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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
AHMEDABAD BENCH
C A (CAA) NO. 71 OF 2020
In the matter of the Companies Act, 2013;
AND
In the matter of Sections 230 to 232 and other applicable provisions of the
Companies Act, 2013;
AND
In the matter of Scheme of Amalgamation of Perlcon Premix Private Limited with
Amol Minechem Limited.

Amol Minechem Limited.
(CIN- L14100GJ1979PLC003439)
A company incorporated under the Companies Act, 1956
and having its registered office at401, "Akshay", 53,
Shrimali Society, Navrangpura Ahmedabad – 380 009
in the state of Gujarat..………….…Applicant Transferee Company

NOTICE CONVENING THE MEETING OF EQUITY SHAREHOLDERS OF
THE APPLICANT COMPANY PURSUANT TO THE ORDER
DATED 2ND DECEMBER 2020 BY
THE NATIONAL COMPANY LAW TRIBUNAL, AHMEDABAD BENCH

To,
All the equity shareholders of Amol Minechem Limited
NOTICE is hereby given that by an Order dated 2nd December 2020 (‘Order’), the Ahmedabad Bench of the National
Company Law Tribunal (‘NCLT’) has directed that a meeting of equity shareholders of the Applicant Company be convened
and held on Wednesday, 27th day of January 2021 at 10.30 a.m. at the Conference Hall, Basement, EL DORADO
HOTEL, Opp. Shree Krishna Centre, Across Crossword, Mithakhali Six Road, Navrangpura, Ahmedabad - 380 009 in the
state of Gujarat for the purpose of considering, and if thought fit, approving with or without modification(s), the proposed
Scheme of Amalgamation of Perlcon Premix Private Limited (‘Transferor Company’) with Amol Minechem Limited (‘Transferee
Company’) and their respective shareholders and creditors (‘Scheme’).
In pursuance of the said Order and as directed therein, further notice is hereby given that a meeting of Equity Shareholders
of the Applicant Company will be held on Wednesday, 27th day of January 2021 at 10.30 a.m. at the Conference Hall,
Basement, EL DORADO HOTEL, Opp. Shree Krishna Centre, Across Crossword, Mithakhali Six Road, Navrangpura,
Ahmedabad - 380 009 in the state of Gujarat, at which time and place the said shareholders are requested to attend.
Take Further Notice that the Applicant Company has appointed National Securities Depository Limited (‘NSDL’) for
providing remote e-voting facility for the meeting of the Equity Shareholders to consider and approve the Scheme by
passing the below mentioned resolution.
Take Further Notice that a copy of the Scheme, Notice along with Explanatory Statement and other annexures as stated
in the Index are enclosed herewith. Copy of the Scheme and the said Explanatory Statement can be obtained free of
charge from the Registered Office of Applicant Company and/or from the office of the Advocate Mrs. Swati Saurabh
Soparkar, 301, Shivalik-10, Opp. SBI Zonal Office, S. M. Road, Ambavadi, Ahmedabad- 380015, during normal business
hours (10:30 am to 6:30 pm) from Monday to Friday upto the date of the meeting.
Persons entitled to attend and vote at the meeting, may vote through authorized representative or by proxy, provided that
all proxies in the prescribed form, duly signed or authorized by the said person, are deposited at the Registered Office
of the Applicant Company at Ahmedabad not later than 48 hours before the time fixed for the aforesaid meeting. The form
of proxy can be obtained free of charge from the registered office of the Applicant Company.
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The Hon’ble Tribunal has appointed Mr. Munir Shah, Independent Practicing Chartered Accountant, and failing him, Mr.
Shailesh Parikh, Independent Practicing Chartered Accountant to act as Chairman of the said meeting to be held on 27th
January 2021 and in respect of any adjournment or adjournments thereof.
Equity Shareholders are requested to consider the following resolution and if thought fit, to pass with requisite majority,
with or without modification(s):
"RESOLVED THAT pursuant to the directions of Hon’ble National Company Law Tribunal, Ahmedabad Bench (hereinafter
referred to as ‘the Tribunal’) for convening the meeting of Equity Shareholders of Amol Minechem Limited, the Transferee
Company, vide its Order dated 2nd December 2020, and pursuant to the provision of Sections 230 to 232 and other
applicable provisions of the Companies Act, 2013 and Rules made thereunder (including any statutory modification(s) or
re-enactment thereof for the time being in force), and enabling provisions in the Memorandum and Articles of Association
of the Company and subject to compliance with other applicable laws/regulations/rules and the sanction of the National
Company Law Tribunal, Ahmedabad bench (“NCLT” or “Tribunal”) and/or such other competent authority, as may be
applicable, and subject to such conditions and modifications as may be prescribed or imposed by NCLT or by any
regulatory or other authorities, while granting such consents, approvals and permissions, which may be agreed to by the
Board of Directors of the Company (hereinafter referred to as the “Board”, which term shall be deemed to mean and
include one or more Committee(s) constituted/to be constituted by the Board or any person(s) which the Board may
nominate to exercise its powers including the powers conferred by this resolution), the arrangement embodied in the
Scheme of Amalgamation of Perlcon Premix Private Limited with Amol Minechem Limited (formerly known as Amol
Dicalite Limited) and their respective Shareholders and creditors ("Scheme"), and for matters consequential, supplemental
and / or otherwise integrally connected therewith as per the terms and conditions mentioned in the Scheme, be and is
hereby approved.
RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds, matters and things,
as it may, in its absolute discretion deem requisite, desirable, appropriate or necessary to give effect to this resolution
and effectively implement the arrangement embodied in the Scheme and to accept such modifications, amendments,
limitations and/or conditions, if any, which may be required and/or imposed by the Tribunal while sanctioning the
arrangement embodied in the Scheme or by any authorities under law, or as may be required for the purpose of resolving
any doubts or difficulties that may arise in giving effect to the Scheme, as the Board may deem fit and proper."
The Scheme, if approved in the aforesaid meeting, will be subject to the subsequent approval of NCLT.
The shareholders may refer to the notes to this Notice for further details on e-voting.
Dated this 15th December, 2020
Place : Ahmedabad
Sd/Munir Shah
Chairman appointed for the meeting

Registered Office:
401, "Akshay", 53, Shrimali Society, Navrangpura
Ahmedabad – 380 009 in the state of Gujarat

Notes for the meeting of the Equity Shareholders of the Applicant Company:
1.

Only the Equity Shareholders of the Applicant Company are entitled to attend and vote either personally (in case
of individuals) or through authorized representative or through proxy (a proxy need not be a Member of the Applicant
Company). A representative of the Equity Shareholder(s)of the Applicant Company duly authorised under Section
113 of the Companies Act, 2013 may attend and vote at the meeting of the Equity Shareholders of the Applicant
Company provided a copy of the resolution of the board of directors or other governing body of the Corporate
Shareholder authorising such representative to attend and vote at the meeting of the Equity Shareholders of the
Applicant Company is deposited at the registered office of the Applicant Company not later than 48 (forty eight)
hours before the scheduled time of the commencement of the said meeting.

2.

All alterations made in the form of proxy should be initialed.

3

The Equity Shareholders of the Applicant Company whose names appear in the records of the Applicant Company
as on 30th November,2020 shall be eligible to attend and vote at the meeting of the Equity Shareholders of the
Applicant Company either personally (in case of individuals) or through authorized representative or by proxies.

4.

The Applicant Company has provided the facility of remote e-voting so as to enable the Equity Shareholders
including Public Shareholders, to consider and approve the Scheme by way of the aforesaid resolution. Accordingly,
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voting by Equity Shareholders of the Applicant Company to the Scheme shall be carried out through remote evoting system as well as through ballot papers at the time of the meeting.
5.

Each Equity Shareholders can opt for only one mode of voting i.e. either by remote e-voting or at the time of
Meeting of the Equity Shareholders of the Company. If you opt for remote e-voting then you may attend the Meeting
but cannot vote at the Meeting. In case of Shareholders exercising their right to vote via both modes, i.e. remote
e-voting as well as at the physical meeting of the Equity Shareholders of the Company, then remote e-voting shall
prevail over voting by the said Shareholders at the venue of the meeting of the Equity Shareholders and votes cast
at the venue of the meeting by that Shareholders shall be treated as invalid. It is clarified that the votes cast by
means of remote e-voting does not disentitle an Equity Shareholder as on the cut-off date from attending the
meeting.

6.

The Explanatory Statement pursuant to Section 102 read with Sections 230 to 232 of the Companies Act, 2013
(‘Act’) and Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 in respect of
the business set out above is annexed hereto.

7.

Electronic Copy of Notice is being sent to all the Equity Shareholders of Applicant Company as on cut-off date
being 30th November, 2020, whose e-mail addresses are registered with the Company/Depository Participants, for
communication purpose. Equity Shareholders who have not registered their email addresses, physical copy is
being sent by courier at their registered addresses.

8.

The Notice convening the meeting will be published through advertisement in ‘Indian Express’ Ahmedabad Edition
in the English language and translation thereof in ‘Sandesh’ Ahmedabad Edition in the Gujarati language.

9.

A Shareholder or his/her Proxy is requested to bring the copy of the notice to the meeting and produce the
attendance slip, duly completed and signed, at the entrance of the meeting venue.

10.

The voting rights of the Equity Shareholders shall be in proportion to their shareholding in the Applicant Company
as on cut-off date for e-voting.

11.

The Scheme shall be considered approved by the Equity Shareholders of the Applicant Company if the resolution
mentioned above in the notice has been approved by majority of persons representing three-fourths in value of the
Equity Shareholders attending the meeting and casting valid votes in terms of Sections 230 to 232 of the Act.

12.

The documents referred to in the accompanying Explanatory Statement shall be open for inspection by the
Members at the registered office of the Applicant Company between 10:30 a.m. and 12:30 p.m. on all days (except
Saturdays, Sundays and public holidays) up to 1 (one) day prior to the date of the meeting.

13.

The quorum of the meeting of the Equity Shareholders of the Applicant Company shall be 15 (Fifteen) Equity
Shareholders of the Applicant Company, present through authorized representative or proxy.

14.

Mr. Sharvil Suthar, Partner of Suthar & Surti, Independent practicing Company Secretary, having Certificate of
Practice No. 20228, has been appointed as the scrutinizer for voting at the venue of the meeting as well as remote
e voting.

THE INSTRUCTIONS FOR SHAREHOLDERS FOR REMOTE EVOTING ARE AS UNDER:
The voting period begins at 09:00 a.m. IST on 24th January, 2021 and ends at 5:00 p.m. IST on 26th January, 2021.
During this period, shareholders’ of the Company holding shares either in physical form or in dematerialized form, as on
the cut-off date 20th January, 2021 may cast their vote electronically. The e-voting module shall be disabled by NSDL
for voting thereafter.
The way to vote electronically on NSDL e-Voting system consists of “Two Steps” which are mentioned below:
Step 1: Log-in to NSDL e-Voting system at https://www.evoting.nsdl.com/
Step 2: Cast your vote electronically on NSDL e-Voting system.
Details on Step 1 is mentioned below:
How to Log-in to NSDL e-Voting website?
1.

Visit the e-Voting website of NSDL. Open web browser by typing the following URL: https://www.evoting.nsdl.com/
either on a Personal Computer or on a mobile.

2.

Once the home page of e-Voting system is launched, click on the icon “Login” which is available under ‘Shareholders’
section.
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3.

A new screen will open. You will have to enter your User ID, your Password and a Verification Code as shown
on the screen. Alternatively, if you are registered for NSDL eservices i.e. IDEAS, you can log-in at https://
eservices.nsdl.com/ with your existing IDEAS login. Once you log-in to NSDL eservices after using your log-in
credentials, click on e-Voting and you can proceed to Step 2 i.e. cast your vote electronically.

4.

Your User ID details are given below:

5.

6.

Manner of holding shares
i.e. Demat (NSDL or CDSL) or Physical

Your User ID is:

a)

For Members who hold shares in demat
account with NSDL

8 Character DP ID followed by 8 Digit Client ID For example
if your DP ID is IN300*** and Client ID is 12****** then your
user ID is IN300***12******

b)

For Members who hold shares in demat
account with CDSL.

16 Digit Beneficiary ID For example if your Beneficiary ID is
12************** then your user ID is 12**************

c)

For Members holding shares in Physical
Form.

EVEN Number followed by Folio Number registered with the
company For example if folio number is 001*** and EVEN is
101456 then user ID is 101456001***

Your password details are given below:
a.

If you are already registered for e-Voting, then you can use your existing password to login and cast your
vote

b.

If you are using NSDL e-Voting system for the first time, you will need to retrieve the ‘initial password’ which
was communicated to you. Once you retrieve your ‘initial password’, you need to enter the ‘initial password’
and the system will force you to change your password.

c.

How to retrieve your ‘initial password’?
i.

If your email ID is registered in your demat account or with the company, your ‘initial password’ is
communicated to you on your email ID. Trace the email sent to you from NSDL from your mailbox.
Open the email and open the attachment i.e. .pdf file. Open the .pdf file. The password to open the
.pdf file is your 8 digit client ID for NSDL account, last 8 digits of client ID for CDSL account or folio
number for shares held in physical form. The .pdf file contains your ‘User ID’ and your ‘initial
password’.

ii.

If your email ID is not registered, please follow steps mentioned below in process for those shareholders
whose email ids are not registered

If you are unable to retrieve or have not received the “Initial password” or have forgotten your password:
a.

Click on “Forgot User Details/Password?” (If you are holding shares in your demat account with NSDL or
CDSL) option available on www.evoting.nsdl.com.

b.

Physical User Reset Password?” (If you are holding shares in physical mode) option available on
www.evoting.nsdl.com

c.

If you are still unable to get the password by aforesaid two options, you can send a request at
evoting@nsdl.co.in mentioning your demat account number/folio number, your PAN, your name and your
registered address.

d.

Members can also use the OTP (One Time Password) based login for casting the votes on the e-Voting
system of NSDL.

7.

After entering your password, tick on Agree to “Terms and Conditions” by selecting on the check box.

8.

Now, you will have to click on “Login” button.

9.

After you click on the “Login” button, Home page of e-Voting will open.

Details on Step 2 is given below:
How to cast your vote electronically on NSDL e-Voting system?
1.

After successful login at Step 1, you will be able to see the Home page of e-Voting. Click on e-Voting. Then, click
on Active Voting Cycles.
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2.

After click on Active Voting Cycles, you will be able to see all the companies “EVEN” in which you are holding
shares and whose voting cycle is in active status.

3.

Select “EVEN” of company for which you wish to cast your vote.

4.

Now you are ready for e-Voting as the Voting page opens.

5.

Cast your vote by selecting appropriate options i.e. assent or dissent, verify/modify the number of shares for which
you wish to cast your vote and click on “Submit” and also “Confirm” when prompted.

6.

Upon confirmation, the message “Vote cast successfully” will be displayed.

7.

You can also take the printout of the votes cast by you by clicking on the print option on the confirmation page.

8.

Once you confirm your vote on the resolution, you will not be allowed to modify your vote.

General Guidelines for shareholders
1.
Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) are required to send scanned copy (PDF/JPG
Format) of the relevant Board Resolution/ Authority letter etc. with attested specimen signature of the duly
authorized signatory(ies) who are authorized to vote, to the Scrutinizer by e-mail to suthar-surti.cs@outlook.com
with a copy marked to evoting@nsdl.co.in
2.

It is strongly recommended not to share your password with any other person and take utmost care to keep your
password confidential. Login to the e-voting website will be disabled upon five unsuccessful attempts to key in the
correct password. In such an event, you will need to go through the “Forgot User Details/Password?” or “Physical
User Reset Password?” option available on www.evoting.nsdl.com to reset the password.

3.

