

procurement, commercial and management, catalogues.
quotations, sales and advertising materials, prod1.wt

registrations, dossiers, product master cards, lists of
present and former customers and suppliers tnduding

service providers. other cust,omer information, customer
credit information. customer/supplier pricing -informa t 1ort.

and all other books and records, whether in physical ti,

electronic form f the Transferor Company

{ix) all debts {whether secured or unsecured), borrowin?,s

including \oarts and borrowings (rom anks/ financial
institutions, obligations, duties and liabilities includirg
contingent liabilities of the Transferor Company;

(,<} all legal or other proceedings of whatsocve::r nature of the

Transferor Company.

AU terms and words not defined in this Scheme shall. unks$
repugnant or contrary to the context or meaning thereof, haYr. the
same meaning as prescribed to them under the Companies Act.

1956/2013, the Securities Contracls (Regulation} t\cl, 1956. lht:
Depositories Act, 1996. Income Tax Act. 1961 and other appUc:abk
laws, rules, regulations, bye laws, as he cas may bc, incl«ding

$: Cd.9.-%»
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any statutory modification or re-enactment thereof from time to
time.

SHARE CAPITAL OF THE COMPANIES

2. 'The authorized, issued, subscribed and paid-up share capital of +A
Transferor Company and Transferee Company are as under;

2. l The Share Capital of the Transferor Company(VTCLJ as on
31.12.2018 is as under:

r-

I Total

Amount I
_jINRJ

14,89,060

l.4,89,060 I

1,00,00,000
f i

/ s,00.00,000 j

I I
} 9,oo,oo,ooo

.// Authorized Share Capital •
I 1.0 00 00 E uitv Shares of Rs. 10 - each

Total
l

i 80,00t000 I% Non-Cumulatiye Optionally

I
Convcriible· Preference Shares ofRs. IO/-
each

; Ca.pi.tat
! Issued, Subscribed and Paid up Share

1,48,906 uitv Shares of Rs. lO • each

The authorizd, issued, subscribed and paid-up share capital of
Transferor Company (VTCL) is the same as above as on the date of
Board meeting sanctioning the Scheme.

2.2 The Share Capital of the Transferee Company {STMLJ as on
31.12.2018.is as under:

! Authorized Share Capital I_Amo-unt fJNRl j
j 75,0.0,00,000 E uitv Shares of Re. l • each 75 00 00 000 .
Total 75,00,oo,ooo l

------ ----··- -- -·-·- -- -- - -- ·- ·-- ·-· -- - -
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{ capital

The authorized, issued, subscribed and paid-up share capital al
Transferee CQmpa:ny (STML) is the same as above as on the date of
Board meeting sanctioning the Scheme. The Tra.nsforor Company

holds around 34.94% in share capital of Transferee Company.

,AMALGAMATION ANDVESTING OF ASSETSAND LIABlLI'l'lES

3. With effect from the opening or business as on the Appointed Datt.'. \.he
Undertaking shall, without any further act or deed, be an.d the same shall
stand transferred to and vested in or deemed to have been transferred 1.0

or vested in the Transferee CGnipany pUl'.Suant to the: provisions of Section
230 to232 and other·applicable provisions of the Companies Act., 20 13 and

also in accordance with section 2(1B) of the Incomc Tax Act, 1961.without

any further .act or deed, as per the. provisions contained herein and in th:::-

schcme.

equipments. communk::ll.iO:ifixt,u..-es, officemachinery, fl.unit.-•~•
.• ,:,G
l,S.. ,~
lg'%+ ' r!

3.1 AII immovable propcrtics ic. land together with the buildings ard
structures standing thereon (whether freehold, lcaschclld, lean! :md
licensed, right of way, tenancies or otherwise) f the Transferor
Company and all document:s {including panchnamas, declarations,

receipts) oftitle, rights andeasements in relation thereto and ali rights,
covenants. -continuing rights, title and interest in connection with the

said immovable properties;
-3.2 All assets; as are movable in nature of the Transferor Company.

whether present or future or contingent. tangible or intangible, in
possession or reversion, corporeal or incorporeai {including plant and

10li:
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facilities, installations, vehides)t actionable claims, earnest monies

and sundry debtors, financial assets, outstanding loans and advance,
recoverable in cash or in kind or for value to be received, provisions,
receivables, funds, cash and bank balances and deposits including
accrued intercst thereto with Government, scmi-Govcrment, 13e.
and other authorities and bodies, banks, customers and other
persons, .the benefits of any bank guarantee$, performance
guarantees;

3.3 AII the investments, being the investments in subsidiaries Companies,

joint venture Comp11nies, associate Companies, Partnership firms or
investments of any other nature of the Transferor Company.

