
C P (CAA) NO. 05 / AHM 12022 
r. 

CA(CAA)NO. 06/AlfA1fl021 

IN THE NATIONAL COMPANY LAW TRIBUNAL 
AHMEDABAD BENCH (COURT No. II) 

CP (CAA) NO. 05 /AHM /2022 
In 

CA (CAA) NO. 06 /AHM/2021 

[Sections 230-232 of the Companies Act, 2013 and other applicable 
provisions of the Companies Act, 2013 read with The Companies 
(Compromises, Arrangements and Amalgamations) Rules, 2016] 

CORAM: 

In the matter of Scheme of Amalgamation 

OF 

M/s. MOHIT AGRO COMMODITIES PROCESSING 
PRIVATE LIMITED 

(PETITIONER TRANSFEROR COMPANY) 

WITH 

M/s. GUJARAT AMBUJA EXPORTS LIMITED 
(PETITIONER TRANSFEREE COMPANY) 

AND 

Their Respective Shareholders and Creditors 

Order Pronounced on: 01108/2023 

SHAMMI KHAN, 
HON'BLE (MEMBER (.nmICIAL) 

AJAI DAS MEHROTRA, 
HON'BLE MEMBER (TECHNICAL) 
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MEMO OF PARTIES 

Mis. Mohit Agro Commodities Processing Pvt. Ltd., 
[CIN: U17110GJ1984PTC006980) 
Registered office at: Survey No. 649, 
Nani Kadi, Thor Road - Kadi, 
Mehsana, Gujarat- 382715. 

C P (CAA) NO. 05 I AHM 12021 
In 

CA (CAA) NO. 06 /AHM/2021 

. •. Petitioner Transferor Company 

M/s. Gujarat Amhuja Exports Ltd., 
[CIN: L15140GJ1991PLC016151) 
Registered office at Ambuja Tower, 
Opp. Sindhu Bhavan, 
Sindhu Bhavan Road, Bodakdev, 
PO. Thaltej, Ahmedabad, Gujarat 380059 

... Petitioner Transferee Company 

Appearance: 

For the Petitioners: Mr. Jaimin Dave, Adv. A.w. Adv. Nipun Singhvi and 
Adv. Vishal J Dave 

For the Income Tax: Ms. Pankti Shah, Adv. 
For the RD: Mr. Shiv Pal Singh, Asst. Director (NWR) 
For the OL: Mr. Karnlesh Rathod, Asst. 

ORDER 

1. The present Joint Company Petition is filed under Sections 230 - 232 

with other applicable provisions of the Companies Act, 2013 

(hereinafter referred to as "the Act") read with the Companies 

(Compromises, Arrangements and Amalgamations) Rules, 2016 by the 

Petitioner Companies for sanctioning the Scheme of Amalgamation 

(hereinafter referred to as the "Scheme") of Mis. Mohit Agro 

Commodities Processing Private Limited (herein after referred to as 

Transferor Company) with Mis. Gujarat Ambuja Exports Limited 

(herein after referred to as Transferee Company) with effect from the 

appointed date April l, 2020 as mentioned in the Scheme. 
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2. An Affidavit verifying the above Joint Company Petition has been 

sworn by (i) Mr. Jagdish Prasad Sharma on behalf of the Transferor 

Company who is the Director and authorised representative of the 

Transferor Company; and (ii) Mr. Manish Gupta on behalf of the 

Transferee Company who is the Managing Director and authorised 

representative of the Transferee Company, and the same is annexed 

with the petition. The above-named authorised representatives for the 

Petitioner Companies have been authorised vide Board Resolutions 

dated 20.10.2020 of the respective Petitioner Companies. 

3. It is submitted that the Transferee Company is a listed public company 

and its shares are listed on BSE Limited (BSE) and National Stock 

Exchange India Limited (NSE). In compliance of the applicable SEBI 

guidelines and applicable circulars, the said Company had submitted the 

Scheme to the aforesaid stock exchanges on the following three 

occasions: 

(i) Prior to filing of first motion petition on 12.12.2020; 

(ii) Subsequent to the order passed in the first motion petition -

sent on 19.07.2021 and delivered on 22.07.2021/ 23.07.2021 

and 

(iii) Subsequent to admission of the second motion petition - sent 

on 25.02.2022 and delivered on 28.02.2022 . 

4. It is further submitted that the Transferor Company is the wholly owned 

subsidiary of the Transferee Company. Both the companies are engaged 

in related types and/ or nature of activities. Further, upon the Scheme 

coming into effect, the entire issued, subscribed and paid-up equity 
\ 
capital of the Transferor Company shall, ipso facto. without any further 

application, act, deed or instrument stand extinguished and cancelled. 
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5. From the records, it is seen that the !st motion joint application sought 

directions for dispensation of all the meetings of both the Applicant 

Companies. Vide order dated 10.03.2021, this Tribunal dispensed all 

the meetings of the Transferor Company. However, this Tribunal 

directed convening of meetings of the Equity Shareholders, Secured and 

Unsecured Creditors of the Transferee Company with directions to 

issue notices to concerned Statutory and/or Regulatory Authorities. 

6. It is further submitted that the order dated 10.03.2021 passed by this 

Tribunal was challenged before the Hon'ble NCLAT primarily on the 

ground that the Transferor Company is a wholly-owned subsidiary of 

the Transferee Company and there is no issuance of any new shares. 

Further, the rights and liabilities of Secured and Unsecured Creditors 

are not getting affected in any manner by way of the proposed Scheme, 

consequently, no co1npromise is offered to any Secured and Unsecured 

Creditors of the Transferee Company. 

7. Vide an order dated 28.06.2021, the Hon'ble NCLAT had set aside the 

direction in respect of the Transferee Company issued by this Tribunal, 

to convene meetings of the Equity Shareholders, Secured Creditors and 

Unsecured Creditors on 22.04.2021. Accordingly, all meetings with 

respect to the Transferee Company also came to be dispensed with on 

account of the order so passed by the Hon'ble NCLAT. 

8. In compliance with the order dated 10.03.2021, the Petitioner 

Companies have filed an atlidavit of service of notices to the concerned 

Regulatory and /or Statutory Authorities. 
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9. The Petitioner Companies have filed 2"' motion joint petition on 

08.01.2022. Vi de order dated 24.01.2022, the 2"' motion joint petition 

was admitted with directions for publication of notice of hearing of 

Petition in the newspapers namely, the "Indian Express" in English 

and "Financial Express" in Gujarati having circulation in Gujarat. 

Notices were issued informing the date of the hearing, i.e., 29.03.2022 

to the concerned Regulatory and/or Statutory Authorities. In 

compliance with the order dated 24.01.2022, the Petitioner Companies 

have filed compliance affidavits regarding the paper publication and 

proof of service of notices. 

10. The Regional Director, North Western Region, MCA and ROC, 

Ahmedabad have filed a common report with the following 

observations : 

(i) There is no clause in the Scheme for enabling transfer/ merging 

of the Authorised Share Capital of the Transferor Company 

with the Transferee Company. 

(ii) There are Foreign National/ NRI/ Foreign Bodies Corporate 

holding shares in the petitioner Transferee Company. 

Therefore, Petitioner Transferee Company to undertake and 

ensure about the compliances ofFEMA and RBI guidelines. 

(iii) The Petitioner Transferee Company to undertake the 

compliance with the applicable SEBI circulars. 

(iv) The Transferee Company is to undertake the compliance of 

Section 232(3)(i) of the Companies Act, 2013 and to pay fees 

accordingly. 
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(v) Both the Companies have not filed application in prescribed e­

form GNL-1 under the MCA portal as per the requirement of 

law. 

(vi) Necessacy Stamp Duty on transfer of property/ assets be paid to 

the respective authorities before implementation of the Scheme. 

(vii) The petitioner companies to pay legal fees/ cost to the Central 

Government. 

11. The Official Liquidator has filed its report with the following 

observations: 

(i) The Transferor Company to preserve its books of accounts, 

papers and records and shall not dispose them without prior 

permission of the Central Government as per the provisions of 

Section 239 of the Companies Act, 2013. 

(ii) The Transferor Company to ensure statutocy compliance of all 

applicable laws and also on sanctioning of the Scheme, the 

Transferor Company shall not be absolved from any of its 

statutocy liability, in any manner. 

(iii) The Transferor Company being dissolved, the fee, if any paid 

by the Transferor Company on its Authorised Share Capital 

shall be set - off against fees payable by the Transferee 

Company on its Authorised Capital subsequent to the 

amalgamation in terms of sub section 3(i) of Section 232 of 

Companies Act, 2013. 

(iv) The Transferee Company to pay such cost and expenses to the 

office of the official liquidator for the Transferor Company or 

any such amount as may be considered appropriate by this 

Bench. 
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(v) The petitioner companies to lodge a certified copy of order 

along with the Scheme, with the concerned Superintendent of 

Stamps for the purpose of adjudication of stamp duty payable, 

if any. 

(vi) The petitioner companies to file certified copy of order of 

sanction of Scheme with Registrar of Companies within 30 

days from date of passing order for sanction of the Scheme. 

12. The Ld. Counsel for the Income Tax Department submitted its report 

dated 03'd March 2022 for the Transferor Company and 1" August 

2022 for the Transferee Company. It is submitted that no demand is 

outstanding against the Transferor Company whereas in case of the 

Transferee Company, there are outstanding dues for different 

Assessment Years. However, on 02.11.2022, the Ld. Counsel for 

Petitioner Company states that the Transferee Company is not getting 

dissolved and shall continue, hence, they have given undertaking that 

the demand of the Income Tax Department will be paid as per law. 

13. The Petitioner Companies have filed a common additional affidavit in 

response to the reports submitted by RD, ROC and OL as well as the 

Income Tax Department with the following undertakings and 

explanations hereinbelow : 

(i) For provision with respect to transfer/ merging of Authorised 

Share Capital, it is submitted that vide Clause 5.3 of the 

proposed Scheme, it is already envisaged that the entire issued, 

subscribed and paid-up share capital of the Transferor Company 

is held by the Transferee Company along with its nominees. 

Therefore, upon the coming into effect of the proposed Scheme, 
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no equity shares of the Transferee Company shall be allotted in 

lieu or exchange of its holding in the Transferee Company. 

Moreover, it is further envisaged that the entire issued, 

subscribed and paid-up equity capital of the Transferor 

Company shall stand extinguished and cancelled upon the 

scheme coming into effect. In view whereof, it is not necessary 

for this Tribunal to give any further instructions. 

(ii) The Transferee Company has also submitted that it has so far 

duly complied with all the applicable provisions of FEMA and 

RBI guidelines. Moreover, the Transferee Company has given 

undertaking to follow the applicable rules and guidelines while 

implementing the proposed Scheme, as and when it may be 

applicable. 

(iii) The Transferee Company has further undertaken to comply 

with all the requirements under the applicable eirculars of 

SEBI. 

(iv) For differential fees, the Transferee Company has undertaken to 

pay the difference of amount of fees payable on the enhanced 

Authorised Capital as on date and the actual amount of fees 

paid by the Transferor Company at the relevant point of time, if 

and so it may be applicable. 

(v) With respect to e-form GNL - ], it is submitted along with 

proof that both the petitioner companies have duly filed E-form 

GNL-1 before the Registrar of Companies, Gujarat in 

accordance with the provisions of the Law. In view of the same, 

it is not necessary to issue any further directions. 
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(vi) With respect to payment of Stamp Duty, it is submitted that the 

required/ necessary stamp duty shall be paid as per the 

applicable rate in accordance with the provisions contained 

under the Gujarat Stamp Act. 

(vii) The petitioner companies have further undertaken to pay the 

legal fees/ expenses of the office of the Regional Director for 

submitting the said representation and representing the matter, 

to the Central Government that may be considered appropriate 

by this Tribunal. 

(viii) The Transferee Company has undertaken to set-off the fee, if 

any paid by the Transferor Company on its Authorised Share 

Capital against the fees payable by the Transferee Company, if 

any on its Authorised Share Capital subsequent to the 

amalgamation in terms of sub-section 3(i) of Section 232 of 

Companies Act, 2013. 

