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FORM NO. CAA 2 

(Pursuant to section 230(3) and Rule 6 and 7) 
 

BEFORE  THE NATIONAL COMPANY LAW TRIBUNAL KOLKATA BENCH,  
  COMPANY SCHEME APPLICATION NO. CA(CAA)/44/KB/2021 

 
IN THE MATTER OF: 
Section 230-232 of the Companies Act, 2013, AND rules framed thereunder; 
    

AND 
IN THE MATTER OF: 
The Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 and other relevant Rules; 

 
AND 

 
IN THE MATTER OF: 
The Transferee (Applicant Company) M/s. Gretex Industries Limited (CIN: L17296WB2009PLC136911)     

 
NOTICE FOR THE TRIBUNAL CONVENED MEETING OF THE SHAREHOLDERS  

OF  
M/S. GRETEX INDUSTRIES  LIMITED 

 
To, 

The Shareholders of  

M/s. Gretex Industries Limited (the “Applicant  Transferee Company”) 

CIN: L17296WB2009PLC136911 

 

NOTICE is hereby given that by an order dated September 21, 2021( read with the representation order dated September 23, 

2021, in Company Application (CAA) No. 44/KB/2021  (“Orders”), the Kolkata Bench of the National Company Law Tribunal 

(“NCLT”) has directed a meeting to be held of the equity shareholders of the Applicant  Transferee Company, for the purpose of 

considering, and if thought fit, approving with or without modification, the arrangement, proposed in the Scheme of 

Amalgamation and Arrangement of amalgamation by absorption  of Transferor Companies M/s. Apsara Selections  Limited (CIN:  

U52190MH2011PLC269248) and M/s. Sankhu Merchandise Private Limited (CIN: U52190MH2011PTC269247) with  the 

Transferee   Company M/s. Gretex Industries Limited (CIN: L17296WB2009PLC136911) and their respective shareholders and 

creditors (“Scheme”). 

 

In pursuance of the said Orders and as directed therein further notice is hereby given that a meeting of the equity shareholders 

of the Applicant Transferee Company will be held on Friday, October 29, 2021 at 11.00 a.m. (IST) (“Meeting”) through video 

conferencing or other audio-visual means (“VC / OAVM”) in compliance with the applicable provisions of the Companies Act, 

2013 and Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 following 

the operating procedures (with requisite modifications as may be required) referred to in General Circular No. 14/2020 dated 

April 8, 2020 read with General Circular No. 17/2020 dated April 13, 2020, General Circular No. 22/2020 dated June 15, 2020, 

General Circular No. 33/2020 dated September 28, 2020, General Circular No. 39/2020 dated December 31, 2020 and General 

Circular No. 10/2021 dated June 23, 2021 issued by the Ministry of Corporate Affairs, Government of India (the “MCA 

Circulars”), at which day, date and time the said equity shareholders are requested to attend. 
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TAKE FURTHER NOTICE that there shall be no meeting requiring physical presence at a common venue in view of the present 

circumstances on account of the COVID-19 pandemic. In compliance with the MCA Circulars, the facility of appointment of 

proxies by shareholders will not be available for the Meeting. However, a body corporate which is an equity shareholder is 

entitled to appoint a representative for the purposes of participating and / or voting during the Meeting. 

 

TAKE FURTHER NOTICE that the explanatory statement under Sections 230(3), 232(1), 232(2) and 102 of the Companies Act, 

2013 read with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016, along with the copy of 

the Scheme and other annexures, including the ballot form as stated in the index are enclosed herewith. 

 

The NCLT has appointed Mr. Rahul Kinkar, Advocate to be the Chairman of the Meeting. The Scheme, if approved by the equity 

shareholders, will be subject to the subsequent approval of the NCLT. 

 

Copies  of  the  notice  in  relation  to  the  Meeting,  together  with  the documents accompanying the same, including the 

explanatory statement under Sections 230(3), 232(1), 232(2) and 102 of the Companies Act, 2013 read with Rule 6 of the 

Companies (Compromises, Arrangements and Amalgamations) Rules, 2016, and the Scheme can be obtained free of charge on 

any working day between 11:00 a.m. to 4:00 p.m. (IST) (except Saturday, Sunday and public holidays) from the registered office 

of the Applicant   Transferee Company at 90, Phears Lane, 5th Floor, Kolkata – 700012, West Bengal, India, until the date of the 

meeting. A copy of this notice and the accompanying documents will be placed on the website of the Applicant Transferee 

Company at www.gretexindustries.com and will also be available on the website of National Stock Exchange of India Limited 

(NSE) at www.nseindia.com respectively and also on the website of Central Depository Services (India) Limited (CDSL) at 

www.evotingindia.com. 

 

TAKE FURTHER NOTICE that in compliance with the provisions of (i) Section 230(4) read with Sections 108 and 110 of the 

Companies Act, 2013 read with Rules 20 and 22 of the Companies (Management and Administration) Rules, 2014 as amended; 

(ii) Rule 6(3)(xi) of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016; (iii) Regulation 44 and other 

applicable provisions of the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) 

Regulations, 2015; and (iv) Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017, as amended from time to time, issued by 

the Securities and Exchange Board of India, the Applicant Transferee Company has provided the facility of voting by  ballot and 

remote e-voting using the facility offered by CDSL so as to  enable the equity shareholders, to consider and if thought fit, 

approve the Scheme. Accordingly, voting by equity shareholders of the Applicant   Transferee Company to the Scheme shall be 

carried out through (a) ballot; (b) remote e-voting; and (c) e-voting during the Meeting to be held on October 29, 2021. 

 

The voting rights of the equity shareholders shall be in proportion to their shareholding in the Applicant Transferee Company as 

on the close of business hours on October 22, 2021 (“Cut-Off Date”). The shareholders may refer to the notes of this notice for 

further details on ballot and e-voting. 

 

The equity shareholders are requested to attend, to consider and, if thought fit, to pass the following resolution under Sections 

230 to 232 of the Companies Act, 2013 (including any statutory modification(s) thereof for the time being in force): 
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“RESOLVED THAT pursuant to the provisions of Sections 230 to 232 and other applicable provisions of the Companies Act, 2013 

(including any statutory modification(s) thereof for the time being in force) as may be applicable, Circular No. 

CFD/DIL3/CIR/2017/21 dated March 10, 2017, as amended from time to time, issued by the Securities and Exchange Board of 

India, the observation letters dated January 12, 2021 issued by the National Stock Exchange of India Limited   and subject to and 

other applicable provisions of the Memorandum and Articles of Association of Gretex Industries  Limited (the “Company”) and 

subject to the approval of the National Company Law Tribunal (“NCLT”) at Kolkata and subject to such other consents, 

approvals, permissions and sanctions of any regulatory and other authorities, as may be necessary and subject to such other 

conditions and modifications, which may be prescribed or imposed by the Kolkata Bench of the NCLT or by any regulatory or 

other authorities, while granting such consents, approvals, permissions and sanctions, which may be agreed to by the Board of 

Directors of the Company (hereinafter referred to as “Board”), the arrangement embodied in the Scheme of Amalgamation and 

Arrangement of Transferor Companies  Apsara Selections  Limited (CIN: U52190MH2011PLC269248) and Sankhu Merchandise 

Private Limited (CIN: U52190MH2011PTC269247) with  the Transferee   Company M/s. Gretex Industries Limited (CIN: 

L17296WB2009PLC136911) and their respective shareholders and creditors (hereinafter referred to as “Scheme”) placed 

before this Meeting, be and is hereby approved. 