In case of any queries, you may refer the Frequently Asked Questions (FAQs) for Shareholders and e-voting user
manual for Shareholders available at the download section of www.evoting.nsdl.com or call on toll free no.: 1800222-990 or send a request to (Nipul Shah) at evoting@nsdl.co.in

Process for those shareholders whose email ids are not registered with the depositories for procuring user id
and password and registration of e mail ids for e-voting for the resolutions set out in this notice:
1.
In case shares are held in physical mode please provide Folio No., Name of shareholder, scanned copy of the
share certificate (front and back), PAN (self-attested scanned copy of PAN card), AADHAR (self-attested scanned
copy of Aadhar Card) by email to info@amolminechem.com
In case shares are held in demat mode, please provide DPID-CLID (16 digit DPID + CLID or 16 digit beneficiary
ID), Name, client master or copy of Consolidated Account statement, PAN (self-attested scanned copy of PAN
card), AADHAR (self-attested scanned copy of Aadhar Card) to info@amolminechem.com
2.

Alternatively member may send an e-mail request to evoting@nsdl.co.in for obtaining User ID and Password by
proving the details mentioned in Point (1) or (2) as the case may be.
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EXPLANATORY STATEMENT UNDER SECTION 230(3) OF THE COMPANIES ACT, 2013 READ WITH
SECTION 102 OF THE COMPANIES ACT, 2013 FOR THE MEETINGS OF EQUITY SHAREHOLDERS,
SECURED CREDITORS AND UNSECURED CREDITORS OF AMOL MINECHEM LIMITED AND EQUITY
SHAREHOLDERS AND UNSECURED CREDITORS OF PERLCON PREMIX PRIVATE LIMITED AS
PER THE DIRECTIONS OF THE NATIONAL COMPANY LAW TRIBUNAL.
1.

Pursuant to an Order dated 2nd December 2020 passed by the National Company Law Tribunal, Ahmedabad
Bench (‘Tribunal’) in C.A. (CAA) No. 71 of 2020, separate meetings of the Equity Shareholders, Secured Creditors
and Unsecured Creditors of Amol Minechem Limited, the Applicant Transferee Company as well as that of the
Equity Shareholders and Unsecured Creditors of Perlcon Premix Private Limited, the Applicant Transferor Company
are being convened for the purpose of considering and if thought fit, approving with or without modification(s), the
proposed Scheme of Amalgamation of Perlcon Premix Private Limited with Amol Minechem Limited and their
respective shareholders and creditors (‘Scheme’ or ‘the Scheme’).
The aforesaid meetings shall be convened and held on 27th January 2021. Facility of Remote E-voting as well as
voting by ballot papers at the venue of the meeting is provided for the Equity Shareholders of Amol Minechem
Limited. Whereas for all other meetings, voting shall be carried out through ballot papers at the time of the
respective meeting and respective venues.

2.

Copy of the Scheme of Amalgamation which is approved unanimously by the Board of Directors of the respective
companies is enclosed herewith held on 20th March, 2020 is enclosed herewith as Annexure I. Valuation report
by Mr. Krunal Sheth, Registered Valuer, is annexed herewith as Annexure II. Further, the report of the Directors
explaining effect of Scheme on Shareholders, key managerial personnel, promoters and non-promoter shareholders
is enclosed herewith as Annexure III.

3.

BACKGROUND OF THE COMPANIES INVOLVED IN THE SCHEME IS AS UNDER:

A.

Amol Minechem Limited (‘AML’ or ‘the Applicant Company’ or ‘the Transferee Company’ or ‘the Company’):
a)

The Transferee Company is a Public Limited Company incorporated on 2nd July, 1979 under the provisions
of the Companies Act 1956, with the Registrar of Companies, Gujarat in the name and style of “Amol Dicalite
Limited”. Subsequently, the Transferee company changed its name from “Amol Dicalite Limited” to “Amol
Minchem Limited” vide the certificate dated 15th July, 2019. The Corporate Identification Number of the
Transferee Company is L14100GJ1979PLC003439. The Equity Shares of the Transferee Company were
originally listed on Ahmedabad Stock Exchange Limited (ASE), w.e.f July 2, 1981. The Equity Shares of the
Company got listed on Calcutta Stock Exchange Limited (“CSE”) w.e.f October 28, 2015.

b)

The Transferee Company had received letter dated 11th January, 2017 from the Ahmedabad Stock Exchange
intimating that it was undergoing its exit policy and had instructed the Company for not making any
compliances related to the Stock Exchange with them. Hence during period from October, 2015 to December,
2016, the Company was submitting listing compliances to ASE and CSE. ASE was derecognized w.e.f. 2nd
April, 2018 vide SEBI’s EXIT Order No. WTM/MPV/MRD/160/2018 dated 2nd April, 2018. Further, SEBI vide
its letter Ref No. SEBI/HO/MRDS/DSA/OW /P/18973/1 dated July 5, 2018 directed that all Exclusively
Listed Companies (“ELCs”) which got listed on CSE would be transferred to Dissemination Board of
nationwide stock exchange(s). CSE vide its letter dated August 10, 2018, informed the Company either to
opt for voluntary delisting from CSE as per the SEBI (Delisting of Equity Shares) Regulations, 2009 or may
obtain listing on any nation-wide stock exchanges.

c)

As per notice published by CSE with reference No. CSE/LD/14519 dated 13/02/2019, the Transferee
company was thereafter shifted to the Dissemination Board of NSE. NSE vide its letter dated April 8, 2019
informed the Company that CSE has transferred the Company to the Dissemination Board of NSE. Further
SEBI vide its letter no. SEBI/ HO/ MRD/ DSA/OW/P/7372/1 dated March 20, 2019 has clarified that SEBI
Circular SEBI/HO/MRD/DSA/CIR/P/2016/110 dated October 10, 2016 and all circulars guidelines issued by
SEBI from time to time for all ELCs shall be applicable to companies transferred from CSE to Dissemination
Board of NSE. The Board of Directors of the Transferee Company at its meeting held on May 31, 2019, after
due consideration, formed an opinion that the Company shall provide an exit opportunity to all Public
Shareholders by way of buy-back of the Equity Shares by the Company from its existing public shareholders
to comply with the SEBI Circular.

d)

Following the requisite procedure, the Board of Directors had sought approval of the shareholders of the
Company for Buy-back, by a special resolution, through notice of postal ballot dated May 31, 2019 (“Postal
Ballot Notice”), the results of which were announced on July 8, 2019. The shareholders of the Company have
approved the Buy-back by special resolution through postal ballot process. This Buy-back was pursuant to
Article 14 of the Articles of Association of the Company, Sections 68, 69, 70 and other applicable provisions,
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if any, of the Act and Rule 17 of Companies (Share Capital and Debentures) Rules, 2014 and in accordance
with the provisions of Section 110 of the Act and Rule 22 of the Management Rules, the results of which
were announced on July 8, 2019.
e)

The Buyback offer was to buy back upto 1,80,000 (One Lakh Eighty Thousand) Equity Shares (representing
25% of total number of Equity Shares of the Company) of face value of Rs.10/- (Rupees Ten) each at a price
of Rs. 475/- (Rupees Four Hundred Seventy-Five) per Equity Share with the total aggregate amount to be
utilized not to exceed Rs. 8,55,00,000/- (Rupees Eight Crores Fifty-Five Lakhs), which is within the limit
prescribed under Section 68 (2)(c), that is 25% of the Company's total paid-up share capital and free
reserves (including securities premium account) as per latest standalone and consolidated financial statement
of the Company for the financial year ended on March 31, 2019. The Company had bought back 42,348
Equity shares from the shareholders who had tendered their shares during 24.07.2019 to 23.08.2019 i.e.
Buyback Offer Period. Accordingly, the post buyback, paid up share capital of the Company is Rs. 67,
76,520. (i.e. 6, 77,652 Equity shares of Rs. 10 each.)

f)

After the completion of the aforesaid Buyback by the Transferee Company, the Promoter of the Company,
Mr. Shreyas Sheth has made an EXIT OFFER for acquisition of upto 67,636 fully paid Equity Shares from
Public Shareholders at a price of Rs. 475/- per share. The EXIT OFFER commenced from 6th September,
2019 and closed on 5th September, 2020. Under the said proposal, the said promoter has acquired 10,866
Equity Shares tendered by Public Shareholders upto 5th September, 2020 i.e. the last day of the EXIT
OFFER PERIOD. However, the same shall not have any effect on the existing Share Capital of the Company.

g)

The Permanent Account Number of the Transferee Company is AABCA2807K.

h)

The current Registered Office of the Transferee Company is situated at 401, "Akshay", 53, Shrimali Society,
Navrangpura Ahmedabad – 380 009, Gujarat. The e-mail address of the Transferee Company is
info@amolminechem.com.

i)

The Transferee Company changed its name from “Amol Dicalite Limited” to “Amol Minchem Limited” vide
the certificate dated 15th July, 2019. There are no other changes in name of the company or registered office
during past five years.

j)

The authorized, issued, subscribed and paid-up share capital of the Transferee Company as on 31st March,
2020 was as under:
Authorised Share Capital

Amount in Rs.

20,00,000, Equity shares of Rs. 10/- each

2,00,00,000

Total

2,00,00,000

Issued, Subscribed & Paid Up Share Capital

Amount in Rs.

6,77,652, Equity shares of Rs. 10/- each

67,76,520

Total

67,76,520

Subsequent to the above date and till the date of filing the Scheme, there has been no change in the issued,
subscribed and paid up capital of the Transferee Company.
k)

The objects for which the Transferee Company has been established are set out in its Memorandum of
Association given as under:
[A]

MAIN OBJECTS:
1.

To manufacture, synthesize, produce, prepare, extract, process and finish, manipulate, improve,
treat, preserve, reduce, render merchantable, import, export, buy, sell, install, estimate, transport,
refine, store and generally carryon the business or deal, act as commission agents or traffic
in Filter Aids of all types, Filter products and other expanded products from Perlite, Diatomite
or other materials.

2.

To manufacture, synthesize, produce, prepare, extract, process and finish, manipulate, improve,
treat, preserve, reduce, render merchantable, import, export, buy, sell, install, estimate, transport,
refine, store and generally carry on the business or deal, act as commission agents or traffic
in inorganic and organic heavy chemicals, Fine chemicals, Photographic chemicals, Inorganic
Organic and Mixed, Fertilisers, Synthetic resins and Plastics Paints, Varnishes, Enamels,
Synthetic rubbers. Man-made fibres including regenerated cellulose-rayon, nylon and the like
Coke oven bye-products, Coal tar distillation products like naphthalene, anthracene etc. Explosives
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including Gun Powder and Safety fuses, Insecticides, Fungicides, Weedicides and like. Sizing
materials including Starches and its bye-products, Textile auxiliaries and other Chemicals including
their derivatives, product, by-product and compounds of any nature and kind whatsoever.

l)

B.

3.

To carry on the business manufacturers, synthesize, produce, prepare, extract, process and
finish, manipulate, improve, treat, preserve, reduce, render merchantable, import, expert, buy,
sell, install, estimate, transport, store, refine, exploit and generally carry on the business or
deal, act as commission agents or traffic in Dye-stuffs, Drugs and Pharmaceuticals, Alcohol,
Enzymes, other products of Fermentation Industries, Milk foods, Malted foods Canned fruits,
Fruit products, and foods, Flour, Dextrose, Glucose, Fructose, Sucrose, Sugar, Sorbital, Processed
foods of any nature and kind whatsoever, vegetable oil and Vanaspathi, Glue, Gelatin, Glycerine,
Cosmetic, Perfumeries, Toilet Preparation, Soap, Cement and Gypsum Products of any nature
and kind whatsoever.

4.

To carry on business in India or elsewhere as manufacturers, producers, processors, makers,
converters, refiners, packers, importers, exporters, traders, buyers, sellers, wholesalers, retailers,
suppliers, indenters, movers, preservers, stockist, agents, sub agents, merchants, distributors,
consignors, jobbers, brokers, concessionaires, or otherwise deal in either solely or in partnership
with others all types of construction chemicals, dry mortar mix of all types and kinds, all kinds
of adhesives including tiles adhesives, all types of plasters including light weight plasters,
insulating plasters, stucco, floor screeds, decorative ready mix plasters, concretes and such
other construction chemicals and adhesives.

5.

To manufacture, fabricate manipulate, alter, assemble, improve, prepare for market buy, sell and
otherwise deal in all kinds of tanks and vessels including LNG and CNG storage tanks, LNG
filling dispensers and associated equipments, Vaporizer and LNG and CNG Retro Fitment Kits
on transport vehicles, buses and to operate LNG and CNG filling stations or otherwise, deal in
either solely or in partnership with others.

The Transferee Company is engaged in production of Perlite based Products. The same are used by various
industries such as pharmaceuticals, starch, glucose, edible oil, paint, chemical, ceramics, construction,
insulation products and also used in horticulture. The company was originally promoted as a joint venture
with a foreign company viz. Grefco Inc. based at USA. However, the said foreign investor divested its holding
in favour of the domestic promoter in the financial year 2018-19. As per the Audited Financial Statements
of the Transferee Company as on 31st March 2020 the total income of the company was Rs. 37.53 crores
and the net profit was Rs. 7.65 crores. The company has Reserves of Rs. 46.06 crores. Copy of Unaudited
Financials as on 30th June, 2020 are enclosed herewith as Annexure 4.

Perlcon Premix Private Limited (‘PPPL’ or ‘the Transferor Company’)
a)
The Transferor Company was incorporated on 11th July, 2010 under the provisions of the Companies Act,
1956 under the name and style of ‘Perlcon Premix Private Limited. The Corporate Identification Number is
U24220GJ2010PTC061519 and Permanent Account Number is AAFCP5958G.
b)

The current Registered Office of the Transferor Company was situated at 302, "Akshay", 53, Shrimali
Society, Navrangpura, Ahmedabad-380 009, Gujarat. The e-mail address of the Transferor Company is
info@perlcon.com.

c)

There are no changes in the Name, Registered office and Object of the Transferor Company in the past 5
years.

d)

The authorised, issued, subscribed and paid-up share capital of the Transferor Company as on 31st March,
2020 was as under:
Authorised Share Capital

Amount in Rs.

1,00,000 Equity Shares of Rs.100/- Each

1,00,00,000

10,00,000 4% Redeemable Non-Cumulative Preference Share of Rs.100/-each

10,00,00,000

Total

11,00,00,000

Issued, Subscribed & Paid Up Share Capital
1,00,000 Equity Shares of Rs.100/- Each

Amount in Rs.
1,00,00,000

10,00,000 4% Redeemable Non-Cumulative Preference Share of Rs.100/-each

10,00,00,000

Total

11,00,00,000
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Subsequent to the above date and till the date of filing the Scheme, there has been no change in the issued,
subscribed and paid up capital of the Transferor Company.
e)

The shares of the Transferor Company are not listed on any stock exchange.

f)

The objects for which the Transferor Company has been established are set out in its Memorandum of
Association given as follows:
[A]

g)

4.

MAIN OBJECTS:
1.
To carryon business in India or elsewhere as manufacturers, producers, processors, makers,
convertors, refiners, importers, exporters, traders, buyers, sellers, retailers, wholesalers, suppliers,
indenters, packers, movers, preservers, stockist, agents, subagents, merchants, distributors,
consignors, jobbers, brokers, concessionaires or otherwise deal in either solely or in partnership
with others all types of dry mortar mix like light, medium, heavy, all types of plasters like light
weight, insulating stucco, rendering, floor screeds, decorative, ready mix plasters and concrete.

The Transferor Company is engaged in manufacturing and trading of all types of dry mortar mix, plasters,
ready mix plasters and concrete etc. As per the Audited Financial Statements of the Company as at 31st
March 2020, the total income of the company was Rs. 819.76 lacs. The company was a loss making
company up to financial year 2018-19 but has turned around in financial year 2019-20 and has earned net
profit of Rs. 76.72 lacs for the financial year 2019-20. It has accumulated loss of Rs. 20.59 crores. Copy
of Unaudited Financial Statements of the Transferor Company as on 30th June 2020 is annexed herewith
as Annexure 4.

RELATIONSHIP SUBSISTING BETWEEN THE APPLICANT TRANSFEROR COMPANY AND THE TRANSFEREE
COMPANY:
The Transferee Company and the Transferor Company belongs to same management. There are common Directors
on the Board of the Transferor Company and the Transferee Company.
The Transferee Company is engaged in production of Perlite based Products. The Transferor Company is engaged
in the business of manufacturing and trading of all types of dry mortar mix, plasters, ready mix plasters and
concrete etc.
The Scheme provides for amalgamation of the Transferor Company with the Transferee Company and their respective
shareholders and creditors.

