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TRANSFORMATION

December 23,2021

SSE Limited
1st Floor, New Trading Ring
Rotunda Building
Phiroze Jeejeebhoy Towers,
Dalal Street, Mumbai - 400 001

National Stock Exchange of India Limited
Exchange Plaza, 5th Floor
Plot No. C/1, G-Block
Bandra-Kurla Complex, Bandra (East)
Mumbai - 400051

Dear Sirs,

Sub.: U date on recei t of NCL 1's Order sanction in the Scheme
Kaiaria Tiles Private Limited and Kaiaria Ceramics Limited
respective Shareholders and Creditors

We wish to inform you that the Chandigarh Bench of the Hon'ble National Company Law Tribunal
(,NCL1') has approved Scheme of Amalgamation amongst Kajaria Tiles Private Limited and Kajaria
Ceramics Limited and their respective Shareholders and Creditors ("Scheme").

On December 22, 2021, the Company has received the formal order dated November 26, 2021 passed
by the Hon'ble NCL T, Chandigarh. The Scheme shall be effective from the Appointed Date i.e. w.e.f.April 1, 2019.

Kajaria Tiles Private Limited ('KTPL') is a wholly-owned subsidiary of the Company and hence, as per the
Scheme, shareholding of the Company in KTPL will automatically be cancelled upon scheme becoming
effective and no new shares will be issued consequent upon the said amalgamation under the Scheme.

The Capital Clause of Memorandum of Association of the Company shall be and stand altered, modified
and amended, pursuant to above said Order and pursuant to Sections 13, 14, 61 and any other
applicable provisions of the Companies Act, 2013. After considering the alteration, the Authorised Share
Capital of the Company will be INR 154,10,00,000 (Rupees One Hundred Fifty Four Crores Ten Lakhs
only) divided into 77,00,00,000 (Seventy Seven Crores) Equity Shares of Re. 1/- each (Rupee One Only)
aggregating to INR 77,00,00,000 (Rupees Seventy Seven Crores Only) and 77,10,000 (Seventy Seven
Lakhs Ten Thousand) Redeemable Preference Shares of Rs. 100/- each (Rupees One Hundred Only)
aggregating to INR 77,10,00,000 (Rupees Seventy Seven Crores Ten Lakhs Only).

We request you to take the enclosed the copy of the formal order of NCL T on record and oblige.

Thanking you,

F K· . Ceramics Limited
-:

,C, Rawat
COO (A& T) & Company Secretary

Encl.: as above

Kajaria Ceramics Limited
Corporate Office: J1/B1 (Extn.), Mohan Co - op Industrial Estate, Mathura Road, New Delhi - 110044, Ph.: +91-11-26946409 I Fax: +91-11- 26946407
Regd Office: SF-1!, Second Floor, JMDRegent Plaza, Mehrauli Gurgaon Road, Village Sikanderpur Ghosi, Gurgaon-122001, Haryana, Ph.: +91-124-4081281
CIN No.: L26924HR1985PLC056150, E-mail: info@kajariaceramics.com I Web.: www.kajariaceramics.com

mailto:info@kajariaceramics.com
http://www.kajariaceramics.com


National Company Law Tribunal, 
Chandigarh Bench 

Corporate Bhawan, Plot No.4-B, 
Ground Floor, Sector 27-B, Madhya Marg, 

Chandigarh 
Ref: NCLT/Chd/Reg/ ~ Dated: 

CP (CAA) No. 16/Chd/Hry/2020 
In the matter of Scheme of Amalgamation: 

Kajaria Tiles Private Limited 

(Formerly Known as Kajaria Floera 
Ceramics Private Limited) 

... Petitioner Company No. I/Transferor Company 

To, 

Sh. Vaibhav Sahni 
# 721, Sector- 8B, 
Chandigarh 

Please find enclosed herewith 05 certified copies of each order dated 
26 .11.2021, format order, Scheme of Amalgamation & Schedule of 
prope11y, as applied vide application No.912, dated 22.12.2021. 

Encl: Copy of order 
(Ka · a Verma) 

Designated egistrar 
NCL T, Chandigarh Bench 
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THE NATIONAL COMPANY LAW TRIBUNAL 
CHANDIGARH BENCH, CHANDIGARH 

(through web-based video conferencing platform) 

CP (CAA) No.16/Chd/Hry/2020 
(2nd Motion) 

In the matter of Scheme of Amalgamation:

Kajaria Tiles Private Limited 
(Formerly known as Kajaria Floera 
Ceramics Private Limited) 
having its registered office at 
SF-11, Second Floor, JMD Regent Plaza, 
Mehrauli Gurgaon Road, Village Sikanderpur Ghosi, 
Gurgaon, Haryana 122001 
PAN No.AACCF4853F 
CIN No.U26933HR2014PTC081026 

Under Section 230-232 of 
the Companies Act, 2013 

. .. Petitioner Company No.1/Transferor Company 

And 

Kajaria Ceramics Limited 
having its registered office at 
SF-11, Second Floor, JMD Regent Plaza, 
Mehrauli Gurgaon Road, Village Sikanderpur Ghosi, 
Gurgaon, Haryana 122001 
PAN No.MBCK1613R 
CIN No.L26924HR1985PLC056150 

.. . Petitioner Company No.2/Transferee Company 

Judgment delivered on: 26.11.2021 

Coram: HON'BLE MR. HARNAM SINGH THAKUR, MEMBER (JUDICIAL) 
HON'BLE MR. SUBRATA KUMAR DASH, MEMBER (TECHNICAL) 

Present through Video Conferencing : -

For the Petitioner Companies: 

For Income Tax Department: 

1) Mr. Anand Chhibbar, Senior Advocate 
2) Mr. Vaibhav Sahni, Advocate 
3) Mr. Shikhar Sarin, Advocate 

1) Mr. Yogesh Putney, Advocate Senior 
Standing Counsel 

2) Mr. Harveet Singh Sehgal, Advocate 
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Per: Subrata Kumar Dash, Member (Technical) 

JUDGMENT 

This is a joint Second Motion petition filed under Sections 230-232 of the 

Companies Act, 2013 (for short the 'Act') filed by the Petitioner Companies in terms 

of Rule 16 of Companies (Compromises, Arrangements and Amalgamations) 

Rules, 2016 (for brevity 'Rules') for the sanction of Scheme of Amalgamation (for 

brevity 'Scheme') of petitioner companies namely; Kajaria Tiles Private Limited 

(Formerly known as Kajaria Floera Ceramics Private Limited) (Petitioner Company 

No.1 /Transferor Company) and Kajaria Ceramics Limited (Petitioner Company 

No.2/ the Transferee Company). 

2. The Petitioner Companies filed First Motion Application bearing (C.A.A.) 

No.38/Chd/Hry/2019 before this Tribunal for seeking directions for dispensing with 

the meetings of equity shareholders, secured creditors and unsecured creditors of 

the Applicant Companies. 

3. The First motion application was disposed of vide order dated 03.02.2020, 

with directions to dispense with the meetings of secured creditors of the Transferor 

Company and the meetings of equity shareholders, secured creditors and 

unsecured creditors of Transferee Company. Their meetings were being dispensed 

with subject to strict compliance with the conditions laid down in the said order. The 

meetings of equity shareholders and unsecured creditors of the Transferor 

Company had been dispensed with as the written consent/affidavits of the equity 

date of incorporation, authorized and paid-up share 
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capital, and the rationale of the scheme had been discussed in detail in the order 

dated 03.02.2020. 

5. In the second motion application proceedings, certain directions were issued 

by this Tribunal vide order dated 03.12.2020 and the same were complied by an 

affidavit of compliance filed vide diary No.00383/3 dt.19.01 .2021 along with 

newspaper publications in "Business Standard" (English) and "Business Standard" 

(Hindi) both Delhi Edition on 31.12.2020. The original copies of the newspapers 

were attached as Annexure-1 to the affidavit filed. It was also stated in the affidavit 

filed vide Diary No.00383/4 dated 19.01.2021 that copies of notices were served 

upon the Regional Director, Northern Region, Ministry of Corporate Affairs, 

Registrar of Companies, N.C.T. of Delhi and Haryana, Income Tax Department, 

Chandigarh, Income Tax Department, Andhra Pradesh and Official Liquidator, 

Punjab, Haryana and Chandigarh for both the Petitioner Companies and on the 

Stock Exchange of India Limited (NSE), Bombay Stock Exchange Limited (B.S.E. ) 

and Securities and Exchange Board of India (SEBI) for the Transferee Company. 

Copies of the covering letter, speed post receipts and the tracking report of the 

notices were attached as Annexure A-3 of the affidavit. 

6. It was also stated that the Transferee Company was listed on the National 

Stock Exchange of India Limited (NSE), Bombay Stock Exchange Limited (B.S.E.) 

and as such is governed by Stock Exchange of India Limited (NSE), Bombay Stock 

Exchange Limited (B.S.E.) and Securities and Exchange Board of India (SEBI). 

The affidavit on behalf of the Transferee Company for the applicable sectoral 

regulators or authorities had also been filed. 

~ [(t~~(~-..:~:~ ,7. It was also deposed that pursuant to publications made on 31.12.2020, no 

tf-~~o:i~t':;:::_: · ·0:.: ,g~{ections to the scheme was received from any shareholder, creditors, statutory 

* !_ l!./, I 'l~),~orities or any stakeholder by the ApplicanUPetitioner Companies on any of the 

., •... ,. .. •·" .\ CJ}cAA_) No.16/Chd/Hry/2020 
. 'r'c•/i. . •·-·- .,07nd Motion) 

~ ( '.; 0 . .. , . . ,t-~·,,;
'-.:::..:-1nctt•J ";Jf\, '(: >:f~ ·":::::,~\~~~ ·:;_-;~ 
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addresses as mentioned in the notice of hearing. 

8. In response to the abovementioned notices, the statutory authorities have 

furnished their replies. 

8.1 Registrar of Companies(RoC)/Regional Director 

The Registrar of Companies (RoC) has filed its report along with the 

report of the Regional Director (RD) by diary No.00383/01 dated 

19.01 .2021. The R.D. in Para 5 of the report has observed that Clause 

13 of the proposed scheme protects the interest of the employees of the 

Transferor Company. 

Further, in Para 8 of the said report, it is stated that as per the RoC, the 

Transferor Company and Transferee Company have filed annual returns 

and balance sheets up to 31 .03.2020. It is also stated that no 

prosecution has been filed, and inspection or investigation has been 

conducted in respect of the petitioner companies. 

The R.D. in Para 9 has made the following observation :-

"On examination of the scheme and the reply submitted by the Petitioner 
Companies, the observations of the deponent are as under:-

a. Para 7.5 of the Scheme inter-alia stipulated as under: 

''All cheques and other negotiable instruments, payment 
orders received in the name of Transferor Companies after the 
Effective Date shall be accepted by the bankers of Transferee 
Company and credited to the account of Transferee Company. 
Similarly, the bankers of Transferee Company shall honour 
cheques issued by Transferor Companies for payment after 
the Effective Date." 

On approval of the scheme and also, on given effect of the scheme, all 
the Transferor Companies shall be dissolved without winding up; 
hence, the Transferor Companies will be lost their perpetual 
succession status on giving the effect of the scheme. Therefore, the 
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cheques, drafts or any other negotiable instruments received in the 
name of Transferor Companies may be honoured by the bank in 
accordance with the Banking Regulation Act only." 

8.2 In reply to the same, the Transferee Company has filed an affidavit vide 

Diary No.00383/10 dated 23.08.2021 and has stated that in respect of 

the said observation of the R.D., the Transferee Company undertakes to 

follow and adhere to act in accordance with the Banking Regulations and 

shall not act upon to the contrary. 

The observations of the RoC, as mentioned in Para 6 of the R.D.'s 

report, is as under: -

"That as per Para 12 of the report of the Registrar of Companies it has 
been inter-alia stated that as per Clause 5. 6 & 19. 1 (c) of the scheme, 
the Transferor Company, is a wholly-owned subsidiary of Transferee 
Company, the entire share capital of the Transferor Company is held 
by the Transferee Company. Therefore, upon the Scheme of 
Amalgamation becoming effective, all shares held by the Transferee 
Company as on the effective shall stand cancelled, without any further 
act or deed. Accordingly, in respect of the Scheme of Amalgamation, 
other than the extinguishment of the shares held by the Transferee 
Company in the Transferor Company and there shall be no further 
obligation in that behalf" 

9.3 Official Liquidator 

The Official Liquidator has filed his report vide Diary No.00383/15 

dated 22.01 .2021 . The relevant part of the report is extracted below: 

"(a) as per Auditor's report of the Transferor Company attached with 

the financial statements for the years 2016-17, 2017-18 and 2018-19 

of Chartered Accountant and as required by Section 143(3) of the Act 

and on the basis of written representations received from the Directors 

as on 31.03.2016, none of the directors is disqualified as on 31.03.2017 

from being appointed as a director in terms of Section 164(2) of the Act; 

CP (CAA) No.16/Chd/Hry/2020 
(2nd Motion) 
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(b) With respect to the other matters to be included in the Auditor's 

report in accordance with Rule 11 of the Companies (Auditor and 

Auditors) Rules, 2014: 

(i) The Company does not have any pending litigations which 

would impact its financial position. 

(ii) The Company did not have any long term contracts, including 

derivative contracts for which there were any foreseeable material 

losses. 

(iii) There were no amounts, which required to be transferred to the 

Investor education and protection fund by the Company. 

(c) That on the basis of examination of the books of account and 

records, the Company has generally been regular in depositing the 

undisputed statutory dues including provident fund, employees state 

insurance, income tax, sales tax, the duty of custom, duty of excise, 

value-added tax, cess and any other statutory dues with the 

appropriate authorities and no undisputed amount payable in respect 

of the above were in arrears as at March 31, 2017, for a period of more 

than six months from the date on when they become payable. 

(d) That based upon the audit procedures performed and the 

information and explanation that was given by the management, no 

fraud by the Company or on the Company by its officers or employees 

has been noticed or reported during the year." 

observation against the 
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9.4 Income Tax Department 

The Income Tax Department filed its report vide Diary No.00383/6 

dated 09.02.2021 and has stated that some demands were 

outstanding against the assessee for the accounting year 2017-18 and 

2018-19. 

9.5 In reply to the same, the petitioner companies filed an additional 

affidavit vide Diary No.00383/7 dated 11.02.2021 and submitted that as 

per para 9 of the Scheme of Amalgamation upon the scheme becoming 

effective, the tax liability of the Transferor Company shall be borne by 

the Transferee Company. It was also submitted and undertaken that 

the demand of Income Tax Department, if any, arises in future in 

respect of the assessment proceedings of Transferor Company, the 

same would be borne by Transferee Company after complying with the 

procedures and provisions of Income Tax Act, 1961 and Rules made 

thereunder. 