 

“RESOLVED FURTHER THAT any Director of the Company, Company Secretary of the Company and any other person authorized 

by the Board, be and are hereby severally authorised to do all such acts, deeds, matters and things, as he / she may, in his / her 

absolute discretion deem requisite, desirable, appropriate or necessary to give effect to this resolution and effectively 

implement the arrangement embodied in the Scheme and to accept such modifications, amendments, limitations and / or 

conditions, if any, which may be required and / or imposed by the Kolkata Bench of the NCLT while sanctioning the Scheme or 

by any authorities under law or by stock exchanges, or as may be required for the purpose of resolving any doubts or difficulties 

that may arise in giving effect to the Scheme.” 

        Sd/- 
Place: Kolkata  Rahul Kinkar Pandey 
Date: September 27, 2021    Chairman appointed for the Meeting 
 
Registered Office: 
90, Phears Lane, 5th Floor,  
Kolkata – 700012, West Bengal, India 
CIN: L17296WB2009PLC136911 
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Notes: 

(1) In view of the continuing COVID-19 pandemic, the Ministry of Corporate Affairs vide the MCA Circulars permitted 
companies to hold extraordinary general meetings through video conference (“VC”) or other audio-visual means 
(“OAVM”), without the physical presence of members at a common venue. Accordingly, the Meeting of the Transferee 
Company will be held through VC/OAVM. In accordance with the Secretarial Standard-2 on General Meetings issued 
by The Institute of Company Secretaries of India (“ICSI”) read with the Clarification/ Guidance on applicability of Secretarial 
Standards issued by the ICSI, the proceedings of the Meeting shall be deemed to be conducted at the Registered Office of the 
Transferee Company. Since the Meeting will be held through VC/OAVM, the route map is not annexed to this notice. 

(2) The MCA Circulars waived the requirement of permitting the members to appoint proxies to attend and vote on 
his/her behalf, as the Meeting is being held through VC/OAVM. Accordingly, the facility for appointment of proxies by the 
members will not be available and hence the proxy form and attendance slip are not annexed to this notice. However, in 
pursuance of Section 112 and Section 113 of the Companies Act, 2013, representatives of the members such as the 
President of India or the Governor of a State or body corporate can attend the Meeting through VC/OAVM and cast their 
votes through e-voting. 

(3) Corporate members intending to authorize their representatives to participate and vote at the Meeting are requested to 
send a certified copy of the board resolution/authorization letter to the Scrutinizer  by email at the email id 
rkinkar188@gmail.com or to the Transferee Company at the email Id cs@gretexgroup.com or  upload on the VC 
portal/e-voting portal. 

(4) Participation of members through VC/OAVM will be reckoned for the purpose of quorum for the Meeting as per 
section 103 of the Companies Act, 2013. In terms of the Orders, the quorum for the said Meeting is 5 members present in 
person or through authorized representative.  

(5) In compliance with the aforesaid MCA Circulars, the notice of the Meeting together with the documents 
accompanying the same, including the explanatory statement and the Scheme is being sent only through electronic 
mode to those members whose email addresses are registered with the Transferee Company/Depositories and whose 
names appear in the register of members/ record of depositories as at the close of business hours on 22-10-2021(the 
Cut-Off Date). 

(6) Members are required to immediately inform the Transferee Company’s Registrars and Transfer Agents, Bigshare 
Services Private Limited,in case of shares held in physical form and to the respective depository participants, in case of shares 
held in dematerialized/electronic form, the details about their email addresses, if any, so that all notices and other statutory 
documents which are required to be sent to the members, as per the provisions of the Companies Act, 2013, can be sent 
to their email     addresses. 

(7) Members may note that the notice, explanatory statement along with the Annexures will also be available on the 
Transferee Company’s website  www.gretexindustries.com ,websites of the stock exchange i.e. the  National Stock 
Exchange of India Limited at www.nseindia.com respectively. 

(8) In compliance with the provisions of Sections 108 and 110 of the Companies Act, 2013 and Rules 20 and 22 of the 
Companies (Management and Administrations) Rules, 2014, the Transferee Company is pleased to provide to members 
with a facility to exercise their right to vote by ballot or by electronic means (prior to and during the Meeting) and the votes 
may be cast through electronic voting (e-voting) services provided by Central Depository Services (India) Limited (CDSL). 

(9) Facility for e-voting shall also be made available during the Meeting and members attending the Meeting through 
VC/OAVM, who have not already cast their vote by remote e-voting or ballot can exercise their vote during the Meeting. 

(10) Member(s) can opt for only one mode of voting out of the aforementioned modes viz. ballot or remote e-voting 
either prior to the Meeting or during the Meeting. If a member has opted for remote e-voting, he/she should not vote by 
ballot and vice- versa. However, in case members cast their vote both through ballot and remote e-voting, then voting 
through remote e-voting shall prevail and voting done by ballot shall be treated as invalid. Members who have cast 
their vote by remote e-voting or ballot prior to the Meeting may also attend the Meeting but shall not be entitled to cast 
their vote again. 

(11) A person, whose name is recorded in the register of members or in the register of beneficial owners maintained by 
the depositories as on the Cut-Off Date only shall be entitled to avail the facility of ballot or remote e-voting as well as e-
voting at the Meeting. Any person who acquires shares of the Transferee Company and becomes the member of the 
Transferee Company after the Cut-Off Date shall not be eligible to vote either through ballot or remote e-voting or at 
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the Meeting. A person/ entity who is not an equity shareholder as on the Cut-Off Date should treat this notice for 
information purposes only and will not be entitled to vote. The voting rights of the equity shareholders shall be in 
proportion to  their shareholding in the Transferee Company as on the Cut-Off Date. 

(12) In terms of the directions contained in the Order, the notice convening the Meeting will be published through 
advertisement in the newspapers, “Financial Express” in English and “Aajkaal” in Bengali, both having wide circulation in 
the state of West Bengal. 

(13) The voting period for ballot and remote e-voting shall commence on and from 26th October, 2021 at 10.00 a.m. 
(IST) and   ends on 28th October, 2021 at 05.00 p.m. (IST). The remote e-voting module shall be disabled by CDSL for voting 
at 05:00 p.m. (IST), on     October 28, 2021. Once the vote on a resolution is cast by the member, the member shall not be 
allowed to change it subsequently. 

(14) In terms of the Circular dated March 10, 2017 bearing reference No. CFD/DIL3/CIR/2017/21 issued by Securities and 
Exchange Board of India, as amended from time to time, the Scheme shall be acted upon only if the votes cast by public 
shareholders in favour of the resolution set out above are more than the number of votes cast by the public shareholders 
against the resolution. For this purpose, the term ‘public’ shall have the meaning assigned to it in Rule 2(d) of the Securities 
Contracts (Regulations) Rules, 1957 and the term ‘public shareholders’ shall be construed accordingly. 