3.4 All the Liabilities, obligations including the charges or encumbrances
on assets(undertaking, guarantees given, of the Transferor Company,
shall, without any furtheract or deed, be and stand transferred, to the
Transferee Company, pursuant to the applicable provisions of the said

Act, so as to become as from the Appointed Date, the debts, liabilities,
duties and obligations of the Transferee Company. The consent of any
third party or other person who is a party to any contract or

arrangement by virtue ofwhich clebts, liabilities, duties and obligations
liabilities have arisen, in order to give effect to the provisions of this
Clause & Scheme. Provided however that this shall not mean or result
into enhancing the security for any loan, deposit or oblig1:1ti<m created
by the Transferor Company. The Transferee Company shall not be
obliged to create any further or additional security therefore.

3.5 All taxes {including but not limited to advance tax, tax deducted at

source. minimum alternate tax, any tax credits, securities transaction
tax, taxes withheld/paid in a foreign country, value added tax, sales
tax, excise.. :service tax. etc} payable by or refundable to the Transferor
Company, including all or any refunds or claims shall be! treated as

---------- --· - ---- -.u ---- ---- -- ·-



the taX liability or refunds/claims, etc.• as the case may be. of the
Transferee Company, and any tax incentives, advantages, pri,;ile~(;~.
exemptions, benefits, credits. holidays, remissions, reductions, ctc.. as
would have beenavailable to the Transferor Company , shall upan 1le

Scheme being effective, be available to the Transferee Company.

3.6 Upon the Scheme being effective, the Transferee Company shaU bt'
entitled to claim refunds or credits, including -input ta): credit, w:1h

respect to tax.es paid by, for, or on behalf of, the Transferor Company.
under applicable la·w-s, including income tax {including La& lasses),

minimum alternate tax, sales tax, valtte added Lax, service Ls.
CENVA'l' or any other tax, whether or not. arising due to any inwr :.c
transaction, even if the prescribed time limits for claiming such

re.funds or credits have lapsed.

3.7 Upon the coming into effect of the Scheme, all ta."<.'. compliance:; under
any tax laws by the Transferor Company on or after Appointed Dau·

shall be deemed to be made by the Transferee Coin.party,

3.8 Upon the Scheme being effective, any advance tax, self-assessment
tax, minimum alternate tax and/or TDS credit availablt or vcst.c:cl wiih
the Transferor Company t includingany taxes paid and taxes deductcd
at source and deposited by the Transferee Company on imr xe
transactions during the period between the Appointed Date and the

Effective Date shall be treated as advance tax paid by the Transkn'c

Company and shall be available to the 'Transfc,rec Company for set-off

against its liability under the Income-tax Act, 1951 and any cxcei;s tm•:
so paid shall be eligible for refurtd together with interest. Any TDS

certificates issued by the Transferee Company to, or for the bcncfil of,
the iransfcror Company under thc incomc-tax Act, 1961 with rcsnccl

•··. -··-- ......
......~ ....

• e
, . If. .•
G.--- }<gs

to the inter se transactions. would be available to che iransfcr~c:
Compan to seek refund of Crom the taX authorities in ~trmptiancc "~'ill1

8G i,,i-$, ,..---., '°A
I 'l:;' • ,Y·

_sUM ·1;
3, .As].- s° $g±=%?

_12 l ,

- --- ------ ---· -- ------- -- ·•- ------ -- --· --· ·-- --· -- --· -- - -



law. Further, TDS deposited, TDS certificates issued or TDS returns
filed by the Transferor Company on transactions other than inter sc
transactions during the period between the Appointed Date and the
Effective Date shall continue to hold good as if such TIIS amounts were
deposited, TDS certificates w-ere issued and TDS returns were filed by

the Transferee Company. Any- TDS deducted by, or on behalf of, the
Transferor Company.on inter se transactionswill be treated as advance
tax deposited by the Transferee Company.