9.6 In any case, this Tribunal is not shutting out the legitimate interest of the 

income-tax authorities to recover the lawful dues payable by the 

transferor companies and the transferee company is not being 

dissolved, and the scheme provides the savings in relation to the 

liabilities as well, the rights of the tax authorities remain intact, and they 

can proceed against the transferee company in accordance with the 

law, if any amount is found due and payable. The Hon'ble National 

Company Law Appellate Tribunal also in the Ad2Pro Global Creative 

Solutions P. Ltd. v. Regional Director, (S.E.R.), Ministry of Corporate 

Affairs MANU/Nl/0469/2019 : [2019) 217 Comp Cas 443 (NCLAT), in 

Company Appeal (AT) No. 98 of 2019, in relation to the dues of the 

CP (CAA) No.16/Chd/Hry/2020 
(2nd Motion) 
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income-tax has held in paragraph 7 as follows (page 449): 

"Admittedly, proceedings are pending in appeal before the Income
tax Appellate Tribunal and depending upon the outcome of such 
proceedings. The transferee company has undertaken to satisfy all 
demands emanating from and raised by the competent tax 
authorities. The scheme having been approved and sanctioned and 
the same being in consonance with law, no fault can be found with 
the transferee's undertaking to satisfy all demands raised by the tax 
authorities as finally determined by due process. The appellants are 
justified in maintaining that the tax liabilities would be satisfied by the 
transferee as determined by the competent forum seized of the 
matter in accordance with the approved scheme, which admittedly 
does not come in conflict with any express provision of the 
Companies Act, 2013. The legitimate interests of the concerned tax 
authorities have been lawfully protected, and their right to recover 
the tax dues as determined by the Income-tax Appellate Tribunal or 
any other competent forum as the case may remain intact." 

9.7 Further in Company petition C.A.A. No. 284/ND/2018 vide order dated 

November 12, 2018, the National Company Law Tribunal, New Delhi 

has made the following observations with regard to the right of the 

Income-tax Department in the scheme of amalgamation: 

" ... taking into consideration the clauses contained in the scheme in 
relation to liability to tax and also as insisted upon by the income-tax 
and in terms of the decision in Vodafone Essar Gujarat Ltd. v. DIT 
MANUIGJ/0794/2012: [2013] 176 Comp Gas 7 (Guj); [2013} 353 ITR 
222 (Guj) and the same being also affirmed by the Hon'ble Supreme 
Court and as reported in Department of Income-tax v. Vodafone 
Essar Gujarat Ltd. [2015] 190 Comp Gas 105 (S.C.); [2015] 373 /TR 
525 (S.C.); [2016] 66 taxmann.com. 374 (S.C.) from which it is seen 
that at the time of declining the S.L.P.s filed by the Revenue, 
however stating to the following effect vide its order dated April 15, 
2015, that the Department is entitled to take out appropriate 
proceedings for recovery of any statutory dues from the transferor or 
transferee or any other person who is liable for payment of such tax 
dues the said protection be afforded is granted. With the above 
observations, the petition stands allowed, and the scheme of 
amalgamation is sanctioned." 

The certificate of the Statutory Auditors of the Transferor Company and the 

Transferee-Company with respect to the Scheme between Applicant-Companies 

to the effect that the accounting treatment proposed in the Scheme is in 

CP (CAA) No.16/Chd/Hry/2020 
(2nd Motion) 
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compliance with applicable Indian Accounting Standards (Ind AS) as specified in 

Section 133 of the Act, read with rules thereunder and other Generally Accepted 

Accounting Principles and also in compliance with SEBI (Listing Obligations and 

Disclosure Requirements) Regulations, 2015 (as amended) and circulars issued 

thereunder(in case of Transferee Company) was filed, with the fi rst motion 

application and the same is recorded in para 24 of order dated 03.02.2020. 

10. We have heard the learned Senior Counsel for petitioner-companies and 

learned Senior Standing Counsel for the Income Tax Department and perused the 

record carefully. 

11. In the context of the above discussion, the Scheme contemplated between 

the petitioner companies, appears to be prima facie in compliance with all the 

requirements stipulated under the relevant Sections of Companies Act, 2013. In 

the absence of any objections before us and since all the requisite statutory 

compliance have been fulfilled , this Tribunal sanctions the scheme of arrangement 

appended as Annexure A-13 with the company petition . 

12. Notwithstanding the submission that no investigation is pending against the 

petitioner companies , if there is any deficiency found or, violation committed qua 

any enactment, statutory rule or regulation, the sanction granted by this Tribunal 

will not come in the way of action being taken, albeit, in accordance with law, 

against the concerned persons, directors and officials of the petitioners. 

13. While approving the scheme as above, it is clarified that this order should 

not be construed as an order in any way granting exemption from payment of 
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14. THIS TRIBUNAL DO FURTHER ORDER: 

(i) That all the property, rights and powers of the Transferor Company be 

transferred, without further act or deed, to the Transferee Company and 

accordingly, the same shall pursuant to Sections 230 to 232 of the 

Companies Act, 2013, be transferred to and vested in the Transferee 

Company for all the estate and interest of the Transferor Company but 

subject nevertheless to all charges now affecting the same; 

(ii) That all the liabilities and duties of the Transferor Company be transferred, 

without further act or deed, to the Transferee Company and accordingly the 

same shall pursuant to Sections 230 to 232 of the Companies Act, 2013, be 

transferred to and become the liabilities and duties of the Transferee 

Company; 

(iii) That the Appointed Date for the scheme shall be 01.04.2019 as specified in 

the scheme; 

(iv) That the proceedings, if any, now pending by or against the Transferor 

Company be continued by or against the Transferee Company; 

(v) That the employees of the Transferor Company shall be transferred to the 

Transferee Company in terms of the 'Scheme'; 

(vi) That the authorized share capital of the Transferee Company shall stand 

increased by vesting the authorised share capital of the Transferor 

Company without any further act or deed; 

That the Transferee Company shall, without further application, allot to the 
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Company to which they are entitled under the said Scheme of 

Amalgamation; 

(viii) That the fee, if any, paid by the Transferor Company on its authorized 

capital shall be set off against any fees payable by the Transferee Company 

on its authorized capital subsequent to the sanction of the 'Scheme'; 

(ix) That the transferee company shall file the revised memorandum and articles 

of association with the Registrar of Companies, N.C.T. of Delhi & Haryana 

and further make the requisite payments of the differential fee (if any) for the 

enhancement of authorized capital of the transferee company; after setting 

off the fees paid by the transferor company; 

(x) That the Petitioner Companies shall , within 30 days after the date of receipt 

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

Registrar of Companies for registration and on such certified copy being so 

delivered, the Transferor Company shall be dissolved without undergoing 

the process of winding up. The concerned Registrar of Companies shall 

place all documents relating to the Transferor Company registered with him 

on the file relating to the said Transferee Company, and the files relating to 

the Transferor Company and Transferee Company shall be consolidated 

accordingly, as the case may be; 

(x) That the Transferee Company shall deposit an amount of ~50,000/- (Rupees 

Fifty Thousand Only) in favour of "The Company Law Tribunal Bar 

Association" Chandigarh within a period of four weeks from the date of 

receipt of the certified copy of this order; 
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15. As per the above directions, Form No.CAA-7 of Companies (Compromises, 

Arrangements and Amalgamations) Rules, 2016 formal orders be issued on the 

petitioners on the filing of the schedule of properties, i.e. (i) freehold property of the 

Transferor Company (ii) leasehold property of the Transferor Company by way of 

affidavit. Copy of this order be communicated to the Counsel for the Petitioners. 

Sd/-
(Subrata Kumar Dash) 
Member (Technical) 

November 26 th
, 2021 
AV/AKS 

CP (CAA) No.16/Chd/Hry/2020 
(2nd Motion) 

Sd/-
(Harnam Singh Thakur) 

Member (Judicial) 

CEFfl7FH::Ci TO BE TRUE COPY 
or ·r Hi OR:GlNAL 
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SCHEME OF AMALGAMATION 

UND_ll:RSECTIONS 230 TO 232ANDOTHER APPLICABLE 

'PRQVISIONS OF THE COMPANIES ACT, 2013 

KAJARlA TILES PRIVATE LIMITED (FORME,RL Y KNOWN AS 

KAJARD\ FLPER;A CERA!\ilCS.PRIVATE J;;IMiTED 
(TRANFEROR COMP.ANY) 

AND 

KAJARIA CERAMICS. LIMITED 

(TRANFEREE COMPANY) 

AND 

THEffiRESPECTIVE SHAREHOLDERS AND CREDITORS 

PREAMBLE 

A, '.(his; Scheme: dfAma!gamation ("Schepie;') . provides for the amalgamation 

.of Kaja~fa Tiles Private Limited (KTPL) (Formerly known ,as Kajaria Floera 

Ceramics Private Limited), Wholly Owned Subsidiary ("transferor 

Company'') with Kajaria Ceramics Limited (KCL), Holding Company 

("Tt~hsforee Company") on a gding concern basis pursuant to the provisions 

of Section 230 to 232 read with Companies (Compromise, Arrangements and 

Amalgamations) Rules, 2016 and other applicable provisions of the 

Conipanies.~ct, 2013 . 

ForKAJAR!ATILES PVT. LTD. 



, · '.B, J<a,tari,a,:"files."Ili:ivate,Limited (Transferor CompanyJ :{Fotmetly :known 

· ,~s -m1jarla 'Ftoera :GJramics Priv~te .Limited) was incorporated ··on 14th 

October, 2014 with the Registrar of Companies, Vijayawada as a Private 

Comp~ny. Limited by Shares, having its registered office at SF-11, Second . 

• F,loor; .JMI> :Regeht Plaza, Mehrauli Gurgaon Road, Village Sikanderpur 

· Ghosi, Gurgaon, Haryana 122001, India. 

C. Ka:jari~ ; ~eramks_ Limited (Transferee Company) ·. was incorporated on 

'2'Clth Decemoer, 1985 with the Registrar of Companies, DelhL as a Public 

Company, Lirnited.by Shares, having its registered office at SF-11; Second 

Floor, J1vID • Regent Plaza, Mehrauli Gurgaon Road, Village Sikanderpur 

Ghosi, Gurgaon, Haryana - 12200 I, India. 

D. The Scheme of Amalgamation is in the interest of the Trari.sferor and 

Transferee Company, their respective shareholders and creditors. 

DESCRIPTION OF THE .PETITIONER COMPANIES 

Kajaria Tiles Private,ljimited (Transferor Company) {Formerly krtQwn . . ' . . 
as ,Kajiitiii ,;,lrloera>:¢erami¢s P.rivate ,Limited) was-incorporated on 14th 

Octobi!r; 26'14 with the R,egistrar of Companies, Vijayawada as a Ptivate 

Company,J.;itnited by Shares, vide CIN U26933AP2014PTC095460 having 

its registeredioffi'c~:in the ,State of Andhra Pradesh. The registered office-of 

the Companywas shifted the State of Andhra Pradesh to the State ofH'aryana 

from the jurisdiction of the Registrar of Companies, Vijayawada to the 

Registrar of Companies, NCT of Delhi & tlaryana, vide order of the 

Regional Director dated. 25th April, 2019. At presently, the registered office 

of the Company is situated at SF-11, Second Floor, JMD Regent Plaza, 

Mehrauli Qurgaon Road, Village S1kanderpur Ghosi, Gurgaon, Haryana 

122001. The name of the Company has changed from Floera Ceramics 

2 



,. ' '1?rivate:LfmJ~e.d'to;Kafati!;l:f'loe_ra ~Ceramics Private. Limited with 'effect 'from 

· . :i _81h:S~:;(~infaiZ201;7, :E_J~herith~ riatl'ie-was again chat1ged: to ''K~jariaTiles 

Priyak',Lunited;' with -effect from 16th July, 2019 with _the fresh CIN 

,U2.693'3$10-l4PTC081026, The PAN No. of the Transferor Company is 
:. ,., . '··· • ~ ' . . . . . . . 

AACCF4853F, The-Equity Shares of the Trartsferor Company are ,notlisted 

on any of. the Stock Exchanges. The Transferor Company is a wholly owried 

subsidiary of the· Transferee Company. 

The rnaih objects of Transferor Company as specified under the heading III 

(A) - Main objects of the Company to be pursued by the Company on its 

incorporation of the Merrli:inmdum of Association of the Company are as 

under: 

·J. To establish anf} carry on the business of manufacturing, designing, 

fabricating, refining, treating, processing, buying, selling, importing; 

exporting and o.therwise dealing in all kinds of riles; · ceramic wares, 

porc¢lain, : eatth~n Ware, sf one · ware; sanitary, ware;. insulators, .fire btfcks, 

fire 'clay andothir minerals·and any other products similar to and required 

for the aforesaid products. 

2. To carry on . the business as manufacturers, processors, dealers, 

distribu(of:S, importers and exporters, .designers, developers, of earth ware, 

· china fire clay. drain dnd water pipes, hallow and solid products for 

partitions and load bearing walls, ceiling blocks and roof bricks and all 

alliecf bricks; tiles, terracotta, sanitary ware, plain cmd art stone ware, glass 

color and·glCizeS. 

3: T<J carry on ihe business of manufacturers of and dealers itz materials, 

· articles; or,, gOod:s.made .or composed wholly or partly, of cement, concrete 

products, Ume, clay, gravel, sand; minerals, earth, coke, fuel, china, 

terracotta and ceramic ware of all kinds. 



,t91jirfaa, qeram.ics Limited(Ttiinsferee Company) was incorporated on 

20th•D~berriber, 1985 .with. the Registrar of Companies, Kanpur as a·Publi~ 

Cqll:lparty,J.,imited by Shares, having its registered office in Uttar Prad,esh. 

fh6>r~gis,t~t¢d 'offic~16fthe Company ;was shifted to SF-11, Sec9nH Floor; . 

)MD !Regent;: Plata\ MehrauH . Gurgacin . Road, Village Sikanderpui' ·. Clhosi, 

Gurgaori•;' Haryana 122001 India from the jurisdiction of the Registrar of 

('.oinp~nies; Kanpur to th.e Registrar of Companies; NCT of Delhi & 

Haryaria, vidi order of the Regional Director dated n'1h July; 2015. The 

Corporate Identification Number (ClN) of Transferee Company is 

L26924HR1985PLCOS6150. The PAN No. of the Transferor Company is 

AABCKl6BR. The Equity Shares of Transferee Company are listed on BSE 

Limited (''BSE") ahd National Stock Exchange of India Limited ("NSE"). 

The ftansferee ·Company is the holding Company of the Transferor 

Company. 