(ix) The Transferee Company has given undertaking to comply with 

all the applicable Laws for the time being in force including 

preserving the books of accounts, papers and records of the 

Transferor Company and not to dispose of the same without 

prior permission of the Central Government as per the 

provisions of Section 239 of the Companies Act, 2013 as well 

as making all statutory compliance of all applicable laws. 

(x) The Petitioner Companies have also U11dertaken to pay the cost 

of proceeding and related office expenses of the office of the 

Official Liquidator for submitting the said report. 

(xi) The Petitioner Companies have undertaken and shall lodge a 

certified copy of order along with the Scheme, with the 
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concerned Superintendent of Stamps for the purpose of 

adjudication of stamp duty payable, if any. Further, the 

petitioner companies shall also file certified copy of order of 

sanction of scheme with Registrar of Companies within 30 days 

from date of passing order for sanction of scheme. 

(xii) With respect to the Income Tax demands, the Transferee 

Company has submitted that the said income-tax demands are 

disputed and the appellate proceedings are pending before the 

Appellate Authorities. A chart indicating the status of the 

proceedings is also produced at ANNEXURE - B (Page Nos. 

22 and 23) to the common additional affidavit dated 23<d 

August 2022, filed on 24th August 2022. Moreover, the 

Transferee Company shall continue to remain in existence even 

after sanctioning of the proposed Scheme. Though, the 

Transferee Company has confirmed and undertaken that as and 

when the said demands are finally crystalized, the Transferee 

Company will be liable for making payments for the same. The 

Transferee Company has further undertaken to abide by all the 

applicable provisions of the Income-Tax Act. 

14. During the course of the hearing, the learned Asst. Director Mr. 

Liladhar Sharma from the RD's office stated that in view of explanation 

filed by the petitioner company, they do not any objection if the scheme 

is approved. Further, the ld. counsel for the Income Tax Department, 

Ms. Kinjal Trivedi stated that huge demand is pending against the 

. l transferee company. Therafter, Ld. Counsel for the Petitioner 

Companies stated that the transferee company is not getting dissolved 

and shall continue, hence, they have given undertaking that the demand 
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of the Income Tax Department will be paid as per law, as recorded in 

the daily order dated 02.11.2022. 

15. The Petitioner Companies have filed their respective audited financial 

statements as on 31 ~March 2020, which are annexed with the petition. 

The Petitio11er Transferee Company has filed the certificates from their 

Statutory Auditor confirming the proposed Accounting Treatment being 

in conformity with the applicable Accounting Standard under section 

133 of the Companies Act, 2013. 

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

Petitioner Companies approving the Scheme of Amalgamation at their 

respeciive Board Meetings held on 20.10.2020 are placed on record. 

17. It is submitted that no investigation has been instituted or is pending in 

relation to the Petitioner Companies under Chapter XIV of the Act or 

under the corresponding provisions of Sections 235 to 251 of the 

Companies Act, 1956. 

18. It is further submitted that no winding up proceedings have been filed 

or are pending against the Petitioner Companies under the Companies 

Act, 2013 or the corresponding provisions of the Companies Act, 1956. 

19. It is submitted that the none of the companies are non - banking 

financial institution and hence no notice is required to be issued to RBI. 

Further submitted that provisions of Competition Act,2002 are not 

and hence no notice is required to be issued to the CCI. 

20. Heard submissions and perused documents placed on record. It appears 
.~~: 

that the requirements of the provisions of section 230 and 232 of the 
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Companies Act, 2013 are satisfied and the proposed Scheme of 

Amalgamation appears to be not prejudicial to the interest of the 

shareholders and creditors. 

21. As the 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 said sanctioned scheme shall be binding on 

the Petitioner Companies and its shareholders, creditors and all 

concerned under the scheme. 

22. Notwithstanding the above, if there is any deficiency found or, 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 law, against the 

concerned persons, directors and officials of the petitioners. 

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

should not be construed as an order granting any exemption from 

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

other charges, if any, and payment in accordance with law or in respect 

of any permission/ compliance with any other requirement which may 

be specifically required under any law. It is further clarified that Income 

Tax Department will be free to examine the aspect of any tax payable as 

a result of the sanction of the Scheme and sanction of the Scheme of 

arrangement given hereunder shall not adversely affect the rights of 

Income Tax Department on any past, present or future proceedings. 

The Scheme is sanctioned with the following directions:-

(i) The Scheme of Amalgamation is hereby sanctioned which ts 

annexed with this order at ''Annexure A'' and it is declared that 
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the same shall be binding on the Petitioner Companies a11d their 

Shareholders and Creditors and all concerned under the Scheme. 

(ii) It is declared that the Transferor Company shall be dissolved 

without winding up. 

(iii) All the properties mentioned in the schedule as "Annexure B", 

rights and powers of the Transferor Company specified in the 

schedule hereto and all the other property, rights and powers of 

the Transferor Company be transferred without any further act or 

deed to the Transferee Company and accordi11gly 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 Compa11y. 

(iv) All the liabilities and duties of the Transferor Companies be 

transferred without further act or deed to the Transferee 

Company and accordingly the same shall pursuant to Section 

232 of the Act, become the liabilities and duties of the Transferee 

Company. 

( v) The entire issued, subscribed and paid-up share capital of the 

Transferor Company is held by the Transferee Company along 

with its nominees. Thus, as proposed in the Scheme, upon 

coming into effect of this Scheme, no equity shares of the 

Transferee Company shall be allotted in lieu or exchange of its 

holding in the Transferee Company. Further, upon the Scheme 

coming into effect, the entire issued, subscribed and paid-up 
, .. equity capital of the Transferor Company shall, ipso facto, 

without any further application, act, deed or instrument stand 

extinguished and cancelled. Furthermore, upon the Scheme 
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coming into effect, the share certificates, if any and/ or shares in 

electronic form representing equity shares held by the Transferee 

Company shall stand cancelled without any further act or deed 

for cancellation thereof by the Transferee Company, and shall 

cease to be in existence accordingly. 

(vi) Further, the Transferor Company 1s the Wholly Owned 

Subsidiary of the Transferee Company along with its nominee 

shareholder who holds all the shares of the Transferor Company. 

Thus, no consideration will be payable for the amalgamation of 

the Transferor Company with the Transferee Company and the 

consequent transfer of the undertaking, properties, assets and 

liabilities of the Transferor Company to the Transferee Company. 

Accordingly, upon the Scheme being sanctioned by this Tribunal 

and the transfers having been effected as provided in the Scheme, 

there will be no payment, or issue/ allotment of any shares of the 

Transferee Company, to the shareholders of the Transferor 

Company. 

(vii) All proceedings, if any, now pending by or against the Transferor 

Company be continued by or against the Trausferee Company. 

(viii) All workers/ employees of all the Transferor Company shall be 

deemed to become the workers/ employees of the Transferee 

Company upon coming into effect of the Scheme, and shall stand 

absorbed in the Transferee Company in accordance with the 

Scheme without any interruption of service and on terms and 

conditions no less favorable than those on which they are 

engaged by the Transferor Company, as on the Effective Date. 
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(ix) The Petitioner Companies within thirty days of the date of receipt 

of this order, cause a certified copy of this order to be delivered 

to the Registrar of Compaoies for registration and on such 

certified copy being so delivered, the entire Undertaking of the 

Transferor Company shall stand transferred to the Transferee 

Company and the Registrar of Companies shall place all 

documents relating to the Transferor Company to the file kept by 

him in relation to the Transferee Company and the files relating 

to the said two companies shall be treated accordingly. 

(x) All concerned Authorities to act on copy of this order along with 

the Scheme authenticated by the Registrar of this Tribunal who 

shall issue the certified copy of this order along with the Scheme 

immediately. 

(xi) The Petitioner Companies are directed to lodge a copy of this 

Order and the approved Scheme attached at Annexure-A and 

Schedule of Assets of the Transferor Compaoy attached at 

Annexure - B with this order, duly authenticated by the 

Registrar of this Tribunal, with the concerned Superintendent of 

Stamps, for the purpose of adjudication of stamp duty, if any, 

within 60 days from the date of the Order. 

(xii) The Petitioner Companies are further directed to file a copy of 

this order along with the copy of the Scheme with the concerned 

Registrar of Companies, electronically, along with e-forrn !NC-

28 in addition to physical copy within 30 days from the date of 

issuance of the certified copy of the Order by the Registry as per 

relevant provisions of the Act. 
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(xiii) The legal fees and expenses of the office of the Regional Director 

are quantified at Rs. 10,000/- and the fees and expenses of the 

Official Liquidator are quantified at Rs. 10,000/-. The said fees to 

the RD and OL shall be paid by the Transferee Company. 

(xiv) The Income Tax Department will be free to examine the aspect of 

any tax payable as a result of the sanction of the Scheme and if it 

is found that the Scheme of Arrangement ultimately results in tax 

avoidance or is not in accordance with the applicable provisions 

of Income Tax Act, then the Income Tax Dept. shall be at liberty 

to initiate appropriate course of action as per law. Any sanction 

of the Scheme of Arrangement under Sections 230-232 of the 

Income Tax Act, 2013 shall not adversely affect the rights of 

Income Tax Department or any past, present or future 

proceedings and the sanction of the scheme shall not come in its 

way for the appropriate course of action as per law for the tax 

liabilities, if any. 

(xv) Any person aggrieved shall be at liberty to apply to the Tribunal 

in the above matter for any direction that may be necessary. 

25. The Company Petition CP (CAA) No. 5 of 2022 connected with CA 

(CAA) No. 6 of 2021 is allowed and disposed of, in terms of the above 

order. 
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ANNEXURE-E 

000362 
SCHEME OF AMALGAMATION 

OF 

MOHIT AGRO COMMODITIES PROCESSING PRIVATE LIMITED 

AND 

GU.IARAT AMBUJA EXPORTS LIMITED 

AND 

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS 

(lJnder Section$ 230 to 232 and other applicable provisions 
of the Companies Act, 2013) 

("the Scheme") 
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A. PREAMBLE 

This Scheme of Amalgamation ('Scheme') j5 presented under SectiOrtS 230 to 232 or the 

Companies Act, 2013 and other applicable pruvisivns. if any, of the Companies Act, 2013 

(including any statutory modification(s) and/or re-ena<:tment(s) or amendment(.s) thereof fur the 

time being in force) for the amalgamation of Mohit Agro CommQdi1ies Pr(JCessing Private 

Limited with Gujarat Ambuja Exports Limited and various olher matters coosequential ot 

othenvi~e integrally connected therewith. 

0. DfSCltlPTION OF COMPANIF.S 

I. Mohit Agro Commoditits ProcH$ing Privalll! Limited ("Tranmferor Company" or 
"Wholly Owned Subskliaryff or "MACPPL "') 

MACPPL is Private Company, limit<:d by 1:1hares having CIN·U171100Jl984PTC006980, 

incorporated under the Companies Act, 1956 (hereinafter knovon as "1956 Act"). MACPPL 

was inoorporated on 4111 June, 1984 as Mohit Re·Ro1ling Mills Private Limited and the name 

got changed to Mohit Agro Commodities ?!'<Xessing Private Limited on 23"' April, 2007. 

The mainobjec1s ofMACPPL are set out in clause Ill of Memorandum of Association. 

The Registered Office of MACPPL is currently situated at Survey No. 649, N;1ni K&di, Thor 

Road-Kadi, Mehsana, Gujarat - 382715 MACPPL is 1101 carrying on any contmercial 

activities 11t present 

2. Guj•niit Ambuj• Exporc11 limited ("Tntnsferee Comp1ny"' or ,.GAEL") 

GAEL, public company limited by shares, having CIN-Ll5140GJ1991PLCOl6151, was 

incorporated under the Companies Ac1, 1956 on 12'" August 1991. Gltjantt Ambuja Cotspin 

l.imi1ed and Gujarat . .\mbuja Proteins Limited were amalgamated with GAEL on 171h 

December, 1998. further, Jupiter Oiote<h Limited \\'ftS amalgamated with GAEL on 2"" 

December, 2003. GAEL is principally involved in the manufacturing of Com Starch 

Derivatives. Soya Derivalives. Feed Ingredients, Cotton Yam and Edible Oils. Since its 

incorponilion in 1991, GAEL strives to serve the Food, Pharmaceutical, Paper, feed and 

many Qther industries v"ith a long term growth strategy in the AgrQ·Pccx.essing :sector. 