3.9 The Transferee Company is also expressly permitted to claim refunds,
credits, includingrestoration ofinput CENVAT credit, tax deduction in
respect of nullifying of any transaction between the Transferor
Company and the Transferee Company.

3.10 Provided that upon the Scheme being effective, the Transferee

Company is .also expre,ssly })ennitted to reopen and revise its financial
accounts for any relevant year, income· tax returns> withholding tax

retitrns, service tax returns, valueadded tax returns, sales tax returns,
excise and CENVAT returns, and any other .statutory returns and
filings under the: tax las, notwithstanding that ·the period of
!iling/revising Sl.Jch return may have lapsed to obtain TD)S certificates,

including TDS certificates relating to transactions between the
Transferor Company and the Transferee Company, and to claim
refunds, advance tax and withholding tax credits. etc.• p1.:mruant to the
provision of this Scheme.

'
3

3, 11 It is hereby provided. that such accounts can be :reconstructed
notwithstanding anything contained in any .other law in force and it
sha!J become operative on the scheme being effective by virtue of the
fact that the NCLT, while approving the scheme as a wholc, hac also

resolved and accorded the relevant consents as required respectively
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of the Act and it is deemed that the reconstruction of accounts ive
been made in compliance with section 131 of the Companies Act. 201 J.

4. COMPLICANCE WlTH SECTION 2(1B} OF THE INCOME-TAXA1, 1961
The provisions of this Scheme as they relate to the amalgamation of VTCi ..

with and into STML, have been drawn up to comply '"ith the conciition:­

relating to "Amalgamation" as specified under the tax law:., indudi:11-;

section 2{ l B} and other relevant sections of the lncomc tax Act, 191. If
any terms or provisions of this Scheme are found to be or interpreted to be

inconsistent with any of the said provisions at a later date, whether as
result of any amendment of law or any judicial or c,:ccurivc intcrprcunion
or for any other reasonwhatsoever, the aforesaid provisions of the tax law°"

shall prevail. This Scheme shall then stand modified to the cx!n!
determined necessary to comply with the said provisions. ihc ptJwcr tti.

make such amendments as may become necessary shall vc-s1 with the:
Bard of Directors of VTCL and STML, which power shall bc exercised

reasonably in the best interests or the companies concerned.

5. BUSINESS ANDPROPERTYIN TRUSTAND CONDUCT OP BUSINESS OFVTCL

FORSTML

With effect from theAppointed Date and up ta and including the Effccth•c Date:

5.1 VTCL shall be carrying on and be deemed to have been carrying on all
business and activities and shall hold and stand possessed ofand shall
be deemed to hold and stand possessed of all assets. righrn. tiilc.

interest, authorities, contracts, investments and strategic decisions fr

and on account of, and in trust for STML;

5.2 All incomeor profits accruingor arising to VTCL. or all costs, charges.
expenses or losses arising or incurred by it (including the effect of
taxes, if any, thereon), shall, for all purposes, be treated as p:0fi5.
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income, costs, charges, expenses, taxes or losses, as the case may be,
ofSTMLi

S.3· It: is clarified that anyadvance tax paid /ms credits/ TDS certificates
received byVTCL shall be deemed to· be the advance tax paid by / TD$
credit / TDS certificate of STML.

5.4 AII assets. howsoever acquired by VTCL for carrying on its business.
operations or activities and the liabilities relating thereto shaJI be
deemed to have been acquired and are also contracted for and on
behalf of STML.

5.5 ST'ML shall also be entitled, pending sanction of the Scheme, to apply
to the Central Government, State Government, and all other agencies,
department and statuto:ry authorities concerned, wherever necessary,
for such consents, approvals and sanctions which STMIL may require
including the registration., approvals, exemptions, relieves, etc., as may
be required / granted under any law for the time being in force for
carrying on business of VTCL.

S.6 Without prejudice to the above, VTCL from the date of filing this
Scheme with the NCLT up to and including the Record Date shall not
make any change in its capital structure. whether by way of increase
{by issue of equity shares on a rights basis, bonus shares or otherwise)
decrease, reduction, reclassification, sub-division or consolidatian,
rcorgani,mtion, or in any oth.e-r manner which may, in any way, affect
the Share Exchange Ratio except under any of the following
circumstances:

{i) By mutual consent of the respective Boar-d of Directors of
VTCL and STML; or

(ii) • By way of any obligation already subsisting as on the date
of filing this Scheme with the NCLT.