5.

6.

RATIONALE OF THE SCHEME
The rationale for the proposed Scheme is set out below:
i.

Simplification of group structure by eliminating multiple companies thus enabling focus on core competencies
and unlocking of value.

ii.

Greater efficiency in cash management of the amalgamated entity, and unfettered access to cash flow
generated by the combined business which can be deployed more efficiently to fund organic and inorganic
growth opportunities, to maximize shareholder value.

iii.

Cost savings are expected to flow from more focused operational efforts, rationalization, standardization and
simplification of business processes, productivity improvements, improved procurement, usage of common
resource pool like human resource, administration, finance, accounts, legal, technology and other related
functions, leading to elimination of duplication and rationalization of administrative expenses.

iv.

Healthier and larger balance sheet of both entities is expected to improve the credit profile, thereby enhancing
the competitive positioning.

v.

The Scheme will help amalgamated entity in sharpening its competitiveness and developing its core
competencies, in the long term, through cost savings and benefit of economies of scale. It would result in
greater integration, greater financial strength and flexibility of the amalgamated entity which will improve the
competitive position of the combined entity.

SALIENT FEATURES OF THE SCHEME:
Salient features of the scheme are set out as below:
3.

DEFINITIONS

3.1

“Act” or “the Act” means the Companies Act, 2013 read with Companies (Compromises, Arrangements
and Amalgamations) Rules, 2016 and includes any alterations, modifications, amendments made thereto
and/or any re-enactment thereof;
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3.4

“Appointed Date” means 1st April, 2019, or such other date as may be directed by the NCLT and is the
date with effect from which the Scheme shall upon sanction by the NCLT, be deemed to be operative;

3.6

“Effective Date” means the date on which the certified copies of the Order of National Company Law
Tribunal, Ahmedabad Bench under Section 230 to 232 and other applicable provisions of the Companies Act,
2013 sanctioning the Scheme are filed with the Registrar of Companies, Gujarat at Ahmedabad.

3.7

“NCLT” or “National Company Law Tribunal” means the National Company Law Tribunal, Ahmedabad
Bench or such other forum or authority as may be vested with any of the power to approve the Scheme
under the Act;

3.8

“Scheme” or “the Scheme” or “this Scheme” means this Scheme of Amalgamation, with or without
any modification approved or imposed or directed by the Tribunal;

3.10 “Undertaking” means and includes the whole undertaking and entire business of the Transferor Company
as a going concern, including, without limitation:
(a)

all the movable and immovable properties, tangible or intangible, including all computers and accessories,
software, applications and related data, equity shares, preference shares and other securities of
associate/ subsidiary/ joint venture companies, plant and machinery, equipment, furniture, fixtures,
vehicles, stocks and inventory including, cables, leasehold assets and other properties, real, corporeal
and incorporeal, in possession or reversion, present and contingent assets (whether tangible or
intangible) of whatsoever nature, inverters, electrical fittings, submersible pumps, electrical erections,
earthing and lighting systems, cash in hand, amounts lying in the banks, investments, escrow
accounts, claims, powers, authorities, allotments, approvals, consents, letters of intent, registrations,
contracts, engagements, arrangements, rights, credits, titles, interests, benefits, advantages, freehold/
leasehold rights, brands, sub-letting tenancy rights, leave and license permissions, goodwill, other
intangibles, industrial and other licenses, approvals, permits, authorisations, trademarks, trade names,
patents, patent rights, copyrights, and other industrial and intellectual properties and rights of any
nature whatsoever including know-how, websites, portals, domain names, or any applications for the
above, assignments and grants in respect thereof, import quotas and other quota rights, right to use
and avail of telephones, telex, facsimile, email, internet, leased lines and other communication
facilities, connections, installations and equipment, electricity and electronic and all other services of
every kind, nature and description whatsoever, provisions, funds, and benefits (including all work-in
progress), of all agreements, arrangements, deposits, advances, recoverable and receivables, whether
from government, semi-government, local authorities or any other Person including customers, contractors
or other counter parties, etc., all earnest monies and/ or deposits, privileges, liberties, easements,
advantages, benefits, exemptions, licenses, privileges and approvals of whatsoever nature and
wheresoever situated, belonging to or in the ownership, power or possession or control of or vested
in or granted in favour of or enjoyed by the Transferor Company;

(b)

all receivables, loans and advances, including accrued interest thereon, all advance payments, earnest
monies and/ or security deposits, payment against warrants, if any, or other entitlements of the
Transferor Company;

(c)

all contracts, agreements, purchase orders/ service orders, operation and maintenance contracts,
memoranda of understanding, memoranda of undertaking, memoranda of agreements, memoranda of
agreed points, bids, tenders, tariff orders, expression of interest, letter of intent, hire purchase
agreements, lease/ licence agreements, tenancy rights, agreements/ panchnamas for right of way,
equipment purchase agreements, agreement with customers, purchase and other agreements with
the supplier/ manufacturer of goods/ service providers, other arrangements, undertakings, deeds,
bonds, schemes, insurance covers and claims and clearances and other instruments of whatsoever
nature and description, whether written, oral or otherwise and all rights, title, interests, claims and
benefits thereunder;

(d)

investments in shares, debentures and other securities held by the Transferor Company;

(e)

all the debts, liabilities, duties and obligations including contingent liabilities of the Transferor Company;
and

(f)

all books, records, files, papers, engineering and process information, records of standard operating
procedures, computer programs along with their licenses, drawings, manuals, data, catalogues,
quotations, sales and advertising materials, lists of present and former customers and suppliers,
customer credit information, customer pricing information and other records whether in physical or
electronic form, in connection with or relating to the business of the Transferor Company.
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(g)

all the employees, who are on the payrolls of the Transferor Company, employees/personnel engaged
on contract basis and contract labourers and interns/trainees, engaged by the Transferor Company,
at its respective offices, branches or otherwise, and any other employees/personnel and contract
labourers and interns/trainees hired by the Transferor Company.

5.

TRANSFER AND VESTING OF THE UNDERTAKING

5.1

Upon the coming into effect of the Scheme with effect from the Appointed Date, the Undertaking of the Transferor
Company shall, pursuant to the sanction of the Scheme by the NCLT and pursuant to the provisions of Section
230 – 232 of the Companies Act, 2013, and all other provisions of applicable law, if any as applicable, will be and
shall stand transferred to and vested in and/or be deemed to have been transferred to and vested in the Transferee
Company, as a going concern, in accordance with Section 2(1B) of the Income Tax Act, 1961 without any further
act, instrument, deed, matter or thing so as to become, as and from the Appointed Date, the undertaking of the
Transferee Company by virtue of and in the manner provided in this Scheme.

5.2

Without prejudice to the generality of Clause 5.1 above, upon the coming into effect of the Scheme and with effect
from the Appointed Date:a)

All the estate, assets (including intangible assets), properties, investments of all kinds, rights, claims, title,
interest and authorities including accretions and appurtenances, whether or not provided and/or recorded in the
books of accounts of the Transferor Company, comprised in the Undertaking of whatsoever nature and where-soever situate shall, without any further act, instrument or deed, cost or charge and without any notice or other
intimation to any third party for the transfer of the same, will be and shall stand transferred to and vested in the
Transferee Company and/or be deemed to be transferred to and vested in the Transferee Company as a part of
the transfer of the Undertaking as a going concern so as to become, as and from the Appointed Date, the estate,
assets (including intangible assets), properties, investments of all kinds, rights, claims, title, interest and
authorities including accretions and appurtenances of the Transferee Company.

b)

Such of the assets and properties of the Transferor Company as are movable in nature or incorporeal
property or are otherwise capable of transfer by delivery or possession, or by endorsement and/or delivery
shall, without any cost or charge and without any notice or other intimation to any third party for the transfer
of the same, be and stand transferred to and vested in the Transferee Company and/or be deemed to stand
transferred to the Transferee Company as a part of the transfer of the Undertaking as a going concern so
as to become from the Appointed date the assets and properties of the Transferee Company. The vesting
pursuant to this sub-clause shall be deemed to have occurred by physical or constructive delivery or by
endorsement and delivery or by vesting and recordal pursuant to this Scheme, as appropriate to the property
being vested and title to the property shall be deemed to have been transferred accordingly.

c)

All other movable properties of the Transferor Company, including investments of all kinds, sundry debtors,
receivables, bills, credits, loans and advances, if any, whether recoverable in cash or in kind or for value to
be received, bank balances, deposits with any Government, quasi government, local or other authority or
body or with any company or other person, shall without any further act, instrument or deed, cost or charge,
be and shall stand transferred to and vested in the Transferee Company and/or deemed to have been
transferred to and vested in the Transferee Company, by way of delivery of possession of the respective
documents, as applicable, as a part of the transfer of the Undertaking as a going concern, so as to become
from the Appointed Date, the assets and properties of the Transferee Company.

d)

The Transferee Company may, if it so deems appropriate, give notice in such form as it deems fit and proper,
to each such debtor or obligor, that pursuant to the sanction of this Scheme by the NCLT, such debt, loan,
advance, claim, bank balance, deposit or other asset be paid or made good or held on account of the
Transferee Company as the person entitled thereto, to the end and intent that the right of the Transferor
Company to recover or realize all such debts (including the debts payable by such debtor or obligor to the
Transferor Company) stands transferred and assigned to the Transferee Company and that appropriate
entries should be passed in the books of accounts of the relevant debtors or obligors to record such change.
It is hereby clarified that investments, if any, made by the Transferor Company and all the rights, title and
interest of the Transferor Company in any licensed properties or leasehold properties shall, pursuant to the
Act and the provisions of this Scheme, without any further act or deed, be transferred to and vested in or
be deemed to have been transferred to and vested in the Transferee Company.

e)

All immovable properties, if any of the Transferor Company, including land together with the buildings and
structures standing thereon and rights and interests in immovable properties of the Transferor Company,
whether freehold or leasehold or licensed or otherwise and all documents of title, rights and easements in
relation thereto shall stand transferred to and be vested in and transferred to and/or be deemed to have been
transferred to and vested in the Transferee Company, without any further act or deed done or being required
to be done by the Transferor Company and/or the Transferee Company. The Transferee Company shall be
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entitled to exercise all rights and privileges attached to the aforesaid immovable properties and shall be liable
to pay the ground rent and taxes and fulfil all obligations in relation to or applicable to such immovable
properties. The mutation of the ownership or title, or interest in the immovable properties shall, upon this
Scheme becoming effective, be made and duly recorded in the name of the Transferee Company by the
appropriate authorities pursuant to the sanction of this Scheme by the NCLT in accordance with the terms
hereof. It is however clarified that the applicable stamp duty for such transfer on amalgamation under the
order of the Hon’ble Tribunal shall be duly paid.
f)

All lease license or rent agreements entered into by the Transferor Company with various landlords, owners
and lessors in connection with the use of the assets of the Transferor Company, together with security
deposits and advance/prepaid lease/license fee, etc., shall stand automatically transferred and vested in
favour of the Transferee Company on the same terms and conditions without any further act, instrument,
deed, matter or thing being made, done or executed. The Transferee Company shall continue to pay rent
or lease or license fee as provided for in such agreements, and the Transferee Company and the relevant
landlords, owners and lessors shall continue to comply with the terms, conditions and covenants thereunder. Without limiting the generality of the foregoing, the Transferee Company shall also be entitled to
refund of security deposits paid under such agreements by the Transferor Company.

g)

All permissions, approvals, consents, subsidies, incentives, privileges, income tax benefits and exemptions,
indirect tax benefits and exemptions, all other rights, benefits and liabilities related thereto, licenses, powers
and facilities of every kind, nature and description whatsoever, provisions and benefits of all agreements,
contracts and arrangements and all other interests in connection with or relating to the Transferor Company
enjoyed or conferred upon or held or availed of by the Transferor Company and all rights and benefits that
have accrued or which may accrue to the Transferor Company, whether on, before or after the Appointed
Date, if any, shall stand transferred to and vested in and/or be deemed to be transferred to and vested in
the Transferee Company as a part of the transfer of the Undertaking as a going concern, so as to become,
as and from the Appointed Date, the permissions, approvals, consents, subsidies, privileges, income tax
benefits and exemptions, indirect tax benefits and exemptions, all other rights, benefits and liabilities related
thereto, licenses, powers and facilities of every kind, nature and description whatsoever, provisions and
benefits of all agreements, contracts and arrangements, of the Transferee Company and shall remain valid,
effective and enforceable on the same terms and conditions. It is further clarified that they shall be deemed
to have originally been given by, issued to or executed in favour of the Transferee Company, and the
Transferee Company shall be bound by the terms thereof and the obligations and duties there under, and
the rights and benefits under the same shall be available to the Transferee Company.

h)

All contracts, deeds, bonds, agreements, schemes, arrangements and other instruments, permits, its rights,
entitlements, licenses (including the licenses granted by any Governmental, statutory or regulatory bodies)
for the purpose of carrying on the business of the Transferor Company, and in relation thereto, and those
relating to tenancies, privileges, powers, facilities of every kind and description of whatsoever nature in
relation to the Transferor Company, or to the benefit of which, the Transferor Company may be eligible and
which are subsisting or having effect immediately before the Effective Date, shall be in full force and effect
on, against or in favour of the Transferee Company and may be enforced as fully and effectually as if, instead
of the Transferor Company, the Transferee Company had been a party or beneficiary or obligor thereto. In
relation to the same, any procedural requirements required to be fulfilled solely by the Transferor Company
(and not by any of its successors), shall be fulfilled by the Transferee Company as if it is the duly constituted
attorney of that Transferor Company.

i)

Without prejudice to the generality of the foregoing, all leave and license agreements/deeds, lease agreements/
deeds, bank guarantees, corporate guarantees, performance guarantees and letters of credit, hire purchase
agreements, lending agreements and such other agreements, deeds, documents and arrangements pertaining
to the business of the Transferor Company or to the benefit of which the Transferor Company may be eligible
and which are subsisting or having effect immediately before the Effective Date, including all rights and
benefits (including benefits of any membership, deposit, advances, receivables or claims) arising or accruing
there from, shall, with effect from Appointed Date and upon this Scheme becoming effective, by operation
of law pursuant to the vesting orders of the NCLT, be deemed to be contracts, deeds, bonds, agreements,
schemes, arrangements and other instruments, permits its, rights, entitlements, licenses, memberships of
the Transferee Company. Such property and rights shall stand vested in the Transferee Company and shall
be deemed to have become the property of the Transferee Company by operation of law, whether the same
is implemented by endorsement or delivery and possession or recordal in any other manner.

j)

All the intellectual property rights of any nature whatsoever, including but not limited to intangible assets
appertaining to the Transferor Company, whether or not provided in books of accounts of the Transferor
Company, shall stand transferred and vested in the Transferee Company as a part of the transfer of the
Undertaking as a going concern, so as to become, as and from the Appointed Date, the intellectual property
of the Transferee Company.
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5.3

k)

All taxes (including but not limited to advance tax, tax deducted at source, minimum alternate tax credits,
securities transaction tax, taxes withheld/paid in a foreign country, value added tax, sales tax, goods and
services tax, service tax, excise duty, etc.) payable by or refundable to or being the entitlement of the
Transferor Company, including all or any refunds or claims shall be treated as the tax liability or refunds/
credits/claims, as the case may be, of the Transferee Company, and any tax incentives, advantages,
privileges, exemptions, credits, tax holidays, remissions, reductions, as would have been available to the
Transferor Company, shall pursuant to this Scheme becoming effective, be available to the Transferee
Company. Benefit of tax losses including brought forward business loss, unabsorbed depreciation, etc., up
to Appointed Date, shall be available to Transferee Company with effect from Appointed Date in terms of
section 72A of Income Tax Act.

l)

The Transferee Company shall be entitled to claim refunds or credits, including Input Tax Credits, with
respect to taxes paid by, for, or on behalf of, the Transferor Company under applicable laws, including but
not limited to sales tax, value added tax, goods and services tax, service tax, excise duty or any other tax,
whether or not arising due to any inter se transaction, even if the prescribed time limits for claiming such
refunds or credits have lapsed. For the avoidance of doubt, Input Tax Credits already availed of or utilized
by the Transferor Company and the Transferee Company in respect of inter se transactions shall not be
adversely impacted by the cancellation of inter se transactions pursuant to this Scheme.

m)

All statutory rights and obligations of Transferor Company would vest on/accrue to Transferee Company.
Hence, obligation of the Transferor Company, prior to the Effective Date, to issue or receive any statutory
declaration or any other Forms by whatever name called, under the State VAT Acts or the Central Sales
Tax Act or Central and/or State Goods and Services Tax Act or any other act for the time being in force,
would be deemed to have been fulfilled if they are issued or received by Transferee Company and if any Form
relatable to the period prior to the said Effective Date is received in the name of the Transferor Company,
it would be deemed to have been received by the Transferee Company in fulfilment of its obligations.

n)

Benefits of any and all corporate approvals as may have already been taken by the Transferor Company,
whether being in the nature of compliances or otherwise, shall stand transferred to and vested in the
Transferee Company as a part of the transfer of the Undertaking as a going concern, and the said corporate
approvals and compliances shall be deemed to have originally been taken and complied with by the
Transferee Company.

o)

The resolutions, if any, of the Transferor Company, which are valid and subsisting on the Effective Date, shall
stand continue to be valid and subsisting and be considered as resolutions of the Transferee Company and
if any such resolutions have any monetary limits approved under the provisions of the Act as applicable, or
any other applicable statutory provisions, then the said limits shall be added to the limits, if any, under like
resolutions passed by the Transferee Company and shall constitute the aggregate of the said limits in the
Transferee Company.

p)

Such of the assets comprised in the Undertaking and which are acquired by the Transferor Company on
or after the Appointed Date but prior to the Effective Date, shall stand transferred to and vested in and be
deemed to have been transferred to and vested in the Transferee Company as a part of the transfer of the
Undertaking as a going concern, so as to become, as and from the Appointed Date, the assets of the
Transferee Company.