The •mairyobjects ofTransferee Company as specified under the -,heading III 

(A) -- Miiin ol?Jects oftlie . Compahy to be pursued by the Company on its 

incorp6ratfon . bf the Memorandum of Association of the Company are as 

Under: 

1. To carry on trade or business to manufacture, produce, buy, sell, import, 

export a.nd otherwise generally deal in any kinds and description of tiles 

including ceramic, .polished vitrified, glaied vitrified and unglazed tiles for 

domestic, , commerti(ll, industrial and outdoor (lpplications for walls, floor 

and ioqjihgs, sewer pipes, drain pipes, concrete . pipes and pipes of all 

descriptions and all kinds acidic, basic,. hlgh alumina, high silica, high grog 

and natural other and all other types, shapes . and sizes of refractories and 

ceramics and all chemical formulations, organic or inorganic descriptions 

dfid l:ategoriesjor -use in steel plants, mini-steel plants; furnaces, .power 

, houses and all kinds of industries, research, development and for any other 

ForKAJARIA TILES PVT. LTD, 4 
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. · .. · . . ,µse,br(ptirpose/and;Jon, thq( purpose:t.r) set 1.ip all:pf4n1s•and machinery and 

.. ·. · .. ;11;1~}j4~}'i~:e%(~;;~MJiii~ oil: fired orias fired rdtating ,calcini1g-idlns 

and oilier 'ovens and to carry all business/or the manufacture/ ojall kinds 

a!ld . des,criptions of refractories and ceramics, all kinds of bathware & 

. sanitaryw.ares (including bathware & sanitarywares made of plastic, 

fi6r:ig1ai s oi .any other synthetic products) glass and glasswares, china, 

terrpcotta, porcelalnf;'r.dductj·, bricks, building material, vinyl, vinyl asbestos 

and solid vinylware, adhesive vinyl cove base, poles, blocks, lime, limestone, 

crockery, pottery, tablewares hotelwares, decorative wares, gardenwares, 

earih,e,tiware:S; stonewares, presSedwares tiles, pottery, pipes, insulators of all 

:de'scrip!icin~;ahdlo;;: producrs· thereof and. all kinds of cement (ordinary white 

• · cof o.~i'ed·PortlandaJumina heat furnaces; silica), cement products. 

· 2, Tpp1,1rchdse; •iake!glve on lease or otherwise acquirelsoldfreehold and 

other lands; properties; mines, mining rights (Jnd metalliferous land and any 

interest therein and to explore, exercise, develop and turn to account the 

same and to crush, smelt, calcine, refine, dress, raise, get win, fabricate, 

grind; amalgamate, ·manipulate and prepare for market, purchase, sell and 

. otherwise dea.l in CJre, mineral sands, stones, artificial stones, m~tal and 

mineral substances of alt kinds and to carry on any other operations in 

connection .therewith. 

3. To <carry'. on · all or any of the business of producers; manti/ai:ture,rs, 

supfiiier;;: distr'ib'utors, . transformers, converters, transmitters:: generator, 

prdcess6rs; ·developers;. starers; procUrl.!rs, sellers, carriers and dealers in 

electr(qity;, ali/orins ofenei-gy (ren~wable andnon-renewable)· af/d imYsuch 

pr_oducls,·,ancl;by p roducts derived from such busin.ess · including without 

limitation, stream, faeli, ash, conversion of ash into bricks and anyproducts 

derived from or connecte.d with any other form of energy, inc.luding without 

limitation to ,conventional sources such as heat, thermal, hydel and/or from 

non-conventional sources such · as tidal ware, wind, solar, geothermal, 

bfological, biogas and coal bed methane; 

f or KAJARIATILES PVT. LTD. 
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RA.TI()NALE FQRJHE,SCHEME OF AMALGAMATION 

Since, thei Transferor, Company is a wholly-owned subsidiary of the 

Transf~ree·Company, amalgamation contemplated in the present Scheme will 

ensure opthnized ·- legal structure, more aligned with the business of the 

Transferee Cdinpany and will also reduce_ the number of legal entities within 

the·. group so as to achieve significant cost savings, hence the Scheme of 

Amalgamation wHI belie.fit all concerned, including the shareholders, 

creditcirs anct·other stakehoiders of bot.h the Petitioner Companies which are, 

inter alia, as follows:: 

a) Significant. .red_uction jn the multiplicity of legaJ and regu\atory 

compliaric~s. teq1.1ired at present to be carried out by the Trahsferor 

Gompa,ny,and'Jhi:isfe~ee Company; 

b) The_ proposed transacti_on will result in the establishment of a larger 

compall)'. 'With Tric:Jte capable resources, a suffidertt ¢apita'Vbase -arid a 
- greater -capacify to raise funds for expansion, modernization and 

development of the businesses of the companies con_cemed. 

c) The _ proposed transaction will further achieve various operational, 

technic_al- and· marketing synergies resulting in b.etter management of 

logistics; control, administration and centralization. It will also help to 

achieve economies of scale, reduction in overheads and other expenses, 

reduction in administrative and procedural work better and more 

pfoducfive utilization of various resources and ultimately t◊ avoid 

__ -general~dmihisfrative burden and·cost triggered by running two s,eparate 

,legal entities under the same group. 

For l<AJARIA TILES PVT. LTD. 6 



, d) W~uld enaole,focused strategic leadership and top management attention . 

to be_ bestowed on the · Undertaking of the Transferor Company so as to 

Jnt~grateJ.h.e business synergies and reap the benefits of consolidation; 
'• - ·' .. · ., .. ' ' •' . 

and 

e) ' ln:ip,roverrrent ,in cot:ripetitive:position of the Transferee Compiiny as a 

·combined entify:andalso achieving e~onomies ofscale. 

for,:!<AJAB.11:\ll}fE'.S'RYJ:, LT.D. 
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·. __ .: •.: . 

?liarf J ,-:- ,:.Dfi'isi part . of tfle Sche.me contains introduction of:Companies 

including d'efiriitions and capital structure of companies irtV()]ved in 

· Ama/gamatioh. 

PartII-'- This part ofthe Scheme contains the provisions relating to re

organization of share capital of Kajaria Ceramics Lifoited! Transferee 

Company; pursuant to the Scheme . 
. . ' .. '•, , ·. 

· l?art :III· - This ;part of Sth_eme contains . amalgamation Le; tran~fet and 

vesting of undertakings ,of Kajaria .. THes Private Limited (Foi:merly 

known, as ·,Kaj~ti~ Fl9era Ceramics Private Limited) (transferor 

Co'mpariY)'Hri_tb., ~~Jada · Ceramics LimHed (Transferee Corripany) on 

going co.ncern basis -and Accounting Treatment. 

Part IV ~ This part of Scheme contains miscellaneous provisiorts i.e. 

application / petition to Hon'ble National Company Law Tribunal. at 

Chandigarh :'and,co,nditionality of the Scheme. 
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. ·. :PWR':f.TsIN'.FRQDlJGillIONOF COMPANlESINCLUI>lN G 
' .. ,,, . .. · ,, , -~ 

· · :-DIDil:iNiffii:oNs ANitCAPITAL sTiHJdtuitE 

L IritroducHon 

This Scheme of.Amalgamatfon:provides for amalgamation · of'Kajaria Tiles 
.-•,. . . . . 

Pri~ate : Limited ·{KTPL) (Formerly · known as Kajaria Floeta Ceramics 

Private [Jirriited)1 Wholly Owned Subsidiary ("Transferor Company") with 

Kajatia ·Cetarnics Limited (KCL), . Holding Company ("Trafisferee 

Company") on •a going concern-basis .pursuant to the •provisions of.Secfions 

23.0 to . 232 read with Companies (Compromise, Arrangements and 

Amalgamations) Rules, 2016 and other applicable .provisions of the 

Companies Act, 20 l3. 

2. Definitions 

1n this Scheme unless. repugnant to the meaning or context thereof, the 

followttjg expressions shall have .the rneaniQg. as given .to them below:-

(a) . '1Acc?u~tjng;St~ndards'; 

\ . 

(b) 

Meims:the:;tndfan;Accounting ;Stand.ards as .noti.fied under Secticih 133'.ofihe 

Companies Act, 2013 read ,together with Rule J of .the Coin pan ies (Indian 

Accounting Standards) Rules, 2015 issued by the Mihistry of Corporate 

Affairs·artd>the .other accounting principles generally accepted in India and 
. . 

. as may be amended from ,time to time. 

Means the Companies Act, 2013 and rules and regulations framed thereunder 

including any statutory modifications or re-enactment or amendments thereof 

fortlie time bei.ng ih force. 

For>l<AJARIATILES PVT; LTD. For Kajaria Ceramics Ltd. 
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(c) ''.Amalgamation'' 

Mean$ tne · atrt_algamation of the Transferor Company with the Transferee 

'.Co111p~ny in- terms of the Scheme in its pres.ent form or with any 

modifi~ati6n(s) as approved by·the authorities concerned. 

( d) "Appointed Date'' 

Means O 1st April, 2019 (01st day of April, Two Thousand and Nineteen) or 

such:other date a:s rhay be approved by the National Company Law.Tril,unal, 

<::hElndigfo:h or .such•other,.competent authority may approve,fn)m:whlcly.the 

assets.and IiibiHtiesj described .hereinafter;· .of the Tfahsforor-Corripany shall 

stand transferred to and vested in ·or shall be deemed.to ·stand transferred to 

or vested . in the Transferee Company without any further act, instrument,. 

deed or thing; 

(e) "Asset(s)" · 

Means and.<incltides aH assets, properties and· rights of every kind, nature, 

character, description and wherever situated, including the Passive 

Infrastructure. !)Ssets, whether fixetl, movable, imtnovable properfy; tangible, 

intangible,fi'nancial, non-financial, whether owned .or ·(eased; or .otherwise 

acquired by :cir in the poss¢ss ion of the Transferor Company, whether or not 

required , to be refle¢te9 on a balance sheet of the Transferor Company ih 

accordance witfotheAccouriting Standards and pertairiing·tci 'the Transferor 

Company; including but not limited to Intellectual Property Rights and 

· every associated intangible right; 

(f) "Board" or "Board of-Directors" 

Means the board of ,directors of Transferor Company and/or Transferee 

Company; as the case may be, and shall, unless it is repugnant'to th.e context, 

include a committee of directors or ,any person authorized by the board of 

di.ri;;<Mrso1',stic'1.committeeqfdirectors; 

:ForKAJARIATILES PVT. LTD. 
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(h) ''.Bti.siness i:>ily'' 
_M.earts a day. other than Saturday and Sunday on which banks are open for 

normal banking business· irt India .. 

(i) "Companfos" 

Means. the Transferor Company and the Transferee Company, referred 

collectively; 

(j} "Cqnfract'' 

Means ' .any confract,. agreement; arran~emertt; terider, memorartdum of 
. . 

under.standing; eJ1g_agemerit, purchase order, license, guarantee, indenture, 

hote, :_ bond, ._loan; l~ase; commitment:other arrangement, unc\etstatiding · or 

tindertaking, whether ,wi'.itten·.ororal. 

(k) "Eff~c.tive Date" 

Means .the Appointed Date or· such other ·date as may- be approved by the 

National Coinp?,ny LawTribunal, Chandigarh. 

Any references in :this Scheineto the date of the "upbn coming into effect of 
. ' 

the .Scheme'' or the "upon the scheme .becoming effective" or "effectiveness 

of the Scheme" sha!Lmeartthe Effective Date; 

(I) "Employees'.' means a·llthe employees of the Transferor Company who_ are 

ort its pay~toU as on'the··effective bate; 

For Kajaria Ceramics Ltd. 
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I 
: {m) · .''Law.,; · 

• .. Means a~·/ .~ta:tute,.Jaw, ordinance,tuie, regulation; . press note, notification; 

circular, directive or Judgment issued by any Governmental Department/ 

· Authorities. etc. 

(n) "Liability(iest 

Me~ns ,i'iabHiJies of . every kind, nature and descr'iption, whatsoever and 
. . : 

howsoever ifrisingj raised, incurred or utilized for the bus'iness or operations . 

of th~ Trtmsferor Company, whether present or future, whether or not 

.rcqUired _fo .be reflected; on a balance sh~et in accordance with the 

Acco.tintin1f-Sfandliras and -includes• secured and unsecured debts, , sundry 

creditors, contingent liabilities, secured' loans, unsecured loans, borrowings, 

statutory liabilities (including those under taxation laws and stamp duty 

laws), contractual - liabilities, duties; obligations, guarantees ahd those 

arising out of proceedings of any nature. 

(o) "Listirig•Regulations" means SEBJ (Listing Obligations and Disclosure 

Requirements) Regulations, 20 I 5 and include any amendments, 

modi fica_tiorts -or any .enactments·thereof. 

(p) "NCLT" 
~eans :the a:pplic~ble behph(es): of the National Company Law Tribunal, 

- -

Chandigarh .Bench'.- having juti.sdiction -in relation to the Transferor and 

Transferee Company. 

(q) "NCLAT" 

MeanirtheNational Company Law Appellate tribunal. 

(r) · ''~SE;' sha!Cmean National Sto.ck Exchange oflndia• Limited. 

(s) "Official Liquidator" having jurisdiction and shall perform all 

function$/activities ·oh·the direction ofthe Statutory Authority. 

ForK:AJARIAJ'.lkESPVL LTD, 
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< . , (t) . ,,'.m~~$9n\\.-
MeanS,,any,Jrtd}viduai; ¥geheral or limited . partnership; corpdratiori,0 limited · 

' . .' . . . . . . . .. ·, ' . ~ . . , . 

>li~bflity;comparty,jointstock company, trust, joint .venture, unincorporated 

·· organization, association or any other entity, including any Governmental 

;Author.ity, or a~y4~roup cortsisting of two (2) or more of the foregoing: 

(ti) '.'Regis.trar, of Companies" rrieans the concerned Registrar of Companies. 

(v) "Regional· Director;' means the office of the Regional Director, Northern 

Region. 

(w) "Sclieme'1 Ot''this:-Scbeme!' .or "the Scheme" 

Means 'this Schemy ofAmalgamatioh ii:l its present form as submitted to the 

.reJevari,Cauthbr,ities orthisiSc.heme. with such moditication(s), .if any, ·as'rnay 

· be, ma9e by,tli.e rriember's·artd the 'crediwrs .of the.Transferor Company and/or 

the Tr1:1nsfere,e·Company or such modifications(s) as may be imposed by any 

Relevant'Authority whBe sanctioning the Scheme and accepted by .the 

·respectife· Board of Directors; 

·. (x) . "SEBI'; 

Means· the Securi.ties and Exchange Board of India established under the 

Securities: and Exchange Board of Ind la Act,. 1992 as amended. 

(y) "Stoc~ Ex~bange'; shall 111eari BSE Limited (B.SE) and National Stock 

Exchange 0oflndia Limited (NSE), where equity shares .of Kajaria Ceramics 

.L1miJed:are';Cµ,rrenfly,Jist.ed. 