The main objects of GAEL are set out in clause III of Memorandum of Association, 

The Registered OffiC<' of GAEL is currently situated at "Ambuja Tower", Opp. Sindhu 

Bhavan, Sindhu Bhavan Road, Bodakdev, P.O. Thaltej, Ahmedabad 380059, Gujarat. 

The Shares of GAEL are listed on BSE Limited and National Stock Exchange of India 

Lln1ited. 

MACPPL is wholly owned subsidiary ofG1\EL. 
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C. THE TRANSFEROR COMPANY IS THE WHOLLY OWNED SUBSIDIARY OF 
TRANSFEREE COMPANY 

The Transferor Company and the Transferee Company are engaged in relaled types and/or 

nature of activities, The Transferee Company acquired the Transferor Company as a business. 

supportive mechanism for ·tel operations of the Transferee Company sincc the Transferor 

Company owns land and building near Kadi (Gujara1) Solvent Plant oflhe Company and the 

referred property was hitherto used as gOOown on payment vf lease rent. 

Jn view of the manifest advantages. it y,•as proposed by the Boo.rd of Directors of each 

Company at their respecflve mee1ings held on 2<Jb October 2020 to merge the fransfi:ror 

Company "'ith the Transfi:-ree Company. 

D. OWECTS AND RATIONAL£ FOR TtlE SCHEl\1E 

The Board of Directors ("Roorcls") of Mohit Agro Commodities Processing Private Limited 

{Transferor Company) discussed and deliberated upon the Company's business profile and 

concluded that it is in the best interest of Transferor Company to cease its operations by way 

of merging (n!o Gujarat Ambuja Exports Limited (Transferee Company). Consttquently, it 

W(IS proposed to merge Transferor Con1pany into its holding company, Gujarat Ambuja 

Exports Limited, which v.uuld, inter alia, provide the follov.·ing benefils to the stakeholders of 

the said Companies: 

L n1aintain si1nple corporate structure and eliminate duplicate corporate procedures: 

ii. amalgamation shall facilitate r::o1ubina1ion I consolidation of resources, expt:rti6e and 

energies of Transferor Company with the Transferee Company; 

iii. reduction in multiplicity of legal and regulatory compliances and '11ould create 

econon1ies in administrative costs; 

iv. incremencal openuional and administrative synergies accruing to both Transferor 

Company and Transferee Company; and 

v. this Scheme does nOI affect the rlghr.s and interests of the shareholders or the creditors 

or the Transferor Con1pany and the Transferee Company. The shareholding and the 

rights of the members remain unaffect~ as no new shlll'es are proposed to be Issued by 

the Transferee Company and there is no change in the capital structure. There is no 

compromise or arrangernenc with any of the creditors of the Transferor Company and 

the Transferee Company since there are NIL creditors for the Transferor Company and 

ac('()rdingly the rights of the creditors are not affected. Also, the net worth of the 

Transferee Company is and "·ill remain highly positive post the merger. 

A~ording!y the Board of Directors of respective Transferor Company and Transferee 
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230 to 232 of the Companies Act, 2013 read with Rules framed thereunder of the Companies 

(Cor11prornises, Arrongenwnts and Amalgammiuns) Rules, 2016, as amended from time to 

time and other applicable provisions ofthe Companies Act, 2013 and Rules made thereunder 

(including any s1a111tory modification.f (.~) or re-enactment thereof for tire time being ill fort-•e) 

and any subsequent amendments I modifications in the Rules, Acl and /or applicable laws in 

this regards. 

F_ BF.NF.FITS OF MERGER 

J\.ferger of Transferor Company with the Transferee Company along with a contprehensive 

tr<1nsfonnation prog_ramn1e is imperative for- the growth and synergetlc effect of 1he combined 

resources as a support to business operations. It \'Viii provide an opportunity for better leverage 

of combined a~sets and capital and build a stronger sustainable business. 

F. SPECIFICALLY, "l"HE MERGER WILL ENABLE; 

i) Optimum and enhance utilisation and rationalillltion of capital, resources, assets und 
filcilities; 

il) Provide an opportunity to fully lri.>verage strong ~sets. c11pabilitics and infrastructl1rc; 

iii) Reduction of overheads, administrative. managerial and other expenditure; 

iv) Etthancement of competitive strengths including financial resources: 

v) Obtaining synergy benefits. 

The merger will also provide an opportunity to initiate a comprehensive transformation 

programme to irnprove the overall competitiveness of the merged business i.e. the Transferee 

Company; while improving the financial position would help position and equip the merged 

entity to better tltce the current and future challenges arising out of intense eon1petition and 

declining industry profitability, In furtherance of the aforesaid, this Scheme of Merger 

provides for the transfer and vesting of all the undertakings., properties, assets and liabilities of 

the Transferor Company to and in the Transferee Con1pany. The merger, restructuring and 

vesting of the Transferor Company into the Transferee Company is in the interest of the 

shareholders, employees, customers and all stakeholders as the same would enable, a focused. 

business approach with maximLr.ation orbeiwfH to all ~takeholders. 

G. The merger of the Transferor Company with Transferee Company is in· accordance with 

Section 2 (I B) of the Income Tax Act, 1961. If any tem1s or provisions of the Scheme is/are 

found inconsistent with the provisions of Section 2(18) of the Income Tax Act, 1961 at a later 

date, including resuhing from an amendment of any applicable law or for any other reason. 

whatsoever, the provisions ofSectlon 2(18) of the Income Tax Act, 1961 shall prevail and, the 

Scheme shall stand modifit:d to the extcut necessary and such n1odifi~,tS~;a ~ .. 

other parts ofthe Scheme. ("::,,,· :;. ,.-~!·:~-;'.=-S>;~ 
(';;c-;,~~t1i ~,,;iii<>~\\ 

4 -:_~;,./ !::'>' ~'~f.'l 
··::-" ~,fF:i '/Jc;·· .. ~"''}}/ 

;:" ,..,..~~\: f 
-,o/ 
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It. PARl'S OF THE SCHEME: 

The Scbeme is divided into following part~: 

PAR~ 

!--·--· ...... 
PART-II 

...... 
PART-Ill 

PART-IV 
_,,, __ 

PART~V 

PART~VI 

IPART-Vif ____ _ 

L___ 

Veals with definitions and interPretatiOi1 of the tenns used in this Scheme o f 

Merger and sets out the Share Capital of the TtansJeror Company (herei " 
defined) and the Ttansferce Company (here~n defined): 

Deals with Mt;fger of Transferor cO"nlPany into Tranr.feree Cornpany i " 
accordaoce with Sections 230 to 23·2 of the C-0mpanies Act, 2013; 

Deals wii'h the agreements. oontracu, conveyances., assignments., license ' 
Deals \.1dth consideration connected to this Scheme ofl\.ferger; 

DealS-Whh mi'ii'CcllanOO'U,;; ite~-;;tJiclU1.:ICS··~~;;-unting treatments, transfer of 

profits and re$Crves, ~'Orkmen I staff, legal proceedings and conduct 0 rl 
business app!lcablc to this Scl-leme of Merger; ! ·-

. Deals wi1h··gener~ items and condlifOOSCoft"ti«:ted to this Scheme ofl\.1erge 

I and saving of concluded transactions connecli:ld to this Scheme of Merger: I 
oeit'f$;ith TaX'(; lo~ties /Ce-$"SiCosteharg~$'and-EXj:;e';i;~·app11·~Ub1e to'tti~ 

Scheme of Mer,stt. 

J, The Transferor Company and the Transferee Company now propose by this Scheme of Merger 
(The Scheme) to Transferor Company with the Transferee Company. 

5 
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PART-I 

t. DEFINITIONS ANO INTERPRETATION 

In this Scheme, unless repugnant to the context, the following expressions 5hall have the following 
meaning: 

1.l "1956 Act" means the Companies Acl, 19.56, or any modifications or re-enactn1ents or 

amendmertts there<lffrom time to time. 

1.2 "A.ct'" or "the Act" shall mean the Companies Act, 2013 and Rules issued thereunder, and shall 

include any stat11tory mOOifieations, re-enactment or amendments thereof. 

1.3 "Appointed Date" means the 1• day of .4.pril, 2020, the date with effect from which this 

Scheme shall come into effecl or such other date(s) as may be fixed or approved by the National 

Company Law Tribunal or any other compe1ent authority. 

1.4 "Appropriate Authority(ies)" "Appropriate Authority" means· the govenunent of any 

jurisdiction (including any naHonal, stiile, municipal or loe<tl government or any political or 

adniinistrative subdivision thereof) and any department, ministry, agency, in~trumentality, 

court, tribunal. central bank, commission or other authority thereof; any public international 

organization or supranational body and its institutions, departments, agencies and 

instrumentalities; and any govemmetJ.\al, statutory, (egulatory. q\lASi·governmental or private 

body or agency la,vfully exercising, or entitled to exercise, any administrative, executive. 

judicial, legislative, regulatory, licensing, competition, tax. importing. cxPQrtlng or other 

governmental or quasigovernmental authority including Stturities and Exchange Board of 

India, Stock Exchanges, Registrar of Companies, Regional Direclor, Official Liquidator and th..: 

National Company Law Tribunal. 

1.5 "Board of Dire<:ton>" or "OQard" in relation to the ·rransfcror Company and Transferee 

Company, as the case may be, means lh.e Board of Oill;'!ctors of such Company. and shall 

include the Committee or Directors, if any constituted or appointed and authorised to take any 

decision for implementation of this Scheme on behalf oft he Board of Directors. 

1.6 "Effective Date" means the date on which certified i:',opy of the order(s) sanctioning the Scheme 

as passt.>d by the National Co1npany Law Tribunal is flied with the Registrar of Companies. 

Any references in this Scheme to the words .. upon the scheme hecoming effective" or 

"ajji?ctivene.v,f of thi., scheme" or "du le of <:fJming into i:;[fei;r of the Schc111e" or "Scheme coming 

into effect' shall mean Effective Date. 

1. 7 "Equity Sha.re(s)" means the equity shares of the Transferor Company or Transferee Company, 

... ~~. 
,JJ;;_~,-;'. 
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1.9 "lneome T•~ Act~ means the ln«in1e Tax A.;t, 1961 and any other statutory modifications, 

amendments, restatements or re·enactments chetc<lf. from time to t'tme to the e:ic1ent in force. 

I , IO "lnttlltt:tua.I Property Rights" mea11s all intellectual property rights, including with respect to 

all patents, patent applkations,, and trademarks. service mark$, trade rn1roe:t., logos. corporate 

names, brand nwnes, domain names, all copyrights, designs, and all registrations, applications 

and rene'Mlls in connection therewith, and softwart and all website content (including text, 

graphics, in1<1ies, audio, vidoo and data), trade secrets, confidential bLLSiness infonnadon and 

other plVprietary infonnation; 

l. l I "Law" or "Applicable Law" includes all applicable statutes, enactments. acts of Legislature or 

Parliamenc, La\VS. ordinance, rules., byc-lawa, regulations, notification, guidelines, polices. 

directions, directives and order of any government, statutory authoiity, Tribunal, Board, Court 

oflndla or any other country or jurisdiction applicable. 

l . l 2 "Officbll Liquidator" or "OL"' means Official Liquidator having jurisdiction over Transferor 

Company and Transferee Company. 

J, 13 "Prtw:eedin1111", means any suil, appeal, petition, complaint, application or or her legal 

prwecdings ofwhatsoever nature. 

l .14 "Regional Direttor" Of "RD" means the Regional Director (North Western Region), Ministry 

of Corporate Affairs nt Ahmedabad. 