[
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5.7 The transfer of ass.ets, properties, liabilities or Undcrtaking(s} anci ~he
continuance of proceedings by or against VTCL shall not affcct
transaction or proceedings already coneluded by VTCL on or after the

App()irtted Date to the end and intent that STML acc.c:pts and adop1~

all acts, deeds things done and executed by VTCL in regard th1erc.0 as

done executed by STML on behalf of itself.

5.8 VTCL undertakes that it will preserve and carry on the busim::,,s ·Ni~h

diligence and uano:st. business prudence and agrees that it wili r,
without prior written consent of S'l'ML, alienate, charge, mortgage or

encumber or otherivise deal with or dispose of any a~~<:t$ or any pan
thereof or recruit ne cmpioyecs [in each case except in the ordim-iry

course of business) or conclude· settlements with union or employ(}CS

without the concurrence of STML or undertake substantial expan~ion
or change the general character of thc business; and

_ 5.9 '-/TCL and/or STML shall be entitled, pending sanction of the Schr:mc,
to apply to- the Central/State Gm,•crrimcnt{s).

regulatozyjlocal/a<;lministrative bodies- and all other agencies,
departments and authorities concerned as arc necessary under any
law for such consents, approvals ,and sanctions which STM L. may
require to carry on the business of VTCL.

6. CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS
6.1 Subject to the other provisions contained in the Schcmt:, .ill

contracts, deeds, bonds, debentures, agreements ,:nltl 01.hc,

instrl.lments or whatever nature to which VTCL is party,
subsisting or having effect immediately bc:fore the dfcc1:ive date

$hall remain in full force and effect against or in ravQur of S1'Ml.,

e€ ,,
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as the case maybe, andmaybe enforced as fullyand aseffectually
as if, instead ofVTCL, STML Had been a party tht;:reto.

6.2 lt is clarified that in case of any such instrurents including
contracts, deeds. bonds, debentures etc, wherever required, STML
shall . amend or modify such instrument et:, as may be
appropriate. by appending, attaching or affixing thereto such
addendum, stickers, papers, supplementary modification deeds
ctc with or without affixing the Common Seal of the Company, to
denote and signify STML as a party thereto stepping instead and
in place ofVTCL. Further, STML shall be deemed to be authorized
to execute any such deeds, writings orconfirmations on behalfof
VTCLani to implementor carry out all formalities ;required on the
part ofVTCL. to g['tre effect to the provisions ofthis Scheme.

7. LEGAL PROCEEDINGS

lf any suit, writ petition, appeal, revision or claimus or action before any

srai:utory or quasi-judicial authority or tribunal other proceedings of
whatever nature{hereinafter called "the Proceedings") by or against VTOL
be pending, the same shall not abate, be discontinued or be in any way
prejudicially affected by reason ofthe amalgamationofVTCLorofanything
contained in the Scheme, but the Proceedings . may be continued,
prosecuted and enforced by or against STML in the same manner and to
the same extent as it would be or might have been continued, prosecuted
and enforced by or against any of VTCL as if the Scheme had not been
made. On and from the effective date, STML shall and may initiate any
legal proceedings for and on behalfofVTCL.

8, STAFF, WORKMEN AND EMPLOYEES OF VTCL
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AH the staff, workmen and other employees in the: service of VTn.

immediately before the amalgamation under the Scheme sh<ill become dw

staff, workmen and employees of STML on the basis that -

8.1 'Their service shall be continuous and shall not be interrupt.cd bf

reason of the amalgamation;

8.2 The terms and conditions of service applicable to the said staff.
workmen or emp_loyccs after such amalgamation shall not m r1.ny
way be less favorable to them than those Applicabl1;~ tn 1.hem

immediately before the amalgamation; and

8.3 It is expressly provided that as far as Provident Fund, Gratuity
Fund, Superannuation Fund or any other Fund c.rcat.i:d or

existing for the benefit of the staff, workmen and other cmployte:3
of VTCL are concerned. upon the Scheme becoming cffci:.:tl\,1!,

STML shall stand substituted for VTCL for all purpose"
whatsoever related to the administration or operation of :~ud1

Funds or in relation to the obligation to make contributions ta ti:

said Funds in accordance with provisions of such Funds as pr
the terms provided inme respective Trust Deeds. it is ~he aim and

intent that alt the rights, duties, powers and obligatiot'ls of VTCL
in relation to such Funds shall become those of STML, and all tte
rights, duties and benefits of the employees or VTCL under such

Funds and Trusts shall be protected. It is clarified that the

services of the employees f VTCL will also be treated as haring

been continuous for the purpose of the aforesaid Funds or

provisions.