,(Z) ' ''.'Tax" ·or''taxes" 

·. ;;Meanssan)"tarid alPtaxes (direct or indirect), sur~harges, foes, . levies, duties, 

tariffs, impdsts and other charges ofany .kind (together with any_ and aU 
interest; penalties, add,itions to. tax and additional amounts imposed with 

FbrKAJARIATILESPVl LTD. 



rc.spect thereto\ in -each case in the nature of a tax, imposed ,'by any 

GovernmentalAuthority under applicable Laws; whether payable directly or 

,.b;( with,ho\di,pg, :in9luding taxes based upon or measured by income, 

Windfall ~t afhef:prbfits; gross , receipts; prdperty, sales, severance, branch 

• profits/ cust<:>rnsduties>' excise, CENVAT, withholding· tax, self;;a:s,iessrhent 

· tax, advance ctax, service tax, goods ahd services tax, stamp duty, transfer 

·, taX:{: V~hie?a.cli1idJt~:X;'.' rniriim,utj:i:~_lternate_.fax, _, bankingcash' transaction ;tax, 

·, s66uriti~s; tdnsa:;Hon·:. tax; -taxes withheld or .paid in a foreign :country, 

. ctisfoms duty and registration fees, 

(ii.a) "Ti-ansferot .Co~pariy" 

Means Kajaria Tiles Private Limited (Formerly known as Kajaria Floera 

Ceramics Private Limited). a company incorporated under the •Coinpahies 

Act; .2013 and ;presently bavfog its Registered Office at SF-11, .Second. Floor, 

1Iv1J},- Reget\(El<!ta;, rvienraul i. <Jurgaon Road, Vii I age ·Sikand¢rpuf Ghosi, 

·. G urgaon,-Haryana '- ·.12200 I, lhd ia. 

Means kaJatia Cet.amics Limited, a company incorporated urtder the 

Conipanjes ,A«t, .(956 and having itsRegistered Offic;e at SF-Tl, Second 

Floor, . JMD ·Regent Plaza, Mehrauli Gurgaon Road, Village ::sikanderpur 

Ghosi, Gurgaoh, Haryana - 122001, India, 

(cc) ''Tribµnal" 

Means·Nat,iohaLCotnp;JnyLaw Tribunal, Bench _at .Chandigarh, 

Fo.r Jv\JARIATILgSiPVl LTD. 
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Mea11s:Jhe) et1ti_re ; business operations of the Transferor Company as qn 

Am,ointei:lQ~te-Jncluding: 

(~} all Jhe ass¢_ts ihcluding current; non-current, movable; and immovable: 
. . 

(b) all the ;debts; -li~bilities, requirements and dues. 

(c) without pteJudice to the generality of sub-paragraphs (a) and (b), the 

unMrtaking of · the Transferor Company shall include their reserves and 

surplus, if any, movable and immovable properties, assets including 

lea.sehcild rights, investments, holdings, tenancy rights, licenses, approvals, 

petmissions, orders; statutory relief and concessions, permits authorizations, 

ihtelle,ctilal, property, trademarks, copyright, brand, software, applications, 

goodwill; telephones, -telexes, computers, facsimile, electronic and electricity 

gadgetsand '-hl"strti,m~nts;.Jransmissiorts lines and . communication facil.ities 

and equiprhent;rights; benefits &rid privileges_of all agreements and all other 

interests, rig~ts and powers of every kind and description whatsoever, 

privileges,Jiberty; e~sement, advantage, benefits and approvals. 

d) all records., files, papers and other records whether in physical or 

elecfrohic-form. 

All terms and · words not defined but used in this Scheme shall, unless 

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

meaning .asc'ribed to them under the Act, and other applicable laws, rtiles, 

regulafjort~, . byisla'W~, as the case may be includiqg _ a.rty statutory 

amendihenfa thereto-or re-enactmertt:thereof for the tiineibeirtg in.force. 

For KAJARIATILESPVT. LTD .. 
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The expte·ssiohs, which · are used but are not defined in this Scheme shall, 

unlespepygnant .or contrary to the context or nteaning hereof, have the same 

· mea_rii~g'as¢ti\)ed tqthem under the· Act odncome Tax Act, .1961. andior any 

othfrappl_icabte :Laws. 

In this scheme, unless the contextotherwise requires: 

L references. to a statute or statutory provision include any 

$ubordinate legiilation rr\ade from time to time under that provision 

(whether or not amended, modified, re-enacted or consolidated} 

iL references to the singular include the pluraL and vice versa and 

references to any-gender includes the other gender; 

iii. references to a· "company" shall include a body corporate, 

1v. references to a statute or statutory provision include that statute or 

provision as · from time to time modified or re-enacted· or 

consolidated. and (so far as liability thereunder may exist or can 

iirise) ~ha:ll j ricluqe also any past statutory . provision.(as,from , time 

~◊- • time tt)odified Of · re-enacted or consolidated) which such 

provision has directly or indirectly replaced. 

v. refererices to. a.document shall be a reference to that ,document as 

modified; aIT\erided, novated .or replaced frorri :time to time; 

vi. · headings are for convenience only and shall be ignored in 

construing or interpreting any provision of this Scheme; 

vii. the expression "this Clause" shall. unless followed ·by reference to a 

specific,provi~ion; -be deemed to refer to the whole Clause (and not 

mer~ly the sub-Clause, paragraph or other provision) in which the 

.expression occurs; 

viii. references to Clauses and Schedules are to Clauses of and 

Schedtile.sto th\s Scheme; 

ix. ,· refotertces;tO ah.tPerson shall include that Person's successors and 

·.· perrn.itted· assigns or.transferees; 
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X•; .·.••. teft:(~,~ceftio:Jhewords. ''inc'It.1de" qt• '.'including!' ·shall:be 'construed 

·. without,Jim itation; 

xi. references · to the .words "hereof', "herein", "hereto", "hereunder" 

ai;id -words -of similar import s~all refer to this Scheme as a whole 

and fiqtto any particular provision of this Scheme: 

xiL . references to "INR" or "Rs.II or "Re" or "Rupees" are to Indian 

• N11tionafRupees; 

xiii. where a wider construction is possible, the words "other" and 

"otherwise" shall not be construed ejusdem generis with any 

foregoing words; and 

xiv. if tht lasLc!ay of any:-pedod •ofdays specified in this ·Scheme•is not 
a i·Business Day, then such period · shall include the following 

Business•Oay. 

4. ··sIIAllE CAPITAL 

4; I The<authorised, issued, .subscribed and paid up share capital of the 

Transferor Company as on 31s1 March, 2019 is as under: 

Particulars 

Atithofised S~are:C-apital 

·· 2i5.0;00;0p◊ ' Equfty Shares .of 

. Rs. fOeach 

Amount 

(In Rupees) 

25;00,00;6<):0 

Total' 2s,oo;oo,ooo ., ·. 

Issued; .. · Subscribed and 

Patd"-U}> Capital 

I ;OCl;OO;Ooo equity snares of 

Rs.- lOeach 

Total ·•· 

I 0,00,00,000 

I 0, 00,00, 000 

17 



The Equity Shares of the Transferor Company are not listed on any Stock 

E~ch.ang~. ,Su~sequenuo J)st March, 2019 and up to the date of approval of 

· '· tlj lS'Sch~fue :l:i½:'.tne ;~<>~fd;()f Transferor, Company, there.·has been; n9 iChange 

Jh the A_uih()rfs~d; Issued, Subscribed , .arid Paid' Up Share Capital of 

T"~~n~feror Cb~J?a,n)', The Transferor Company doesn't have any authotised, 

isstled, · sub,scfib:ed-arid paid up Preference Share Capital as at -Jl st March, 

20'19. 

4.2 The authorised, ·iss\led, subscribed and paid up share capital of the 

Transferee Company as on 31st March, 2019 is as under: 

·• Par,tjcufars 

Authorised Share Capital 

52;00;00;0_00 Equity Shares of 

•· Re; .L·each · 

17)1 O'; 0,0O:'.!Prefet~rice':Sbares . of 

.Rs, fOO,each 

Total 

. hsued;-Siihsfrib~d : and Paid"'
up Capitaf ·.· · . . . · . , .. 
.. ' , .·.· . 

lS,89,50,300 equity shares of 

Re. I each 

. Total 

Amount 

(In Rupees) 

52;00,00,000 

'77,J 0,00;000 

l,29;T0;00;Q00 

15,89,50,300 

I 5,89;50,300 

The Equity Shares'.ofthe Transferee Company are listed. on BSE Limited and 

National:Stoc~-1:i:xchange .. ofJndia Limited. 

Subse94er)qo 31 5
·
1 March; 2019 and .up to the date of approval of this Scheme 

: by 0,tbe}l36!lrcl, ··of Tr~hsfer~e: Company, · there has· been no , .change in the 

· ,Authodsed; .tisued, . Su~s~rlbed.· anct>P,aid up Share Ca'pital oFTransfetee 

t 1sedS1gnatory 



Corripany. th'ib ftan:sref~e Com.pany doesn't have any issued, subscribed and 

~aid 1Jp,' ffeft;:fence
0

Share Capital as at 31st March; 2019. . . 

5. "lncreaseJn Aµthorized:Share -Capital" 

5.l . After ·sanctioning the _ Scheme ,by the Honibie National .Company Law 

.· Trib~(lai' at Ghiuidi~arh, as _the case may be, on ,and from the Effective Date, 

., the ; Authorit e~t:Sh11re Capital of the Transferee Company as on date of 

.. ·.; tilinB,
0

of'.,9rdeit s,ha1( sfandJ rii:teased by vesting the AtittiorizedShare qpiti!,l 

of th~ ir~ans'fe;rir-Gomp~nYa.s C>h date of filing of order; without.any further 

actor.deed, 

5.2 It ishereb)' clarified that the consent of the shareholders of the Transferee 

-Com party to ·the Scheme·shall · be sufficient -for purposes of effecting this 

arnen_<lment :in the·Memorai')dum of Association of the Transferee Company 

and that _no further approvals or resolutions under Sections 13, 14 and 61 or 

any other applicable provisions of the Act, would be required to be obtained 

or separately passed, nor any additional registration fee, stamp duty, etc., be 

payable by the Transferee Company: further for this purpose, the filing 

'foes and-,stamp,; dutY -'already · paid by the Transferor ,Company on its . 
. . - . . .. 

. authorized\ share capital shall be utilized . and applied to increased share 

capital of the Transfei'.ee Company, and shall be deemed to have been so 

paid by the Transferee Company on such combined authorized share 

. capital.'FLirther;ithe' Tr'ansferee, Com party shall pay the tequisite · fee, if any, 

arises due to difference in maximum statutory fee as per Companies Act, 

1956 '.and Act. payable on such combined authorized share capital. 

5.3 Pimuaht to this Scheme, the Transferee Qompany shall tile the requisite 

forms/documents; if required, with the concerned Regi$trar of Companies, 

for alteration -elf its .authorized share capital. 
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,5:4. .~; Acc.o~qitigiy-on<Sch~T~ 'h~comihgeffective/ Cla:use •Vof.the·tvfomdrandutn . 

· ;f A.s~o~i~fion . of,, the 'Transferee Company · shall ,stand . altered . a)id , be 

·. s\Jbstifo.te~,t<i:tead.as .foUows: 

; Th6 Att~0tliec;f; Sllhre Capital oLthe Company is INR 154; 1:b,00,-000 
' , ,· ·, . ,' . . ' . · .. ,., . . . . ' . . 

(Rupees .. ,One Hundrecl Fifty Four Crores Ten Lakhs only) divided into 

77,00,00;◊00 (Seventy Seven Crores) Equity Shares of Re. 1/- each (Rupee 

One Only) ~giµ-egating, to'INR77;00,00;000 (Rupees Seventy Seven Crores 

· Only).ind •77,lO';OblF(Seventy~ Seven Lakhs Ten Thousand) Red~emable 

Preference Shares of Rs. 100/- each (Rupees One Hundred Only) 

ag~regating to INR 77, I 0,00,000 (Rupees Seventy Seven Crores Ten Lakhs 

Only), The 'Preference shares may be at par or at prelT)ium, convertible or 

non-convertible into equity shares, with or without voting rights; cumulative 

or non,¢.ulniilative, · participating or non-participating and may · carry such 

• dividerids; m·aturity periods and subject to such other.terms & .conditions i;is 

may from trme to time be decided by the Board of Directors of the 

. · Coll)pMy,, The -equity · $hares may be with the rights, privileges and 

· c:onditi_ons: -attached: Jhereto as are provided by the regul~tion of the 

. · Compaffylliid to divide the shares .iii the capital oftheCompanyfor the time 

· being ih accor.dance with the provision of the Act and. the -regulations of the 

Company and to vary, modify or abrogate in such martner as may for time 

being be provided by the regulation ofthe Company. 

SJ ·For the avdTaance ◊fdoubt, it is hereby clarified that if the authorized share 

capital · of the Transferor Company or the Transferee Company undergoes 

any chartge, either as .a consequence of any corporate action or otherwise, 

th~n .the authori#d s~are -capital to be specified in -Clause Y. of the 

Mefuornridutn of As$ociatiori of the Transferee Company with effect from 

· .. ·· the Effectiye Date ·shalh·autornatically .stand modified to · take · into account 

theeffe.c:t;ofthe 9hang¢;·•. 
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5;6 After Am_algat;riation of the Transferor Company with the Transferee 

Company; the shares held by the Transferor Company, if any, in the . 

· Transfe~~I'.! Qompany or the shares held by .the Transferee . Company in the 
.. ·. ··. . , • . . 

Tn1nsfefor•Coinpany, ifany, will be automatically cancelled upon scheme 

· becomlrigeffective. 

. . 

-PARTUL--AMALGAMATION,TRANSFER&VESTINGOF 
. ; . 

UNDERTAKING 

6.L Subject to the provisions of this scheme; with effect from the opening of 

business -as on the Appointed Date, all the undertakings of the Transferor 

Company shall, without any further act or deed, be and shall stand 

trarisfefred Jo and vested in or-deemed to have been . transfefred :to and vested 

ih·the Trl;).nsferee Company .pursuant to the provisions of the Act on a going 

concern basis. 

6.2. With· effect -from the. Effective Date _ and subject to any cofrections and 

adju_stments as may1 in the opinion of the Board of Directors · ~f the 

Transferee. C.ompany, _· be required, the reserves, if any, of the Transferor 

Company win, be mei:ged With those ofthe Transferee Con1pany in' :the. same 

-form: as they;appear itithe Financial Statement of the Transferor Company .. 
. In other -yyords;;the.id~ritltyofthe reserves of the Transferor Cotnpariy shall 

· be preserved at the-hands of the Transferee Company. 

6J; In case. of any difference in accounting policies between the Transfero.r 

.• Company an'd. the_ Transferee Company, the impact of the same till the 
. -~ . 

amalgamation shall be quantified and : adjusted in the revenue reserve(s) to 

ensure that. the Fihancia\ Statement of the Transfert;e Company reflect the 

financiaLposition on the _basis of its consistent accounting policies. 

For1%JAHIAtlLl;S PVT. LTD. 
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Sl!y'.6;~s;:,ot11.~rWi,s~;pJ'ei.'\!i:cJeq;-•the,books· ofcaccouni in~IUdjng -related.:p~pers as 
il i10~~ ;*rhu~:i~es:s,day,. o~; th~ day· i~mnediately precedirtg,the •:Apphin~ea . 

D~tfshiill;.be·\~kenfrorn tl;ie undertaking of the Trimsf'eror Company and' all , 

·the_;a~~~ts anq l i~l;,ilities·dfthe · uhdertakingshall be incorporated i·n.Jhe books 

ofacco'unt'of,the transf~ree Company at the .respective book 'value thereof 

·appearing inthe books ofaccountoftheTransforor Ceinipany .. 