1. 15 "Regii;trar of Companie5" or "ROC" means the Registrar of Con1panics having jurisdiction 

over the Transferee Company and Transferor Company. as the case may be. 

16 "Rulff" mean the Companies (Compromise, Arrangements and Amalgamations) Rules, 2016, 

as amended o~ replaced. from time to 1\me. 

17 "S\iteme" or "the Scheme" or "tt&Ui Scheme" or "Scheme or Arrangement" means th"1s 

Scheme of Am1ngement for Merger of Mohit Agro Cornmodities Processing Pri'vate Limited 

("Transferor Company" or"WhollyQ,vned Subsidiary Company" or "MACPPL") with Gujarat 

Ambuja Exports Limited ("Transferee Company" or "f/olding Company" ot "GAEL") under 

Sections 230 to 232 of the Companies Act, 2013 as approved by lloard of Direclon of the 

Companies in its presenc fonn andlor with any modification(s) as n1ay be submitted lO 1he 

National Company Law Tribunal or any other appropriate authority in relevan1 j1,.1risdictions 

with any modification(s:) thereof as approved or di~ted by !he National Company Law 

Tribunal or such other i;:ompctent authority. as may be applicable. 
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1.19 ''St04':k Exrhangn:'' means the BSE Limited and National Stock Exch11ngt' of India Limiled. 

J .20 "Trib1,1nal" means the Hon'ble National Company Law Tribunal, Ahmcdabad Bench. 

authorized as per the applicable provisions of the Companies Act, 2013 for approving any 

scheme of arrangement, compromise or reconstruction of companies under applicable and 

retevun1 se<:tions of the Companies Act, 2013 and having jurisdiction in relation to Ttllllsferor 

Company and Transferee Compa!ly. 

1.21 ''Tn.nsfenn• Company" means Mohit Agro Commodities Processing Private Limited (also 

known as "Transferor Compuny" or "\\'holly Owned Subsidiary Company" or "MAC PPL") 

1.22 "Transferee Company" means Gujarat Ambuja Exports Limited (also knov.u as "'Holding 

Company and/or Parent Company" or "GAEL"). 

1.2J"Undertaking" or "the Undertakint:". shall mean the enlin:: business of the Transferor 

Company as a going concern, all its assets, rights, licenses and po\~'Crs., and all its debts, 

outstanding, Habilities, duties, obligations and employees as on the Appointed Date including, 

but not in any way limited to. the following; 

i) All the assets and properties (tangible or intangible, real or personal, corporeal or 

incorporeal, pres.:nt, future or contingent) of the Trnnsferor Company, including, 

\vithout being limited to, stock-in·tmde, computers, equipment, offices and other 

premises, capital work in pmgres."!, sundry debtors, furniture, fixtures, interiors, office 

equipment, acce!l$0r\es, deposits. all sl(ll;':kS. assets, investments of all kinds (including 

shares, scriixs. stocks, bonds, debent11re stoi.:ks, units or pass through certificates), cash 

balances or deposits with banks, loans, advances, conlingent rights or benefits, book 

d'-'blS, receivables, taxes paid actionable claims, earnest mC111eys., adv~es or deposits 

paid by the Transferor Curnpany, financial a..~ets, leases (including but not limited to 

leasehold rights of the Transferor Company) and assel:I, lending contrru:ts, rights and 

benefits urtde( Arty agreo!mertt. hel'!efit of any security arrangements Of under any 

guatw'ltees, reversions, powers, 1nunlcipal pcmiissions, tenancies or licenses in relati<1n 

10 the offices. fixed and other assets, intangible assets {including but 1101 limited to 

software), trade and service names and marks, patents, copyrigh1s and other intellectual 

property t'ights of any na1ure whatsoever, rights 10 use and avail of telephones, telexes., 

tfl.csimile, email, internet, leased llne oonnections iwd in::tallui;ions, utilities, electricity 

nnd other services, reserves, provisions, funds, benefits of assets or properties ot othct 

ink:res.t held in trust, registrations, contracts, engagements, arrangements of all kind, 

privileges and all other rights, title, interests, other benefits (including ta!< benefits). 

credits (including tax credits). Minimum Alternate Tax Credit entitlement (''1'1AT 

credit"), CENVAT credit, easements, privileg~s. libcrtie~ and advantages of whatsoever 

7• 
ff'.; -..,,P 

,,,,~ 
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Company or in conneetion with l'.)f relating to the Transferor Company and alt other 

interests of whatsoever nature belonging tu or in the ownership, power, possession or 

the control of or vested in or granted in favour of or held for the benefit of or enjoyed 

by the Transferor Company. 

ii) All agreements, rights, conlfal:ts (including but not limited to agreements v.ith respect 

to the immovable properties being used by the Transferor Company by way of lease, 

license and business a1T11ngements), entitlements, licenses. permits, permissions, 

incentives., approvals, n:gistral'1ons, tax benefits, subsidies, concessions, grants. right~, 

claims, leases, licenses, right to use and/ or 11-1.:cess, tenancy rights. liberties, special 

status and other bene{hs or privileges and claims as to any patents. tr'ade1narks, 

designs., quo1a rights, engage1nents, ammgements, authorities, allotments, security 

atrungements (to the extent provided herein), benefits of any guarantees. reversions, 

powers and all other aPProvals, sanctions and consents of every kind, nature and 

description whatsoever relating to ihe business activities and operations of the 

Transferor Cornpany and that may be required 10 carry on the operations of the 

Transferor Company. 

iii) All intellectual property rights. reeords. tiles. papers, computer programmt:s, manuals, 

data, catalogues, sales material, lis1s of customers and suppliers, other customer 

information and all 01ber re<:ords and documents relating to the businel>s activities and 

opera1ions of the Transferor Company. 

iv) Amounts claimed by the Transferor Company whether or not so recorded in the books 

of ac~ount of che Transti.:ror Company from any Goveromental Authority, under any 

Jaw, act or rule in force, as refund of any 1ax, duty. cess or of any e.11:cess payment. 

v) Right to any claim not preferred or made by the ·rransferor Company in respect of any 

refund of tax, duty, cess or other charge, including any erroneous or exceli-S payment 

thereof made by the Transferor Company and any interest thereon, v.·ith regard to any 

law, act or rule or scheme made by the Governmental Authority, and in respccl of set· 

off, carry forW.tlrd nf un·absorbed losses, deferred revenue expenditure, deduction, 

exemption, rebate, allo\'llMce, amortization benefit, e1c. under the Income Tax Act, 

1961, or any other or like benefits llltder the said acts or under and in accordance with 

any law or act. in India. 

All debts (secured and unsecured), liabilities ini::luding tax liabilities, contingent 

liabilities, debentures. duries, leases of the Tnmsferor Company and all other 

obligations of whatsoever kind, nature and description whatsoever and howsoever 

arising, raised or incurred or utilised. Provided that, any reference in the wcurity 
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assistance or obligation, the said reference shall be construed as a refe~nce to the 

IUlselS pertaining to that Undertaking of the Transferor Company only as are vested in 

the Transferee Company by virtue ofthe Sl:heme and the Scheme shall not operate to 

enlarge th¢ security for any loan, deposit or facility created by the Traosferor 

Company which shall vest in the Transferee Company by virtue ofthe amalgamation 

and the Transferee (',ompany shall not be obliged to create any further or additional 

security thereof after the Eflective Date or otherwise. 

vii) All other obllgations of whatsoever kind, including liabilities of the Transferor 

Company with regard to their employees, with respe<:t to the payment of gratuity, 

pension benefits and the provident fund or compensation, if any, in the event of 

resignation, death, voluntary retirement or retrenchment, 

viii) All employees of the Transferor Company as on the Effective Date. 

1.24 Other expressions used in this Scheme and not e;iipressly defined herein shall carry the same 

meaning as is given to 1hem in the Companies Act 2013. 

1.25 Unless the con(ex\ otherwise requires references to a person lttelude any individual, finn. 

body corporate (whether incorpor.11ed). government, slate or agency of a slate or any jQint 

venture, association, partnership, works council or employee represcnlativts' body (whether 

or not having separate legal personality). 

1.26 The expressiol"IS ·which are used in this Schen1c and not defined in this Scheme shall, unless 

repugnant or contrary to the context or meaning thereof, have 1he same meaning as scribed to 

them under the Companies Act, 2013 and other applicable laws, rules. regulations, bye laws, 

as the case may be inclu<ling any Statutory ntodifi~tion or re-enactment thereof from time to 

time. 

J ,27 The headings shall not affect 1he construction of this Scheme. 

1.28 The singular shall include the plural and vice-versa. 

2. DA TE OF EFFECT AND OPERATl\o'E DATE 

The Schetne ;;et out herein in its present fonn or with any n1odificationfs approved or imposed 

or directed by the Tribunal or any other appropriate authority shall be effective from the 

Appointed Date mentioned herein. but shall be opera1ive from the Effec1ive Date. On the 

Scheme becoming effective, with effect from the Appointed Date. the Transferor Company 

shall dissolve without winding up and merge with TransferC(.' Company. All assets, 



388 
080372 

without any further act o~ deed be transferred to and vested in or deemed to have been 

transferred 10 and vested in Transferee Company so as 10 b«:ome as and from the Appointed 

Date, the estates, assets. license, rights, title and interest of the Transferee Company. 

3. SllARE CAPITAL 

The Share Capital of Transferor Company and Transferee Company as on 30u. Sep1en1ber 2020 

and immediately before implementation of Scheme are as under; 

3.1. Mohit Agro Commodities Processing Priva~ Limited (Transfcn)r Comrany) 

.. Autho.riffd Share C11pital 
"'"'"'""" 

Amounl (t') 
16,00,000 Equity SbarCSO'f"!Oi:-eileh 

-·~ ·----1,60,00,000/--....... 
Juued, Sul»cribed and Paid-up C11pi111I 

16,00,000 Equity-Shares of~ \Q/. each, fully paid-up 
............ - .. 

1.60,00,000/-
·--~-~-

3.1.1. The entire subscribed & paid-up share capital of Transferor Company is held by Gujarat 

Ambuja Exports Limited and its nomi11ees. 

3.1.2. Subsequent to 301h September, 2020 und up to 1he date of approval of the Scheme by the Board 

of Directors of Transferor Company, lhert has been no change in the authorized, issued and 

paid-up share capital ofTransferorCompany. 

3.2. Gujaral Ambuja Exports Limited (Transferee Company) (as on JO'n $epte1nber, 2020): 

lAUfh-;tl~!~.ft.iR·cap1t1t1-::.·:~::~- - -~··-··~· -·-···--.. -·---·-.. ~~::~~-~·~.~1:1.!i"(f) .. --~---
! 25,00,00,000 Equity Sha.tes oft 21· each 50,00,00,000/-

ls..<1ued.1 Subscribed and Paid~up Capital 

11,46,67 ,665 Equity Shru\ls of'° 21- each, fully pafd:Up .. 

3.3. I lhe equity shares of the Transfer\1le Company are listed on BSE Limited a11d National Stock 

Ex.;:hange of India Limited. 

3.3.2 On s1
h October 2020, the Transferee Company had Sub-Divided its Equity shares of~ 21· e11ch 

'1nlo fully paid-up Equity share of' II- each. Therefore, share capital as on 51h ()ctober 2020 is 
as under: 

AutbO"ns!~As~~!!"C=·~•PL'"i=t·=·r::.~_-_·::_-_·_· _-_-_~~,,.·-==··_-__ -_-_-_Tt-~A,~~m;•~·~·~· ~(!)~t~~-=-~--~ 
50,00,00,000 Equity Shares of 1/- each 50,00,00,000/-

lssued, Subt~rib.ed and Paid-up CaPiiil"~'---· 
22,93,35,330 Equi1y Share;"~'f'if-C(l{."h7fui1y p~1"·,-_,-,~--- '2293,35,330/-
'=zc----------------'--- ----·····-·--

II 
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4.4. TRANSFER AND VESTING OF' THE UNDERTAKING OF "fHE l'RANSFEROR 

COMPANY INTO THE TRANSFEREE COMPANY 

Upon coming into effecc of the &:heme and with effect from the Appointed Date and subject 

to_the provisions of the Scheme, the entire Undertaking of the Transferor Company as going 

concern shall, pursuant to the confirmation of the Scheme by the Tribunal and pursuant to the 

provisions of Sections 230 to 232 of the Companies Act and all other applicable provisions of 

the Act, be Md hereby sta11d tnuisferrerl to anJ vested in and/ or be deen1ed to have been 

transferred to and vested in the Trar1sfertt Company, without any further act, deed, 

instrun1ent, rnauer or thing so as to be<:ome. as and from the Appointed Date, the Undertaking 

of the Transferee Company !'iy virtue of and in the tnanner provided in this Scheme. 