Without prejudice to the generality of Clause 5.1 above, upon the coming into effect of this Scheme and
with effect from the Appointed Date:a)

All the Liabilities, whether or not provided in the books of the Transferor Company, shall without any notice
or other intimation to any third party for the transfer of the same, be and stand transferred to and vested
in and be deemed to have been transferred to and vested in the Transferee Company as a part of the transfer
of the Undertaking as a going concern and the same shall be assumed by the Transferee Company, to the
extent they are outstanding on the Effective Date and shall become as and from the Appointed Date the
Liabilities of the Transferee Company on the same terms and conditions as were applicable to the Transferor
Company, and the Transferee Company shall meet, discharge and satisfy the same.

b)

All Liabilities comprised in the Undertaking, and which are incurred or which arise or accrue to the Transferor
Company on or after the Appointed Date but prior to the Effective Date, shall stand transferred to and vested in
and be deemed to have been transferred to and vested in the Transferee Company as a part of the transfer of the
Undertaking as a going concern and the same shall be assumed by the Transferee Company and to the extent
they are outstanding on the Effective Date on the same terms and conditions as were applicable to the Transferor
Company, and the Transferee Company shall meet, discharge and satisfy the same.

c)

Any Liabilities of the Transferor Company as on the Appointed Date that are discharged by the Transferor
Company on or after the Appointed Date but prior to the Effective Date, shall be deemed to have been
discharged for and on account of the Transferee Company.
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9.
9.1

d)

All loans raised and utilized, liabilities, duties and taxes and obligations incurred or undertaken by the
Transferor Company on or after the Appointed Date but prior to the Effective Date shall be deemed to have
been raised, used, incurred or undertaken for and on behalf of the Transferee Company and shall stand
transferred to and vested in and be deemed to have been transferred to and vested in the Transferee
Company as a part of the transfer of the Undertaking as a going concern and the same shall be assumed
by the Transferee Company and to the extent they are outstanding on the Effective Date, the Transferee
Company shall meet, discharge and satisfy the same.

e)

Loans, advances and other obligations (including any arrangement which may give rise to a contingent
liability in whatever form), if any, due or which may at any time in future become due between the Transferor
Company and the Transferee Company shall stand discharged and come to an end and there shall be no
liability in that behalf on any party and the appropriate effect shall be given in the books of accounts and
records of the Transferee Company.

CONSIDERATION
The Transferee Company shall without any further application, act, instrument or deed, issue and allot to each
shareholder of the Transferor Company whose name is recorded in the register of members of the Transferor
Company on the Record Date in the following Ratio (“Share Entitlement Ratio”):
(a)

“107 (One Hundred Seven) fully paid Equity shares of Rs.10/- (Rupees Ten only) each of the Transferee
Company for every 100 (One Hundred) fully paid Equity shares of Rs.100/- (Rupees One Hundred only) each
held by such shareholder in the Transferor Company.”

(b)

“1 (One) fully paid Equity shares of Rs.10/- (Rupees Ten only) each of the Transferee Company for every
29 (Twenty Nine) fully paid Preference shares of Rs.100/- (Rupees One Hundred only) each held by such
shareholder in the Transferor Company.”

9.2

The Share Exchange Ratio has been arrived at on basis of the valuation report of Krunal Manojbhai Sheth, a
Registered Valuer.

9.3

The shares to be issued and allotted by the Transferee Company in terms of Clause 9.1 above shall be subject
to the provisions of the Memorandum and Articles of association of the Transferee Company and shall rank
paripassu in all respects with the existing shares of Transferee Company.

9.4

In respect of fractional entitlement to a shareholder, the same shall be rounded off to the nearest integer

9.5

Upon the Scheme being effective and upon the shares of the Transferee Company being issued to the shareholders
of the Transferor Company, the Shares held in the Transferor Company shall stand cancelled.

9.6

The issue and allotment of shares by the Transferee Company to the equity shareholders of the Transferor
Company as provided in this Scheme as an integral part thereof, shall be deemed to have been carried out without
any further act or deed by Transferee Company as if the procedure laid down under Section 62(1) (c) of the Act
and any other applicable provisions were duly complied with.

10.

ACCOUNTING TREATMENT
Upon the scheme becoming effective the Transferee Company shall account for the amalgamation of the Transferor
Company in the books of accounts in accordance with 'Pooling of Interest Method' of accounting as laid down in
Appendix C of IND-AS 103 (Business Combinations of entities under common control) as under:

10.1 All the assets, and liabilities in the books of the Transferor Company shall be recorded by the Transferee Company
in its books of accounts at their respective carrying amounts as appearing in the books the Transferor Company.
No adjustment shall be made to reflect fair values, or recognize any new assets of liabilities.
10.2 The identity of the reserves of the Transferor Companies shall be preserved and they shall appear in the financial
statements of the Transferee Company in the same form and manner in which they appear in the financial
statements of the Transferor Company, prior to this Scheme being made effective.
10.3 In case of any differences in accounting policy between Transferor Company and Transferee Company the accounting
policies followed by Transferee will prevail and difference till the Appointed Date shall be adjusted in Capital
Reserves of Transferee Company, to ensure that the financial statements of Transferee Company reflect the
financial position on the basis of consistent accounting policy
10.4 The carrying amount of investments in the equity shares of the Transferor Company to the extent held by the
Transferee Company (if any), shall stand cancelled.
10.5 Inter-company transactions and balances including loans, advances, amount receivable or payable inter-se between
the Transferor Company and Transferee Company as appearing in their books of accounts, if any, shall stand
cancelled.
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10.6 Comparative financial information in the financial statements of the transferee Company shall be restated for the
accounting impact of merger, as stated above, as if the merger had occurred from the beginning of the comparative period.
10.7 The balance of the retained earnings appearing in the financial statements of the Transferor Company will be
aggregated with the corresponding balance appearing in the financial statements of the Transferee Company.
10.8 The surplus/ deficit, if any, of the net value of assets, liabilities and reserves of the Transferor Company acquired
and recorded by the Transferee Company in terms of Clause 10.1 over the sum of (a) the face value of the new
shares issued and allotted pursuant to Clause 9; and (b) the value of investments cancelled if any pursuant to
Clause 10.4 shall be adjusted in "Capital Reserve Account" in the financial statements of the Transferee Company.
10.9 Without prejudice to what is stated in clause 10.1 to 10.8 above, any issue, which may arise in respect of
accounting treatment to be given to the balances, assets, liabilities, reserves, capital, goodwill etc. in the books
of account of Transferor and Transferee Company as the case may be, the Board of Directors of the respective
Companies in consultation with the auditors of the respective Companies shall resolve the said issue/s considering
the provisions of the Act and applicable Accounting Standards.
11.

DISSOLUTION OF THE TRANSFEROR COMPANY
Upon the coming into effect of the Scheme, the Transferor Company shall, without any further act, instrument or
deed, stand dissolved without following the process of Winding up.

12.

CONSOLIDATION AND OF AUTHORISED SHARE CAPITAL AND AMENDMENT OF MEMORANDUM OF
ASSOCIATION
12.1 As an integral part of the Scheme, upon this Scheme becoming effective and with effect from Appointed Date, the
authorised share capital of the Transferor Company amounting to Rs. 11, 00, 00,000/- or the amount as on the Effective
Date shall, without any further act, instrument or deed or payment of filing fees payable to the Registrar of Companies
or stamp duty, stand transferred to and be merged with the authorised share capital of the Transferee Company.
12.2 Clause V of the Memorandum of Association of the Transferee Company shall, without any further act, instrument
or deed, stand altered, modified and amended pursuant to Sections 13, 61 and 62 of the Act and other applicable
provisions of the Act, as the case may be and be replaced accordingly.
12.3 It is further clarified that under the accepted principle of single window clearance, the approval of the members of
the Transferee Company to the Scheme shall be deemed to be their consent/approval for the proposed amendment
of the Capital clause of the Memorandum of Association of the Transferee Company, under the provisions of Section
13, 61 and 62 of the Act and other applicable provisions of the Act. The Transferee Company shall not be required
to pass separate resolutions or undertake any further procedure as required under the Act, nor any additional fees
or stamp duty, shall be payable by the Transferee Company.
12.4 Consequent to the clubbing of the Authorised Share Capital of the Transferor Company with the Transferee
Company, the Authorized Share Capital of the Transferee Company shall be increased to Rs. 13,00,00,000/12.5 The following clause V in the Memorandum of Association of the Transferee Company shall stand amended to be
read as under:
Clause V of Memorandum of Association
“The authorized share capital of the company is Rs.13,00,00,000/- (Rupees Thirteen Crores Only) divided into
30,00,000 (Thirty Lakh) Equity Shares of Rs. 10/- (Rupees Ten only) each and 10,00,000 (Ten Lakh) 4% Redeemable
Non-Cumulative Preference Share of Rs.100/- each.”
7.
7.1

PRE AND POST ARRANGEMENT CAPITAL STRUCTURE
The pre arrangement capital structure of the Transferee Company and Transferor Company as on 31st March, 2020
is given above in point 3. A. (j) and 3.B. (d).

7.2

The post arrangement capital structure of the Transferee Company is as follows:
Authorised Share Capital

Amount in Rs.

30,00,000 Equity shares of Rs. 10/- each

30,000,000

10,00,000 4% Redeemable NonCumulative Preference Share of Rs.100/- each

10,00,00,000

Total

13,00,00,000

Issued, Subscribed & Paid Up Share Capital

Amount in Rs.

8,19,135 Equity shares of Rs. 10/- each fully paid

8,191,350

Total

8,191,350
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There will not be any post arrangement capital structure of the Transferor Company as the company will get
dissolved without following the process of Winding up.
8.

9.

CONSIDERATION
The Valuation Report dated 4th March, 2020, provided by Krunal Sheth, Registered Valuer, attached herewith as
Annexure II. Valuation of the Transferor and Transferee Company are done on going concern basis wherein Income
approach of valuation is considered more important. Discounted cash flow valuation is used for valuation of equity
shares of Transferor and Transferee Company and for Preference shares issued by Transferor Company, income
approach is considered. The Board of Directors of the Transferee Company and the Transferor Company have
determined the share entitlement ratio at its meeting held on 20th March 2020 as follows:
(a)

“107 (One Hundred Seven) fully paid Equity shares of Rs.10/- (Rupees Ten only) each of the Transferee
Company for every 100 (One Hundred) fully paid Equity shares of Rs.100/- (Rupees One Hundred only) each
held by such shareholder in the Transferor Company.”

(b)

“1 (One) fully paid Equity shares of Rs.10/- (Rupees Ten only) each of the Transferee Company for every
29 (Twenty Nine) fully paid Preference shares of Rs.100/- (Rupees One Hundred only) each held by such
shareholder in the Transferor Company.”

EXTENT OF SHAREHOLDING OF DIRECTORS AND KEY MANAGERIAL PERSONNEL:
The Directors holding the shares in the Transferee Company may be deemed to be concerned / interested in the
proposed scheme to the extent of the shares that may be held by them or the companies in which they are
Directors. Further, none of the Directors, Key Managerial Personnel (‘KMP’) and Relatives of the Directors of the
Transferee Company have any material interest in the scheme except as shareholders. It is further clarified that
their interest shall not be treated preferentially or in any way different than the other shareholders.
None of the directors have given any loans to either of the companies.

10.
a)

GENERAL
The Transferee Company and the Transferor Company have made joint application before the Tribunal on 14.10.2020,
for the sanction of the Scheme under Sections 230 to Section 232 of the Companies Act, 2013.

b)

In relation to the meetings of the Equity Shareholders, Secured Creditors and Unsecured Creditors of the respective
Applicant Companies, whose names are appearing in the records of the Company shall be eligible to attend and
vote at the respective meetings.

c)

The details of promotors, directors shareholding and the shareholding pattern of the Applicant Companies is as
follows:
i)

The shareholding pattern of the Transferee Company as on 30th November, 2020 is as follows:
Sr.
No.

Name of Shareholder

1.

Promoters (A)
(i)

Promoters Individual

(ii)

Bodies Corporate (Promoters)

(iii) Foreign Promoter
Total (A)
2.

No. of equity shares
held of Rs. 10/- each

Percentage of
Shareholding

463980

68.48

9700

1.43

9550

1.40

483230

71.31

400

0.05

0

0

168574

24.88

Public Shareholders (B)
(i)

Financial Institutions / Banks

(ii)

Central Government/ State Government(s)/
President of India

(iii) Individuals
(iv)

IEPF

9881

1.46

(v)

Hindu undivided Family

2295

0.34

(vi)

NRI on non repartriation basis

686

0.10

12586

1.86

Total(B)

194422

28.69

Total (A+B)

677652

100

(vii) Bodies Corporate
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Names and addresses of the Directors and Promoters of the Transferee Company are as under:

ii)

Sr.
No.

Name of Director
and Promoters

Address

No. of shares
held

1.

Shreyas Sheth

4, Ruchir-II Bungalows,
Opp. Nehru Foundation
Judges Bungalows Road,
Vastrapur, Ahmedabad-380054

2.

Priti Sheth

4, RUCHIR - 2, Opp. Nehru
Foundation, Judges Bunglow Road,
Bodakdev, Ahmedabad-380054.

Category

247941

Managing Director
and Promoter

42032

Director and
Promoter

The shareholding pattern of the Equity Shareholders of the Transferor Company as on 8th October,
2020 is as follows:
Sr.
No.

Name of Shareholders

No. of Shares

Amt paid up
Per Shares (Rs.)

1

Shreyas C. Sheth

20000

100

2

Pratik Shreyas Sheth

20000

100

3

Priti Shreyas Sheth

20000

100

4

Shreyas C. Sheth HUF

20000

100

5

Rutika Shreyas Sheth

10000

100

6

Horst Wustinger

10000

100

100000

100

TOTAL

The shareholding pattern of the Preference Shareholders of the Transferor Company as on 8th
October, 2020 is as follows:
Sr.
No.

Name of Shareholders

No. of Shares

Amt paid up
Per Shares (Rs.)