CONSIDERATION AND ACCOUNTING TREATMENT
s< oz,, EE5·=c f??t:· la. s
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9. ISSUE OF THE CONSIDERATION BY STML

9.1 Upon the S.cheme being effective, in consideration of the
amalgamation of and vestingof VTCL in STMLand in terms of the
Scheme, STML shall, without any· further application, act,
instrument or deed, issue and allot to the equity shareholders of
VTCL (whose names are registered in the Register of Members of
VTCL on the Record Date, or his /her/its legal heirs, executors or
administrators or, as the case may be, successors), equity shares
of face value Re. l/- (Rupees one) each credited as fully paid up
of STML in the ratio of 521 equity shares of the fs1ce value of Re.
1/- (Rupees one) each ofSTML for every I equity share ofRs. LO/­

(Rupees Ten) ofVTCL credited as fully paid-up held on the Record

D a t e by s u c h e q u i t y s h a r e h o l d e rs o r their respective legal heirs
executors or administrators or, as the easemay be, successors in
VTCL {the "New EquityShat'cs").

9.2 The new equity shares issued and allotted by STML in terms of
the scheme shall be subject to the provisions ofthe memorandum

a.nd articles association of-STML and shall rank pari-passu in all
respects.

9.3 On the amalgamation of VTCL with TML, all the investment

(including 7,75.80,026 number of the equity shares of STML).
being held by VTL, shall be cancelled off and the same shall
amount to Reduction of Share Capital of STML to that extent. as
envisaged in clause 11 hereinunder. However, cc,n$klering the
issue or new shares to the shareholders.ofVTCL. there will not be
any Net Reduction in the share capital of STML.

19

9.4 The issue and allotment of new equity shares to the members of

VTCL ursuant to clause 9.1 of this Scheme is an integral part of
cc2

'S --­y?r
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the scheme. The apprnva,l of!:his scheme by. the mt!mbr.rsnf STMI,
shall be deemed to be due: compliance with all applieabire

provisions of the Companies Act 2013 including but not limite a
Section 62(1) ({c) of the Companics Aet 2013 if applicable ior the

issue and allotment ofnew. equity shares by STML to the member:;;

ofVTCL.
9.5 Where equity shares ofSTML are to be allotted to heirs, executors

or administrators or, as the case may be. to successors [)f

deceased equity shareholders of VTCL, the concerned heirs.
executors, administrators or successors shall . be obliged tti

produce evidence of title, satisfactory to the Board uf Drn:ctnrs nf

STML,
9,6 In the event that STML or VTCL restructures its equity share

capital by way of share spti.t / consolidation / issue t)f bm1us

shares / fresh allotment of securities or other similar action
any time before the: record date during the p~ndcncy of the

Scheme, the Share Exchange Ratio shall be adjusted
appropriately and the same shall be approved by the Boards f

both STML and VTCL. Shares to be issued by STML to t!it:

shareholders of VTCL under this chapter, shall automatically b

listed on the stock exchanges,

10. ACCOUNTING TREATMENT IN THE BOOKS OF TRANSFEREE

10.l Upon this scheme becoming effective. STML shall record t:~c
assets and liabilities ofV'l'CL as transferred to STML pursuant. to

this scheme, at their respective book values thereof.

---· .a • « 4.
__.. ·-- ------ ·--·

10.'.2 STML shall follow the method of accounting as prescribed for the

"Pooling of lnterest Method" under Ind AS l 03 Business
Combination as notifled unde. the Companies (lndfan Accm.1nting

S ..---u es, 2016.
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10.3 The fac¢ valuc of equity shares issued by STML o +He

shareholders ofVTCL pursuant to this scheme will be recorded as
equity share capital ofSTML.

l0.4 The- identity of the reserves of VTCL, shall be preserved and they

shall appear in the financial statements of STML, in the same

manner and form, in which they appeared in the financial
statements of VTCL respectively, prior to this scheme becoming
effective. Acc0rd_ingly, if prior to this scheme becoming effective

there is any reserve in. the financial statements of VTCL available
for distribution whether as bonus shares or dividerid or othenvisc,
rhe same would also be available in the financial statements of
STML for such distribution pursuant to this scheme becoming
effective.