7. "Transfer•.ofAssets" 

Upon the,sanction ofthe Sc.heme by the NCL T, and without prejudice to-the 

generality of the preceding Clause, upon the coming into effect of this 

Scheme arid .with effect from the Appointed Date; 

·1.1 ·Al.Uhe ass.~ts:arid ,properties ofthe Transferor Company Of whatsoever nature 

and •where so ever situated; including alLrights, titles, interest and privileges, 

poWer:s !lnd,,a~th'priti~s . ih-Jh~ triovable and immovable propertfos,; ff-any, 

fangible artd· · intangible. assets, including bank balances, all adva.nces 

recoverable in ·cash or kind or value to· he received, and all depo~its/ balance 

whether with ,Govemment-or semi~Govemment, local authorities or any other 

institution' and,bodies; advance tax(es) paid, if-any, all benefits,accruing as on 

· the Appointed Date under .the Income Tax Act or under any other fiscal laws 

like OST, input ser.vic,e tax credit, :sales tax credit, cenvat credit and deferred 

tilx>asset etc., deposits, cash in hand, loans to any other body corporate, 

investments of all kinds, if any, reversions, powers, authorities, allotments, 

approvals including bi.it not limited to approvals, c~msents and/ or certificates 

o.btaihed urider the provisions Cif Income Tax Act, . all consents, licenses, 

registrations in the n,ame ofthe Transferor. Company including registrations 

, ,under'.st(\tutory laws, ,contracts, agreements; engagements; . arrangements of 

all kihd; rigijts;.titles. interests; bertetit~. easenients, a.nd·privileges, ,if arty of 

whats.o'ever nature aricl'wherever situated belonging to ·or in the ownership, 

power or, possession and in the con~rol of or vested in or granted in favour of 

or enjoyed by Transferor Company (hereinafter referred to a$ "Assets"), 

ForK/'.JARlATILESPVT. LTD. 
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shalt; 'un~er the provisio~s, or Sections 230, to 232 and all other applicable 

proxisi<:>11:~; ;ifady, of'the :Act, w.ithoutti.ily further a.ct or.deed, be· and stand 

tfa;~ilfria:\;;,an~ Ves~ed in the Transferee Company ~r: be deem~d .to be 

transferred to -and.vested in the Transferee Company so as to become, as and 

from the ·Appointed Date; the Assets of Transferee Company, on a going 

coh¢erh basis; 

T.1 , ·,\'\'[thqu.twe)y'dice,Jci;the,Opfo.visions of Clause 7, l above, in respect of such of 

_the,assefs ahdlpropertles-ci{th·e Trllnsferor Company · as are movable ·in.nature 

or incorpoteaLproperfy arid are capable of transfer by manual delivery or by 

epdorsem·ent and/:or,delivery by possession; the same Shall be so tran$ferred 

by the Transferor-Company. and shall, upon such transfer,. become the as~ets 

and properti~s :of the Transferee Company without requiring any separate 

deed or instrument ot conveyance for the same on a going concern basis. 

7.3. ln respect of movables other than those dealt with in Clause 7.2 above 

including s(Jndry debts, receivables, bills, credits, loans and advances, if any, 

whether recoverable in cash or in kind or for value to be received; bank 

balances, investments, earnest money and deposits · with any Government, 

_quasi ·Goyern111ent,Jocal or other authority or body or with any company or 

.o.thef>'P~t$pn;-:(h,~ ·- same: shall .on and from the Appointed Date , stand 

transferred, to-SC~nd:vested fo the Transferee Company 'Without any notice -or . 

other intitnatlort to the ·debtors, (although the Transferee Company may 

without being · obliged' arid .. if it . so de~ms appropdate at its sole discretion, 

give notice in such fonn as it may deem fit and proper, to .each person, 

debjor, o(cie~_ositee, or any . class ofthetn; as the case may be), that the said 

debt, ,Joan,: advance/ balance or deposits.tands;transferred and vested in the 

Transferee Company, ln addition, the Transferor Company shall, if so 

required by the Transferee Company; issue notices in such form as the 

Transferee <;ompatiy may deem fit and proper stating that pursuant to the 

NCL T having sanctioned 'this .Scheme, the relevant debt, loan, advance or 

bther asset, 'be paid w made good or held on account of the Transferee 



. C6'rj:ip~9y;(a~'.tn~)p~J~Ol1\eptilled.thereto; Jo .the end arid jhten,Uhatthe.'rlght ·of·· 

th~~-'.f'f~nsfJrdt Co~pah; .t~ recover• or, r~ali~e the same st~n-ds t~~nsferred t~ 

,the<' Tr~i'\sfereeCqmpany on a going concern basis and that appropriate 

.en fries ,should be passed in their respe~tive books to record th~ aforesaid 

c,hanges, 

7A. · Witlf' effect;from lhe, Effective,Date· and until. such time the names of the. ' ,·. .. . , . . : . . . . ·, 

bank accounts of the Transferor Company are replaced with that of the 

. Transferee Company, the.Transferee Company shall be entitled to operate the 

bank accou9ts, ofthej·ra11sferor Company, fa so far as may,, be necessary. 

7.5. AH chequesand.qthei negotiable instruments, payment orders received in the 

nanie:ofthe Transfeto.r Coin party after the Effective · Date shall be accepted 

· by-,thei l_;a'nkei's 6f!Tiarisferee · Company and <:r.edite·d0to ;the a:ccotinf•of:the 

·transferee Company •. Similarly, the bahker of the Transferee Company shall 
. . . 

hoti,01.ir<cheqlies issi.ied· by the Transferor Company for payment after the 

,Effecdve·Date. 

7.6; The .Transferee Company, at any tirhe after the coming into effect of this 

Scheme, may execute deeds of confirmation in favor of any. party to· any 

contract or .arrangement or memorandum of understanding, to which the 

Transferor>Gompanyis a party or any writings as may be necess~ry to be 

executed iri order to give formal, effect-to the . above provisions. The 

T~ansferee Company shall, under the provisions of this •Scheme, be deemed 

to be authorized to :execute any such writings on behalf of the Transferor 

Company:to·carry out or perfortn all such formalities or compliance; referred 

.to ~P.\Yve oti;•Jl)e par:t of the Transferor Company tb, be. carried out or 

perfornred .. 

7.7. All the statutory licenses, consents, permits, quotas, approvals, permissions, 

registrati.bns; incentives, tax deferrals and benefits, subsidies, concessions, 

. grants, .rights, . claims, leases, tenancy rights, liberties; special status, no 
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~'bj~c~ipn :cei"tJficate,s and, other benefits or privileges enjoyed or conferred 

• ,,,\1p,on, <>t t~~IMor{tt{aHe4>ot by lhe · Transferor, Company, and au _rights and• 

'be11~fi,ti th11( 1iav6\accrued, or which,may :accrue to the Tran$forot, Company. 

Jhethet b~fot'e ~r after the Appointed Date, shall, under the pr6visions of 

:Sectigns:230, to 232 al)d· all, oth'er applicable provisions, if any, of the .· Act 

withoti't ',foy further . -act, iristturrient or deed, cost oi charge be>,and statid . · 

t i-ansfer;red to and vest' in or ,be deemed to be transfer~ed to and vested in and ., . . : . •'. ,. . .· . ' . 

be :a:y:ii!~ble :fo:the 'Trans,feree Company so as to become; as and: from the 

:Appointhd' bate , 'licenses, permits, quotas, apptovals, , permissions, 

,registrations, incentives, tax deferrals and benefits, subsidies, concessions, 
: . ' 

grants; rights, claims, leases, tenancy rights, liberties, special status and other 

benefits or .privileges of the Triinsfer.ee Company and shall remain valid, 

effective and enforceable on the same terms and conditions, If the terms of 

,the:!icen:ses; ,permlts, quotasi approvals; permissions are such that they 
. . 

canhoL he transferred/ •, 'assigned/ endorsed in the name Of the T-rahsferee 

Company and/ or any of 'the concerned authorities specifically direct the 

Transferee Company to make a fresh application, in such scenarios, the 

Transferee Company shall coin ply with the necessary directions }~eluding . .. ' · . - . . . . . . . 

.put,11ot,limited'to trtaking a fresh application or such other applie'ation as may 

.· . be,dltecied·bycthe:cory~~rned authodty for the desiredttatisfer ofthe·licenses, 

permits, quotas, approvals, permissions in the hame of . the Tnin~feree 

Company' and: pending the requisite fresh permissions, approvals, conse.nts 

etc, .. ,. the Transferee Company shall, to the extent .permissible under ,the Law; 

· be aliowed to ,contiriue.· to use the exiifting approvals, consents, permissions 

etc. issued-- inthe .-name of the Transferor Company. All brands, copyrights, 

tradernar~s, · or any o.ther kind of intellectual property, ifany, registered with 

the.auth,crrities concerned or pending applications submitted at any time on or 

before the Effective, Qate or being used by the Transferor Company shall 

s'tand vested in: or transfetred to.the Transreree Company without atiy'further 

act or>deed artd shall be appropriately mutated by the statutory authorities 

conc~med in f avour of the Transferee Company, The benefit of all brands, 

c?pyrightsj :ttaden:iaris;, ai:iy oth'er J ntet1.ectual prop¢rty, statutory and 
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ertvitortlnel')tal , approvals and , :consent,s, . GST 

··- rf g{stfations, .ser~ipetax,registrations, sales.tax registrations, import ~xport 

c;<Jd~;;:¢ti$forr,i,,r,~gistra,tib,n, or otJ:i~r .· I icenses_ and -C()liserits,J fianj'.,, slfall ,vest-)n 
artd'be¢bfuia~iitable"t~ th~ Transferee Company. . .. . .. . •. · ' 

H. Since each ,•of the permissions; approvals, consents; sanction~, remissions, 
. .. . 

speciaJresetVations, incentives, concessions and other•authotiiati6ns of the 

Transferor-Company shall stand transferred by the order of the NCL t to the 

Transferee 'Company, .the Transferee Company, if require shal,I file the: 
. . . . . 

relevant'ihtinialions, for the (ecord of the statutory authorities who shall'. take 

them on file; pursuantto the vesting orders <if the .sanctioning NCLT. 

7 :9. Alf assets :ancf pt0perti¢s of the· Transferor Company as on · the .Appointed 

Date;JWhether ot n:ot ,irtcl tided in the ,books of'the, Transferor C:orttj'l'any, and 

al Fas.sets apd: properties which are acquired by the Trar'isfotor Cqn:ipanyort or 

after,the·Appoint'idpate but -prior to the;EffectiveDate; shall : be 0dee(ried to 

be and shall become the assets and properties of the Transferee Company, 

and shalFu11der the provisions ofSecHons·230 t,o 232and'all ;other·applicable 

'provisions,,Jf.any/ ofthe Act, · without arty further act, instrume11t.or deed, be 

and:stand frarist'erredto.and vested in and be deemed to have been tran'sferred 

to·.and>Vest641h.the Transferee:Company upon the coming•into'effect ofthis 

. , :Sc~eme. :Similarly, alUhe assets and properties;. which are sold, transferred/ 

alienated by the Transferor C:Omparty on or after the Appointed Date but 

. p,riot:'tothe;Effe.ytive ,Date,_shall be de~med to be transferred/ ' alie'natef by · 

· ,~ndion ,behalt\bf th~ 'tr~n;,fetee Company, ahd s.ha!Fbe: re~ogfrized ·by the . . •· . . . . 

· Tnmsfer~e QompaHy i.n th~ same manner as would h.at e,been req6gnized had 

:such·sal¢, tran,sfer fu'5en p,la¢e :after this Scheme had be9ome· effective under 

.• the pr;oVisiops ofSecti_or)s 230' to 232 ·arid al Fothers,applic_able pr?Visi9ns -of 

· tne Act and upon. the<Scheme ,becoming effective, the '.I'ransfere~ Company 

s~all' record :me entries iff its books of accounts apprdpriately. 
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.. q ;:10 ...• -~11 ;t~~-;i~fot~h¢~:;poH6(es,; If any, -registered· in the . name of ~11e J'ransferor 

Con;ip~ny' ~h~l1,- purstianf to the provisions of Sectidil· 232(4) -of the Act, 

witli6ui ,any ,further act, instrument or deed, be and stand transferred . to and 

",~1f~~-ii~(~nd, 9r,be1,deemed,to .. have ,been, ~ransferred t? an~ :vest~dJ n.and·. be 

ava\la.ble d_o tHe :benefit of the / f ransferee Coi:npany . and . accordingly, the 

i~surance companies shall record.the name of the Transferee Company in all 

. th~• insul ari,c'e,polic1es registered in the·.~ame of the Transferor Company. 
• • • • -~ y. , • • • • .f •• . 

:.7-;1 '1 Uhtil the :oWned· p'rbperty, leasehold property and , related rights thereto, 

license oMi'ght t6 use the immovable property, tenancy rights; liberties artd 

special status are transferred, vested, recorded, effected and/or perfected' in 

the record of the Governmental Authorities in favour of the Transferee 

Company;-;the·1:tani>fere~ Company shall be deemed to be, auth9rized to carry 

on busin~ss fo ·the ·n~me · and style of the transferor Cornpariy under the 

relevant agreement, deed, lease and/or license, as the case may be, and the 

Transferee Company sh al I keep a record and account of such transactions. 

7. 1·2. For purpo.ses oftaking on. record the name of the Transferee Company in the 

records .of.th'¢ G6vern.rn~t1t'Authorities in respect oftransfer of ,immovable 

prpp~rtie,s'lqtffe ,Tfartsf6ree,Company,pursuant,to this Scheme, the·Boards ·of 

· Directdts ._of the Tr~l)sferor Company ahd the Transferee Company may 

approve !he. ~x.e~utiort ·•of:' s~ch documents or deeds. as may be necessary, 

including deed of assignrnenr of lease or leave or license agreement (as the 

case may be) by the Transferor Company in favour of the. Transferee 

Company. 

7.13. Upon this Scheme becoming effective, all Governmental Approvals and 

· other consents, permissions, quotas, rights, authorizations, entitlements, 

registrations, no-objection certificates and 'licenses, including approvals from 

,state -- electdcity · -boards; state ,pollution coti.trol boards, municipalities; 

· t~naucfos; ,pf; vilege$; pQWer~ and: facilities of every ki.nd ·and · descriptfon of 

whatsoever nature, to ·-which the Transferor Company is a party or to the 
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' ' • '>"peridfi.t Gt) wJ)'.l~Mthe ,'.:Fdniifetor C::ompany may · l?e erititled to . u~e 'OI'.' which 

. may be requ_i~ed'to.carty on. the operations ofthenansferor Commmy, a~d 

• which are, subsisting or in effect immediately prior to· the Effective Date, 

shall be, arid,'remain; in. full force and effect in favour of or against t~e 

: Tt~hsferee '. C6mpa))y arid may be enforced as fully .and effectually as if, ~-· . ' ., . .... ., .-·, . . . ' . . . . . . .. 