(15) The equity shareholders of the Transferee Company can join the Meeting 15 minutes before and after the 
scheduled time   of commencement of the Meeting by following the procedure mentioned in this notice. 

(16) The details of the process and manner for remote e-voting are  explained herein below. 
Information and instructions for Remote e-voting by Individual Shareholders holding shares of the Transferee Company 
in demat mode: 

(a) Pursuant to SEBI Circular No. SEBI/HO/CFD/CMD/ CIR/P/2020/242 dated December 9, 2020 on “e-Voting facility 
provided by Listed Companies”, e-Voting process has been enabled to all the individual demat account 
holders, by way of single login credential, through their demat accounts / websites of Depositories / DPs in order to 
increase the efficiency of the voting process. 

(b) Individual demat account holders would be able to cast their vote without having to register again with the e-voting 
Service Provider (ESP) thereby not only facilitating seamless authentication but also ease and convenience of 
participating in e-Voting process. Shareholders are advised to update their mobile number and e-mail ID with their 
DPs to access e-Voting facility. 

(c) Pursuant to abovesaid SEBI Circular, Login method for e-voting and joining virtual meetings for Individual 
shareholders holding securities in Demat mode is given below: 

 
Type of 

Shareholders 
Login Method 

Individual 
Shareholders 
holding 
securities in 
Demat mode 
with CDSL 

1) Users who have opted for CDSL’s Easi/Easiest facility, can login through their existing user id 
and password. Option will be made available to reach e-voting page without any further 
authentication. The URLs for users to login to Easi/Easiest are https://web.cdslindia. 
com/myeasi/home/login or www.cdslindia. com and click on Login icon and select New System 
Myeasi. 

2) After successful login the Easi/Easiest user will be able to see the e-voting option for eligible 
companies where the evoting is in progress. On clicking the e-voting option, the user will be able 
to see e-Voting page of the e-Voting Service Providers for casting votes along with links of the 
respective e-voting service provider i.e. CDSL/NSDL/KARVY/LINK INTIME as per information 
provided by Issuer/ Company. Additionally, we are providing links to ESP so that the user can visit 
the ESP’s site directly. 

3) If the user is not registered for Easi/Easiest, option to register is available at https:// 
web.cdslindia.com/myeasi/Registration/ Easi Registration 

4) Alternatively, the user can directly access e-voting page by providing Demat Account Number 
and PAN No. from a link in www. cdslindia.com home page. The system will authenticate 
the user by sending OTP on registered Mobile & Email as recorded in the Demat Account. 
After successful authentication, user will be provided links for the respective ESP where the e-
voting is in progress during or before the Meeting. 
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Individual 
Shareholders 
holding 
securities in 
Demat mode 
with NSDL 

1) If you are already registered for National Securities Depository Limited (‘NSDL’) IDeAS 
facility, please visit the e-Services website of NSDL. Open web browser by typing the 
following URL: https://eservices.nsdl.com either on a Personal Computer or on a mobile. 
Once the home page of e-Services is launched, click on the “Beneficial Owner” icon under 
“Login” which is available under ‘IDeAS’ section. A new screen will open. You will have to enter 
your User ID and Password. After successful authentication, you will be able to see e-voting 
services. Click on “Access to e-voting” under e-voting services and you will be able to see e-
voting page. Click on company name or e-voting service provider name and you will be re-
directed to e-voting service provider website for casting your vote during the remote e-voting 
period or joining virtual meeting & voting during the meeting. 

2) If the user is not registered for IDeAS   e-Services, option to register is available at 
https://eservices.nsdl.com. Select “Register Online for IDeAS Portal” or click at 
https://eservices.nsdl.com/SecureWeb/ Ideas Direct Reg.jsp 

3) Visit the e-voting website of NSDL. Open web browser by typing the following URL: 
https://www.evoting.nsdl.com either on a Personal Computer or on a mobile. Once the home 
page of e-voting system is launched, click on the icon “Login” which is available under 
‘Shareholder/Member’ section. A new screen will open. You will have to enter your User ID (i.e. 
your sixteen digit demat account number held with NSDL), Password/OTP and a Verification 
Code as shown on the screen. After successful authentication, you will be redirected to NSDL 
Depository site wherein you can see e-voting page. Click on company name or e-voting service 
provider name and you will be redirected to e-voting service provider website for casting 
your vote during the remote e-voting period or joining virtual meeting & voting during the 
meeting. 

Individual 
Shareholders 
(holding 
securities in 
demat mode) 
login through 
their Depository 
Participants 

You can also login using the login credentials of your demat account through your 
Depository Participant registered with NSDL/CDSL for e-voting facility. After successful 
login, you will be able to see e-voting option. Once you click on e-voting option, you will be 
redirected to NSDL/CDSL Depository site after successful authentication, wherein you can 
see e-voting feature. Click on company name or e-voting service provider name and you will 
be redirected to e-voting service provider’s website for casting your vote during the remote e-
voting period or joining virtual meeting & voting during the meeting. 

Important note: Members who are unable to retrieve User ID/ Password are advised to use Forget User ID and 
Forget Password option available at abovementioned website. 
(d) Helpdesk for Individual Shareholders holding securities in demat mode for any technical issues related to login 

through Depository 
i.e. CDSL and NSDL 

 
Login type Helpdesk details 

Individual Shareholders hold- 
ing securities in Demat 
mode with CDSL 

Members facing any technical issue in login can contact CDSL helpdesk by 
sending a request at helpdesk.evoting@ cdslindia.com or contact at 022- 
23058738 and 022-23058542-43. 

Individual Shareholders hold- 
ing securities in Demat 
mode with NSDL 

Members facing any technical issue in login can contact NSDL helpdesk by sending 
a request at evoting@nsdl.co.in or call at toll free no.: 1800 1020 990 and 1800 22 
44 30 

(e) Login method for e-voting and joining virtual meeting for shareholders other than individual shareholders 
& physical shareholders. 

(i) The shareholders should log on to the e-voting website www. evotingindia.com; 

(ii) Click on “Shareholders” module. 

 

 

(iii) Now enter your User ID 

a. For CDSL: 16 digits beneficiary ID, 
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b. For NSDL: 8 Character DP ID followed by 8 Digits Client ID, 

c. Shareholders holding shares in Physical Form should enter Folio Number registered with the Transferee 
Company. 

(iv) Next enter the Image Verification as displayed and Click on Login. 

(v) If you are holding shares in demat form and had logged on to www.evotingindia.com and voted on an earlier 
voting of any other company, then your existing password is to be used. 