10.5 All inter - Company payables, receivables (including loans,
advances etc.) and balances between VTCL. and STML including
investment .ofVTCL into STML shall be cancelled and STML shall

accordingly not record any of such payables, receivables and
balances in its books.

10.6 The dilterence between the assets and liabilities of VTCL to be
transferred pursuant to this scheme to the STML and Reserves &
Surplus of the VTCL, after making the adjustment for the clause
10.5 and 10.6, and value of consideration shall be adjusted
against the balance orCapital Reserve.

! I. RESTRUCTURE IN THE FORM OF CAPITAL REDUCTION OF THE
TRANSFEREE COMPANY

11, l Upon the Scheme being effective. 7,75,80,026 shares held by VTCL,
the Transferor CCJmpany. in STML, the Transferee Company, shall
stand cancelled by operation of law as the consequence of

ea4 •
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amalgamation, 'the issued, subscribcd and paid up share capit.ai nf
STML shall stand reduced from Rs. 22,20,64,440/- to Rs.

14,44,84,414/ -, i.e to the exent of Rs. 7,75,80,026/-
1.2 The above referred reduction of equity share capita! bei

consequential in nature is proposed to be effected as an integral par'
of the Scheme. The approval of the members and creditors of Mi :

Transferee Company to the proposed Scheme shall be deemed 1.0· bl~

their approval under the provisions of Section 66 of the Companies
Act, 2013 and all other applicable prOVll:.ions cl tbc ;\ct and the

Transferee Company shall not be. required to undertake any separate

proceedings for the same. ihc order of the Hon'blc NCLT sanctioning
the Scheme shal l be: deemed t1:> be: an Order under subsection (31 of the

Section -66 of the Companies Act, 2013. 1n view of the ~1mt.·, th(!

'Transferee Company shall not be required to sc-pararcly compiy wi:h

Section 66 of the Companies Act, 2013 or any othgr provisions of

Companies Act, 1956 or Companies Act, 2013.
11.3 However, considering the issue of new shares as cnvisagt.~d i:1

Clau&e 9.1, there will not be any net reduction in the Issued.

Subscribed and Paid up Share Capital of STML, the Tran$fcrt~
Companyand it Transferee shall not be required to add "AndReduced"

after its name.

L2. DISSOLUTION OF THE TRANSFEROR COMPANY
Upon this Scheme becoming effective, VTCL shail be dissolved ,,·ithocl

winding up pursuant to the provisions of Section 232 0f the Act.

nave any monetary limits approved under the provisions of the Act c)r or
any other applicable statutory provisions, th=n said tinits. s re

a86 co,>-%
.t ¥7

13. VALIDITY OF EXISTING RESQl,UTIONS, ETC
Upon the coming into effect of the Scheme, the resolutions of VTC l. as arc
considered necessary by the Board of Directors of STML which arc w.1!idiy

subsisting be considered as resolutions of STML. Ii any such rcsoh.:ition;,;
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considered necessary by the Board of Directors of S.TML, shall be added to
the limits, ifany, under the like resolutions passed by STML.

14. CONSOLIDATION AND RESTRUCTURE OF SHARE CAPITAL AND

AMENDMENT TO MEMORANDUM OFASSOCIATION OF' STML

14.1 CONSOLIDATION OFAUTHORIZED SHARE CAPITAL

14. J .1 Upon the scheme being effective; the Authorized Share Capital of
VTCL being Rs. 1.00,00,000/- (Rupees One Crores only) towards Equity
Share Capital and Rs. 8,00,00,000/- {Rupees Eight Crores only) towards
Preference Share Capital shall be consolidated with the Authorized Share
Capital of STML, without .any farther act or deed and without any further
payment of the stamp duty or- the registration fees.