1

Shreyas C. Sheth (HUF)

222200

100

2

Shreyas C. Sheth

222250

100

3

Pratik Shreyas Sheth

222250

100

4

Priti Shreyas Sheth

222200

100

5

Rutika Shreyas Sheth

111100

100

1000000

100

TOTAL

Names and addresses of the Directors and Promoters of the Transferor Company are as under:
Sr.
No.

Name of Director
shares held

Address

No. of Equity

No. of
Preference
shares held

1.

Shreyas Sheth

4, Ruchir-II Bungalows,
Opp. Nehru Foundation
Judges Bungalows Road,
Vastrapur, Ahmedabad-380054

20,000

2,22,250

Director and
Promoter

2.

Priti Sheth

4, RUCHIR - 2,
Opp. Nehru Foundation,
Judges Bunglow Road,,
Bodakdev Ahmedabad 380054

20,000

2,22,200

Director and
Promoter

3.

Pratik Sheth

4, Ruchir - 2,
Opp. Nehru Foundation.
Judges Bunglow Road,
Bodakdev, Ahmedabad 380054

20,000

2,22,250

Director and
Promoter
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Category

d)

The amount of the Secured Debt in case of Amol Minechem Limited, as on 30th June, 2020 is Rs.1, 32, 10,442/
- (Rupees One Crore Thirty-Two Lakh Ten Thousand Four Hundred Forty-Two Only).

e)

There are no Secured Creditors of the Perlcon Premix Private Limited, the Applicant Transferor Company.

f)

The amount of the Unsecured Debt in case of Amol Minechem Limited the Applicant Transferee Company as on
30th June, 2020 is Rs.2,14,69,463/- (Rupees Two Crore Fourteen Lakh Sixty-Nine Thousand Four Hundred SixtyThree Only).

g)

The amount of the Unsecured Debt in case of Perlcon Premix Private Limited, the Applicant Transferor Company
as on 30th June, 2020 is Rs.15, 30, 07,386/- (Rupees Fifteen Crore Thirty Lakh Seven Thousand Three Hundred
Eighty-Six only).

h)

Except to the extent of the shares held by the Directors and KMP as stated above, none of the Directors and
KMP of the respective Applicant Companies or their respective relatives is in any way connected or interested in
this Scheme.

i)

There are no winding up proceedings and/or proceedings under the Insolvency and Bankruptcy Code pending
against any of the Applicant Companies as of date.

j)

No investigation proceedings are pending or are likely to be pending under the provisions of Chapter XIV of the
Companies Act, 2013 or under the provisions of the Companies Act, 1956 in respect of the Applicant Companies.

k)

The Transferee Company and the Transferor Company are required to seek approvals/ sanctions/ no-objections
from certain regulatory and governmental authorities for the Scheme such as the Registrar of Companies, Regional
Director, Official Liquidator and Income-tax and will obtain the same at the relevant time.

l)

The Applicant Companies do not have any depositors, debenture holders, deposit trustee and debenture trustee.
The Scheme will not have any impact on the employees of the Applicant Companies. The Scheme will not have
any impact on the creditors of the Applicant companies.

11.

Inspection of the following documents specified under Rule 6(3)(ix) of the Companies (Compromises, Arrangements
and Arrangements) Rules, 2016 may be carried out by the Equity Shareholders, Secured Creditor and Unsecured
Creditors of the Transferee Company at the Registered Office of the Transferee Company and Equity shareholders
and Unsecured Creditors of the Transferor Company at the Registered Office of the Transferor Company on any
working days prior to the date of the meeting between 10.00 a.m. to 2.00 p.m. respectively.
(a)

Copy of the Order dated 2nd December 2020 of the Tribunal passed in C.A. (CAA) No. 71 of 2020 directing
the convening of the meeting of the Equity Shareholders, Secured Creditors and Unsecured Creditors of the
Transferee Company and Equity Shareholders and Unsecured Creditors the Transferor Company;

(b)

Memorandum and Articles of Association of the Transferee Company and the Transferor Company;

(c)

Copy of Scheme of Amalgamation

(d)

Valuation report dated 04/03/2020 from Mr. Krunal Sheth, Registered Valuer.

(e)

Audited Financial Statements of the Applicant Companies for last three financial years ended March 31,
2020, March 31, 2019 and March 31, 2018;

(f)

Unaudited Financial Statements of the Applicant Companies as on 30th June 2020.

(g)

Statutory Auditor’s Certificate certifying the accounting treatment;

(h)

Copies of the resolution passed by the Board of Directors of the Transferee Company and Transferor
Company approving the Scheme.

(i)

Copy of Form No. GNL-1 filed by the Applicant Companies with the concerned Registrar of Companies along
with challan evidencing filing of the Scheme with the concerned Registrar of Companies.

Considering the rationale and benefits, the Applicant Companies recommend the Scheme for approval its Equity
Shareholders and Creditors as it is in the best interest of the Company and its stakeholders.
Date : 15/12/2020
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Annexure -1
SCHEME OF AMALGAMATION
OF
PERLCON PREMIX PRIVATE LIMITED
(TRANSFEROR COMPANY)
WITH
AMOL MINECHEM LIMITED (TRANSFEREE COMPANY)
(Formerly known as Amol Dicalite Limited)
AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

This Scheme is presented pursuant to the provisions of Section 230 to 232 and other relevant provisions of the Companies
Act, 2013, as may be applicable, and also read with Section 2(1B) and other relevant provisions of the Income Tax Act
1961 (IT Act), as applicable for the amalgamation of the Transferor Company into and with the Transferee Company, on
a going concern basis.
1.

DESCRIPTION OF COMPANIES AND BACKGROUND
A.
Perlcon Premix Private Limited is a Private Limited Company incorporated on 11th July, 2010 under the
provisions of the Companies Act, 1956, with the Registrar of Companies, Gujarat, Dadra and Nagar Havelli.
The Corporate Identification Number of the Company is U24220GJ2010PTC061519. The Company has its
registered office at 302, "Akshay", 53, Shrimali Society, Navrangpura, Ahmedabad-380 009 in the state of
Gujarat. The company is engaged in manufacturing and trading of all types of dry mortar mix, plasters, ready
mix plasters and concrete etc.
B.

2.

Amol Minechem Limited is a Public Limited Company incorporated on 2nd July, 1979 under the provisions
of the Companies Act 1956, with the Registrar of Companies, Gujarat in the name and style of “Amol Dicalite
Limited”. Subsequently, the company changed its name from “Amol Dicalite Limited” to “Amol Minchem
Limited” as approved by Registrar of Companies, Ahmedabad dated 15th July, 2019. The Corporate Identification
Number of the Company is L14100GJ1979PLC003439. The Company has its registered office at 401,
"Akshay", 53, Shrimali Society, Navrangpura Ahmedabad – 380 009 in the state of Gujarat. The Company
is engaged in production of Perlite based Products. The Equity Shares of the Company were originally listed
on Ahmedabad Stock Exchange Limited (ASE), w.e.f July 2, 1981. The Equity Shares of the Company got
listed on Calcutta Stock Exchange Limited (“CSE”) w.e.f October 28, 2015. However, the shares of the
company have been delisted since 2018.

RATIONALE FOR THE SCHEME OF AMALGAMATION:
The rationale for the proposed Scheme is set out below:
(i)

Simplification of group structure by eliminating multiple companies thus enabling focus on core competencies
and unlocking of value.

(ii)

Greater efficiency in cash management of the amalgamated entity, and unfettered access to cash flow
generated by the combined business which can be deployed more efficiently to fund organic and inorganic
growth opportunities, to maximize shareholder value.

(iii)

Cost savings are expected to flow from more focused operational efforts, rationalization, standardization and
simplification of business processes, productivity improvements, improved procurement, usage of common
resource pool like human resource, administration, finance, accounts, legal, technology and other related
functions, leading to elimination of duplication and rationalization of administrative expenses.

(iv)

Healthier and larger balance sheet of both entities is expected to improve the credit profile, thereby enhancing
the competitive positioning.

(v)

The Scheme will help amalgamated entity in sharpening its competitiveness and developing its core
competencies, in the long term, through cost savings and benefit of economies of scale. It would result in
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greater integration, greater financial strength and flexibility of the amalgamated entity which will improve the
competitive position of the combined entity.
3.

DEFINITIONS
In the Scheme, unless repugnant to the meaning or context thereof, the following expressions shall have the
following meanings:
3.1

“Act” or “the Act” means the Companies Act, 2013 read with Companies (Compromises, Arrangements
and Amalgamations) Rules, 2016 and includes any alterations, modifications, amendments made thereto
and/or any re-enactment thereof;

3.2

“Transferor Company” means Perlcon Premix Private Limited or ‘PPPL’ a company incorporated under
Companies Act, 1956 having its registered office at 302, "Akshay", 53, Shrimali Society, Navrangpura,
Ahmedabad-380 009;

3.3

“Transferee Company” means Amol Minechem Limited or ‘AML’ a company incorporated under Companies
Act, 1956 having its registered office at 401, "Akshay", 53, Shrimali Society, Navrangpura Ahmedabad– 380
009;

3.4

“Appointed Date” means 1st April, 2019, or such other date as may be directed by the NCLT and is the
date with effect from which the Scheme shall upon sanction by the NCLT, be deemed to be operative;

3.5

“Board of Directors” or “Board” in relation to each of the Companies, as the case may be, means the
Board of Directors of such companies and shall, unless repugnant to the context, include a committee of
directors or any person authorized by the Board of Directors or such committee of Directors;

3.6

“Effective Date” means the date on which the certified copies of the Order of National Company Law
Tribunal, Ahmedabad Bench under Section 230 to 232 and other applicable provisions of the Companies Act,
2013 sanctioning the Scheme are filed with the Registrar of Companies, Gujarat at Ahmedabad;

3.7

“NCLT” or “National Company Law Tribunal” means the National Company Law Tribunal, Ahmedabad
Bench or such other forum or authority as may be vested with any of the power to approve the Scheme
under the Act;

3.8

“Scheme” or “the Scheme” or “this Scheme” means this Scheme of Amalgamation, with or without
any modification approved or imposed or directed by the Tribunal;

3.9

Encumbrance” means:
(i)
any mortgage, charge (whether fixed or floating), pledge, lien, hypothecation, assignment, deed of
trust, title retention, security interest or other encumbrance or interest of any kind securing, or
conferring any priority of payment in respect of any obligation of any Person, including any right
granted by a transaction which, in legal terms, is not the granting of security but which has an
economic or financial effect similar to the granting of security under Applicable Law;
(ii)

A contract to give or refrain from giving any of the foregoing;

(iii)

Any voting agreement, interest, option, right of first offer, refusal or transfer restriction in favour of any
Person; and (iv) any adverse claim as to title, possession or use; and the term “Encumbered” shall
be construed accordingly;

3.10 “Undertaking” means and includes the whole undertaking and entire business of the Transferor Company
as a going concern, including, without limitation:
(a)

all the movable and immovable properties, tangible or intangible, including all computers and accessories,
software, applications and related data, equity shares, preference shares and other securities of
associate/ subsidiary/ joint venture companies, plant and machinery, equipment, furniture, fixtures,
vehicles, stocks and inventory including, cables, leasehold assets and other properties, real, corporeal
and incorporeal, in possession or reversion, present and contingent assets (whether tangible or
intangible) of whatsoever nature, inverters, electrical fittings, submersible pumps, electrical erections,
earthing and lighting systems, cash in hand, amounts lying in the banks, investments, escrow
accounts, claims, powers, authorities, allotments, approvals, consents, letters of intent, registrations,
contracts, engagements, arrangements, rights, credits, titles, interests, benefits, advantages, freehold/
leasehold rights, brands, sub-letting tenancy rights, leave and license permissions, goodwill, other
intangibles, industrial and other licenses, approvals, permits, authorisations, trademarks, trade names,
patents, patent rights, copyrights, and other industrial and intellectual properties and rights of any
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nature whatsoever including know-how, websites, portals, domain names, or any applications for the
above, assignments and grants in respect thereof, import quotas and other quota rights, right to use
and avail of telephones, telex, facsimile, email, internet, leased lines and other communication
facilities, connections, installations and equipment, electricity and electronic and all other services of
every kind, nature and description whatsoever, provisions, funds, and benefits (including all work-in
progress), of all agreements, arrangements, deposits, advances, recoverable and receivables, whether
from government, semi-government, local authorities or any other Person including customers, contractors
or other counter parties, etc., all earnest monies and/ or deposits, privileges, liberties, easements,
advantages, benefits, exemptions, licenses, privileges and approvals of whatsoever nature and
wheresoever situated, belonging to or in the ownership, power or possession or control of or vested
in or granted in favour of or enjoyed by the Transferor Company;
b)

all receivables, loans and advances, including accrued interest thereon, all advance payments, earnest
monies and/ or security deposits, payment against warrants, if any, or other entitlements of the
Transferor Company;

c)

all contracts, agreements, purchase orders/ service orders, operation and maintenance contracts,
memoranda of understanding, memoranda of undertaking, memoranda of agreements, memoranda of
agreed points, bids, tenders, tariff orders, expression of interest, letter of intent, hire purchase
agreements, lease/ licence agreements, tenancy rights, agreements/ panchnamas for right of way,
equipment purchase agreements, agreement with customers, purchase and other agreements with
the supplier/ manufacturer of goods/ service providers, other arrangements, undertakings, deeds,
bonds, schemes, insurance covers and claims and clearances and other instruments of whatsoever
nature and description, whether written, oral or otherwise and all rights, title, interests, claims and
benefits thereunder;

d)

investments in shares, debentures and other securities held by the Transferor Company;

e)

all the debts, liabilities, duties and obligations including contingent liabilities of the Transferor Company;
and

f)

all books, records, files, papers, engineering and process information, records of standard operating
procedures, computer programs along with their licenses, drawings, manuals, data, catalogues,
quotations, sales and advertising materials, lists of present and former customers and suppliers,
customer credit information, customer pricing information and other records whether in physical or
electronic form, in connection with or relating to the business of the Transferor Company.

g)

all the employees, who are on the payrolls of the Transferor Company, employees/personnel engaged
on contract basis and contract labourers and interns/trainees, engaged by the Transferor Company,
at its respective offices, branches or otherwise, and any other employees/personnel and contract
labourers and interns/trainees hired by the Transferor Company.

All terms and words used in this Scheme shall, unless repugnant or contrary to the context or meaning
thereof, have the same meaning ascribed to them under the Act, as applicable, the Income Tax Act and
other applicable laws, rules, regulations, bye-laws, as the case may be or any statutory modification or reenactment thereof for the time being in force.
4.

SHARE CAPITAL

4.1

The capital structure of the Transferor Company as on 31st March 2020 is as under:
Authorised Share Capital

Amount in Rs.

1,00,000 Equity Shares of Rs.100/- Each

1,00,00,000

10,00,000 4% Redeemable Non-Cumulative Preference Share of Rs.100/-each

10,00,00,000

Total

11,00,00,000

Issued, Subscribed & Paid Up Share Capital

Amount in Rs.

1,00,000 Equity Shares of Rs.100/- Each

1,00,00,000

10,00,000 4% Redeemable Non-Cumulative Preference Share of Rs.100/-each

10,00,00,000

Total

11,00,00,000

There has been no change in the issued, subscribed and paid up share capital of PPPL till date.
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4.2

The capital structure of the Transferee Company as on 31st March, 2020 is as under:
Authorised Share Capital

Amount in Rs.

20,00,000, Equity shares of Rs. 10/- each

2,00,00,000

Total

2,00,00,000

Issued, Subscribed & Paid Up Share Capital

Amount in Rs.

6,77,652, Equity shares of Rs. 10/- each fully paid

67,76,520

Total

67,76, 520

There has been no change in the issued, subscribed and paid up share capital of AML till date.
5.

TRANSFER AND VESTING OF THE UNDERTAKING

5.1

Upon the coming into effect of the Scheme with effect from the Appointed Date, the Undertaking of the Transferor
Company shall, pursuant to the sanction of the Scheme by the NCLT and pursuant to the provisions of Section
230 – 232 of the Companies Act, 2013, and all other provisions of applicable law, if any as applicable, will be and
shall stand transferred to and vested in and/or be deemed to have been transferred to and vested in the Transferee
Company, as a going concern, in accordance with Section 2(1B) of the Income Tax Act, 1961 without any further
act, instrument, deed, matter or thing so as to become, as and from the Appointed Date, the undertaking of the
Transferee Company by virtue of and in the manner provided in this Scheme.