(vi) If you are a first time user follow the steps given below: 
 

For Shareholders holding shares in Demat Form and Physical Form 

PAN Enter your 10-digit alpha-numeric PAN issued by Income Tax Department (Ap- plicable for 
both demat shareholders as well as physical shareholders) 
 Shareholders who have not updat- ed their PAN with the Transferee Company/ 

Depository Participant are requested to write to bglsta@in- tegratedindia.in to obtain 
sequence number which shall be mentioned 
in the PAN field 

Dividend Bank 
De- tails OR Date 
of Birth 

Enter the Dividend Bank Details or Date of Birth (in dd/mm/yyyy format) as re- corded in your 
demat account or in the company records in order to login. 
 If both the details are not recorded with the depository or company please enter the 

member id/folio number in the Dividend Bank de- tails field as mentioned in instruc- 
tion (iii). 

(vii) After entering these details appropriately, click on “SUBMIT” tab. 

(viii) Members holding shares in physical form will then directly reach the Transferee Company selection screen. However, 
members holding shares in demat form will now reach‘Password Creation’ menu wherein they are required to 
mandatorily enter their login password in the new password field. Kindly note that this password is also to be used by 
the demat holders for voting for resolutions of any other company on which they are eligible to vote, provided 
that company opts for e-voting through CDSL platform. It is strongly recommended not to share your password 
with any other person and take utmost care to keep your password confidential. 

(ix) For members holding shares in physical form, the details can be used only for e-voting on the resolutions 
contained in this notice. 

(x) Click on the EVSN (Electronic Voting Sequence Number) for “GRETEX INDUSTRIES LIMITED” on which you choose 
to vote. 

(xi) On the voting page, you will see “RESOLUTION DESCRIPTION” and against the same the option “YES/NO” for voting. 
Select the option YES or NO as desired. The option YES implies that you assent to the Resolution and option NO 
implies that you dissent to the Resolution. 

(xii) Click on the “RESOLUTIONS FILE LINK” if you wish to view the entire Resolution details. 

(xiii) After selecting the resolution you have decided to vote on, click on “SUBMIT”. A confirmation box will be displayed. If you 
wish to confirm your vote, click on “OK”, else to change your vote, click on “CANCEL” and accordingly modify your vote. 

(xiv) Once you “CONFIRM” your vote on the resolution, you will not be allowed to modify your vote. 

(xv) You can also take out a print of the voting done by you by clicking on “Click here to print” option on the Voting 
page. 

(xvi) If Demat account holder has forgotten the changed login password then Enter the User ID and the image 
verification code and click on Forgot Password & enter the details as prompted by the system. 

(xvii) Facility for Non-Individual Shareholders and Custodians – Remote Voting 
Non-Individual shareholders (i.e. other than Individuals, HUF, NRI etc.) and Custodian are required to log on to www. 

evotingindia.com and register themselves as Corporates. 

• A scanned copy of the Registration Form bearing the stamp and sign of the entity should be emailed to 
helpdesk. evoting@cdslindia.com. 

• After receiving the login details a compliance user should be created using the admin login and password. The 
Compliance           user would be able to link the account(s) for which they wish to vote on. 
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• The list of account(s) should be mailed to helpdesk.evoting@ cdslindia.com and on approval of the accounts 
they would be able to cast their vote. 

• A scanned copy of the Board Resolution and Power of Attorney (POA) which they have issued in 
favour of the Custodian, if any, should be uploaded in PDF format in the system for the scrutinizer to verify the 
same. 

• Alternatively non-individual shareholders are required to send the relevant board resolution/ authority 
letter etc. together with attested specimen signature of the duly authorized signatory who are authorized 
to vote, at least 48 hours before the meeting to the Scrutinizer by email at the email id  
rkinkar188@gmail.com or to the Transferee Company at the email Id cs@gretexgroup.com, if they have 
voted from individual tab & not uploaded same in the CDSL e-voting system for the scrutinizer to verify the 
same. 

(17) Instructions for e-voting for shareholders casting votes during the Meeting 
(i) The procedure for e-voting during the Meeting is same as the instructions mentioned above for remote e-voting. 

(ii) Only those shareholders, who are present in the Meeting through VC/OAVM facility and have not casted 
their vote on the resolution through remote e-voting or ballot and are otherwise not barred from doing so, 
shall be eligible to vote through e-voting system available during the Meeting. 

(iii) If any Votes are cast by the shareholders through the e-voting system available during the Meeting and if 
the same shareholders have not participated in the meeting through VC/OAVM facility, then the votes 
casted by such shareholders shall be considered as invalid, as the facility of e-voting during the meeting is available 
only to the shareholders attending the meeting. 

(iv) Shareholders who have voted through ballot or remote e-voting will be eligible to attend the Meeting. 
However, they will not be eligible to vote during the Meeting. 

(v) The voting rights of members shall be in proportion to their shareholding in the Transferee Company as on the 
Cut-Off date. 

(18) Instructions for ballot: 

(i) The ballot form in loose leaf and the pre-paid printed business reply envelope is not being sent separately in 
hard copy in view of the ongoing COVID-19 pandemic. 

(ii) Members desirous of exercising their vote by availing the ballot facility are requested to carefully read the 
instructions printed on the enclosed ballot form and in the notice and return the scan copy of the duly completed 
form with assent (FOR) or dissent (AGAINST), from their registered email IDs, to the Scrutinizer at 
rkinkar188@gmail.com with a copy to the Registrars and Transfer Agent at investor@bigshareonline.com  on 
or before Wednesday – September 28, 2021 at 5:00 p.m. (IST). 

(iii) Alternatively, members may send by registered post (if feasible/ permissible under the present circumstances on 
account of the COVID-19 pandemic), the duly completed ballot form, signed and authenticated by the person 
entitled to vote, along with the documents referred herein, to the registered office of the Transferee Company at 
90, PHEARS LANE, 5TH FLOOR KOLKATA Kolkata WB 700012 IN. 

(iv) However, the Transferee Company encourages its members to send copy of the duly completed ballot form and 
other documents via email or avail the e-voting facility made available prior to or during the Meeting instead of 
sending physical copies under the present circumstances. No other mode for sending the ballot form is 
permitted. 

(v) In case of equity shares held by companies, trusts, societies, etc. the duly completed ballot form should be 
accompanied by certified true copy of the Board Resolution/Authority Letter. 

(19) Instructions with respect to participation by video conference are as follows: 

(i) The procedure for attending Meeting & e-voting on the day of the Meeting is same as the instructions mentioned 
above for Remote e-voting. 

(ii) The link for VC/OAVM to attend meeting will be available where the EVSN of the Transferee Company will be 
displayed after successful login as per the instructions mentioned above for Remote e-voting. 

(iii) Shareholders who have voted through Remote e-voting will be eligible to attend the meeting. However, they will 
not be eligible to vote at the Meeting. 

(iv) Shareholders are encouraged to join the Meeting through laptops/tablets for better experience. 

(v) Further, the shareholders will be required to allow Camera and use internet with good bandwidth to avoid any 
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disturbance during the Meeting. 

(vi) Please note that participants connecting from mobile devices or tablets or through laptop connecting via mobile 
hotspot may experience audio/video loss due to fluctuation in their respective network. It is therefore recommended 
to use stable Wi-Fi or LAN connection to mitigate any kind of aforesaid glitches. 