14.1.2 The cons_olidated Capital shall be reclassified as follows:
(ii 1100,00,000 equity shares having Face Value of Re. 1 per share
(ii) 8,00,0,000 equity shares having Face Value of Ii!e. 1 per share·

14 ,2 Consequently, Clau~ V of the Memorandum of Association of STMLshall
be replaced as under:

Clause V ofMemorandum ofAmiociation: -

"The Authorized Share Capital of the Company is Rs.
84,00,00,000/- [Rupees Eighty Four Crores onlyJ divided into
84 ,00,0O,0OO Equity Shares of Re. 1 I- [Rupees One only]with
such rights, privileges and conditions attached then.'1:o as may be
determined bv the General Meetings at the- time of issue. The
Companyhas and. shall always have the power to divide the Share
capital from time to tune and to vary, modify and ,abrogate any

rights, privileges, conditions attached to the Share in such a
:..---::-----G ,
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manner as may from the time being provided in the regulators @l

the Company".

14.3 Under the accepted principle of Single Window Clearance, it is herd):,,
provided that the above referred amendment of Memorandum :if

Association of STML, viz. Change in the Capital Clause and 11s

reclassification shall hcc:omc operative as an intcgral par of the scheme.

The consentof the shareholdersof the Transferee Company 1:0 thisSdwmi:
shall be deemed to be sufficient for the purposes of effecting the above

amendment to the Memorandum of Association of the Transl:re

Company and no further resolution under Section 13 of the Act and ay
other applicable provisions of the Act and rules .and regulations framed
thcrender vould be required to be separately passed, nor sh.ill tht:

Transferee Company be required to pay any additional registration fees,

stamp duty. etc.

·---· --•· --· --·· ----·• --· -- -- -- ----·



15. APPLiCATIONS TO NATIONAL COMPANYLAW .TRIBUNAL

The Companies shall, with all reasonable dispatch, make joint petitions to
the National Company Law Tribunal at Ahmedabad pursuant to Sections
230 to 232 read with other applicable provisions of the Companies Act,
2013, asmaybe applicable, from time to time, for holding/dispensing with
the meetings of the shareholders and/or Creditors of all the Companies
and obtaining one or more orders· sanctioning this scheme and carrying·
this scheme into effect.

I6. MODIFICATIONS/AMENDMENTS TO THE SCHEME

16.1 The Board of Directors· of the Companies may assent from time to
time, on behalf of all persons concerned including the
shareholders, to.anymodificationsor amendments or additions to
the Scheme or to any conditions or limitations which either the
Board of Directors of the Companie::; may deem fit or which the
NCLT and/or any competent Authority, if'any, under the law may

deem ft, to approve ofor impose and which the Board ofDirectors
of the Companies may in their discretion, deem fit,and to resolve
all doubts or difficulties that may arise in carrying out and
implementing this Scheme and to do all acts, instruments, deeds.
matters and thing necessary or to review position relating to the
satisfaction of the conditions of this Scheme and if necessary, to
waive any of those (to the extent permissible under law) for bring
the scheme into effect. In the event -ofany of the conditions that
may be imposed by the NCLT or other authorities including the
SEBI and the Stock Exchanges, which the Companies may find
unacceptable for any reason. whatsoever, then the Companies arc

at liberty to withdraw the Scheme. The aforesaid powers of the
Companies may be exercised by their respecthre Board of
Directors, or a committee of the concerned Board of Dirsetors, or

25 i
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any director authorized in that behalf by the concerned Board a
Directors.

16.2 For the purpose of giving effect to the Scheme or to any
modification$ Qr amendments thereof. or additions thereto. the
delegate(s} of the Companies may give and hereby authothicd tci

determine and give all such directions as are necessary includig

directions for settling or removing an question or doubt or
difficulty that may arise and such determination or directin5, 1s
the case may be, shall be binding on all parties in the~ same
manner as if the same were sccifically incorporated i this

Scheme.
16.3 Notwithstanding clause 16.1 and 16.2 above, the Compais

(acting through their respective Board of Directors} shall be a:
liberty to withdraw or modify the Scheme for the reason af any
condition or alteration imposed by the NCLT or any other
governmental/regulatory authority not being acceptable to them.

17. CONDITIONALITY OFTHE SCHEME
The effectiveness of the Scheme is conditional upon and subject to:
17.1 The Scheme being approved by the respective requisite majorities

of the various classes of Shareholders and creditors of tr.c
Companies as required under the Act.

17.2 The sanction of the National Company Law Tribunal under
Section 230 to 232 of the said Act whether with or without any
modifications and amendments as the Tribunal may deem fit. in
favor or the Companies and to the necessary Orders under Sect ion
232 of the said Act, being obtained.