'jhstead, _of,:'the' Transferor> Company; the Transferee Contpany.:t\ad been a 

party, a-'ben'eticiary·or an obligee thereto and shall be appropriately mutated 

by the relevant Governmental Authorities in favour of the Tr~nsferee 

Company, in so far -as the various incentives, subsidies; schemes, special 

, status '.ahd 6therbenefits-o~ privileges enjoyed, granted by any ,Go{ernmental 

Author'ify, or by any otherPerson, or availed by the Transferor Compa:hy, are 

concerned; the ,same shall vest with and be availableto the Transferee 

' :Company on, the same terms and conditions as applicable. to the Transferor 

Company,. aSjfJhe .same had been allotted and/or grante<;! and/or sanctioned 

'and/or allowed to ,the<trartsferee ·. Company. 

7.14 Upon this Scheme. becoming .effective, all electricity, gas, water and any 

. other utiiify ·conrtectibrts and tarifLrates in respect thereof sanctioned by 

various public se~for and private companies, boards-, agencies and authorities 

in different-states to theTransferor Company, together with secµrity deposits 

and: all other'ad:vances;paid, .shall stand automatically transferredtihfavour of 

. the .·Tr.ansferee Com'panron the same terms and conditions withi:>\lt any 

further act, instrument or deed, The relevant electricity, gas, water and any 

other utility corhpariies, boards, agenctes and authorities ,shall issue invoices 

. • fo the ,hame · ofthe·Transferee Company with · effect from the >bi llirtg cycle 

commencing from the rrior:ith immediately succeeding the month ·in which the 

Effe~tive ,Date Jails: The ::rransferee Company. sh al I comply with the -terms, 
. . . ., . . ·. 

·. conditihrts arid c6veriants'.a:ss6ciated with the grant of.such connection • and 
, , ' " > ' • 

· shall also be entitled to refund of security deposits placed With such 

. companies; ,:b,oards, agencies and authorities by the Transferor Company. 
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. . 

lJpqfl,;Jhis 'S¢hernibecorriing eff'ectfve; al!Ihtellectua!Property Rights of the 

::+,~~risf~f6i cb~·pa~Y-sh~H. without any teq\lirement . of •any forth.er act, 

instrinnint or ·: deed; <stand transferred . to and vested in the Transferee 
·. ·.• ·. . . ,· 

Cotnp~_ny. This Scheme.shall serve as a requisite c.onsent for. use andtransfer 

of the,• Intel1ectual ·Property . Rights of the Transferor Company, Without 
, ' . 

, requiring,ther~~ecutio.n of'aily further deed or document, so as to transfer the 

1 saJlJr1t6Il~cti.JiiFf>fop~rty:ipghts ihJavour ofthe'Trahsferee·Company; 

7.16 Upon this Scheme becoming effective, in relation to Assets (if any) 

bel_onging ·to the Transferor Company which require separate documents for 

vesting in the _ Transferee Company, the Transferor Company a:nd the 

Transferee ; Qompany, wilkexecute such deeds, documents or such other 

· inst(u'ments; ifariy;.tLs·may be mutually agreed. 

7.17 The assets and properties forming part of Transferor Company which are 

movable ,in_ nature : or a~e-otherwise capable of tran·sfer by de!iv(;ry or 

posseSsion-ot:byehdorsem~ntshall stand_trartsferredsbyTransferorCompany 

to T!ansf~tee ,Company upon coming into effect onhe Scheme and shall, 

Wit!JoJJt .arty'>other .separate order to this effect; become the _ assets and 

properli8;·: ·◊f, the Tfonsforee Company without requiring any- deed or 

instrument ofconveyance fortfansfer of the same on a going concern basis. 

8. "Tratisfer .ofLiabilities1' 

8. L Upon. the coming into · effect of this Scheme and. with effect from the 

Appointed Date', . all li~bilities of the Transferor Company includ.ing all 

secured and' unsecured. debts (whether in Indian rupees or foreign currency), 

sundry : Creditdrs, aclvance received, liabilities (including cdntirtgent 

lfao jlities); ,duties•and ·obtrgaUons of the.Tt.:irtsferor Company.of every kind, 

nature and ' description whatsoever (herein· referred to as the "Liabilities"), 

shalJ, ,pursuant;to the sanction of this Scheme by the NCLT and .under the 

proYisioQs ofSecti.ons;2-30:.to 232 and :other a:ppUcable provisions; if a1:iy; of 
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Act; with<iut l:1n)i :.further .. act, instrument; deed, matter or thing, be 

tr~AsfetredJp ;and.yest~d in or be deemed to have been\ trans{~rred to and 
•·v,••:,: •·•,,:t ,. •, ' , , . : 

v~st~fl',in _thtjTra11sf~tee. Company, along with any charge; encumbran<;e; lien 

or security thereon, and the same shall be assumed by the T;ansferee 
. ' 

CompanY,fo the extent/they· are -outsfandirtgtiH· the Effective.,Date :so as to 

become/ as cit( and Tram the Appointed Date, the Liabilities of the Transferee 

Company on the same terms and conditions as were applicable to the 

Transferor Corhpany, ai;idJhe Tra~sferee Company shall meet, discharge and 

satisfythe .same and further it shall not be necessary .to obtain the consent of 

any third -party or other person who is a party to any contract or arrangement 

by virtue .ofwl\ich suchlJiabilities• have arisen in order to give. effect to the 

prov.is.ions of\this,Ciaose; 

8:2·; All 'de.bts,:"liifbilities, duties and obligations, if any, of .the Transferor 

dom·pariyas oNtheAppointed Date, whether or nor provided· .in ·the .books of 

the Tra,nsferor,tompany, and all debts and loans raised, and duties, liabilities 

and obligation,s incurr.ed;or which. arise or accrue to the Transferor.Company 

on or after the Appointed Date till the ·Effective Date, shall be deemed to be 

and shall become the debts, loans raised, duties, liabilities and obligations 

_irt,curr~d b.y:th~Transferee Company by virtue of this Scheme. 

8J; Where any such debts; loans raised, liabilities, duties and obligations 

(including contingent liabilities) of the Transferor Company as on the 

Appointed Date have been discharged or .satisfied by the Transferor 

·Company afte( · the; 1,\'.ppo1nted Date and prior to the ·Effective :Date; .such 
·. · disch;ifge 6J,:;iatisfacti()IJ•, shaU be d~emed to be fonrtd on account of the 

Tra~_sf~re~Cqriipa~y . . 

8:4. Loans, duties. and other obligations (including any gµarantees; letters of 

cred.it/ letters of comfort or any other:ihstrument or . arrangem.ent Which:may 

give rise to a·contingent liabllity in -whatever form); if any, due or which may 

. at .any .time in future become due between the. Transferor Company int.er-se 
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li.ricl/0or/th~-:j1tijrasfere~ C:ofnpany shaJl;·ipsoJactq,_stand• discharged and :come 

.to an .,e6i:l .and. t~ere ·spali .be no liability in that behalf on any party and 

app;opri~te .effect shall ' be given in the books of accotintand records of the 

.. · T:rar\sf¢ree C::.oinp~ny.. lt· i$ hereby clarified that there_ will b,e no accrual of . 

inte'test o~ ·o,th_er .charMs in respect of any inter-company loans, advari~es and 

. othei<6bHgafions; ,ifany, Witn effectfroll) the Appointed Date. 
. , .. ',· .. .· . . . . 

. . . 
, ' . . . 

· 9. . , '1Treatlfienf of'.firxes'; 

9.1. . Upon,the Scheme becoming effective, all taxes· payable·. by the Transferor 

Company . under the · Income Tax Act, Central Goods and Services T~x Act, 

· 2017 a~d,,G()9dfarid ~_etyices Tax Act, 2017, Central Sales Tax Act,:1956, 

State $a.Jes :Tax ,laws . or-'.,other Appl ihable . Law~!_ regu latfons dealing with 

ia·xes/ duties/levies or any other. tax as may be applicable on the Transferor 

Company (hereinafter in this Clause referred to as "Tax Laws") shall be 

trarisfeired.tp •the account Clfthe Transferee, Company; similarly-all-credit$ for 

ta_xes':includfagMirtimum Alternate, Tax, ifariy; advance tax, tax,deduction at 

soutce ,on _ income pf; .the ·- Transferor ·Company will be transforred .. to the 

account:bf ~he Trdbsre/ ee 'Company, Further, obH&ation for deduction of tax 

. atsource oh any paymentmade by or to be made by,the Transferor Company 

shall 'be ma~e ot;de(:j111ecl, to haye ·been -made an.cl · duly com plied wit_h,IJ:y the 
. . -... : · / .~~-_,--.. ___ .:".-.;;_:·_. : -~; __ :._:/ ... ~=:'. _ . . ·_ ' ' ' .. . : . . - · ... : ·. :.., . . ' .... · ·_ :.-~- :: ·> .: .· 
, : !i'\!,ps(9ree, Gc>mpai:ly/:rn,so: mad¢ · 6y ' th6'.fransfetorCornpany. 'Simi lat ly .· any 

advariceCtl:r,( p~yiherit reqtiifed' to 'be inade . fot• by . the ;speci tfod ·due dates in 

the tax ·1aws shall also be deemed to have been made by the Transferee 

Company if'so made by the Transferor Company; Any refunds under the . 

Tax L~ws due to tbe 'transferor. Company consequent to · the. assessments 

mad~ cih .the-Transferor, Company and for which -no credit is taken in the 

. a:ccbunts.•as ot'Lthe 'date immediately preceding the Appointed.Date shall also 

~elong to and :)5e received by the transferee Company. 

9.1. .Alltaxes· olai:iy,riatute, -duties; cess or any other . .like payment or dedi.Jytions 

h;l~de,,by' J1riinsfetor;- ·€Jompariy ,to arty. statufory authorities-suci~-- as Jncbme 

.. . 
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. : T~:,(~S,Jl\ rS,11.lrs T"x, ,Ser:Vice•Jax;~fa. or.imy· tax deduc;tion .collection, at 

, -~~Jrc~,:'t~l{{ ctettii/irtdl~,a·ing GSTundetTax i[aws;,relating' to the 'pe:;i~d,ifter 

the .Appohited Date up.Jo the Effective D_ate shall be deemed to h'live been . ,· ·. ' . · ... 

,pajd by,~fon a.ccount;oflhe Transferee Co!l'lpanyand ,the rdeVant ._a1,ith';rit_ies 

)~~lljb~·, 9oii?d_!t6;~;fosfiintothe account of and give cteditJor th;:sa~e ·- tofhe 

· Transferee·:C:ompa11y upon the passing cif the orders on this Scheme: by the 

NCLT \.ipoll relevant . proof and clocurnents being provid¢d to the •· said 

irqthorities, 

Q.3. The income tax, if any, paid by the Transferor Company off·or-after·the 

Appointed Difre, in' r~spectot' iilcbnfo asse$sable from that dat~, shall be 

deemed .to have-been,paicl .by orfor the benefit oftheTl'.ahsferee Company. 

Further, upo9 · the ·scpe_me ber;;or:ning ,effectiv_e, t~e Transferee . Comr,any . is 

,~isp_ expressly,; perrnittecLto-revise .its focorne Tax. Re,turns, 'GST R:etl!rns or 
.. .• ,., •. · ' 1' : , ':·· .· . . · . • .. . ' . 

any -:other reti.Jtn's (tied -under the-Tax Laws.and to claim re fonds; advance tax 

and withholding tax credits, etc, pursuant to or consequent-to the provisions 

ofthe Scheme, 

"Cont_racts, >Deedstand Oth.er·Instruments" 
. . . . 

On aridfrom the Appointed :C>ate and subject to the provisions to the contrary 

herein 0011tain<::d, if iinY,, .all contracts, lease, ,deeds, boi;i,ds, . agreements, 

iMlirartc~( pofr¢ieS;;,¢ng~gerrie!itS; memorandum Qf undet~tahding •, ,and' ·other 

.· initfUrnerits;jfariy; i>fWhatsoeyer nature to which the Transferor Cdrripany js 

party qr to ·the penefit ,of.which ·the Tra·nsferor Company is erititied and 

,· ·sµhsist1!Jg:·o~:• ia.yi11g'.;¢_ffe6t;;9n the Effective ·bate:shaJI He ··, in-fuU-force-Carid 

~ffeci:'ii.gaihsi or :itif:'favdut,ofthetransferee ·company( aS t!Je c~se;may be, 

and may. be -enforced by or against the Transferee Company as •, full/ and 

, effective!)i •,as 1f;. instead· of the Transferor Company it had been a party 

· thereto or beneficiary in respect thereof. The Transferee Company shall if 

.• and to the extent ~y, law teq~ired, enter into and/or .execute qeeds,, writings or 

cpnfirmationsito:cgive forrria(effect to the provisions of this Glause-and to:the 
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ext~nt'th,W:thefr'rahsferor Company is requited prior to the Effed,tive Date to 

joiil 'ih:sudh\ ieeds/ 5.vriti.ngscor c6nfirrrtations, .the Transferee Company shall 
' .: ·- · ~--·. ·: •:'; • =,- .• , ···: . . . : : : '.. • • ..'•, ... _ . ·. . • ,• ' '' . ;_: . ,,. ."' ,_:_;<. -~ -': ·'-'.,, . , .. 

· · Cohipariy. · 

All legal and other proceedings of whatsoever nature by and against th~ 

Transfern.r' Company, if any, pending, the same shall · not abate, sh al h not be 

discontinued or be .in any way prejudicially affected by reason of the transfer 

··• ofthe.unde,rtakingofthe·;rransf¢for Company or ofanything contained in the .. ··- .. ·;,• _,_,,, . . ·. -:. . . 

Scbeme; butJh~1 sli,icLproceedingS'-maybe,continued, . prosecuted and .··enforced 

by and -against the transferee Company in the same manner and to the same 

extent as it would, be or might have been continued, prosecuted and enforced 

by; or against the Trnnsfetor Company as ifthe Scheme had not ,,beert rnade. 

On and from the effective date, the Transferee Company shall or may 

coritinLie,' prcisecute, enforce or initiate any legal .proceedings for and on 

behalfofthe Transferor Company, 

12'. "OperativtrDate ofthe,~cheme" 

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

effective from the'effective date. 

13. · · ,;Employees o(the 'Ttansferor Company" 

All the. staffiand, other employees, if any, iii the service -of the· Transferor 

. Coinpatty imm.edjately,pfeceding the EffectivecDate ;shaU;becotrie ,st~ffand 

employees 'ofthe transferee: Company on the basis that: 

IJ.l. The ' said staff and employees' services shall. be deemed to have been 

continuous rui'd.not. intetruJ?ted by reason of the said transfer. 
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. IJ:2. · The ti;rtptaridico11di~ions of service applicable to the said employees, staff 

-ii'~Jr.· su~h:tf artsfe~ sh~ll' -h.ot j n -any way be ress -fa vorab I e to -them C than those 
··) ~ .'.· .. ,. ,;· .. ;' "·· . ,··,: "· . '; . .. . . .· , . ' . . . . -- ,· 

_ applicagle.to:.thdm.irrimedii1tely preceding the transfer. 