(vii) Shareholders who would like to express their views/ask questions during the Meeting are requested to 
register themselves as a speaker by sending their request atleast 5 days prior to the meeting mentioning their name, 
demat account number/folio number, email id, mobile number to investor@bigshareonline.com.The shareholders 
who do not wish to speak during the Meeting but have queries are encouraged to send their queries in advance 5 
days prior to meeting mentioning their name, demat account number/ folio number, email id, mobile number to  
investor@bigshareonline.com or cs@gretexgroup.com  .These queries will be responded appropriately by the 
Transferee Company. 

(viii) Those shareholders who have registered themselves as a speaker will only be allowed to express their 
views/ask questions during the meeting. 

(ix) Only those shareholders, who are present in the Meeting through VC/OAVM facility and have not casted their 
vote on the Resolution through remote e-voting and are otherwise not barred from doing so, shall be eligible to vote 
through e-voting system available during the Meeting. 

(x) If any Votes are cast by the shareholders through the e-voting available during the Meeting and if the same 
shareholders have  not participated in the meeting through VC/OAVM facility, then the votes cast by such shareholders 
shall be considered invalid as the facility of e-voting during the meeting is available only to the shareholders attending 
the meeting. 

(xi) The Members can join the Meeting in the VC/OAVM mode 15 minutes before the scheduled time of the 
commencement of the Meeting by following the procedure mentioned in the Notice. The facility of participation at 
the Meeting through VC. 

(20) Process for those shareholders whose email addresses are not registered with the depositories for obtaining login 
credentials for e-voting: 

For Physical shareholders - please provide necessary details like Folio No., Name of shareholder, scanned copy of the 
share certificate (front and back), PAN (self attested scanned copy of PAN card), AADHAR (self attested scanned copy 
of Aadhar Card) by email to investor@bigshareonline.com. 

For Demat shareholders - please provide Demat account details (CDSL-16 digit beneficiary ID or NSDL-16 digit 
DPID + CLID), Name, client master or copy of Consolidated Account statement, PAN (self attested scanned copy of 
PAN card), Aadhar (self attested scanned copy of Aadhar Card) to Company/RTA email id. i.e. cs@gretexgroup.com / 
investor@bigshareonline.com. 

(21) The NCLT has appointed Ms. Arti Vyas, Pr. Company Secretary (Mob. No. 9748836498) E-mail 
ID: artibhadani1@gmail.com, Company Secretary in Practice (CP No. - 14482 ); Address: Emami City 2 
jessore Road, B1 flat no 1202 ,Kolkata 700028 to act as scrutinizer to scrutinise votes cast either at the Meeting 
through e-voting or through remote e-voting or ballot and submit a report on votes cast to the Chairman of the 
Meeting. 

(22) In case you have any queries or issues regarding e-voting, you may refer to the Frequently Asked Questions 
(“FAQs”) and e-voting manual available at www.evotingindia.com, under help section or write an email to 
helpdesk.evoting@cdslindia.com or contact Mr. Nitin Kunder (022- 23058738) or Mr. Mehboob Lakhani (022-
23058543) or Mr. Rakesh Dalvi (022-23058542). All grievances connected with the facility for voting by electronic 
means may be addressed to Mr. Rakesh Dalvi, Manager, (CDSL), Central Depository Services (India) Limited, A 
Wing, 25th Floor, Marathon Futurex, Mafatlal Mill Compounds, N M Joshi Marg, Lower Parel (East), Mumbai – 
400 013 or send an email to helpdesk.evoting@cdslindia.com or call on 022-23058542/43. 

 
The Scrutinizer shall, not later than 48 hours from conclusion of the Meeting, make a consolidated Scrutinizer’s report of the 
total votes cast in favour and against the resolution and invalid votes, if any, to the Chairman of the Meeting or a person 
authorized by him in writing who shall countersign the same. The result of the voting shall be announced by the Chairman, upon 
receipt of the Scrutinizer’s report and the same shall be placed on the Transferee Company’s website 
www.gretexindustries.com and on the website of CDSL at www. evotingindia.com immediately after the results are declared 
and communicated to the BSE Limited and National Stock Exchange of India Limited, where the shares of the Transferee 
Company are listed on the said date. 
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Amalgamation by absorption of M/s. Apsara Selections Limited (CIN:  U52190MH2011PLC269248) and M/s. Sankhu 

Merchandise Private Limited (CIN: U52190MH2011PTC269247), the Transferor Companies with the Transferee Company M/s. 

Gretex Industries Limited (CIN: L17296WB2009PLC136911)  and   their respective shareholders and creditors (if any)] 

 

Meeting of the Equity Shareholders of Gretex Industries Limited Convened as per the Directions of the National Company 

Law Tribunal, Kolkata Bench. 

EXPLANATORY STATEMENT UNDER SECTIONS 230(3), 232(1), 232(2) AND 102 OF THE COMPANIES ACT, 2013 READ WITH 

RULE 6 OF THE COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016 TO THE NOTICE FOR 

THE MEETING OF THE EQUITY SHAREHOLDERS OF GRETEX INDUSTRIES LIMITED DIRECTED TO BE CONVENED BY THE HON’BLE 

NATIONAL COMPANY LAW TRIBUNAL, KOLKATA  BENCH 

 

The Scheme of Amalgamation and Arrangement Apsara Selections Limited (CIN:  U52190MH2011PLC269248) and Sankhu 

Merchandise Private Limited (CIN: U52190MH2011PTC269247) , the Transferor companies with the Transferee Company M/s. 

Gretex Industries Limited (CIN: L17296WB2009PLC136911) and their respective shareholders and creditors is referred to as the 

“Scheme” or “this Scheme” and the Transferee Applicant  Company is within the jurisdiction of National Company Law Tribunal 

(“NCLT”), Kolkata Bench. The Transferee Applicant Company M/s. Gretex Industries Limited  hereinafter  referred to as the 

“Company”. 

 

1. Capitalized terms which are used in this explanatory statement but which are not defined herein shall have the meaning 

assigned to them in the Scheme, unless stated otherwise. 

 

2. This is an explanatory statement accompanying the notice convening the meeting of the equity shareholders of the 

Transferee Company to be held on Friday, the 29th day of October, 2021 at 11.00 a.m. (IST) (“Meeting”) through video 

conferencing or other audio-visual means (“VC/OAVM”), pursuant to orders dated September 21, 2021, in Company 

Application (CAA) No. 44/KB/2021 read with order of mentioning dated September 23, 2021 (”Orders”) passed by the 

Kolkata  Bench of the NCLT for the purpose of considering and, if thought fit, approving with or without modification(s), 

the arrangement embodied in the Scheme. 

 

3. In accordance with the provisions of Sections 230 - 232 of the Companies Act, 2013, the Scheme shall be acted upon only if 

a majority of persons representing three-fourths (3/4th) in value of the equity shareholders, of the Transferee Company, 

voting through e-voting at the Meeting or through remote e-voting or ballot, agree to the Scheme. In terms of the Circular 

dated March 10, 2017 bearing reference No. CFD/DIL3/ CIR/2017/21 issued by Securities and Exchange Board of India 

(“SEBI”), as amended from time to time (referred to as “SEBI Circular”), the Scheme shall be acted upon only if the votes 

cast by public shareholders in favour of the resolution set out above are more than the number of votes cast by the public 

shareholders against the resolution. 