17.3 The Scheme being submitted to Securities Exchange Board oi

India.
1 7.4 No Objection Certificate(s) to the Scheme being given oy tht.• stncl<

exchanges on which the shares of STMI.. are listed.

s
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17.5 Certified copies of the orders of the NCLT being filed by the

Companies with the Registrar of Companies having. jurisdiction
over each of such Company.

17.6 The approval of the public shareholders of the STML in
accordance With the provisions of the SEBI circular No.
CFD/DAL3/CIR/2017/21 dated March 10, 2017 as amended
from time to time) issued in this behalf. Such apprnval of public
shareholders will be obtained through postal ballot and e~voting,

after disclosure ofall material facts in the explanatory statement

sent to the shareholders in relation to such reso.lt1tion, ru:id the
Scheme shall be acted upon only if the votes casted by public
shareholders in favour of the Scheme are more than the number
of votes casted by public shareholders against it.

18. COST, CHARGES AND EXPENSES

AH costs, charges, taxes including duties, levies and all other expenses, if
any, arising out of/or incurred in securing approvals and sanctions for the
Scheme and matters incidental thereto shall be borne and paid by VTCL.

However the cost, charges, fees, duties and expenses payable to the
Exchanges and to the Minisuy of Corporate Affairs pertaining to the share
capital ofSTML, shall be borne and payable by STML

I9. APPROVALS/SANCTIONS NOTFORTHCOMING

In the event any of the approvals and sanctions under the Scheme are not
obtained, completed or forthcoming, the Scheme shall stand revoked,
cancelled and be of no effect, save and except in respect ofany act or deed
done prior thereto as in contemplated hereunder, or as to any right,
liability or obligation which has arisen and accrued pursuant thereto and
which shall be preserved or worked out as specifically provided in the
Scheme or as may otherwise .arise In law.
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VARELI TRADING COMPANY LIMITED
Regd. Office: Dr. Amichand ShahWadi, Rampura Tunki, Surat-395 003, Gujarat

Tel : (0261) 2419 019, email : rampura31@gmail.com, CIN : U65910CJ1987PLC009405

List ofAssets ofVareli Trading Company Limited (Transferor Company} as on_ (the
date of the order passed by the NCLT sanctioning the scheme) to be transferred to

Surat Textile Mills Limited (Transferee Company), pursuant_ to the scheme
sanctioned by the Hon'ble National Company Law Tribunal, Ahmedabad Bench.

Schedule

Pa.rtI

Particulars of Freehold Properties·

· {i} Land: Nil

(ii) Building:· Nil

Part II

Particulars ofLeasehold Properties
i) Land: Nil ·

(ii) Building: · Nil

_Part ill

A. . Particulars.of Investmentir Shares & Securities

No.· of shares and Face Value Current Market
descriotion · Value
77580026 Equity Rs.7,75,80,026/-

..
Rs.88,90,67,098/-

Shares of Surat (Re.1 each fully (as on 26.08.2022)
Textile Mills Ltd i paid)I
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VARELI TRADING COMPANY LIMITED
Regd. Office:- Dr. Amichand Shah Wadi, Rampura Tunki, Surat.- 395 003, Gujarat.

Tel : (0261) 2419 019, email: rampura31@gmaU.com, CIN: U65910GJI987PLC009405

B. Particulars of Bank Accounts:

i Sr. I Bank & Branch · Type of I Accont No.lNo.
Account Il

11 Bank ofBaroda, Current . ;
025902000000101,.

Bhagatalav branch, Surat r2 Bank of India, Laigate Current
J 270020100007077branch, Surat

B di t- ti Id

Descriptionind Registration No..iIL, ·· · · · · · ... · · .

A thi tith v. 'eg1s on WI anous u on esun er ;respec ve aws,. 0 ese C• .-Name of Authority Nature of Registration Number.·. registrationr INCOME TAX· :
PAN :

AAACV8309E-'r . . . . . ~ . .
DEPARTMENT. ..

.. ... . ·. ..
·:· ... ..

TAN SRTVOOOSOB
t
.. . ,..

.. ... :~·- ..
.. -· ·, -·REGISTRAROF COMPANY'S CIN NO.

U659IOG.J1987Pi:C0094o5. .. -· .... · .. .:. .· ... ... . .
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