1.3.J. It is e~pressly , provided that as far as the provident fund, gratuity fund, 

empJiye,es:; svite:Jr.s.ul'.ahp(f or any oth_er speciaLfLind or poliyy .credited or 

exi~tingtor:iiierben·efit'◊ffhe employees; staff of the Transferot Corrtpliny a;e 
- - -

conc¢rnid;: \Jpon the SpJ1eme becoming finally effective, the _ Transferee 
.-: ,. . '' ' . . ; 

C6mp,an>( sha:lkstand sLib:sHtuted for the Transferor Company and.,sbalhf'or all 

purposes whatsoever.in respect of the administrative or the .operation of such 

schernc:; or fonds orin relat.ion to the ob!iga:tions to make -contrioutibnsto the 

safd funds in accordance with the ,provision of such scheme ot · funds 

according to th¢ terms provided in the respective.trust deeds. It is the aim and 

objectives ofthe Scheme that all rights and duties, powers and obligations of 

. -the Tr~risferor Company in relation to such schemes or the funds . shall be 
. ; . . . 

cohtinue<l.".arid-shalt be the funds of the Transferee Company. It is clarified 

that-the services .ofth¢ employees of the Transfetor Company will be treated 

as:havirig;heen cohtinuotisfor theipurpose ofaforesa id schemes-br'funds '. 

' " < 

N. •ico;ndudc>f;busini:!ss:" 

With· eff~ct).f'r6iii t~e ,Appoint_ed, Date and up _ to th,e Effective. date, the 

Transferor Compat)y: 

1.. shaiL carry on and be deemed fo_ .carry on ali its business and• activities and 

stand:possessed oLits,properties aild assets for and on accoJ,Jnt ofand• in trust 
.· '- .. ,,._;_· : : ... : ;'.' .. ,: ' \ . . . ·:. ' . . ' ·.. . . 

for-.'th~i Trai)sfere~ (?6mpai:iy .arid -all the profits acch.1ing .to -the,Transferor 

Company o,r Iosses' arising or incurred by them shall for all purposes, be 

_ .. treatJd iafthe:profits,or.losses'ottheTransferee Company as the case maybe. 



1. , tr~de_rt;ik~s that:it:shalI,carry .. On their ~usiness activ'ities, with ·reasonable 
, ./ .. ,, ... •, ' • . . 

· ·'. dHlg6rfce; :·bl,iSirtess<:prlidence and . shall .not alienate; charge, ~ortgage, 
'. . " . . . - ·.:,· ' ,. . . 

en~:°'.~r,i~~r ,C>r_:~the~ise-de!llwith tll_e assets or any -pa_rtthereof_ except in. the 

Jifd lnafy;coube,of b~siness. 
· .. ,. ' ·;~. ·. . . . ·,, . .. • . ' ' . . . .·· 

3. Other than ordinary . course of business, Transferor Company shall not 

alieha~e charge, mortgage; encumber, or otherwise deal with the assets or 

any part,ther:~bf ,,iitl1~:~t the prior consent. of the Board · ofDirecfors of the 

Transforee Company or pursuant to a11y pre-existing obligation undertaken 

by theTransfororCompanypriono the·appointed dat.e. 

4; shall.not make any change in their capital structure either by any increase 

.(by issue of rights shares, equity or preference shares, boirns shares, · 

convertibJe . debentures or otherwise) · decrease, reduction except 

. reclassjfica!io11; sub,-.divisiori or consolidation, reorganizatiort, or in any 

:()tliec111anner',. eic;ept ·with prii:ir- consent . of the Bcardo'f Oirectots bf the 

... 'Transferee;Cfompariy, 

5. shall . not, . without the .prior consent of the Board of Direct.ors of the 

. Transferee Co1t1pany, undertake any hew business activities. 

(b) ByTransfered;ompany 

The Transferee Company will carry on the business in accordance with the 

. 9bJe9ts:se(-c:>ut _ih the:fyt~moran_duin of Associ~tion. :Before carrying o_ut ·any 

bth9r 11~tu/6:'6t\~us{ne$5,( t~e Tr.arisfere~ Company will act,iri accordan<;e •With 

the>pt()Y;i,§ions of th¢Actand i(necessary Will take appropriate steps for . 

ainendMen(in ' th~ .,object. clause -of Mem,orandum of Association of ·the 
. . . 

Cbmpany,in• accordance·.with law. 
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The :ttarisfet, oi .the • undertaking to the Transferee Comp!lny :and the 

c6ntimiahce !'.;fthe,i onttact~ by cir against the Transferee Company ~hall not 

~ffectai:\ycqntracts relating to the un~ertaking of the Transferor Company on 

· or ~ft~r;tn,e',,ii~,gint~:d,l;)~te:, . , . 

The, transfer -and ' vesting of the · undertaking under Clause 6 and cor,ti11uance 

of legal proceedings by or against the Transferor Company as per Clause 11 

shall not affec:t any transaction or proceedings already concluded by the 
, , , 

Tran~fetor Company oh:or-aftedhe Appointed Date ti lithe Effective-Date; to 

tne enff and interitthat the.Transferee Company accept$ and adopts. all acts, 

deed$ .arid thihgs done ~nd executed by the Transferor Company in res'pect 

thereto as d6ne.·and,.eX:e¢uted on behalf.of itself. 

17;' . Y~orrowin1fTilmits;:.CcH:p_or,ate Approvals" 
. ' ' . ·. -~-- .. : .. ' . . .. . -· .. ·.- , ' ' ,. ' ' ,· " . . '. 

a, With effect. fronrthe Effective· Date, the borrowing and investment limits of 

the Ti:ansferee . Comp~ny i.i~der ·the Acrsfiall be deemed .. Without anyfurtber 

a~t, : iristrurri~nt or deed. to have been . enhanced by the borrowing .and 

i~vestrnenflirri its ,of the,,trahsferor Company, such · limits being-incremental 

to .the-e}(,isti@!im its oftheTninsferee _Company. 

b. Any ,corporate,approvals obtained by the Transferor Company, whether for 

.· purpos~$ ofc9mpl\imce 9r9ther:wise, sha!Lsta~d transferr~d to -the Transferee 

:Cotri!panY~rid•s~&corpotate approvals and co~pliartce shall ., be:, deerr,i¢d '' to 

hav·e'been .6b.taihed and compliedwith by the Transferee Company. 



With effcirfrom .thtfl~ffectLve Date, ~11 inter se Contracts solely between the 

·Transf~rcir:¢t01p·a11y ,a11d t~e .Transferee. Company shaii standic~n.celle& and 

cease ·frf b;~rate, and ~pprcipriate effect shall be giventosuchcahc~lfatfori 

and cessatioh in the books of account and records of the Transferee 

Comp~riy. 

19. ACCOUNTING TREATMEN'I'. FOR AMALGAM.A TION 

19J · A:ccoun#J1g{fre'atqienfin ,the ,books.of Transferee Co01pat1y: . 

··• a, Upon: the,scfie111¢ b~con,ing.effecfive, ,the:'I'ran.sferee Gornpal"ly ~hall a.ccount 

.. fo{the amalgarnafi6rt,· 6f._the Transferor ,Company in th~boo~~iof account in 
.. . 

accord~_nce With . the -~pplicable accounting standards . prescribed under 

Section 133 of.the Companies Act, 2013 read with the Companies (llidian 

Accouriting :standards) Rules, 2'015; as amended; (''Ind AS") and· other 

accounting principles generally accepted in India and specifically under 

'Po9li~g 9flnter~st M.ethod' of accounting .as . laid down in Appendix C ,of 
' . . .. .. 

· fND~"AS'tO:f(B~linesfl:?ciiiibinations .ofentities under common control) a~ 

under. 

,b, AlLthe.assets;liaqilitietand -reser:vesin the books of the ·TransferorComgany 
. . . 

· · shall.•sfand'etransferred/fo arid vested Jn the. Transforee Comp~ny-'purs.mirt _to 
.. . 

.the ,syhen;i~ and ·,.spall:, :be. recorded , b the transferee Company at, their 

carryipipfrnc5unt:.aiapp~aring .; inthe bo6ks of1'ransfe'rdr Company; on·the 

Appbi~t~d bate; 

c. The -carrying amountdf il)vestments in the equity shares of the Transferor 

Company held by Transferee Company, shall stand cancelled and there shall 

be,no further. obligation in that behalf; 
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. . . . , 
. . 

d. µpcin_ the. sche~¢·corilihi<into. effect, th~ surplus /deficit; if arty of the net 

vaiil~: bf,~!l~¢t${{i~bHities . and.reserve!, of the Transfe(or Compan/adqtlired 
·. ,. ' ,. .,. ;-,· ',', . ' . . ' ' . ·.-· ... 

'-ai"id -·'r,e~org~d . by'.' the Transferee '. Company• over the: vi;il~e o.f iri\fe$tm~rits 

',ca~c~Ilit( p~;.jlf,anMq , Clause 19,;l .c, sliaH be ,adjusted' in ,;Capital:'Res_erve 

A66~i]?t!i:''i~':thiifi~:;riciaI~.tatements_oNhe·'fransferee Company;_ · 

e. ' Thter~Gompany .transactions and balances including loans, advarlces, 

tec~iVable , or payablci inter se between the Transferor Com.p~ny arid the 

Transferee Companyas appearing. in 1their books of account, ifanY;; shall 

stand cancel k:cj; 

[ Cohipara:f_ive . -financial. ' information · in the financial ,statements of the 

Transferee Company shall be restated -for the .accounting impact of. merger; 

as stated above, as ifthe merger had occurred from the beginning. of the 
. ," ·,·' 

·c9h1pa:rativ".,period, 

1'9.2 · 'A¢counHng-Tfe~trrterifiri,the ,Books ofTransferorCompany: 
;. '. . . , ' :_: .. ' '~- ' :. ' . . . .. . : . ' '· 

Notwithstanding: anything contained it, any other clause in the 'Scheme, 

Transferor Cotiipari;y sh'.alLgive effect to the merger in its books of!accounts 

as pertl:ie, appiicable,:accounting principles .and as on '. the dateas ,prescribed 

und.er Ihdfari Acco'tinting ·Standards (Ind -AS) prescribed under Section 133 

of the, C_oinpariies . Act; •2013; as notified under the ,Companies (Indian 

AC?C?ci?hting:§tandatds ):Ru!~, 2015, as. may be amended fromtime to ti!Tle. 

PARTIV,-MISCELLANEOUS PROVISIONS 

Pi1:\ t~e).§¢ff.eme,[b;ec§tning,:-~,ffeqtive;. -the · Trii)'.lsf¢rc,r sCornp~_hy; .sJ1all ··. be 

diss6Jvid -whhout ·the ' proc~ss of winding up in accordance .. with the .· 
• ,· • r . 

• proyi$ions ofthe Actand the 0Rules tnade thereunder. 
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the f ran,s(~fot , Cort'lpany artd the Transferee Coinp_atty shall, with. all 

reasona61e<dispatch, make-joint application . undet Sections 230 • to 232>and 

other applicable provisions, .jf any, of the Companies Act, 2013 to the' NCLT 

· at Cha_rtdigarh for sanctfotting Qf this Scheme ·and. for dissofution of the 

Trarisf~roi' Coin party withb'ut the. wind ihg up process .. 

22; . · lll\10dificatfo:ns/.Atitertd'roentsto the Scheme" 

22:.1 . The T~an$feror , Com party, (by or through its Directors) and the Transferee 

Gomp~~y:(by or-through.its Directors) may assent to any.·. modifica~ion or 

amendment to, the Scheme or agree to any terms and/or conditions which 

NCLT. and/or '.·any other authorities ·under law may , deem fit to direct or 
, . . 

impose. or whkh may-otherwise be considered necessary or desirable for 

settHng ,any question or-doubt or difficulty that may arise of implementing 

and/o(qarryi_ng out the ·Scheme and . to all acts, deeds and things asj nay be 
, . 

ne~ss_iiry/ d~sifali!e ·od~){~edlent for .Putting.theschem~·into effe~t. 

22,2 · For. the pu!J)o,se of giviqg. effect to .the Scheme or -to any · mbpificatiori 
~ . . ,. . . . ·. ' ' .. 

.. th~reof, .tfye ] 3oard of'Dfr~ctors of the Transferor Compai)y as . well ·-· as ,the' 

'rtansferee ·Compariy a'.re hereby authorized to give such directions anti/or to 

· .. t~l<e. s~th:sfoj)s;asmaybe necessary ordesirable including any directions:for 
. . 

~e.tt1itjfif~nyquest.jori'or.d6i.Jbtor·difficul\y what!ioever:thal may arise . . 

23. "SchemE) upon;<;:onditioriill•Approvals" 

This .Scherne·is :conditional l!P.ori and;subject to: 

:a)' ,re~littaiidh • ·iHtd ·sanctioriing o( the Scheme by the· Hon'hle , Natio11al 

Company Law Tribunal at Charidigarh under Sections 2.30 to 232 including_ 



• • . CqmfJ~.nii5,{¢Q~Pj-C?t#ises, Arrang~meqts)nc(Amalga(!1ations)'.Rules;20L6 
.. ,;~'.d:tdh-;;,~i~g;;;''f ~iKi~ie! #ro,V\i{on: oi·;h~ Com panj~~ ):ct;.2013 1\1:i av;or O t 

!h¢ !I'r~nsfyr9r 99Il}J?il.ny and the Tt;nsferee Company respectively .imd the .· 

'hec~s_s~~ ; ~1"9_\)r's ,fr6rii'. the:Hon~ble National Gompany·-1,,aw Ttibu11a·1 ,under 

~~;fion',;~:31'bt'tneA~tbein~ Qbt~ined; ·. . 

b} any Nher ·sanction or appr~val or permission or consent -of banks, financial 

iristitutioris o( other. appropriate authorities, as may be considered necessary 

and appropriate by the respective Board of Directors of the Transferor 

C9111p~ny ... !l-~f the Tr~nsferee Company, being ob~ained and granted in 

respect:of.any\bfthemattets for which such sanction or approvaUs required. 

24, •iE:llpe~ses;Conriected '.'Yith the scheme" 

Ali costs, char.ges and expenses of the Transferor Company and Transferee 

Compa.hyre§pecth'._ely in r~Ja.tion;to or in connection with· the Scheme;and o.f 

carryi;g ouf,and:•iinpleirie'nting and cornpleti~g; the · terms and ,provisio.nsof 
the, Scheme and/or .and incidental to, the completion of the .amalgamation of . . . . 

the,said undertakihg.ofthe'fransferorCompany in pursuance ofthi'sScheme 

sllall_, except as specifically provided herein be borne and paid by the 

Transferee ,Company . .!n the event of the amalgamation being riot approved 

·by.the sharehqlders or:sanctioned .by _the Hon',ble National Company . Law 
. . . . . . . ' •. j . 