5.2

Without prejudice to the generality of Clause 5.1 above, upon the coming into effect of the Scheme and with effect
from the Appointed Date:a)

All the estate, assets (including intangible assets), properties, investments of all kinds, rights, claims, title,
interest and authorities including accretions and appurtenances, whether or not provided and/or recorded in the
books of accounts of the Transferor Company, comprised in the Undertaking of whatsoever nature and whereso-ever situate shall, without any further act, instrument or deed, cost or charge and without any notice or other
intimation to any third party for the transfer of the same, will be and shall stand transferred to and vested in the
Transferee Company and/or be deemed to be transferred to and vested in the Transferee Company as a part of
the transfer of the Undertaking as a going concern so as to become, as and from the Appointed Date, the
estate, assets (including intangible assets), properties, investments of all kinds, rights, claims, title, interest
and authorities including accretions and appurtenances of the Transferee Company.

b)

Such of the assets and properties of the Transferor Company as are movable in nature or incorporeal
property or are otherwise capable of transfer by delivery or possession, or by endorsement and/or delivery
shall, without any cost or charge and without any notice or other intimation to any third party for the transfer
of the same, be and stand transferred to and vested in the Transferee Company and/or be deemed to stand
transferred to the Transferee Company as a part of the transfer of the Undertaking as a going concern so
as to become from the Appointed date the assets and properties of the Transferee Company. The vesting
pursuant to this sub-clause shall be deemed to have occurred by physical or constructive delivery or by
endorsement and delivery or by vesting and recordal pursuant to this Scheme, as appropriate to the property
being vested and title to the property shall be deemed to have been transferred accordingly.

c)

All other movable properties of the Transferor Company, including investments of all kinds, sundry debtors,
receivables, bills, credits, loans and advances, if any, whether recoverable in cash or in kind or for value to
be received, bank balances, deposits with any Government, quasi government, local or other authority or
body or with any company or other person, shall without any further act, instrument or deed, cost or charge,
be and shall stand transferred to and vested in the Transferee Company and/or deemed to have been
transferred to and vested in the Transferee Company, by way of delivery of possession of the respective
documents, as applicable, as a part of the transfer of the Undertaking as a going concern, so as to become
from the Appointed Date, the assets and properties of the Transferee Company.

d)

The Transferee Company may, if it so deems appropriate, give notice in such form as it deems fit and proper,
to each such debtor or obligor, that pursuant to the sanction of this Scheme by the NCLT, such debt, loan,
advance, claim, bank balance, deposit or other asset be paid or made good or held on account of the
Transferee Company as the person entitled thereto, to the end and intent that the right of the Transferor
Company to recover or realize all such debts (including the debts payable by such debtor or obligor to the
Transferor Company) stands transferred and assigned to the Transferee Company and that appropriate
entries should be passed in the books of accounts of the relevant debtors or obligors to record such change.
It is hereby clarified that investments, if any, made by the Transferor Company and all the rights, title and
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interest of the Transferor Company in any licensed properties or leasehold properties shall, pursuant to the
Act and the provisions of this Scheme, without any further act or deed, be transferred to and vested in or
be deemed to have been transferred to and vested in the Transferee Company.
e)

All immovable properties, if any of the Transferor Company, including land together with the buildings and
structures standing thereon and rights and interests in immovable properties of the Transferor Company,
whether freehold or leasehold or licensed or otherwise and all documents of title, rights and easements in
relation thereto shall stand transferred to and be vested in and transferred to and/or be deemed to have been
transferred to and vested in the Transferee Company, without any further act or deed done or being required
to be done by the Transferor Company and/or the Transferee Company. The Transferee Company shall be
entitled to exercise all rights and privileges attached to the aforesaid immovable properties and shall be liable
to pay the ground rent and taxes and fulfil all obligations in relation to or applicable to such immovable
properties. The mutation of the ownership or title, or interest in the immovable properties shall, upon this
Scheme becoming effective, be made and duly recorded in the name of the Transferee Company by the
appropriate authorities pursuant to the sanction of this Scheme by the NCLT in accordance with the terms
hereof. It is however clarified that the applicable stamp duty for such transfer on amalgamation under the
order of the Hon’ble Tribunal shall be duly paid.

f)

All lease license or rent agreements entered into by the Transferor Company with various landlords, owners
and lessors in connection with the use of the assets of the Transferor Company, together with security
deposits and advance/prepaid lease/license fee, etc., shall stand automatically transferred and vested in
favour of the Transferee Company on the same terms and conditions without any further act, instrument,
deed, matter or thing being made, done or executed. The Transferee Company shall continue to pay rent
or lease or license fee as provided for in such agreements, and the Transferee Company and the relevant
landlords, owners and lessors shall continue to comply with the terms, conditions and covenants thereunder. Without limiting the generality of the foregoing, the Transferee Company shall also be entitled to
refund of security deposits paid under such agreements by the Transferor Company.

g)

All permissions, approvals, consents, subsidies, incentives, privileges, income tax benefits and exemptions,
indirect tax benefits and exemptions, all other rights, benefits and liabilities related thereto, licenses, powers
and facilities of every kind, nature and description whatsoever, provisions and benefits of all agreements,
contracts and arrangements and all other interests in connection with or relating to the Transferor Company
enjoyed or conferred upon or held or availed of by the Transferor Company and all rights and benefits that
have accrued or which may accrue to the Transferor Company, whether on, before or after the Appointed
Date, if any, shall stand transferred to and vested in and/or be deemed to be transferred to and vested in
the Transferee Company as a part of the transfer of the Undertaking as a going concern, so as to become,
as and from the Appointed Date, the permissions, approvals, consents, subsidies, privileges, income tax
benefits and exemptions, indirect tax benefits and exemptions, all other rights, benefits and liabilities related
thereto, licenses, powers and facilities of every kind, nature and description whatsoever, provisions and
benefits of all agreements, contracts and arrangements, of the Transferee Company and shall remain valid,
effective and enforceable on the same terms and conditions. It is further clarified that they shall be deemed
to have originally been given by, issued to or executed in favour of the Transferee Company, and the
Transferee Company shall be bound by the terms thereof and the obligations and duties there under, and
the rights and benefits under the same shall be available to the Transferee Company.

h)

All contracts, deeds, bonds, agreements, schemes, arrangements and other instruments, permits, its rights,
entitlements, licenses (including the licenses granted by any Governmental, statutory or regulatory bodies)
for the purpose of carrying on the business of the Transferor Company, and in relation thereto, and those
relating to tenancies, privileges, powers, facilities of every kind and description of whatsoever nature in
relation to the Transferor Company, or to the benefit of which, the Transferor Company may be eligible and
which are subsisting or having effect immediately before the Effective Date, shall be in full force and effect
on, against or in favour of the Transferee Company and may be enforced as fully and effectually as if, instead
of the Transferor Company, the Transferee Company had been a party or beneficiary or obligor thereto. In
relation to the same, any procedural requirements required to be fulfilled solely by the Transferor Company
(and not by any of its successors), shall be fulfilled by the Transferee Company as if it is the duly constituted
attorney of that Transferor Company.

i)

Without prejudice to the generality of the foregoing, all leave and license agreements/deeds, lease agreements/
deeds, bank guarantees, corporate guarantees, performance guarantees and letters of credit, hire purchase
agreements, lending agreements and such other agreements, deeds, documents and arrangements pertaining
to the business of the Transferor Company or to the benefit of which the Transferor Company may be eligible
and which are subsisting or having effect immediately before the Effective Date, including all rights and
benefits (including benefits of any membership, deposit, advances, receivables or claims) arising or accruing
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there from, shall, with effect from Appointed Date and upon this Scheme becoming effective, by operation
of law pursuant to the vesting orders of the NCLT, be deemed to be contracts, deeds, bonds, agreements,
schemes, arrangements and other instruments, permits its, rights, entitlements, licenses, memberships of
the Transferee Company. Such property and rights shall stand vested in the Transferee Company and shall
be deemed to have become the property of the Transferee Company by operation of law, whether the same
is implemented by endorsement or delivery and possession or recordal in any other manner.

5.3

j)

All the intellectual property rights of any nature whatsoever, including but not limited to intangible assets
appertaining to the Transferor Company, whether or not provided in books of accounts of the Transferor
Company, shall stand transferred and vested in the Transferee Company as a part of the transfer of the
Undertaking as a going concern, so as to become, as and from the Appointed Date, the intellectual property
of the Transferee Company.

k)

All taxes (including but not limited to advance tax, tax deducted at source, minimum alternate tax credits,
securities transaction tax, taxes withheld/paid in a foreign country, value added tax, sales tax, goods and
services tax, service tax, excise duty, etc.) payable by or refundable to or being the entitlement of the
Transferor Company, including all or any refunds or claims shall be treated as the tax liability or refunds/
credits/claims, as the case may be, of the Transferee Company, and any tax incentives, advantages,
privileges, exemptions, credits, tax holidays, remissions, reductions, as would have been available to the
Transferor Company, shall pursuant to this Scheme becoming effective, be available to the Transferee
Company. Benefit of tax losses including brought forward business loss, unabsorbed depreciation, etc., up
to Appointed Date, shall be available to Transferee Company with effect from Appointed Date in terms of
section 72A of Income Tax Act.

l)

The Transferee Company shall be entitled to claim refunds or credits, including Input Tax Credits, with
respect to taxes paid by, for, or on behalf of, the Transferor Company under applicable laws, including but
not limited to sales tax, value added tax, goods and services tax, service tax, excise duty or any other tax,
whether or not arising due to any inter se transaction, even if the prescribed time limits for claiming such
refunds or credits have lapsed. For the avoidance of doubt, Input Tax Credits already availed of or utilized
by the Transferor Company and the Transferee Company in respect of inter se transactions shall not be
adversely impacted by the cancellation of inter se transactions pursuant to this Scheme.

m)

All statutory rights and obligations of Transferor Company would vest on/accrue to Transferee Company.
Hence, obligation of the Transferor Company, prior to the Effective Date, to issue or receive any statutory
declaration or any other Forms by whatever name called, under the State VAT Acts or the Central Sales
Tax Act or Central and/or State Goods and Services Tax Act or any other act for the time being in force,
would be deemed to have been fulfilled if they are issued or received by Transferee Company and if any Form
relatable to the period prior to the said Effective Date is received in the name of the Transferor Company,
it would be deemed to have been received by the Transferee Company in fulfilment of its obligations.

n)

Benefits of any and all corporate approvals as may have already been taken by the Transferor Company,
whether being in the nature of compliances or otherwise, shall stand transferred to and vested in the
Transferee Company as a part of the transfer of the Undertaking as a going concern, and the said corporate
approvals and compliances shall be deemed to have originally been taken and complied with by the
Transferee Company.

o)

The resolutions, if any, of the Transferor Company, which are valid and subsisting on the Effective Date, shall
stand continue to be valid and subsisting and be considered as resolutions of the Transferee Company and
if any such resolutions have any monetary limits approved under the provisions of the Act as applicable, or
any other applicable statutory provisions, then the said limits shall be added to the limits, if any, under like
resolutions passed by the Transferee Company and shall constitute the aggregate of the said limits in the
Transferee Company.

p)

Such of the assets comprised in the Undertaking and which are acquired by the Transferor Company on
or after the Appointed Date but prior to the Effective Date, shall stand transferred to and vested in and be
deemed to have been transferred to and vested in the Transferee Company as a part of the transfer of the
Undertaking as a going concern, so as to become, as and from the Appointed Date, the assets of the
Transferee Company.

Without prejudice to the generality of Clause 5.1 above, upon the coming into effect of this Scheme and
with effect from the Appointed Date:a)

All the Liabilities, whether or not provided in the books of the Transferor Company, shall without any notice
or other intimation to any third party for the transfer of the same, be and stand transferred to and vested
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in and be deemed to have been transferred to and vested in the Transferee Company as a part of the transfer
of the Undertaking as a going concern and the same shall be assumed by the Transferee Company, to the
extent they are outstanding on the Effective Date and shall become as and from the Appointed Date the
Liabilities of the Transferee Company on the same terms and conditions as were applicable to the Transferor
Company, and the Transferee Company shall meet, discharge and satisfy the same.
b)

All Liabilities comprised in the Undertaking, and which are incurred or which arise or accrue to the Transferor
Company on or after the Appointed Date but prior to the Effective Date, shall stand transferred to and vested
in and be deemed to have been transferred to and vested in the Transferee Company as a part of the transfer
of the Undertaking as a going concern and the same shall be assumed by the Transferee Company and
to the extent they are outstanding on the Effective Date on the same terms and conditions as were
applicable to the Transferor Company, and the Transferee Company shall meet, discharge and satisfy the
same.

c)

Any Liabilities of the Transferor Company as on the Appointed Date that are discharged by the Transferor
Company on or after the Appointed Date but prior to the Effective Date, shall be deemed to have been
discharged for and on account of the Transferee Company.

d)

All loans raised and utilized, liabilities, duties and taxes and obligations incurred or undertaken by the
Transferor Company on or after the Appointed Date but prior to the Effective Date shall be deemed to have
been raised, used, incurred or undertaken for and on behalf of the Transferee Company and shall stand
transferred to and vested in and be deemed to have been transferred to and vested in the Transferee
Company as a part of the transfer of the Undertaking as a going concern and the same shall be assumed
by the Transferee Company and to the extent they are outstanding on the Effective Date, the Transferee
Company shall meet, discharge and satisfy the same.

e)

Loans, advances and other obligations (including any arrangement which may give rise to a contingent
liability in whatever form), if any, due or which may at any time in future become due between the Transferor
Company and the Transferee Company shall stand discharged and come to an end and there shall be no
liability in that behalf on any party and the appropriate effect shall be given in the books of accounts and
records of the Transferee Company.

6.
6.1

EMPLOYEES
Upon the coming into effect of this Scheme, all employees, who are on the payrolls of the Transferor Company,
employees/personnel engaged on contract basis and contract labourers and interns/trainees of the Transferor
Company who are on its payrolls shall become employees of the Transferee Company with effect from the Effective
Date, on such terms and conditions as are no less favourable than those on which they are currently engaged
by the Transferor Company, without any interruption of service as a result of this amalgamation and transfer. With
regard to provident fund, gratuity, leave encashment and any other special scheme or benefits created or existing
for the benefit of such employees of the Transferor Company, upon this Scheme becoming effective, the Transferee
Company shall stand substituted for the Transferor Company for all purposes whatsoever, including with regard to
the obligation to make contributions to relevant authorities, in accordance with the provisions of applicable laws
or otherwise. It is hereby clarified that upon this Scheme becoming effective, the aforesaid benefits or schemes
shall continue to be provided to the transferred employees and the services of all the transferred employees of the
Transferor Company for such purpose shall be treated as having been continuous.

6.2

The existing provident fund, employee state insurance contribution, gratuity fund, superannuation fund, staff welfare
scheme and any other special scheme (including without limitation any employees stock option plan) or benefits
created by the Transferor Company for its employees shall be continued on the same terms and conditions or be
transferred to the existing provident fund, employee state insurance contribution, gratuity fund, superannuation fund,
staff welfare scheme, etc., being maintained by the Transferee Company or as may be created by the Transferee
Company for such purpose. Pending such transfer, the contributions required to be made in respect of such
employees shall continue to be made by the Transferee Company to the existing funds maintained by the
Transferor Company.

6.3

The Transferee Company undertakes that for the purpose of payment of any retrenchment compensation, gratuity
and other terminal benefits to the employees of the Transferor Company, the past services of such employees with
the Transferor Company shall also be taken into account and it shall pay the same accordingly, as and when such
amounts are due and payable. Upon this Scheme becoming effective, the Transferor Company will transfer/
handover to the Transferee Company, copies of employment information, including but not limited to, personnel files
(including hiring documents, existing employment contracts, and documents reflecting changes in an employee’s
position, compensation, or benefits), payroll records, medical documents (including documents relating to past or
ongoing leaves of absence, on the job injuries or illness, or fitness for work examinations), disciplinary records,
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supervisory files relating to its and all forms, notifications, orders and contribution/identity cards issued by the
concerned authorities relating to benefits transferred pursuant to this sub-clause.
6.4

The Transferee Company shall continue to abide by any agreement(s)/ settlement(s) entered into by the Transferor
Company with any of its employees prior to Appointed Date and from Appointed Date till the Effective Date.