 

4. In terms of the said Orders, the quorum for the said Meeting is five in terms of Total Paid-up Equity Share Capital. Further 

in terms of the said Orders, the NCLT has appointed Mr. Rahul Kinkar Pandey, Advocate to be the Chairman of the said 

Meeting. 
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5. A copy of the Scheme as approved by the Board of Directors of the Transferee Company, after undertaking necessary 

modifications recommended by the stock exchanges is enclosed as Annexure 1. The proposed Scheme, in its present form 

or with any modification approved or imposed or directed by the NCLT is envisaged to be effective from the Appointed 

Date (as defined in the Scheme) but shall be made operative from the Effective Date (as defined in the Scheme). 

 

6. The Scheme was placed before the Audit Committee and Board of Directors of the Transferee Company at their respective 

meetings held on June 08, 2020. In accordance with the SEBI Circular, the Audit Committee of the Transferee Company 

recommended the Scheme to the Board of Directors of the Transferee Company inter-alia taking into account: 

 

• The valuation report dated December 5, 2020 , prepared by Ankush Garg, registered valuer, and  has setting out the 

recommended share exchange ratio, enclosed herewith as Annexures 2; 

 

• The fairness opinion dated December 7, 2020, prepared by M/s. Finshore Management Services  Limited, a SEBI 

registered Merchant Banker, providing the fairness opinion on the share exchange ratio, enclosed herewith as 

Annexure 3; and 

 

• The certificate from the statutory auditors of the Transferee Company, Gupta Agarwal & Associates, Chartered 

Accountants ,confirming that the accounting treatment as specified in the Scheme is in compliance with the 

applicable Accounting Standards notified under the Companies Act, 2013 and other generally accepted accounting 

principles. 

 

7. The Board of Directors of the Companies, at their respective meetings held on June 08, 2020 approved the Scheme. 

Subsequently, based on the comments received from the stock exchange on the Scheme, certain clauses of the Scheme 

were revised with the approval of the Board of Directors the Companies, vide their respective resolutions dated December 

08, 2020 of Transferor Companies and December 09, 2020 of Transferee Company. 

 

8. DETAILS AS PER RULE 6(3) OF THE COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016 

 

1. Details of the Transferee Company 

 

Details of Gretex Industries  Limited 

Corporate Identification Number (CIN) L17296WB2009PLC136911 

Permanent Account Number (PAN) AACCH24078H 

Date of Incorporation July 16, 2009 

Type of Company Public Limited Company 

Registered office address 90, Phears Lane, 5th Floor, Kolkata – 700012, West Bengal, 

India 
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E-mail address cs@gretexgroup.com 

Name of the stock exchange(s) where securities of 

company are listed 

National Stock Exchange of India Limited 

 

9. Description of Parties 

 

9.1. APSARA SELECTIONS LIMITED is a Public Limited Company, Limited by shares, incorporated under the Companies Act, 

1956, under corporate identification number U52190MH2011PLC269248 and having its registered office at Office No. 13, 

1st Floor, Bansilal Mansion, 9-15 Homi Modi Street, Fort, Mumbai- 400023, Maharashtra, India) (hereinafter referred to as 

the “Transferor Company no.  1”).  

 

The Transferor Company no. 1 is primarily engaged in the business of retailer of Fancy Sarees. 

 

9.2. SANKHU MERCHANDISE PRIVATE LIMITED is a Private Limited Company, Limited by shares, incorporated under the 

Companies Act, 1956, under corporate identification number U52190MH2011PTC269247 and having its registered office 

at Office No. 13, 1st Floor, Bansilal Mansion, 9-15 Homi Modi Street, Fort, Mumbai- 400023, Maharashtra, India) 

(hereinafter referred to as the “Transferor Company No. 2”).  

 

The Transferor Company No. 2 is primarily engaged in the business of Trading of Sarees. 

 

9.3. GRETEX INDUSTRIES LIMITED is a Public Limited Company, Limited by shares, incorporated under the Companies Act, 

1956, under corporate identification number L17296WB2009PLC136911 and having its registered office at 90, Phears 

Lane, 5th Floor, Kolkata – 700012, West Bengal, India, India (hereinafter referred to as the “Transferee Company”). The 

equity shares of the Transferee Company is listed on the National Stock Exchange. 

 

The Transferee Company is engaged, inter alia, in the business of Distribution of Musical Instrument and Crockeries. 

 

10. Description of Scheme 

 

This Scheme (as defined hereunder) provides, inter alia, for: 

 

a. the amalgamation of the Transferor Companies into the Transferee Company, by way of merger by absorption and 

dissolution of the Transferor Companies without winding up and the consequent issuance of the Transferee Company 

Shares (as defined hereunder) in accordance with the Share Exchange Ratio (as defined hereunder) to the Eligible 

Members (as defined hereunder), in respect of each Transferor Companies Share (as defined hereunder) held by them 

in accordance with this Scheme (“Amalgamation”); 

 

b. various other matters incidental, consequential or otherwise integrally connected therewith, including the increase in 

the share capital of the Transferee Company, 
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c. pursuant to Sections 230 to 232 and other relevant provisions of the Act in the manner provided for in this Scheme 

and in compliance with the provisions of the IT Act (as defined hereunder). 

 

The Amalgamation of the Transferor Companies into the Transferee Company shall be in full compliance with the conditions 

relating to “amalgamation” as provided under Section 2(1B) and other related provisions of the IT Act such that, inter alia: 

 

a. all the properties of the Transferor Companies, immediately before the Amalgamation, shall become the properties of 

the Transferee Company, by virtue of the Amalgamation; 

 

b. all the liabilities of the Transferor Companies, immediately before the Amalgamation, shall become the liabilities of 

the Transferee Company, by virtue of the Amalgamation; and 

 

c. shareholders holding at least three fourths in value of the shares in the Transferor Company(ies), will become 

shareholders of the Transferee Company by virtue of the Amalgamation 

 

11. Rationale for the Scheme 

 

The Amalgamation pursuant to this Scheme would, inter alia, have the following benefits: 

 

a) M/s. Gretex Industries Ltd, M/s. Apsara Selection Limited and M/s. Sankhu Merchandise Private Limited are sister 

concern and all of them are part of same promoter group companies 

 

The group had diversify business profile and different business activities were conducted in different companies 

such as M/s. Gretex Industries Ltd deals as Distributor of Musical Instrument – Eastern India, M/s. Apsara Selection 

Limited and M/s. Sankhu Merchandise Private Limited deals in Wholesale/ Retail Sale of Garments. 

 

The Capital of M/s. Apsara Selection Limited and M/s. Sankhu Merchandise Private Limited,   will provide an 

additional capital to M/s. Gretex Industries Limited as a whole to expand the businesses as due to capital crunch 

the company i.e.   M/s. Gretex Industries Ltd could not able to scale up its businesses. 