4.1. IBANSFEROF ASSETS 

4.1.1. With effect from the Appointed Date and upon the Scheme becoming etTeciive, the Transferor 

Company shall be transfi:ned lo and be vested in and/or be deemed to have been transferred to 

and be vested in and nlanaged by the Transferee Company, as a going concern, wilhout any 

furthet deed or act, together with all its propertie$, 1novahle or immovable. assets. rights, 

benefits and interest therein. subje<:t to the provisions of this &:heme, in accordance with 

Sections 230 to 232 of the Companies Ac1, 2013 and all other applicable provisions of law. if 

"'Y· 

4.1.2.\Vithout prejudice 10 clause 4,Ll above in respect of such of the asset<i of the Transferor 

Company as are movable in nature or intangible property or are otherwise capable of transfer 

by manual delivery or by cndorsemeot and dclivezy of machinery ruid equipmen1s, the same 

shall be so uansferred or shall be deemed to be so transferred to the Transferee Company and 

shall upo:in such transrer becon1e the property and an integral part of the Transferee Co1npany. 

In respect of such of the said assets other than those referred herein above, the same shall. 

witl'tout any further act, instn1ment or deed, be vesled in and/or he deen1ed to be vested in the 

·rransfercc Company in accordance with the provisions of Sections 230 1-0 232 of the 

Companies Act, 2013. 

4.1.3. Wilh effect from the Appointed Date and upon the &:heme beoorning effective, all land, 

togcth...,r with the buildings standing thereon held by the Transferor Company and any 

documents 1;1f title I rights and eiwiments in relation thereto shall be Vl:lsted in and/or be 

deemed to have been vested in the Transferee Company and shall belong to the Transferee 
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mutation of title to 1he immovable properties shall be made and duly ~orded by the 

appropriate authorities pursuant to the sanction of the Scheme and upon the Scheme becoming 

effective in accordance with the tenns hereof in favour of the Transferee Company. 

4.1.4. All assets and properties of the Transferor Company as on the Appointed Date, \\'hether or not 

included in the books of the Transferor Company and all assets and properties which are 

acquired by 1he Transferor Company on or after the Appoin1ed Date hut prior 10 the Effective 

Date shall be deemed to be and shall beoome the assets and pmperlies of the Transferet' 

Company and shall under the provisions of Seetions 230 to 232 of the Companies Act, 2013 

and all other applicable provi~dons if any of the Act. v.ithout any further acl, instrument or 

deed, be and stand transferred to and vested '1n and be deemc<l to Mve Ix-en transferred to and 

vested in the Transferee Company upon the coming into etfect of this Scheme pursuant to 1he 

provisions of S~iions 230 10 232 of the Companies Act, 2013, provided however that no 

onerous asset shill! have been acquired by the Transferor CQmpany after the Appointed Date 

without the prior V.'ritten consent oft he T ransferce Company. 

4.1.5. \Vith efTtx:t from Appointed Date and upon the Scheme be.;:oming effective, any statutory 

licenses, no-objection certificates. pennissions or approval or consent!! requited to carry on 

optrations of Transferor C.;rmpany or graoted to Transferor Con1paJty shall stand vested intu 

or transferred to Transferee Comp<1ny without further act or deed, and shall he appropriately 

transferred or assigned by statutory authorities concerned therewith in fnvor of ·rransferee 

Company 1,1pon the vesting of Transferor Company Bu:oinesses and Undertakings pursuant to 

this Scheme. The benefit of all s1atutory and regulatory permissions, license, approvals, and 

consent including the statutory licenses, permission or approvals or consents required to carry 

on the operations or·rransferor Company shall vest in and become applicable to Trnnsfcrce 

Company pursuant to this Sf'heme. 

5.2. ISANSF£8 Of LlABll,lll&S 

5.2.J. 

(a) With effect from the Appointed Date and upon the Scheme l:wxoining effective, all debts. 

liabilities, duties and obligations, secured or unsecured, and whether or not provided for in the 

books of account of the rransferor Conipany, whether disclosed or undisclosed in the Balance 

Sheet, shall be the debts, liabilities., duties and obligations of the Transferee Company and the 

Transferee Company undenakes to meet, discharge and satisfy the same. 

(b) Where any of the liabilities and obligations attributed to lhe Transferor Company on the 

Appointed l)ale has been discharged by the Transferor Company after the Appointed Date 

and prior to the Effi..'Clivc Date, such discharge :1hall be deemed to . for and on behalf 

,ofthe ll'.!!\'J~Oml""Y· /::f~?·-" '\~ <C;"1, 

'. h~:~~·i~~ «tf Gt f) !/~~~~ '·~ 
' .. ,· .. ~.,, .'¢i,~ 13 ~'t\~ - ~. \' ' · ... ~;)~ 
-~"' ., \\'1" ...... .. 
~ ~ ,,~\ : ' ~ <. \, J ' '""~"' 
~I' • t .:,.; r lff ,...,,..,,. 

't ~l\.~9~· )i~' ·~>--
~~ .-:-::~" ,..;,.._..., 
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5.2.2.All loans raised 11nd used and liabilities inc1,1rred by the Transferor Company afler the 

Appointed Date but before the Effective Date for operations of the Tnmsferor Company shall 

be loans and liabilities of the Transferee Company. Any guaranteeicofllITlitment letter given by 

the Crovemmen1 or any a11ency or hank in favour of the Tranafi!ror Company with regard to 

any loan or lease finance shall continue to be operative in relation to lhe Transferee 

Company's Contracts, Deeds, Approvals and Exemption etc. 

Transferee Company will, at any time after coming into effeel of this Scheme in accordance 

v.ith provision here<lf, if so required under any law or otherwise, execute deeds of 

confirmation or other writings or arrangemenis with any party to any contract or arrangemen1s 

in relation to Transferor Company are parties, in order to give fonnal etTecl 10 above 

provisions. Transferee Company shall, under the provisions of this ~heme, be deemed to be 

authorised to execute any such ·writings on behalf of Transferor Company and to carry out or 

perform all such formalities or compliances referred to above on part of Transferor Company. 

5.J.\. The entire issued, subscribi.:d and paid up shatc capital of the Transferor Company is held by 

the Tnmsferee Conipany along with its oon1inees. Upon the coming into effect of this Scheme, 

and with effect from Appointed Date, n1~ equity shares nf the Transferee Cornpany shall be 

allotted in lieu or exchange of its holding in 1he Transferor Company. 

5.3.2. Upon the Sch1;1n1e coming into effeet, and with effOCt from the Appointed Date, the eniit'e 

issued, subscribed and paid~up equity capital of the Tn1nsferor Company shall, ipso j'1cl0, 

v11ithout any funher applicalion, act, deed or instrument stand extinguished and cancelled. 

S.JJ. Upon the Scheme coming into etTuc1, and with effecl from the ,<\ppolnted Oate, the share 

certificates, if any and I or the shares in elccttunic fonn representing 1he equity stiares held by 

the Transferee Company in the 'fransferor Company shall stand cancelled wi1hout any further 

act ot deed for cancellation lhereof by ~he Transferee Compan}', and shall ;.,~ to be in 

existence accordingly. 

PART-Ill 

AGREEMENTS, CONTRACTS, CONVEYANCES, ASSIGNMENTS, 

LICENSES ETC. 

6,1.L (a) With effet:t frorn tho;: Appointed Date and upon the Scheme becoming effective, all 

contracts. deeds, bonds, agreements. schemes, arrangements, insurance policies, 

indemnities, guarantees and other instruments of whatsoever nature in relation to the 
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Date, shall be in full force and effect on or against or in favour of the Transferee 

Company and may be forced as fully and effectually as if instead of the Transferor 

Company, the Transferee Company had been a party or beneficiary orobligee thereto, 

(b) With effect from the Appointed Dale and upon the Scheme becoming effe<:tive, all 

permits, quolas, rights and licenses relating to trademark, know-how, technicaJ know~ 

hoVL.'t trade narnes, desi:riplions, trading style, franchises, labels, label designs, logos, 

emblem~, and items of such na1ure, e<llour schen1es, uliliiy models, holograms, bar codes, 

design patents, copyrights, privileges, software, powers and any rights title or interest in 

intellectl.llll propeny rights in relaticm to the Transferor Company to v.tiich the Traru;fi::ror 

Company is a party or to the benefit of which the l'ransferor Company may be 

entitled/eligible shall be in full force and effCct on, ~ir against, or in favour of, the 

Transferee Company as the case may be, and may be enforced as fully and effeccually as 

if instead of the Transferor Company, the Tiunsft'ree Company had been a party or 

beneficiary or ubligt.-e thereto. 

(C) The Transferee Cotnpany shall be entitled to the benefit of all insurance policies which 

have been issued in respect of the Transferor Company and 1he name of the Transferee 

Company shall be substituted a.'! "Insured" in the policies as if the Transferee Company 

V.'3.S initially a party. 

6.1.2. \\'ith effect from the Appoint!l"d Date and upon the Scheme becon1ing effective, all, rights, 

entitlemenls, licenses i11cluding those relating to te11ancies, trademarks. patents, copyrights, 

privileges, powers, foci Ii ties of every kind and description of whatsoever nature in relarion to 

the Transferor Con1pany, to the benefit of which the Transferor Company may be: eligible and 

which are subsisting or ha,·i11g effect immediately before the EtTective Date, shall be and 

ren1ain in full force and effect in favour of or against 1he Transttree Company, and may Oe 

enforced fully and effectually as if, instead of the Transferor Company, the ·rransfCree 

Company had been a beneficiary or obligee thereto. 

6.1.3. With effect from the Appointed Dale and upon the Scheme becoming effective any slatutory 

licenses, permissk1ns, approvals, exemption, $1.;hemes, or consents required 10 carry on 

operations in the Transferor Con1pany, respeclively, shall stand vested in or transferred to !he 

"fransferee Cornpany without any fun.her act or deed, and shall be appropriately mutatOO by the 

starutory authorities concerned there with in favour of the ·rransfer« Company. The benefit to 

fall statutory and regulatory pennissionJl, license:;, environmental approvals and consents 

including the statutory licenses. pennissions or approvals or consents required to carry on the 

operations of the Transfero1· Company shall vest in and become u:l:'ailable to the Transferee 

. : Company pursuant to the Scheme. I! d,'.i·y,;t;};?:::fJJ,.>;· r..-'.,;:,1_1JA t. 

,..,,,)!l.i.~~~ 11,1~.··r·'~~-1 ... ,_.J ~-~(~- tr~ .. , 
-f0;.t,'?•'-·'1r ~~ ~ ,\ .rr:~:f-\ . ~if 
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6. 1.4. The Transferee Company, at any time <1fterthe Scheme becoming effective in accordance ''1ith 

the provisions hereof, if so required under any law or otherwise, will exe-;ure deeds of 

confinnation or other writings or arrangements with any party to any <;0ntract or arrangemenl 

in relation to the Transferor Company to which the Transferor Company is a party in order to 

give formal effect to the above provisions. The Transf~ Company shall, under the 

provisions. of this Scheme. be deemed to be authorized to execule any such "Tiiings on behalf 

of the Transferor Company and to carry out or perform all such formalitic:s or compliances, 

referred to above, on behalf of the Transferor Company. 