7.

LEGAL PROCEEDINGS

7.1

All proceedings of whatsoever nature (legal and others, including any suits, appeals, arbitrations, execution
proceedings, revisions, writ petitions, if any) by or against the Transferor Company shall not abate, be discontinued
or be in any way prejudicially affected by reason of the transfer of the Undertaking or anything contained in this
Scheme but the said proceedings, shall, till the Effective Date be continued, prosecuted and enforced by or against
the Transferor Company, as if this Scheme had not been made.

7.2

Upon the coming into effect of this Scheme, all suits, actions, and other proceedings including legal and taxation
proceedings, (including before any statutory or quasi-judicial authority or tribunal) by or against the Transferor
Company, whether pending and/or arising on or before the Effective Date shall be continued and / or enforced by
or against the Transferee Company as effectually and in the same manner and to the same extent as if the same
had been instituted and/or pending and/or arising by or against the Transferee Company.

7.3

The Transferee Company undertakes to have accepted on behalf of itself, all suits, claims, actions and legal
proceedings initiated by or against the Transferor Company transferred to its name and to have the same
continued, prosecuted and enforced by or against the Transferee Company.

8. CONDUCT OF BUSINESS
8.1

With effect from the Appointed Date and upto and including the Effective Date:
(a)

the Transferor Company shall carry on and be deemed to have carried on all business and activities and
shall hold and stand possessed of and shall be deemed to hold and stand possessed of the entire
Undertaking for and on account of, and in trust for, the Transferee Company;

(b)

all profits and income accruing or arising to the Transferor Company, and losses and expenditure arising
or incurred by the Transferor Company for the period commencing from the Appointed Date shall, for all
purposes, be treated as and be deemed to be the profits, income, losses or expenditure, as the case may
be, of the Transferee Company;

(c)

any of the rights, powers, authorities or privileges exercised by the Transferor Company shall be deemed
to have been exercised by the Transferor Company for and on behalf of, and in trust for and as an agent
of the Transferee Company. Similarly, any of the obligations, duties and commitments that have been
undertaken or discharged by the Transferor Company shall be deemed to have been undertaken for and on
behalf of and as an agent of the Transferee Company;

(d)

all taxes, where applicable, (including but not limited to advance income tax, tax deducted at source,
minimum alternate tax, wealth tax, taxes withheld/paid in a foreign country, sales tax, valued added tax,
goods and services tax, excise duty, customs duty, service tax, VAT, tax refunds) payable by or refundable
to the Transferor Company, including all or any tax refunds or tax liabilities or tax claims arising from pending
tax proceedings, under any law, on or before the Effective Date, shall be treated as or deemed to be treated
as the tax liability or tax refunds/ tax claims (whether or not recorded in the books of the Transferor
Company) as the case may be, of the Transferee Company, and any unabsorbed tax losses and depreciation,
etc., as would have been available to the Transferor Company on or before the Effective Date, shall be
available to the Transferee Company upon the Scheme coming into effect; and

8.2

Subject to the terms of the Scheme, the transfer and vesting of the Undertaking as per the provisions of the
Scheme shall not affect any transactions or proceedings already concluded by the Transferor Company on or with
effect from the Appointed Date till the Effective Date. The Transferee Company accepts and adopts all acts, deeds
and things made, done and executed by the Transferor Company.

9.

CONSIDERATION

9.1

The Transferee Company shall without any further application, act, instrument or deed, issue and allot to each
shareholder of the Transferor Company whose name is recorded in the register of members of the Transferor
Company on the Record Date in the following Ratio (“Share Entitlement Ratio”):
a)

“107 (One Hundred Seven) fully paid Equity shares of Rs.10/- (Rupees Ten only) each of the Transferee
Company for every 100 (One Hundred) fully paid Equity shares of Rs.100/- (Rupees One Hundred only) each
held by such shareholder in the Transferor Company.”
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b)

“1 (One) fully paid Equity share of Rs.10/- (Rupees Ten only) each of the Transferee Company for every 29
(Twenty Nine) fully paid Preference shares of Rs.100/- (Rupees One Hundred only) each held by such
shareholder in the Transferor Company.”

9.2

The Share Exchange Ratio has been arrived at on basis of the valuation report of Mr. Krunal Manojbhai Sheth,
a Registered Valuer.

9.3

The shares to be issued and allotted by the Transferee Company in terms of Clause 9.1 above shall be subject
to the provisions of the Memorandum and Articles of association of the Transferee Company and shall rank
paripassu in all respects with the existing shares of Transferee Company.

9.4

In respect of fractional entitlement to a shareholder, the same shall be rounded off to the nearest integer.

9.5

Upon the Scheme being effective and upon the shares of the Transferee Company being issued to the shareholders
of the Transferor Company, the Shares held in the Transferor Company shall stand cancelled.

9.6

The issue and allotment of shares by the Transferee Company to the equity shareholders of the Transferor
Company as provided in this Scheme as an integral part thereof, shall be deemed to have been carried out without
any further act or deed by Transferee Company as if the procedure laid down under Section 62(1) (c) of the Act
and any other applicable provisions were duly complied with.

10.

ACCOUNTING TREATMENT
Upon the scheme becoming effective the Transferee Company shall account for the amalgamation of the Transferor
Company in the books of accounts in accordance with 'Pooling of Interest Method' of accounting as laid down in
Appendix C of IND-AS 103 (Business Combinations of entities under common control) as under:

10.1 All the assets, and liabilities in the books of the Transferor Company shall be recorded by the Transferee Company
in its books of accounts at their respective carrying amounts as appearing in the books the Transferor Company.
No adjustment shall be made to reflect fair values, or recognize any new assets of liabilities.
10.2 The identity of the reserves of the Transferor Companies shall be preserved and they shall appear in the financial
statements of the Transferee Company in the same form and manner in which they appear in the financial
statements of the Transferor Company, prior to this Scheme being made effective.
10.3 In case of any differences in accounting policy between Transferor Company and Transferee Company the accounting
policies followed by Transferee will prevail and difference till the Appointed Date shall be adjusted in Capital
Reserves of Transferee Company, to ensure that the financial statements of Transferee Company reflect the
financial position on the basis of consistent accounting policy
10.4 The carrying amount of investments in the equity shares of the Transferor Company to the extent held by the
Transferee Company (if any), shall stand cancelled.
10.5 Inter-company transactions and balances including loans, advances, amount receivable or payable inter-se between
the Transferor Company and Transferee Company as appearing in their books of accounts, if any, shall stand
cancelled.
10.6 Comparative financial information in the financial statements of the transferee Company shall be restated for the
accounting impact of merger, as stated above, as if the merger had occurred from the beginning of the comparative
period.
10.7 The balance of the retained earnings appearing in the financial statements of the Transferor Company will be
aggregated with the corresponding balance appearing in the financial statements of the Transferee Company.
10.8 The surplus/ deficit, if any, of the net value of assets, liabilities and reserves of the Transferor Company acquired
and recorded by the Transferee Company in terms of Clause 10.1 over the sum of (a) the face value of the
new shares issued and allotted pursuant to Clause 9; and (b) the value of investments cancelled if any pursuant
to Clause 10.4 shall be adjusted in "Capital Reserve Account" in the financial statements of the Transferee
Company.
10.9 Without prejudice to what is stated in clause 10.1 to 10.8 above, any issue, which may arise in respect of
accounting treatment to be given to the balances, assets, liabilities, reserves, capital, goodwill etc. in the books
of account of Transferor and Transferee Company as the case may be, the Board of Directors of the respective
Companies in consultation with the auditors of the respective Companies shall resolve the said issue/s considering
the provisions of the Act and applicable Accounting Standards.
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11.

DISSOLUTION OF THE TRANSFEROR COMPANY
Upon the coming into effect of the Scheme, the Transferor Company shall, without any further act, instrument or
deed, stand dissolved without following the process of Winding up.

12.

CONSOLIDATION OF AUTHORISED SHARE CAPITAL AND AMENDMENT OF MEMORANDUM OF ASSOCIATION

12.1 As an integral part of the Scheme, upon this Scheme becoming effective and with effect from Appointed Date, the
authorised share capital of the Transferor Company amounting to Rs. 11, 00, 00,000/- or the amount as on the
Effective Date shall, without any further act, instrument or deed or payment of filing fees payable to the Registrar
of Companies or stamp duty, stand transferred to and be merged with the authorised share capital of the Transferee
Company.
12.2 Clause V of the Memorandum of Association of the Transferee Company shall, without any further act, instrument
or deed, stand altered, modified and amended pursuant to Sections 13, 61 and 62 of the Act and other applicable
provisions of the Act, as the case may be and be replaced accordingly.
12.3 It is further clarified that under the accepted principle of single window clearance, the approval of the members of
the Transferee Company to the Scheme shall be deemed to be their consent/approval for the proposed amendment
of the Capital clause of the Memorandum of Association of the Transferee Company, under the provisions of Section
13, 61 and 62 of the Act and other applicable provisions of the Act. The Transferee Company shall not be required
to pass separate resolutions or undertake any further procedure as required under the Act, nor any additional fees
or stamp duty, shall be payable by the Transferee Company.
12.4 Consequent to the clubbing of the Authorised Share Capital of the Transferor Company with the Transferee
Company, the Authorized Share Capital of the Transferee Company shall be increased to Rs. 13,00,00,000/12.5 The following clause V in the Memorandum of Association of the Transferee Company shall stand amended to be
read as under:
Clause V of Memorandum of Association
“The authorized share capital of the company is Rs.13,00,00,000/- (Rupees Thirteen Crores Only) divided into
30,00,000 (Thirty Lakh) Equity Shares of Rs. 10/- (Rupees Ten only) each and 10,00,000 (Ten Lakh) 4% Redeemable
Non-Cumulative Preference Share of Rs.100/- each.”
13.

CONDITIONS TO EFFECTIVENESS OF THE SCHEME
The Scheme is conditional upon and subject to:
(a)

The Transferor and Transferee Company jointly making the requisite company applications/petitions under
Sections 230 to 232 of the Act and other applicable provisions of the Act to the NCLT for seeking sanction
of this Scheme.

(b)

The approval by the requisite majority of the shareholders and creditors of the Companies, as may be
directed by the NCLT or any other competent authority, as may be applicable.

(c)

Such other filings, approvals and sanctions, as may be required by law from the relevant authorities in
respect of the Scheme;

(d)

The NCLT having accorded sanction to the Scheme and if any modifications have been prescribed the same
being acceptable to the Companies; and

(e)

Such certified/authenticated copy of the order of the NCLT sanctioning this Scheme being filed with the
Registrar of Companies, Gujarat, by the Companies.

In case any of the conditions in the Scheme are not satisfied or waived, then the Companies shall be at liberty
to withdraw the Scheme.
14. DIVIDEND
14.1 The Companies shall be entitled to declare and pay dividends, whether interim and/or final, to their members in
respect of the accounting period prior to the Effective Date.
14.2 The holders of the shares of the Companies shall, save as expressly provided otherwise in this Scheme, continue
to enjoy their existing rights under their respective Articles of Association including the right to receive dividends.
14.3 It is clarified that the aforesaid provisions in respect of declaration of dividends are enabling provisions only and
shall not be deemed to confer any right on any member of the Companies to demand or claim any dividends which,
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subject to the provisions of the Act, as applicable, shall be entirely at the discretion of the respective Boards of
Directors of the Companies, and subject to the approval, if required, of the respective members of the Companies.
15.

APPLICATION

15.1 The Companies shall undertake requisite procedure for filing necessary application and petition before the Ahmedabad
Bench of NCLT under Section 230 to 232 of the Act, seeking orders for dispensing with or convening, holding and/
or conducting of the meeting(s) of the classes of their respective shareholders and creditors and for sanctioning
this Scheme with such modifications, as may be approved by the NCLT.
15.2 The Transferee Company shall be entitled, pending the sanction of the Scheme, to apply to any Governmental
Authority, if required, under any law for such consents and approvals which the Transferee Company may require
to carry on the business of the Transferor Company.
16.

17.

MODIFICATIONS TO THE SCHEME
The Companies (by their respective Board of Directors) may, in their full and absolute discretion:
(a)

assent to any alteration(s) or modification(s) to this Scheme which NCLT and/or any other Governmental
Authority may deem fit to approve or impose, and/or effect any other modification or amendment jointly and
mutually agreed in writing, and to do all acts, deeds and things as may be necessary, desirable or expedient
for the purposes of this Scheme;

(b)

give such directions (acting jointly) as they may consider necessary to settle any question or difficulty
arising under the Scheme or in regard to and of the meaning or interpretation of this Scheme or implementation
hereof or in any matter whatsoever connected therewith, or to review the position relating to the satisfaction
of various conditions of this Scheme and if necessary, to any of those (to the extent permissible under law);

(c)

modify or vary this Scheme; or

(d)

if any part of this Scheme is found to be unworkable for any reasons whatsoever withdraw this Scheme prior
to the Effective Date in any manner at any time; or

(e)

Determine jointly whether any asset, liability, employee, legal or other proceedings pertains to the Transferor
Company or not, on the basis of any evidence that they may deem relevant for this purpose.

THE SCHEME TO BE OPERATIVE

17.1 The Scheme shall come into operation from the Appointed Date but the same shall become effective on and from
the Effective Date.
17.2 With effect from the Effective Date, the Transferee Company shall carry on and shall be authorized to carry on
the businesses of the Transferor Company. The Transferee Company is and shall always be deemed to have been
authorized to execute any pleadings, applications, forms etc. as may be required to remove any difficulties and
carry out any formalities or compliance as are necessary for the implementation of the Scheme.
17.3 The Transferor Company and the Transferee Company shall be entitled to, amongst other, file/ or revise its income
tax returns, TDS/TCS returns, wealth tax returns, service tax returns, Goods and Service Tax returns, excise
returns, VAT returns, entry tax returns, professional tax returns or any other statutory returns, if required. The
Transferee Company shall be entitled to claim credit for advance tax paid, tax deducted at source, claim for
deduction of sum prescribed under Section 43B of the Income Tax Act on payment basis, claim for deduction of
provisions written off by Transferor Company previously disallowed in the hands of Transferor Company under the
Income Tax Act, credit of tax under Section 115JB read with Section 115 JAA of the Income Tax Act, credit of
foreign taxes paid/ withheld etc., if any, pertaining to the Transferor Company as may be required consequent to
implementation of this Scheme and where necessary to give effect to this Scheme, even if the prescribed time
limits for filing or revising such returns have lapsed without incurring any liability on account of interest, penalty
or any other sum. The Transferee Company shall have the right to claim refunds, tax credits, set-offs and/or
adjustments relating to its income or transactions entered into by it with effect from Appointed Date. The taxes
or duties paid by, for, or on behalf of, the Transferor Company relating to the period on or after Appointed Date
shall be deemed to be the taxes or duties paid by the Transferee Company and the Transferee Company shall
be entitled to claim credit or refund for such taxes or duties.
17.4 Any advance tax, self-assessment tax, minimum alternate tax and/or TDS credit available or vested with the
Transferor Company, including any taxes paid and taxes deducted at source and deposited by the Transferor
Company on inter se transactions during the period between Appointed Date and the Effective Date shall be treated
as tax paid by the Transferee Company and shall be available to the Transferee Company for set-off against its
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liability under the Income Tax Act and any excess tax so paid shall be eligible for refund together with interest.
Further, TDS deposited, TDS certificates issued or TDS returns filed by the Transferor Company on transactions
other than inter se transactions during the period between Appointed Date and the Effective Date shall continue
to hold good as if such TDS amounts were deposited, TDS certificates were issued and TDS returns were filed
by the Transferee Company. Any TDS deducted by, or on behalf of, the Transferor Company on inter se transactions
will be treated as tax deposited by the Transferee Company.
17.5 Transfer and vesting of assets and liabilities of the Transferor Company (including intangible assets, whether or
not recorded in the books) as the case may be is not a sale in the course of business or otherwise.
18.