 

b) M/s. Apsara Selection Limited and M/s. Sankhu Merchandise Private Limited, are non-profit making / marginal 

profit making companies and hence the promoters decided to close down the business operation carried under 

this two companies and since at present the capital invested in the said two company are idle, hence, the merger 

of these two companies with M/s. Gretex Industries Limited will provide an additional capital as a whole to expand 

the business of the resulted company i.e. M/s. Gretex Industries Limited 

 

c) With the additional capital in M/s. Gretex Industries Limited, the company will be able to acquire new distributors’ 

rights of Eastern India in musical instruments which the Company has already started. We are enclosing, the new 

13



distributors rights acquired as Annexure I and this will result in growth in turnover of the resulted company i.e., 

M/s. Gretex Industries Limited will yield higher return on net worth.  

 

d) With the merger, the promoter and directors of the Company will be able to concentrate on single line of business 

activity and thus will result in overall reduction in overhead and maintenance cost and optimize their productivity;  

 

e) The following results will be achieved by the resultant company i.e., M/s. Gretex Industries Limited merging with 

M/s. Apsara Selection Limited and M/s. Sankhu Merchandise Private Limited:- 

 

i. Strengthen the Net worth of the Company 

 

ii. Exploring more business in single streamline business activity i.e., Distribution Rights of Musical 

Instruction – Eastern India 

 

iii. Overall reduction in fixed overhead and maintenance cost 

 

iv. Increasing in Turnover Sales and profit  

 

v. Yielding in Higher return on Capital Employed 

12. Share Capital 

12.1 The share capital structure of the Transferee Company as March 31, 2020  and as on date is as follows: 

 

Particulars Amount (Rs.) 

Authorised 

4,500,000 equity shares of face value of Rs. 10/- each 

45,000,000 

Issued and Subscribed Share Capital 

4,211,600 equity shares of face value of Rs.10/- each. 

42,116,000 

Fully Paid-up Share Capital 

4,211,600 equity shares of face value of Rs.10/- each. 

42,116,000 

The equity shares of the Transferee Company are listed on Stock Exchange. 

12.2 The share capital structure of the Transferor Company no. 1 as on March 31, 2020 as on date is as follows: 

Particulars Amount (Rs.) 

Authorised 

428,000 equity shares of face value of Rs.10/- each. 

4,280,000 

Issued and Subscribed Share Capital 

427,920 equity shares of face value of Rs.10/- each. 

4,279,200 

Fully Paid-up Share Capital 

427,920 equity shares of face value of Rs.10/- each. 

4,279,200 
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12.3 The share capital structure of the Transferor Company no. 2 as on March 31, 2020 and as on date  is as follows: 

 

Particulars Amount (Rs.) 

Authorised 

240,000 equity shares of face value of Rs.10/- each 

2,400,000 

Issued and Subscribed Share Capital 

240,000 equity shares of face value of Rs.10/- each 

2,400,000 

Fully Paid-up Share Capital 

240,000 equity shares of face value of Rs.10/- each 

2,400,000 

 

12.4 The Company, GRETEX INDUSTRIES LIMITED is a public company, limited by shares, incorporated under the 

Companies Act, 1956, under corporate identification number L17296WB2009PLC136911 and having its registered 

office at 90, Phears Lane, 5th Floor, Kolkata - 700012, West Bengal, India (hereinafter referred to as the 

“Transferee Company” and alternatively “Applicant Company”). 

 

The company was incorporated having CIN L17296WB2009PLC136911 and is registered with the Registrar of 

Companies, Kolkata, West Bengal (herein after referred as “ROC, Kolkata”) is the Applicant herein and all relevant 

particulars of the Company has been furnished in this application. 

 

12.5 In the last five years: (a) the name of the company has not changed. However, there was a Change in Name of the 

Company from Heritage Barter Private Limited to Gretex Industries Private Limited on February 07, 2013 and 

thereafter on November 20, 2013 the status of the company from private to public changed as Gretex Industries 

Private Limited to Gretex Industries Limited. There was no change in object of the company and the registered 

office of the Company. 

 

12.6 The company was listed with the Emerge platform of National Stock Exchange of India Limited (NSE) with effect 

from October 14, 2016. 

 

12.7 Main Object of the Company: 

 

a. To carry on the business of manufacture and sale of domestic and export, of all kind of apparel, made of 

knitted or woven materials, cotton, silk, synthetic, blended including innerwear such as undergarments, 

briefs, vests, brasseries and panties, and outwear such as T-shirts, sportwear, swimsuits, suits, shirts, 

trousers, pants, socks, gloves, gowns, frocks, skirts, tops, or other outer wearing apparel and the parts and 

accessories thereof 

 

b. To carry on the business of trading in wearing apparel, garments, underwear, and outerwear, textiles 

trimmings and component parts of apparel, accessors of apparel, made-up articles of textiles such as bed 

sheets, towels furnishings, fabrics and the like. 
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c. To carry on the business of buying, selling, and dealing and manufacturing in all types of musical 

instruments, parts of musical instruments and to develop music education, training & teaching practices 

and to conduct cultural, educational programs to enhance the business and to deals in professional & 

domestic audio equipments. 

 

12.8 The name & address of the Present Board as under: 

 

Name/Fathers’ or Husband’s Name DIN/ 

Designation 

Address 

Arvind Harlalka  

 

S/o. Purushottam Das Harlalka 

 

00494136  

 

Managing Director 

54/10, FL-3E, Debendra Chandra Dey Road, 

Dhapa, Tangra, Kolkata – 700015, West Bengal, 

India 

Alok Harlalka  

 

S/o. Purushottam Das Harlalka 

 

02486575  

 

Non-executive Director 

54/10, FL-3E, Debendra Chandra Dey Road, 

Dhapa, Tangra, Kolkata – 700015, West Bengal, 

India 

Sujata Pilinja Rao 

 

D/o. Laxmi Narayan Pilinja  

 

08816283 

 

Independent Director  

178/8, Chandreshwar Bhuvan,sion 

west,Mumbai Maharashtra 400022 

Soma Nath  

 

W/o. Prashant Nath 

 

07544903  

 

Independent Director 

 

6/1, Gulepara Road, Municipal Corporation 

Parnasree, Kolkata – 700061, West Bengal, 

India 

 

 

12.9 The   Present shareholders  

 

The Company is a Public Limited Company. The promoter and promoter group consist of 2,23,08,000 equity shares 

and holding 52.99% of the issued, subscribed and paid-up capital of the Company. The Public is holding 47.01% of 

the issued, subscribed and paid-up capital of the Company and consist of 39 shareholders. 

 

12.10 The Transferee Company has no secured & Un-secured creditor(s) & Bank loan.   
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DETAILS OF THE TRANSFEROR COMPANIES: 

 

13 TRASFEROR COMPANY NO. 1 

 

13.1. The Company, M/s. APSARA SELECTIONS LIMITED (CIN: U52190MH2011PLC269248 (hereinafter referred to as 

“Transferor Company No. 1) was incorporated on June 25, 2011 under the provisions of the Companies Act, 1956 and 

is a limited Company and having its registered office at Office No. 13, 1st Floor, New Bansilal Building, Raja Bahadur 

Mansion, 9-15 Homi Modi Street, Fort, Mumbai - 400023, Maharashtra, India.  