·. Tribunal-a.LChandigarh'; as the case may be, ihe· Transferee Gompany 'shall 

bear all expenses connected with the Scheme as the case may be, 

· 25, "Effe~f of-non-rec.eipt ,◊,tApproval" 

J n the ever1tof 'any ofthe,.said sanctions and approval~ reforred·tcr in Clause 

23, ab()~e ; n.or_ being obtafoed or having been obtained subject fo certain 

conditions ·which are unacceptable ahd/or · the Scheme ·not · being ,sanction¢d 

by the;:Hon'ble NatioriaLCompany Law Tribunai at Chimdigarh and/or the 

· order or orders not being passed as aforesaid within soCh·further ,period(s) as 
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• 61911,r.,,,, 

For K•J•nt't' Ltc!. 

A~d-$igriatory 



rttaf ~f ~gteeq upon between the Transferor Company , and the Transferee 

'com'panyj hroughitsrespective Dir~ctots(and which· the Board'of Directors 
' ... , .. . , .' 

ofall: t~e:Qomp~Jiiefs, ar~\h~reby .empowered and authoriie_d• t6<agree . to and .'. < ' .. l •; . ; . . . . ' 

extend>frorrrtime to :time without any limitation), the Scheme shal1'bec6me 

null and:void ~ave and except in.respect of any act or deed done prior thereto 

as in corifempfated hereunder or as to any right, liability or obligation which 

has afisen ,or-atcrued pursuant thereto and which shall be governed and be 

·pteserved ,or y,;orked out asis specifically provided in ,the Scheme-oras may 

._·. oth~Mise,litisi,: :irt:,iiiW, and 'Transferee Company shall b~ar and_ pay,al I costs, 

charges and 6xpehsesforand/or in connection with the Scheme. 

26. ":Withdra:Wahfth1sScheme" 

26.1 The Ttansferor·Company and/or the Transferee Company acting through its 

respective . Board of Directors or Representadves duly authorized by the 

respedive Board· ofDirectors shall-be at liberty to withdraw this Scheme. 

'26.2 fa, the event of withd_rawal under Clause. 26.1 above, no rights and liabilities 

whatsoever shall accrue to -or be incurred inter se to the Companies or their 

.. ,te,sP,ective/$hare~olders.,.or creditors· or employees or any other Person as is 

, , ~~'n_t&rrip)lit¢d,het'eund:r;@as fo;any dght, liability OP obllgationwhich has 

il'ri~en lfri;-abtfued "PUrsUahi thereto and which shall be govemed and be 

preserved .or workedciut in accordance with applicable Law, 

26.3 ln the event of withdtawal under Clause 26; I above; -the Companies shall 

take all necessary steps to withdraw this Scheme from the NCLT and any 

o(her authority and to ·make all necessary filings/applications .as may be 

. requir(:_d tci withdraw this Scheme .. 

For'KAJARIAJ IL,!=.S-PVT. LTD. 

\ :~'Fised Signatory 

4,1 



In case: any doubt or difference or issue shall arise between the Transferor 

:ti>mpa,~9: .. >a~d i cthe ::fr4nsferee Company or any of their sharehold.ers, 

·.' •

16,red1t%A.~~~pl6y~¢s:·ahd/Of persons ' e~~itled to. or .claiming ariy 'tight. to any 

shares iri the . .Transferor Company and the transferee Cornparty, as to th_e 
'.·•'• . . . . . . ; ' , .. ·, , . 

c6fisiructj6nJ lfthi.s 0Sdherne or as to aiiy account, vahiation.,or ·ap·portiQnment 

to be taken or made :in ,connection herewith or as to any oth~r aspects 

contained ' in or :relating ·to or arising out of.this Scheme, the same shall be 

amicably :Settl¢d amo~g the Board of Directors of the Companies, and the 

decisibn arriYed at ther~iitshall be final arid binding 011 allconcirned 

°FQRCK:AJARU',1:ILES•'PRIYATE LIMITED . FOR•KAJ..+.:RIACERAIVUCSiLIMlTED 

· (FO~ERLY KNOWN'ASKA'JARIA 

f~PESA "CERA.Mies llRJ\'ATI!:' LIMITED) 

· .,, i(':fRAJ{$FERt>R;CQl\fRANYil" : .. · . · 
. ,, . ;prlFKNJARl~/TIGE.$':'PVT: t:TP, 

. ~~1gnaior, 
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(TRANSFEREE COMPANY) 

Fo.rKa·Jl·a. n. · · .. c .. -.. ·.er·a.mic. s ... Lt<l .. .. -- ~ ,.. . . · .~<' . · , J( 
· · , rised ·Signatory . . . . ' . . 



NATIONAL COMPANY LAW TRIBUNAL 
CHANDIGARH BENCH 

CORPORATE BHAWAN, PLOT NO. 4-B 
GROUND FLOOR, SECTOR 27-B, MAD HY A MARG, 

CHANDIGARH-160019 

No.NCLT/Reg./FO/20211 .. C.~L ..... 

In the matter of Scheme of Amalgamation: -

To 

1. Ka,iaria Tiles Private Limited 
(Formerly known as Kajaria Floera 
Ceramics Private Limited) 
having its registered office at 
SF-11, Second Floor, JMD Regent Plaza, 

CP (CAA) No.16/Chd/Hry/2020 

Under Sections 230 - 232 of the 
Companies Act, 2013 

Mehrauli Gurgaon Road, Village Sikanderpur Ghosi, 
Gurgaon, Haryana 122001 
PAN No.AACCF4853F 
CIN No.U26933HR2014PTC081026 

And 

2. Kajaria Ceramics Limited 
having its registered office at 

... Petitioner Company No. I / Transferor Company 

SF-11, Second Floor, JMD Regent Plaza, 
Mehrauli Gurgaon Road, Village Sikanderpur Ghosi, 
Gurgaon, Haryana 122001 
PAN No.AABCK1613R 
CIN No.L26924HR1985PLC056150 

... Petitioner Company No .2 / Transferee Company 



directions of the Hon'ble National Company Law Tribunal, Chandigarh for compliance in 

terms of order dated 26.11 .2021 . ~ 
o'\ ,1;\'V\ 

(Kartike a Verma) 
Designate Registrar 



FORM No. CAA. 7 
(Pursuant to section 232 and rule 20) 

Before the National Company Law Tribunal, 
Chandigarh Bench, Chandigarh 

In the matter of Scheme of Amalgamation: -

To 

1. Kajaria Tiles Private Limited 
(Formerly known as Kajaria Floera 
Ceramics Private Limited) 
having its registered office at 
SF-11, Second Floor, JMD Regent Plaza, 

CP (CAA) No.16/Chd/Hry/2020 

U oder Sections 230 - 232 of the 
Companies Act, 2013 

Mehrauli Gurgaon Road, Village Sikanderpur Ghosi, 
Gurgaon, Haryana 122001 
PAN No.AACCF4853F 
CIN No.U26933HR2014PTC081026 

And 

2. Kajaria Ceramics Limited 
having its registered office at 

. . . Petitioner Company No. l I Transferor Company 

SF-11, Second Floor, JMD Regent Plaza, 
Mehrauli Gurgaon Road, Village Sikanderpur Ghosi, 
Gurgaon, Haryana 122001 
PAN No.AABCK1613R 
CIN No.L26924HR1985PLC056150 

... Petitioner Company No.2 / Transferee Company 

Upon the above petition coming up for hearing on 26th November, 2021 and upon 

reading the said petition, report submitted by the Income Tax Department and compliance 

affidavit submitted by the Petitioners and hearing Learned Advocate for the petitioner 

companies as well as counsel for the Income Tax Department and after carefully perusing 

the -:n~c;s)rds, the National company Law Tribunal approved the 'scheme' with the 

./;'.<,. • c:la~~:fi6l ~)\ that this order should not be construed as an order in any way granting 

///} ·: · ~~~m;~: J ~m payment of stamp duty, taxes or any other charges, if any, payment is due 

\\ .. i.. . ; ;; 1\» V 
\~ '• "'''"'" ' 01:i\:- / 
~ (}, «.✓,.;/1(.? ·,< !(/(:tj ir1 ? f\~\ \ ~~--· 

"'-.::::;.-:. .:.~~J,~:.~-... 
CP .. "(CAA) N o.16/Chd/Hry/2020 



or required in accordance with law or in respect to any permission/compliance with any 

other requirement which may be specifically required under any law. 

THIS TRIBUNAL DO FURTHER ORDER: 

1. That all the property, rights and powers of the Transferor Company be transferred, 

without further act or deed, to the Transferee Company and accordingly, the same 

shall pursuant to Sections 230 to 232 of the Companies Act, 2013, be transferred to 

and vested in the Transferee Company for all the estate and interest of the Transferor 

Company but subject nevertheless to all charges now affecting the same; 

2. That all the liabilities and duties of the Transferor Company be transferred, without 

further act or deed, to the Transferee Company and accordingly the same shall 

pursuant to Sections 230 to 232 of the Companies Act, 2013, be transferred to and 

become the liabilities and duties of the Transferee Company; 

3. That the Appointed Date for the scheme shall be 01.04.2019 as specified in the 

scheme; 

4. That the proceedings, if any, now pending by or against the Transferor Company be 

continued by or against the Transferee Company; 

5. That the employees of the Transferor Company shall be transferred to the Transferee 

Company in terms of the 'Scheme'; 

6. That the authorized share capital of the Transferee Company shall stand increased 

by vesting the authorised share capital of the Transferor Company without any 

further act or deed; 

7. That the Transferee Company shall, without further application, allot to the existing 

members of the Transferor Company shares of Transferee Company to which they 

are entitled under the said Scheme of Amalgamation; 

8. That the fee, if any, paid by the Transferor Company on its authorized capital shall 

be set off against any fees payable by the Transferee Company on its authorized 

capital subsequent to the sanction of the 'Scheme'; 

9. That the transferee company shall file the revised memorandum and articles of 

,_:,:;:;;~~~~ association with the Registrar of Companies, N.C.T. of Delhi & Haryana and further 

141~--l~:/~';:'.\:r:, ;~"~ ake the requisite payments of the differential fee (if any) for the enhancerent of 
f/•r-. 1 •·1 _/. \\ V 
'\ rt: f; '\ \+x( ~~~s: l I 

'\:/% 5f%Pi:/t~ No.1 6/Chd/Hcy/2020 ' 
0.. . J·-f1 1' :',• .(<•'; 

~h;;;:d1n~~i'~-\~-'!f;:;/ 
~-::=_::;;;;--·· 



authorized capital of the transferee company; after setting off the fees paid by the 

transferor company; 

10. That the Petitioner Companies shall, within 30 days after the date of receipt of this 

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

Companies for registration and on such certified copy being so delivered, the 

Transferor Company shall be dissolved without undergoing the process of winding 

up. The concerned Registrar of Companies shall place all documents relating to the 

Transferor Company registered with him on the file relating to the said Transferee 

Company, and the files relating to the Transferor Company and Transferee Company 

shall be consolidated accordingly, as the case may be; 

11. That the Transferee Company shall deposit an amount of ~50,000/- (Rupees Fifty 

Thousand Only) in favour of "The Company Law Tribunal Bar Association" 

Chandigarh within a period of four weeks from the date of receipt of the certified 

copy of this order; 

12. That any person interested shall be at liberty to apply to the Tribunal in the above 

matter for any directions that may be necessary\/ ( ~o" f \~ 
Dated: 26.11.2021 . ~•~\ 
(By the Tribunal) (Kartikeya Verma) 

Designated Registrar 
National Company Law Tribunal, 
Chandigarh Bench 

SCHEDULE OF PROPERTIES 

(attached as supplied by the Transferor Company) 

CP (CAA) No.16/Chd/Hry/2020 



S. No. 

1. 

2. 

3. 

4. 

5. 

S. No. 

--=--···•. 1. 

r ~.')o rv \t,llt\ ~; / 
. ., \ ·?,?>'. "~'" ('\I v"' r" jv<'• . ... , (\<.)\?> t-f: 

SCHEDULE OF ASSETS 

Part I 

Particulars of Land & Building thereon - freehold 

Land, Survey No: 129; Address: Industria l Park, 

Thatiparthi, Chittor district, Andhra Pradesh 

Land, Survey Nos: 196, 196/2 & 196/3; Address : 

Industrial Park, Thatiparth i, Chittor district, Ahdhra 

Pradesh 

Land, Survey Nos: 202/1, 202/2, 202/3 & 203/1; 

Address: Industrial Park, Thatiparthi, Chittor district, 

Andhra Pradesh 

Land, Survey No: 9/7; Address: Vi llage Gouda ma la, 

Thottembudu village, Tirupati Division, Chittor District, 

Andhra Pradesh 

Building; Address: Industrial Park, Thatiparthi, Chittor 

district, Andhra Pradesh 

Part II 

Particulars of Land & Building thereon - leasehold 

Guest House; Address: D.No.7-44, Oppoiste Sai Baba 

Temple, Chilakavari Kandriga, Edulagunta , 

Thottembedu Manda I, Chittor Distr ict, Andhra 

Pradesh 

Annexure A-1 

Area 

141.46 Acres 

3.00 Acres 

5.54 Acres 

1.06 Acres 

103720 Sq. Meters 

Area 

2765 Sq. Feet 

/.f(f,;I;~'.~~2 ~\ 
·->0""- •.f';\, ,'" ,..·:; I 

)C11/N,l-nr-,<'.,,,.._.c,13/...;,.. . ..,£.---+-R-e-g-is_t_e-re_d_O_ff_ic-e;_A_d_d_r_es_s_:_SF---l-l,-S-e_c_o_nd-,--Fl,--o-o-r,-J,--M-:D-+-:l-:O-:O-:Sc-q-. -::-Fe-e-:-t----j 

--..... i,- -
Regent Plaza, Mehrauli Gurgaon Road, Village 

Sikanderpur Ghosi, Gurgaon, Haryana-122001 



Part Ill 

(Insert a short description of all stocks, shares, debentures, other charges in action) 

S. No. 

Fixed Assets: 

1. 

2. 

3. 

4. 

s. 

Sub-Total 

Inventories: 

6. 

Sub-Total 

7. 

8. 

9. 

10. 

11. 

Total 

Particulars Amount (Rs.) 

Plant & machinery 84,01,52,522 

Furniture & fixtures 1,33,03,087 

Vehicles 37,37,384 

Office Equipments 81,84,425 

Computers 17,82,255 

86,71,59,673 

Raw materials 5,83,24,027 

Packing Material 1,13,90,108 

Stores and spares 10,83,81, 702 

Fuel 2,30, 76,568 

Work-in-progress 1,00,41,276 

Fin ished goods 11,11,18,931 

32,23,32,613 

Security Deposits 2,40, 12,420 

Trade Receivables 19,03,07,610 

/1dvances to Creditors 21, 79,05,883 

Prepaid Exp 9,69,927 

Advance Tax/TDS/ TCS Rece ivable 1,23,55,667 

1,63,50,43,793 

For Kajaria Tiles Private Limited 

(Formerly known as Kajaria Floera Ceramics Private Limited) 

\~~;L__ 
Ra~kishan Sharma 

Director 

DIN: 06746188 

D-512, Gyandeep Apartments, Sector 11, 

Vasu ndhara, Ghaziabad, Utter Pradesh- 201012 