COSTS
All costs, charges and expenses (including, but not limited to, any taxes and duties, stamp duty, registration
charges, etc.) of /payable by the Companies in relation to or in connection with the Scheme and incidental to the
completion of the Amalgamation in pursuance of the Scheme shall be borne by the Transferee Company.
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Annexure - 3

Amol Minechem Limited
(Formerly known as Amol Dicalite Limited)
Reg. Off.: 401, “Akshay”, 53, Shrimali Society, Navrangpura, Ahmedabad – 380009
Ph.: +91 79 40246246 | Fax: +91 79 26569103 | CIN: L14100GJ1979PLC003439
E-mail: info@amolminechem.com | Web: www.amolminechem.com

EXTRACT OF MINUTES OF THE MEETING OF THE BOARD OF DIRECTORS OF AMOL MINECHEM
LIMITED (FORMERLY KNOWN AS AMOL DICALITE LIMITED) HELD ON TUESDAY, 15TH DECEMBER,
2020 AT THE REGISTERED OFFICE OF THE COMPANY AT 11.00 A.M.

REPORT EXPLAINING THE EFFECT OF THE SCHEME OF AMALGAMATION ON SHAREHOLDERS (PROMOTER
AND NON-PROMOTER) AND KMP:
“RESOLVED THAT pursuant to provisions of section 232(2) (c) of the Companies Act, 2013 and rules made thereunder
and in terms of the Scheme of Amalgamation of Perlcon Premix Private Limited (‘Transferor Company’) with Amol
Minechem Limited (‘Transferee Company’), the Board hereby adopts the report explaining effects of the Scheme on each
class of shareholders (including promoter and non-promoter) and Key Managerial Personal laying out in particular the
share exchange ratio and specifying valuation difficulties, if any as attached herewith.”

CERTIFIED TRUE COPY,
For, Amol Minechem Limited
Sd/Shreyas Chinubhai Sheth
DIN: 00009350
Managing Director
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Amol Minechem Limited
(Formerly known as Amol Dicalite Limited)
Reg. Off.: 401, “Akshay”, 53, Shrimali Society, Navrangpura, Ahmedabad – 380009
Ph.: +91 79 40246246 | Fax: +91 79 26569103 | CIN: L14100GJ1979PLC003439
E-mail: info@amolminechem.com | Web: www.amolminechem.com

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF AMOL MINECHEM LIMITED (FORMERLY KNOWN AS
AMOL DICALITE LIMITED) EXPLAINING EFFECT OF THE SCHEME ON SHARAREHOLDERS, KEY MANAGERIAL
PERSONNEL, PROMOTERS AND NON-PROMOTER SHAREHOLDERS.
1.

Background
1.1. The Board of Directors (‘Board’) of Amol Minechem Limited (‘Transferee Company’) at its meeting held on
20th March, 2020 had approved the Scheme of Amalgamation of Perlcon Premix Private Limited (‘Transferor
Company’) with Amol Minechem Limited (‘Transferee Company’) under section 230-232 of the Companies
Act, 2013 (‘the Act’).
1.2.

The Board was informed that the Company has filed the application with National Company Law Tribunal
(‘NCLT’), Ahmedabad for approval of the Scheme. In the application filed before the NCLT, the Company has
requested NCLT shall order meeting of the Equity shareholders, Secured and Unsecured creditors of the
Transferee Company, and the Transferee Company will, as part of the notice and explanatory statement for
the said meetings be required to circulate a report adopted by the Board of the Company as prescribed
under section 232(2)(c) of the Act explaining effect of Scheme on each class of shareholders, key managerial
personnel (KMPs), promoters and non-promoter shareholders laying out in particular the share exchange
ratio, specifying any valuation difficulties.

1.3.

Having regard to the applicability of the aforesaid provision, the following documents were placed before the
Board:

1.3.1 Scheme as approved by the Board vide resolution dated 20th March,2020
1.3.2 Valuation Report dated 04/03/2020 prepared and issued by Mr. Krunal Sheth, a Registered Valuer.
2.

Effect of the Scheme of Amalgamation on Shareholders (promoter shareholders and non-promoter
shareholders) of Amol Minechem Limited:
2.1. Upon the coming into effect of the Scheme and with effect from the Appointed Date, the entire business
of the Transferor Company shall be transferred to the Transferee Company.
2.2.

3.

As far as the Promoter and Non Promoter shareholders are concerned, there will be no dilution of their
shareholding in the Company.

Effect of the Scheme of Amalgamation on Directors and KMPs of Amol Minechem Limited:
3.1 The Scheme is not expected to have any effect on the Directors of the Company. Further, no change in the
Board of the Company is envisaged on account of the Scheme.
3.2

None of the directors, KMPs and their respective relatives have any interest in the Scheme except to the
extent of the said director(s) are common director(s) of the Transferee Company and Transferor Company.
Save as aforesaid, none of the directors or the KMP have material interest in the Scheme.

4.

Valuation:
Mr. Krunal Sheth, a Registered Valuer have undertaken the valuation for the scheme and have recommended the
fair value vide their Valuation Report dated 04/03/2020.

5.

Share Exchange Ratio:
5.1 Upon the effectiveness of the Scheme, Transferee Company shall allot equity share based on the Share
Exchange Ratio, as under and more particularly in the manner stipulated in Clause 9 of the Scheme, to
the shareholders of the Transferor Company:
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a)

“107 (One Hundred Seven) fully paid Equity shares of Rs.10/- (Rupees Ten only) each of the Transferee
Company for every 100 (One Hundred) fully paid Equity shares of Rs.100/- (Rupees One Hundred
only) each held by such shareholder in the Transferor Company.”

b)

“1 (One) fully paid Equity shares of Rs.10/- (Rupees Ten only) each of the Transferee Company for
every 29 (Twenty Nine) fully paid Preference shares of Rs.100/- (Rupees One Hundred only) each held
by such shareholder in the Transferor Company.”
Based on the above, in the opinion of the Board, Scheme will be of advantage to, beneficial and in
the interest of the Company, its shareholders, creditors and other stakeholders and the terms thereof
are fair and reasonable

For, Amol Minechem Limited
Sd/Shreyas Chinubhai Sheth
DIN: 00009350
Managing Director
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PERLCON PREMIX PRIVATE LIMITED
(CIN: _ U24220GJ2010PTC061519)
Registered office: 302, "Akshay", 53, Shrimali Society, Navrangpura
Ahmedabad – 380 009 in the state of Gujarat
Telephone: +91-079-26441404 Fax: +91 79 26569103
Website: www.perlcon.com Email id: info@perlcon.com

EXTRACT OF MINUTES OF THE MEETING OF THE BOARD OF DIRECTORS OF PERLCON PREMIX
PRIVATE LIMITED HELD ON TUESDAY, 15TH DECEMBER, 2020 AT THE REGISTERED OFFICE OF
THE COMPANY AT 11.30 A.M.
REPORT EXPLAINING THE EFFECT OF THE SCHEME OF AMALGAMATION ON SHAREHOLDERS (PROMOTER
AND NON-PROMOTER) AND KMP:
“RESOLVED THAT pursuant to provisions of section 232(2) (c) of the Companies Act, 2013 and rules made thereunder
and in terms of the Scheme of Amalgamation of Perlcon Premix Private Limited (‘Transferor Company’) with Amol
Minechem Limited (‘Transferee Company’), the Board hereby adopts the report explaining effects of the Scheme on each
class of shareholders (including promoter and non-promoter) and Key Managerial Personal laying out in particular the
share exchange ratio and specifying valuation difficulties, if any as attached herewith.”
CERTIFIED TRUE COPY,
For, PERLCON PREMIX PRIVATE LIMITED
Sd/SHREYAS CHINUBHAI SHETH
DIN: 00009350
DIRECTOR
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PERLCON PREMIX PRIVATE LIMITED
(CIN: _ U24220GJ2010PTC061519)
Registered office: 302, "Akshay", 53, Shrimali Society, Navrangpura
Ahmedabad – 380 009 in the state of Gujarat
Telephone: +91-079-26441404 Fax: +91 79 26569103
Website: www.perlcon.com Email id: info@perlcon.com

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF PERLCON PREMIX PRIVATE LIMITED EXPLAINING
EFFECT OF THE SCHEME ON SHARAREHOLDERS, KEY MANAGERIAL PERSONNEL, PROMOTERS AND NONPROMOTER SHAREHOLDERS.
1.

Background
1.1. The Board of Directors (‘Board’) of Perlcon Premix Private Limited (‘Transferor Company’) at its meeting held
on 20th March, 2020 had approved the Scheme of Amalgamation of Perlcon Premix Private Limited (‘Transferor
Company’) with Amol Minechem Limited (‘Transferee Company’) under section 230-232 of the Companies
Act, 2013 (‘the Act’).
1.2.

The Board was informed that the Company has filed the application with National Company Law Tribunal
(‘NCLT’), Ahmedabad for approval of the Scheme. In the application filed before the NCLT, the Company has
requested NCLT to dispense with the requirement of the meeting of its Preference shareholders as the
Preference shareholders of the Company have approved the proposed Scheme of Amalgamation in form of
the written consent letters. Further, the Company has also requested NCLT to allow it not to hold meeting
of Secured creditors as there are no secured creditors in the Company. Further, the Company has requested
NCLT shall order meeting of the Equity shareholders and Unsecured creditors of the Company, and the
Company will, as part of the notice and explanatory statement for the said meetings be required to circulate
a report adopted by the Board of the Company as prescribed under section 232(2)(c) of the Act explaining
effect of Scheme on each class of shareholders, key managerial personnel (KMPs), promoters and nonpromoter shareholders laying out in particular the share exchange ratio, specifying any valuation difficulties.

1.3.

Having regard to the applicability of the aforesaid provision, the following documents were placed before the
Board:

1.3.1 Scheme as approved by the Board vide resolution dated 20th March,2020
1.3.2 Valuation Report dated 04/03/2020 prepared and issued by Mr. Krunal Sheth, a Registered Valuer.
2.

Effect of the Scheme of on Amalgamation on Shareholders (promoter shareholders and non-promoter
shareholders):
2.1. Upon the coming into effect of the Scheme and with effect from the Appointed Date, the entire business
of the Transferor Company shall be transferred to the Transferee Company.
2.2.

3.

As far as the equity shareholders/ promoters are concerned, they will be allotted shares in the Transferee
Company based on Share Exchange Ratio as determined in the Valuation Report.

Effect of the Scheme of Amalgamation on Directors and KMPs:
3.1 The Scheme is not expected to have any effect on the Directors of the Company. Further, no change in the
Board of the Company is envisaged on account of the Scheme.
3.2

None of the directors, KMPs and their respective relatives have any interest in the Scheme except to the
extent of the said director(s) are common director(s) of the Transferee Company and Transferor Company.
Save as aforesaid, none of the directors or the KMP have material interest in the Scheme.
Further, upon the coming into effect of the Scheme, the Transferor Company shall, without any further act,
instrument or deed, stand dissolved without following the process of Winding up.

4.

Valuation:
Mr. Krunal Sheth, a Registered Valuer have undertaken the valuation for the scheme and have recommended the
fair value vide their Valuation Report dated 04/03/2020.
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5.

Share Exchange Ratio:
5.1 Upon the effectiveness of the Scheme, Transferee Company shall allot equity share based on the Share
Exchange Ratio, as under and more particularly in the manner stipulated in Clause 9 of the Scheme, to
the shareholders of the Transferor Company:
a)

“107 (One Hundred Seven) fully paid Equity shares of Rs.10/- (Rupees Ten only) each of the Transferee
Company for every 100 (One Hundred) fully paid Equity shares of Rs.100/- (Rupees One Hundred
only) each held by such shareholder in the Transferor Company.”

b)

“1 (One) fully paid Equity shares of Rs.10/- (Rupees Ten only) each of the Transferee Company for
every 29 (Twenty Nine) fully paid Preference shares of Rs.100/- (Rupees One Hundred only) each held
by such shareholder in the Transferor Company.”

Based on the above, in the opinion of the Board, Scheme will be of advantage to, beneficial and in the
interest of the Company, its shareholders, creditors and other stakeholders and the terms thereof are fair
and reasonable
For, PERLCON PREMIX PRIVATE LIMITED
Sd/SHREYAS CHINUBHAI SHETH
DIN: 00009350
DIRECTOR
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
AHMEDABAD BENCH
C A (CAA) NO. 71 OF 2020
In the matter of the Companies Act, 2013;
AND
In the matter of Sections 230 to 232 and other applicable provisions of the
Companies Act, 2013;
AND
In the matter of Scheme of Amalgamation of Perlcon Premix Private Limited with
Amol Minechem Limited.
Amol Minechem Limited.
(CIN- L14100GJ1979PLC003439)
A company incorporated under the Companies Act, 1956
and having its registered office at401, "Akshay", 53,
Shrimali Society, Navrangpura Ahmedabad – 380 009
in the state of Gujarat.………….…Applicant Transferee Company
FORM OF PROXY
I/We, ____________________________, the undersigned Equity Shareholder(s) of the Applicant / Transferee Company
hereby appoint Shri / Smt. __________________________________ of ___________________________ and failing him
/ her Shri / Smt.__________________________ of _________________ as my /our proxy to act for me / us at the
meeting of the Equity Shareholders of the Applicant / Transferee Company to be held on Wednesday, 27th January, 2020
at 10:30 AM at Conference Hall, Basement, EL DORADO HOTEL, Opp. Shree Krishna Centre, Across Crossword,
Mithakhali Six Road, Navrangpura, Ahmedabad - 380009 in the state of Gujarat for the purpose of considering and if
thought fit, approving, with or without modification(s) the Scheme of Amalgamation of Perlcon Premix Private Limited with
Amol Minechem Limited and at such meeting and at any adjournment or adjournments thereof to vote, for me/us and
in my/our name/s_________________________ (here, if for, insert ‘for’, if against, insert ‘against’ and in the latter case
strike out the words below after “The Scheme of Amalgamation”) the said Scheme of Amalgamation with or without
modification(s) as my/our proxy may approve.
Affix
Re. 1
Revenue
Stamp
Dated this ______________ day of ___________, 2021

Signature____________________________________

Name :
Address:
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
AHMEDABAD BENCH
C A (CAA) NO. 71 OF 2020
In the matter of the Companies Act, 2013;
AND
In the matter of Sections 230 to 232 and other applicable provisions of the
Companies Act, 2013;
AND
In the matter of Scheme of Amalgamation of Perlcon Premix Private Limited with
Amol Minechem Limited.
Amol Minechem Limited.
(CIN- L14100GJ1979PLC003439)
A company incorporated under the Companies Act, 1956
and having its registered office at401, "Akshay", 53,
Shrimali Society, Navrangpura Ahmedabad – 380 009
in the state of Gujarat.………….…Applicant Transferee Company
ATTENDANCE SLIP
Shareholders attending the Meeting in person or by Proxy are requested to complete the attendance slip and hand it
over at the entrance of the meeting hall.
I hereby record my presence at the Equity Shareholders meeting of the Company on Wednesday, 27th January, 2020
at 10:30 AM at Conference Hall, Basement, El Dorado HOTEL, Opp. Shree Krishna Centre, Across Crossword, Mithakhali
Six Road, Navrangpura, Ahmedabad - 380009.

...................................................................
Full name of the Shareholder
(in block capitals)

......................................................................
Signature

Folio No. ................................................................/DP ID No.*.................................................. & Client ID
No.*.................................................................... * Applicable for members holding shares in electronic form.

..................................................................
Full name of Proxy
(in block capitals)
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Route Map to the Venue of Meeting
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AMOL MINECHEM LIMITED
(Formerly known as Amol Dicalite Limited)
CIN: L14100GJ1979PLC003439
Regd. Office: 401, "Akshay", 53, Shrimali Society, Navrangpura Ahmedabad 380009
Phone No. +91-79-40246246, 26560458 Fax: +91–79–26569103
Email: info@amolminechem.com
Website: www.amolminechem.com