6.2. ENCUMBRANCES 

6.2. J. The transfer and vesting of the assets comprised in the undertaking to and in the Transferte 

Con1pany under this Schenie shall be subject to the mortgages and charges, if any, affecting 

the same, as and to the extent hereinafter provided. 

6.2.2.All the existing securities, mortgages, charges. encumbrance' or liens (the ··e11cu1nbrances.'·), if 

any as on tM Appointed Date and created by the Transferor Comparty aftet the Appointed 

Date, over the assets con1prised in the Undertaking or any part thereof transferred to the 

Transferee Company by viliue of this Scheme and in Sl(I far as. such oocumbrances secure or 

relate to liabilities of the Transferor Ccmpitoy, t™:: Sllfl1e shall, after the Registration Date, 

continue to relate and attach to such assets or any part thereof to which they are related or 

attached prior to the Registration Date and as are transferred lo the Transfer« Cornpany, and 

such encumbrances 11haH not relate or attach to any of the other assets of the Transferee 

Con1pany, provided however, that no encumbrances shall have been created by the Transferor 

Co1npany over its assets after the date of filing of the Scheme without the prior v.'fitten consent 

of the Board of Directors of the Transferee Comruny, 

6.2.3. The existing encun1brances over the assets and properties of the Transferee Company or any 

p11rt thereof which relate to the liabilities and obligations of the Transferft': Con1pany prior to 

the Registration Date shall continue to relate only to such assets and properties and shall not 

extend or attach to ai1y of the assets and propenies of the Transferor Con1pany transferred to 

and vested in the Transferee Company by virtue of this Scheme. 

6.2.4, UPQn the coming into effect of this Scheme, the Transferee Con1pany alone shall be liable to 

perfonn all obligations in respect of the Liabilities, which have been transferred to it in terms 

of the Scheme. 

6.2.5. It is expres..'lly provided that. no other term or condition of the Liabilities transferred co the 
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6.2.6. The provisions of this cJa11$1!" shall oper<ite in accordance with the terms of the Scheme, 

notwithstanding anything to the contrary contained in any instrument, deed or writing Of the 

terms of sanction or issue or any security document; all of which instruments, deeds or 

wrilings shall be deerned to stand modified and/or super.seded by the foregoing provisions. 

6.2,7.Upon IM Scheme being sanctioned, a copy of Scheme being filed with the Registrar of 

Companies, all legal pruc«dings then pending by or against the Transferor Company shall 

thereafter be continued by or against the 'fransferee Company. 

PART-IV 

CONSJOERA TION 

7.1.1. For the purposes of this Scheme, it is hereby clarified that the Transferor is the \Vholly 

()wned Subsidiary of the Transferee Company along \vith its nominee shareholder who holds 

all the shares of the Transferor Company. No considerati(ln "'ill be payable for the Jl..lerger of 

the 1·ransferor Con1pany with the Transferee Company and the consequent tran~fer of the 

undertaking, properties assets and liabilities of the Transferor C(1mpany to the Transfere1: 

Company. Accordingly, upon the Scheme being sanctioned by the Tribunal and 1he transfers 

having been effected as provide<;! hereinabove, there will be no payment, or is$ue I allotment 

of any shares of the "frnnsferee Company, to !he shareholders of(he transferor Company. 

7. 1.2. Upon the Scheme becoming effective and with effect from the Appointed Date, in 

consideration of the transfer and vesting of the l!ndenaking including all assets and 

liabilities of the Transferor Company in the Transfcr"Ce Company in terms of this Scheme, 

the entire paid·up share capital in the lransferor Company fully held by the Transferee 

Company (either held directly or through and/or its /nominee(s)) on the Efii!ctive Date shall 

be cancelled or shall be deemed to be cancelled and all such eciuity shares of the Transferor 

Company held hy the Transferee Company (either in i1$ own name or held in the name of its 

nominee) shall be cancelled and shall be deeme.l 10 be automatically cancelled without any 

further application, ai::t, instrument or deed and no effect without any necessity of them being 

surrendered. 

7. ! ,J. ·rne Transfer and the vesting of the properties. liabilities and obligations of the 'fransferor 

Comf)llny pursuant to this Scheme sball no! affect any transactions or proceedings already 

complete<l by Transferor Company on or before the Appointed Date to the end and intent 

that Transferee Company accepts all acts, deeds and things done and executed by and/or on 

behalf of Transferor Comptuiy which shall vest in Transferee Company in terms of this 

Scheme as acls, deeds and things made, done and ex~uted hy and oo behalf of the 

17 
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PART·V 

MISCELLANEOUS ITEMS 

8.1. ACCOUNTING IBEAIME~I IN TUE BOQKll !}f IllE I!!ANSf"RE~ 

COMPANY 

Upon 1he con1ing into effect of this Scheme, the merger of the Transferor Company with the 

Transferee Company shall be accounted for as per the "Indian Accounting Standard (Ind AS) 

103 for Business Combination .. prescribed under Section 133 of the Companies Act, 2013, 

as notified under the C<>mpanies (l11dian Ae<:ounting Standard) Rules, 201 S, (if applicable), 

as may be amended from time to lime such thut: 

S, J. l The Transferee Company shall, upon the Sc:hemc being sanctioned by the 

Tribunal. record the assels and liabilities of the Transferor Company vested in it 

pursuant to this Scheme, at the respective OOok values thereof as appearing in the 

books of the Transferor Company and at the close of business on the day 

immediately preceding the Appointed Date. 

8.1.2 Amounts lying in the balance of the "Statement of Profit and Loss" in the hooks 

of account of the Transferor Company shall be adjusted by the Transferee 

Company to its "Statemenl of Profit and Loss." 

R.1.3 The excess I deficit, if any, of the value of the assets over the value of liabilities 

of the Transferor Company vested in the Transferee Company pursuant to this 

Scheme as recorded In the books of account of the T ran~fcrec Compru:iy. shall be 

adjusted to the General Reserve ti.CWUnt in the books of the Transferee Company. 

8. L4 Subje..:t to the above, the reserves of the Transferor Company will be 

incorporated in the books of the Transferee Company in the same form as th\ly 

appeared in the financial statements of the TrJnsferor Company. 

8.1.5 If at Lhe time of Merger, the Transferor Company and the Transferee Company 

have conflicting accounling µQlicies, a unifonn accounting policy shall be adopted 

by the Transferee Company following the Merger. The effect on the financial 

statements of any change in the Accounting Policies shall be reported in 

accordance \l.ith upplicable "Indian Accounting Standard {Ind AS) 8 for 

Accounting Policies. Changes in Accounting. Estimates and Errors". 

8.1 .6 Investment, if any, in the e<:\Uily shares callital of the Transferor Company or vicc­

versa. as appearing in the books of accounts of the Transferee Company, lf not 

transferred before the Effective Date, shall st!llld cancelled and the~ shall be no 

further obligation I outstanding in that behalf, 

• 

" 
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R. L 7 The Loans and Advance or payables or ~eiYables of any kind, held in1er-s1.1, if 

any between Transferor Company and the Ttansferee Company. as appearing in 

their respective books of accounts shall stand discharged prior 10 Effective Da1e. 

With e!Tt>ct fronl the Appointed Date, all profits, reserves. income accruing to or lossts and 

expenditure, if any (including paymen1 1Jf penalty, damages or such litigation) arising or 

incvrred by the Undertaking of Transferor Company shall for all purposes, be treated as the 

profits or reserves or income or losses or expenditure, as the case may be of Transferee 

Company. 

8..3. STAFF.WQRKM&N & EMPWXEE.!j 

8.3.1 All the eniployees of the Transferor Company. who are in service on the date im1nedia1<:ly 

pret:eding the date on which the Scheme finally t<ikes effect, (i.e. the Effective Date) shall on 

<1nd from the Effeetive Date and \\1th effect frorn the Appointed Date, become and be engaged 

as the employees of the Transferee Company, v.ithout any break or interruption in service as a 

result ofthe transfer and on 1enns and wndltions not less favourable 1han those on which they 

are engaged by the Transferor Company immediately preceding the Effective Da1e. Services of 

the employees of !he Transferor Company shall he taken into aecount from the date of their 

respective appoinimcnt v.ith 1h~ 1'ranst(-ror Company for lhe purposes of a!l retlrement benefits 

and all other entidements for v.,hich they may be eligible. For the purpose of payment of any 

retreni:hment contpe11sation, if my, such past services v.1ith the Transferor Company shall also 

be taken into account. 

RJ.2 f)n and fron1 the Elfective Date and v.-1.th effeet fro1n the Appointed Dale, the servici:s of the 

employees of the T taosferor Co1npany will be tieate<l as having been continuous, without any 

break, discontinuance or interruption, for the purpose of membcr!ihip and the application of rhe 

rules or bye·la\.\'S of provident fund or gratuity fund or pension fund or superannuation fund or 

other statutory purpoSC's as 1he case may he, 

S.3.3 It is expressly provided that, on the Scheme hecoming eff~th-e and with effect from the 

Appointeil Date. the provident fund, gratuity fund, superannuation fund or any other special 

fund or trusts created or exis1ing for the benefit of the staff, workmen and other employees of 

the TrMsferor Company shall become trusts/funds of the Transferee Company for all purposes 

whatsoever in relation to Ilk- administration or o~ration of such funds or trusts or in relation lo 

the obliga1ion 10 make contribu1ions to the said funds or trusti in accordance with the provisions 

thereof as ~r the tenns provided in the respective trust deeds or ~·~i~ent.s, if any. It i~r-.,-~ 

the aim and intent of the Scheme that all ri~~s. duties. powtt'S,r 6b~t\io~:~~!!'.\ 1rans .. :;l 1 ~ "'*,.., ~ 
' I. ,, ,,,, >';~,,~' 
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Company in relation to such funds or trusts shall become those:: of the Transferee Company. It is 

clarified that the services <Jf the staff, workmen and employees of 1he Transferor Company 

which are employed with the Transferee Company will be treated as having been continuous for 

the purpose of the said fund or filnds. The trustees including the Board of Di~tors of the 

Transferor Cor11pa11y a11d the Transferee Company or through any committee I ~rson duly 

authori1.ed by the Board of Directors in this regard shall be entitled to adopt such course of 

action in this r.,.:gard 11$ may be advised provided however that there shall be no discontinuatiQn 

or breakase in the services: of the employees of the Transferor Company. 

'· OTHER ENIIILWENIS 

9.1. Subject to the -0ther provisions concained in this Scheme, all contracts, business I a$.~ets 

purchase agreements. mem<Jrondum of undertakirtgs, memorandum of agreement. 

memorandum of agreed points, letters of agreed points, arrangements, undertakings "'hether 

written or otherwise, lease. rights, deeds, bonds. other agreements and instruments of 

what.~ever nature to which the Transferor Company is a party or having effect immediately 

before the Effective Date, shall remain in full fon::e and effect against and in favour of the 

Transferee Crunpany arid may be enforced fully and effectually as if, instead of the Transferor 

Company, as the case may be, the Transferee Con1pany bad been a party thereto. The 

Transferee Company shall al!!O be entitled to the fulfilment of all contractual obligations under 

lease agreements entered into by the i ransferor ('ompany under their respective contracts. 

9.2. Each of the permissions, approvals, consents, sanctions, remission, special reservation, sales 

ta\ remission, holidays, concessions and other authorizations ot'the Transferor Con1pany. shall 

stand transferred, pursuant to the ~sting orders oft he Tribunal. 

JO. LEG.<\L PROCEEDINGS 

I 0.1. All suit, appeal or other legal proceedings of whatsoever nature by or against the Transferor 

Com(J<l.fly be pending, the same shall not aba1e, be l.jiscon!inued or in any prejudicially affected 

by reason of the transfer of the Transferor Company businesses and undertakings or of 

anything contained In this Scheme but the proceedings may be continued, prosecuted and 

enforced by or against Transferee Company in 1he same manner and to lhe same extent as 

would or roighl have been continued, prosecuted and enforced by or against the Transferor 

Company, as if this Scheme has not been made. 

10.2. After the Appointed Date, if any prl.X":eedings are taken against the Transferor CompB11y in 

respect of the matters referred to hcreinabove it shall defend the same at the cost of the 

Transferee Company and the Transferee Company shall reimb~_._.,._and indemnify the 
. ·"' ;~ .... 

Transferor Company against all liabilities and obligations incurred b)''tl\i.! 1: , ft:ror Com pan~~-

, \• £·'·"'~ in respect thereof. I ' r " "' J> (;~·-;;.;;; 

'° ' ~.s:'\. - '.~,.;; ' 
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10.3. The Transferee Compan}' undertakes to have all legal or other proceedings initiated by or 

against the Tran$feror Company referred to hen::inabove transferred into its name and to ha\'I.'! 

the same continued, prosecu(ed and enforced by or against the Transferee Company to the 

exclusion of the TmnsferorCompany, 

All proceedings of whatsoever nature (legal and others, including any suit$, appeals, 

arbitration, execution proceedings, revisions. writ petitions.. if any) by or against Transferor 

Company shall not abate, be disi,:ontinued or be in ooy way prejudicially affected by reasons of 

this Scheme or the transfer of the Urdertaking of Transferor Company or of anything 

contained ln this Scheme, but the said proceedings, shall till the Registration Date be 

con1inued, prosecuted and enfon.'UI by or against Transferor Company as if this scheme had 

not been made and thereafter be continued, pmseeuted and enforced by or against Transfetet' 

Company in !he same manner and to 1he same extent ttS they would or might have been 

continued, prosecuted, enforced by or against Transferor Company If this Scheme had not 

been made. Transferee Cornpa11y shall take steps to have the above mentioned proceedings 

continued in its name, 

l:Z. COCjQ(JCI OF BIJS1NESS 

12. I. With effecl from the Appointed Date and up to and including rhe Effective Datt-:-

(a) fhe Transferor Company shall carry on and shall be deemed to have been carrying on 

tlleir business and ai;:tlvities and shiill be deemed to ll11ve held and stood possessed of and 

shall hold and stand possessed of all the respe.;:tive assets of the Transferor Company and 

the entire business and Undertaking for and on account of, and in trust for, the 'fr,u1sferee 

Company. '!'he Transferor Company hereby undenakcs to hold 1he said assets with 

utmost prudence until the Effective Date. 

(b) All the profits or income, laxes (including advance tax, 111.x: deducted at source and MAT 

credit) or any costs, charges, expern:titure llC(:rtJ.ing or arising to the Transferor Company 

or expenditure or losses arising or incurred or suffered b)' the Transferor Company shall 

for all purposes he treated and deemed to be and accrue as the profits, income, taxes, tax 

losses, M,.\ T credit, costs, charges, expenditure or losses of the Transferee Company, as 

the case may be, 
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has been extended or is available IO the Transferor Company under the Jocome Tax .<\et 

shall 00 available to the Transferee Company. 

(d) For the removal of doubt, it is clarified that to the extent there are inter-company loans, 

deposits, obligation, balances or other outsurnding as between the Transferor Company 

in1er~se and/or the Transferee Company, the obligations in re,pect thereof shall come 10 

an end and there shall be no liability in that behalf and corresponding eftect shall be 

given in the books of account and ret:ords of the Transferee Company tor the reduction 

of such assets or liabilities as the c:ase may be. 

(e) The Transferee Company shall be entitled, pending the approval I represet11ation of the 

Scheme from the Tribunal aod other Appropriate Authorities and any otlicr agencies, 

de~rtmerits end authorities concerned, to niake applications \Vilh various authoritie$ as 

are necessary under any law for which 1he Transferee Company may requlrt 1i:i carry on 

the business of the Transferor Company and to give effect to the Scheme. 

(t) The Transferor Company shall carry on their business activities with r1;:asunable 

diligence and business prudence !:Ind in the $ame manner as they had been doing 

hitherto and shall not undertake any additional financial commitment& of any nature 

\Vha1wever, alter or substantially expand !he business. burro~v any amounts or incur any 

other liabilities or expenditure issue any additional guarantees indetnnities, letters of 

comfort or co1nrni1ment either for itself or on behalf of ils subsidiary or any third party, 

or vary the tcnns and conditions of the $ervice of its respective staff, workmen and 

emp](1yees except in the ordinary courses of business or sell transfer, alienate, charge 

mortgage or encun1ber or <leul, save and except. in each case, in the following 

circumstances; 

( i) if the sai.ne is in lhe ordinary course of business as carried on by it as on the 

date of tiling thi3 Scheme with Tribunal, or 

(ii) if the same is expressly pcnnilled by this Scheme; or 

(iii)if·written consenl of the Transferee Company has been obtained. 

12.2 Any of the tights, powers, authorities and priYileges attached or related or pert1:1iniog lO and 

exercised by <~r available to the Transferor Company shall be deemed to have been exercised by 

the Transferor Company for and on behalf of and as agent for the Transferee Company. 

Similarly, any of the obligations, duties and commitments attached, related or pertaining to the 

undertaking that have been undertaken or dischatged by the Tran$feror Company shall be 

deemed 10 have bcl':n undi:'.rraken or discharged for and on behalf of and as agent for the 

Tran~feree Company. 
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shall be authorised to carry on the businesses a.rri~ on by the Transferor Company. 

12.4 For the purpose of givini>, effect to the vesting order passed under Sections 2JO 10 232 of the 

Comj'.W'lies Act, 2013 read with Rule 20 of the Companies (Compromise, Amtngemcn1 and 

Amalgamation), Rules. 2016 as amended or replaced, from time to time in respect of this 

Scheme by the Triburutl, Transferee Company shall, at any time pursuant to the orders on this 

Scheme. be entitled to get the ~rd of the change in the legal right(s) upon the vesting of the 

Transferor Company businesses W1d undertakings in accordance with the provisions of Sections 

230 to 232 of the Companies Act, 2013. Transferee Company shall be authori$ed 10 execute any 

pleadings, applications, forms, <':tc. as are required IO ternove any difficulties and carry out any 

fonna!ities or compliance as are necessary for !he implementa1ion of this Scheme. 

13. Dl.SSQL.UTIQN OF THE TRANSFEROR COMJ>ANY 

! 3.1 On occurrence of the Effective date, Transferor Con1pa11y shall, Y.ithout any further act or deed, 

shall stand disooJV¢d without winding up, 

13.2 On and with effect from the Effective Date, the name of the Transferor Company shall be 

dissolved without process of being liquidated. The ·rransferee Company shall make nocessary 

filings in this regard, if required and/or necessary. 

PART-VI 

GENERAL TERMS AND CONDITIONS 

14. '¥'A\JD1IY OF EXlSIING RESOLl!J'lONS. ElC 

Upon the coming inti;> effect of the Si;heme and with effect from the Appointed Date. the 

resolutions of the Transferor Company as are considered necessary hy the Bmird of Directors 

of Transferee Company which are validly subsisting be considered as resolutions of Transferee 

Company. If any such re.solutions have llnY nionetary limits approved under the provisions of 

the 1956 Act as v•ell as under the provisions of the Companies Act, 2013 or of any other 

applicable statutory provisions, then the said limits, as are oonsidered necesso.ry by the Board 

of DirectQrs of Transferee Company, shall be added to 1he limits, if any, under the like 

resolutions passed by Transferee Company. 

15. CQlf PITIONALITX Of THE SCHEME 

The Scheme is conditional upon and subject to the fOllowing approvals I pennissions and the 

morgct shalt be deemed to be complete on the date on which th~,.,,,. of such approval I 

be h . "·' .,<?.:1-1\('ICt,~_."' pennissions shall have en o taincu: ... ;~;.~:;.--~;-~ 
u·-,;, ~-,,, 
~·:·~, ' ~ 
\~;·;;~ __.., !j, 
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15.1 The Representation of Income Tax Authorities, the Reserve Bank of India, the Securities and 

E1Cclw.nge Board of India, the Regiortal Director, the Registrar of Cotnpanies., the Stock 

Exchanges, Official Liquidator and such other Appropriate Authori'Y in tcm1s of Section 

230(5) of the Companies Act, 2013 or sanction order made by Tribunal under Section 232(3) 

of the Companies Act, 2013, as the case may, being obtained by the Transferor Co1npany and 

the Transferee CollLP!lflY from the Appropriate Authority. 

15.2 The Scheme being agreed to by the requisites majority of members of the Transferor 

Co1npany and Transferee Company. 

15.J The requisite consent, approval or pennission of the Tribunal or any CJther statutory or 

reg11\atory authorlty, which by Jaw may be necessary ti:ir the implementation of this Scheme. 

15.4 The certified copies of lhe ot<lers of the Tribunal sanctioning the Scheme are filed v.iith 1he 

Registrar of Companies havingjurisdictions of Transferee Company. 

15.5 Compliance with s1.1ch other conditions as rnay be imposed by the Tribunal. 

15.6 All other sanction, and approvals, as may be required by lav.-, in respect of this Scheme being 

obtained. 

16. f'ILING OE THE SCHEME WITH TUE RELEVANT AIJTHOBITIE'.S 

16.1 The Transferor Company and the Transferee C<mtpany shall. '"'ith all reasonable diligence. 

make and pursue the representation(s), if any made by the Income Tax Authorities, the Resen.~ 

B9rlk of India. the Securities and Exchange lloard of India, the Regional Director, the Registrar 

of Companies, the Stock Exchanges, Official Liquidator and such other Appropriate Authority 

which are likely to be affected by the Scheme <lf Amtnge111ent, within thirty days from the date 

of receipt of such notice by lhe said Authorities, failing which, it shall be presumed that lhey 

have no representations to make on the proposals for 11411ctio11ing the Sche1ne of Meiger under 

Seclions: 230 to 232 of the Companies Act, 2013, for carrying this Scheme inlo effect and for 

dissolution of the Transferor Company without winding up. 

16.2 The Transferee Company and Transferor Company shall file copy of the Scheme su approved 

in the manner prescribed under Section 232(5) of1he Act and rules made thereunder, with the 

Registrar of Companies where the Registered Office of both the Companies is situated and 

comply ""'ith the provisions of the Act in this respect for carrying this Schen1e into effe.;-:t. 

16.3 It Is hereby clarified that submissions of the Scheme to the above said authorities and lo any 

authorities for their respective approv0t!s is withQut prejudice l.Q all rights, interest, tides and 



402 

16.4 The Transferee Company shall be entitled, pending the sanction of the Scheme, to apply to any 

Govemmen1al Authority, if requited, under any law for such consents and approvals which the 

Transferee Company may require to own the Undertaking and to carry on lhe businl;'ISS of the 

Transferor Company, 

17 MODJFtCA'flQNS QB t\MENQMENIS IO 'fHE SCHEME 

17.1 The Scheme is subject to such modifiC'..ations or amendments as the Tribunal may hnpose, and 

I or the Directors of the Companies concerned may effect or assent to, on behalf of all 

concerned and the Directors of each Compsny may do such other acts, deeds and things 11s 

may be necessary for carrying tliis Scheme into effect. 1'he Tiwisferee Company and the 

Transferor Company by the it respective Uoard of Ditectorn shall be authorised to take all such 

steps as may be necessl;lty, desirable or proper to resolve any doubt:>, difficulties or questions 

whether by reason of any directive (It orders of any other authorities or otherwi$t ho~soever 

arising out of or under or by virtue of the Scheme and I or any matter concerned or connected 

therewith. 

17.2 Since tlleu are NIL creditors of the Transferor Company, th\s Scheme shall not in any manner 

afTec1 the righl of any of 1he creditors of the Transferor Company. 

l 7.3 This Scheme shall become operative as soon as the certified copy of the order of Tribunal 

confirming this Scheme is filed with 1hc Registrar of Companies. Upon coming into effect of 

the Scheme, all permissions, licenses approvals, int'.t':ntives, remissions, ta.x•incentives., 

consents, S.flnctlons, and other authorizations, pertaining to the activities of the Transferor 

Company, to ~·hich Ihe Transferor Company is entitled to, shall stand vested and permitted or 

contioued by the order of sanction of the Tribunal in the Transferee Company without 

pa)mcnt ofariy duty. Therefore the Transfe~e Company shall file the Scheme. for the re(ord 

of the statutory authorities who shall 1ake it on file, pursuant to the sanction orders of the 

Tribunal. The Transferee Company is authorized to take all ~uch steps: on behalf of the 

Transferor ComP<'nY as may be necessary to glvc effect to the provisions contained above. 

18. E;tjf'UBCEl\JENT {)f C2tfIRACTS 

Subject to the other provisions of this Scheme, all lawful agreements, arrangement, bonds, 

contract'>, deeds arid other instruments of whatsoever nature relating to the Undenaking of 

Transferor Company 11nd to v.hlch Transferor Company ls a party to or to the benefit of ivhieh 

it may be eligible and which are subsisting or operative or having efTecl, shall 1111 the 

R.egistration Date, be in full tim::e and effect and may been forced as fully and effe.:cual, as if 
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as if. instead of Transferor Company, Transferee Company had been a party or beneficiary 

thereto, subject to such changes and variations in the terms, conditions and provisions there-0f 

as may be mulually agreed to between Transferee Company and other parties thereto. 

Tl'lltlsfcrw Company shu.11 enter artd!UI' is11ue and/or execute dt:eJH, v.·riting.11 or oonfinnations. 

or enter into any arran~ment, confirmations or innovations in order to give formal effecl to 

the provisions of this Clause, if so required or if it becomes necessary. 

19. RIQllI~ OF SllAl!EUOLU£BS 

The holders of shares of Transferor Company and Transferee Company shall, save llS 

otherwise provided under this Scheme, continue tQ enjoy their existing rights under their 

respective Articles of Association including the right to receive dividends from the respective 

companies of which they are member till the Effective Date. 

The vesting of the Undertakings shall by virtue of the provisions of this Scheme and the 

effects of the provisions af Sections 230 to 232 of the Companies Act, 2013, take place al the 

Registered Office of'rf<lnsferee Company, 

21. EFFECT OF NQN-RE,EIIT!ll APPRQ\'..AJ.,S 

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

obtaitled and I or crnnplied with and I or satisfied and for confirmation order or orders not being 

passed by the Tribunal I .Appropriate Authority as aforesaid by such date ttS 1nay be mutually 

agreed UjXln by the respective Board of Direclorn of the Transferor Company and the Transferee 

Company (who are hereby emp0wered and authorised to agree 10 and extend the aforesaid period 

from time to ttnie <Aithout any limitations in exercise of their powers through and by their 

respective delcga1e(s)), lhis Scheme shall stand revoked, cancelled and be of no effect. 

21.2. The Board of Directors of the rransferor Company and the Transferee Com()any shalt be 

entitled to withdraw this Scheme prior to the Effcc1ive Date. 

21.3. Transferor Company and ·rransferee Company shall be at lil:n:rty to withdra\\ from this 

Sehenle in case any condition or alternlion imposed hy the Tribunal I Appropriate .4 .. uthority 

or any olher authority is not on terms acceptable to them, 
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21.5. If any part of this Scheme hereof is invalid. ruled illegal by any authority of competent 

jurisdiction, or unenforceable under present or future la\\'S,. then it is the intention of the 

Transferor Company and the Transferee Company that sut'h pan shall be severable from the 

remainder of the Scheme. Further, if rhe deletion of such part of this Scheme may cause this 

Schen1e to bcwme materially adverse lo the Trnnsfemr Company and /or the Transferet!' 

Company. then In such case the Transferor Company and /or the Transferee Compauy shall 

attempt to bring about a modification in the Scheme, as wil! best preserve fut the Transferor 

Company and the T mnsferee Company, the benefits and obligations of the Scheme. including 

but not limited 10 such part 

2 l .6. Further, in the caw of non·receipt of approvals to the Scheme, 110 rights and liabilities 

whatsoever shall accrue lO or be incurred inter-se by the Transferor Company or the 

Transferee Company or their shareholders or creditors or employees or any other person. 

22. SAYING OF CONCLllDEQ IRAr.i~A(IIQe{S 

The transter and vesting of the entire UndertakinEI\ of the Tra11sferor Company under Clause 4 

above and the continuance of proceedings under Clause 10 aOove by or against 1he Transferee 

Company mentioned in the Scheme shall not affect any transaction or proceedings already 

concluded by the Transferor Compuny on or after the Appointed Date till the Effective Date, 

to the end and intent rhat the ·rransferee Co1npa11y accepts and adopts all acts, deeds and 

things done and executed by 1he Transferor Company in regard thereto, as if done and 

executed by the Transferee Company on its behalf. 

PART-Vil 

TAXES/ DUTIES/ CESSI COST CHARGES AND EXPENSES 

23.1 The Trnnsferm- Company and the ·rransferee Company arc expressly pemtitted to file/revise 

their Income Tai...:, Wealth 'fax. Service Tax, OST and other statutory returns, consequent to 

the Scheme becoming effc-etive, notwithstanding that the period for filing/revising such 

retums may have lapsed. The Tmsferor Con1pany and the Transferee Company are 

expre~ly penniued to amend rosrrcs Of other ertatutory certificates rind shall have the rlght 

to claim refunds, advance lax credits, set offs. adjustments ett .• relating IO their respective 

incomesl1ransactions from the Appointed Date. It is spetifically declared that the taxes I 

duties paid by the Transferor Company relating to the period on or after the ,<\ppointed Date 



405 

CJCSu9 

and the Transferee Company shall be entitled to claim credit for such taxes deducted I paid 

against its tax I duty liabilities notwithstanding that the certificates I challans or other 

documents fQr payment of such taxes I duties are in lhe name of lhe Transferor Company. 11 

is declared that all the tax losses pertaining to the activities of the Transferor Company upto 

the Appointed Date will be trans.ferred to the Transferee Company. Further any tax, duty 

payments not directly relatable to the Transferor Company shall be apponioned between the 

Transferor Company and the Trllflsferee Company on the appropriate basis as the Board of 

the Transferor Company and the Transferee Company mutually in their discretion deem fit 

Md proper. 

23.2 All bc11efi1s which the Transferor Company is entitled to under various S<:hernes and policies 

under various laws, regulations and notifications benefits UJlder all of such S(:hen1es and 

policies shall be transferred to and vest In the Transferee Company and all benefits and 

entitlements of a.ny nature whatsoever including sales tax concessions shall be clAimed by the 

Transferee Con1pa11y and these shall relate back to the Appointed Date as if the Transferee 

Company was origin111ly entitled 10 all benefits under such policies, subject to continued 

compliance by the Transferee Company of all the Terms and the Conditions subject to which 

the benefits under the policies were made available to the Transferee Company. Further 

'~:here any payment made by the T ransfCror Company is exempt fron1 deduction of tax at 

ooui«: under the wx provisions of the Income Tax Act, 1961 such e11emption from laX \.Vil] 

continue to be available as if the pcovisions of the said Act "'tte operative in relation to the 

Transferee Company. 

23J All taxes (including income tax, ~rvice tax, VAT, GST etc.) paid or payable by the 

Transferor Company in respect of the opera1ions and/or the profits of the business betOre the 

Appointt:J Date, shall be on account of the Transferor Company and, in so far as ic relates to 

the tax payment (including, without lin1itation, sales tax, excise duty, custom du!)', Income 

tax, service tax, VAT, GST etc.), whether by way of deduction at source, advance tax or 

otherwise how so ever, by the TrartSferor Company ITT h:!:ipt'Ct of tht: profits or activities or 

operation of its business after the Appointed IJate, the same shall be deemed to be the 

corresponding item paid by the Transferee Company and shall. in all proceedings, be dealt 

\o\'ith accordingly. 

23.4 On the:: &heme becoming effective, the Transferee Company shall be entitled 10 f11eirevise iU 

lncome tax returns, TDS Returns and other statutory returns, if required, and shall have the 

right to claim refunds, depreciation benefits etc., if any, as also the income re1ums filed by 

the Trani;tCror Company so far as is ne<:essitated on account of the Sc.:heme becoming 

effective from I '1 April, 2020, being the Appointed Date under the Scheme\ 

28 
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24 COST CHARGES AND EX~f:NSES 

24.I «\II past, present and future costs, charges_ fees. taxes including duties (including stamp 

duties, if any, applicable in relation to this Schetll('), levies and all other expenses, if any 

(save as expressly otherwise agreed) of the Transferor Company and of the Transferee 

Company respectively, arising out of or incurred in carrying out and implementation in 

relation to or in connection with negotialjons leading upto this Scheme and carrying out and 

oompleting the terms and provisions of this Scheme and activities incidental to the 

completion of merger in pursuance of this Scheme, shall be borne and paid b}' the Transferee 

Company. 

29 
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MOHIT AGRO COMMODITIES PROCESSING PRIVATE LIMITEP i:. 
CfN, Ul7110!'.Jl98WTC006980 :;J 

l\EGD OFFICI£: S1J11VF.V NO. 64', NANI KADI, THOR ROAD, 
DIST. MEllSANA, KADl-38271!, 

Ust of Assets of Mobtt Apo commo4ltle1 "OO«t•itlna Private Llmt«id 
aa on 31 • M1treh, 2022 to he transferred to Gujarat Ambuja Exports 

Wmited pursuant to the scheme sanctioned by the Hon 'hie National 

Company Law Tribue.nl, Bench At Ahmedabad 

Schedule 

Part I 

Particuiars of Freehold Properties 

(i) Land: Total land area admeasuring 7492 sq. meter situated at 

Survey llo 371 (Old Sum:y Bo 649), lfanl Kadi, Taluka Kadi, 

Meluiana, Gltjotat, India 

{ii) Building: Whatsoever $bed and warehouse situated at Survey No 

371 (Old SIU'Ve)' lfo 649}, lien! Kadi, Talul:a Kadi, Mehsana, 

Gttjarat, ladia 

(iii) Plant & Machinety: Nil 

Part II 

Particulars of Leasehold Properties 

(i) Land: llil 

(iij Building: 1111 

(iii) Plant & Machinery: Nil 



MOHIT AGRO COMMODITIES PROCESSING PRIVATE LIMITED 6 
CIN, Ul711oGJl984PTC006980 

Rf.GD OFFICE: SURVRV NO. 649, NANI KADI, THOR ROAD, 
DIST. MF.HSANA.KADl-382715. 

Partm 

A. Particulars of Investment in Shares & Securities: 

14,SB,506 equtty choreo or Ro)'lll• l!llpotts Ltd., Sri Laob 

(Ul!I: AHWAZ300<lo:l571 of Sri Jankao Ro. 10/· each 

B. Particula.rs of &.nk Accounts: 

TJpe of 
'-··--··1 

Sr. No. Baoli: • Dr.ooh Account No. · 

Aocooot \ 
' ' ~----

IDFC First b4nk, ManinagU 10052407679 
···-\ 

I Current 
' 

B>"allch Account . 
2 Kalupur Commercial cO:op Cumnt 1020107283 1 

Bank (Operation aa on Account 

31/3/22 but account closed 

as on date) 

C. Registration with Various Authorities under respective laws, bodies etc 

Name Or Authority Nature of Rerilatratton l'lumbei'l 

Registration 
-~·· 

____ ., 

INCOME TAX DEPARTMENT PAN MDCM29448 

TAN NA I 
-----

GST TAX DEPARTMENT 

'fiiioISTRAR OF COMPANIES 

i(jiji,i'()THER REGISTRATIONS 

VAT 
-·····---~-----·· 

D. Vehicles: Rot Applic&ble 

.. _ 
"-' 

S.T. REG. NO. NA 

C!NNO. U!71100J!984Pl'COO 

6980 

NA 

-

Signature of Director of CompaaJ' 

Jagdlahpl'U<l.d Sharma 

(DlR: 00037841) 

. 
• . 
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