 

   The Company is registered with the Registrar of Companies, Mumbai, Maharashtra (herein after referred as “ROC, 

Mumbai”) vide its CIN: U52190MH2011PLC269248, and all relevant particulars of the Company have been furnished 

in this application. 

 

13.2. In the last five years: (a)  the name of the company has not changed but there were Changed  of Status from Apsara 

Selections Private Limited to Apsara Selections Limited on May 17, 2017 (b) there were change in object of the 

company vide Special Resolution dated March 08, 2017 and ROC approved the same on March 23, 2017 (c) there 

were change in the registered office of the Company  from the state of West Bengal to State of Maharashtra w.e.f. 

October 16, 2015 & (d) the company has not listed on any stock exchange. 

 

13.3. The Share Capital of the Transferor Company No. 1 as on date and on the December 31, 2020 is remain the same and 

is as under: 

 

Particulars Amount (Rs.) 

Authorised 

428,000 equity shares of face value of Rs.10/- each. 

 

4,280,000 

Issued and Subscribed Share Capital 

427,920 equity shares of face value of Rs.10/- each. 

 

4,279,200 

Fully Paid-up Share Capital 

427,920 equity shares of face value of Rs.10/- each. 

 

4,279,200 

 

13.4. The objects of the Transferor Company No. 1 are set out in its Memorandum of Association. Main objects of the 

Company are as under: 

 

a) To carry on the business of buying, selling, importing, exporting, transporting, fabrication, marketing, or 

supplying and to act as broker, trader, agent, C & F agent, distributor, representative, consultant, stockiest job 

worker, export house or otherwise to deal in all types of textiles goods, dress material, fabrics, cloths, yarns, 
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such as nets, matting, hosiery, plastic cloths, water proof fabrics, imitation leather and rubber cloths, tents, 

durries, rugs, carpet, gloves, lace, terry fabrics, velvet, georgette, gabardine, pashmina, suiting, shirting, sarees 

and other similar items. 

 

b) To carry on the business as buyers sellers importer, exporter, distributor, agents, brokers, factors, stockiest, 

commission agents, manufacturers and dealers of all kinds of fabrics, garments, carpets, durries, mats, rugs, 

blankets, shawls, tweeds, linens, flannels, bed spreads, quilts, scares, belts, furnishing and all sorts of apparels 

dressing materials mixed nylon, polyester, fibre, yarn, hosiery and mixed fabrics natural silk fabrics and 

garments. 

 

c) To carry on business of wholesalers, retailers, indenting agents, importers and exporters in textiles, cloth 

scarves. 

 

d) To receive goods on consignment, from any company, firm, association of persons, individuals, government, 

semi-government or any local authority and sell the same as agents or on principal to principal basis in 

connection with the business referred to in para (1) above. 

 

e) To carry on the business of buying, selling and dealing in manufacturing in all types of musical instruments, 

parts of musical instruments and to develop music education, training & teaching Practices and to conduct 

cultural, educational programs to enhance the business and to deals in professional & domestic audio 

equipments. 

  

13.5. The Transferor Company No. 1 commenced its business after incorporation and at present is carrying on retailer 

business of Fancy Sarees. 

 

13.6. The amalgamation clause objects of the “Transferor Company No. 1” are contained in Clause – are contained in 

Clause – III B (15 & 16) of the amalgamation Clause of the Memorandum of Association of the company:   

 

“15. To enter into arrangements with the companies, associates, societies, organization or persons, foreign or 

Indian for securing and furthering business of the Company or for any purpose conclusive to any objects.  

 

16. To enter into any arrangement for sharing profits, union of interests, co-operations, joint ventures or 

otherwise with any person or persons or company carrying on or engaged in any business or transactions 

capable of being conducted so as to directly benefit the company subject to section 391 to 394 of the 

companies Act, 1956 and M.R.T.P Act.”  
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13.7. The name & address of the Present Board as under: 

 

Name/Fathers’ or Husband’s Name DIN/ 

Designation 

Address 

Rajkumari Harlalka  

 

W/o. Purushottam Das Harlalka 

 

03519046 

 

Managing Director 

Veronica, 54/10, Debendra Chandra Dey 

Road, Tangra, Kolkata – 700015, West 

Bengal, India 

Anita Harlalka  

 

W/o. Arvind Harlalka 

 

05322746 

 

Director 

Veronica, 54/10, Debendra Chandra Dey 

Road, Tangra, Kolkata – 700015, West 

Bengal, India 

Pooja Harlalka  

 

W/o. Alok Harlalka  

 

05326346 

 

Director  

Veronica, 54/10, Debendra Chandra Dey 

Road, Tangra, Kolkata – 700015, West 

Bengal, India 

Sashi Harlalka  

 

W/o. Sumeet Harlalka 

 

05322761 

 

Director 

Veronica, 54/10, Debendra Chandra Dey 

Road, Tangra, Kolkata – 700015, West 

Bengal, India 

 

13.8. The name & address of the Present shareholders as under: 

The company has 11 shareholders holding 4,27,920 equity shares of face value of Rs. 10/- each and the details as on 

June 05, 2020 are as under: 

 

Name Category No. of Shares % 

Rajkumar Harlalka Promoter 2,500 0.58 

Arvind Harlalka Promoter 2,500 0.58 

Alok Harlalka Promoter 2,500 0.58 

Sumeet Harlalka Promoter 2,500 0.58 

Ambition Tie Up Private Limited Promoter 50,000 11.68 

Ambuja Technologies Private Limited Promoter 60,000 14.02 

Gretex Corporate Services Private Limited Promoter 50,000 11.68 

Bonanza Agency Private Limited Promoter 1,250 0.29 

ASP Infinity Solutions Private Limited Promoter 58,750 13.73 

Gaganbase Vincom Private Limited Public 97,920 22.88 

Shiv Parvati Leasing Limited Public 1,00,000 23.37 

TOTAL 4,27,920 100 
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13.9 The Transferor Company No. 1 has no creditor(s),un-secured & Bank loan.   

 

14. TRASFEROR COMPANY NO.2 

 

14.1 The Company M/S. SANKHU MERCHANDISE PRIVATE LIMITED (CIN U52190MH2011PTC269247 (hereinafter referred 

to as “Transferor Company No. 2”) was incorporated on June 25, 2011 under the provisions of the Companies Act, 

1956 and is a limited Company and having its registered office at Office No. 13, 1st Floor, New Bansilal Building, Raja 

Bahadur Mansion, 9-15 Homi Modi Street, Fort, Mumbai - 400023, Maharashtra, India.  

 

The Company is registered with the Registrar of Companies, Mumbai, Maharashtra (herein after referred as “ROC, 

Mumbai”) vide its CIN: U52190MH2011PTC269247, and all relevant particulars of the Company have been furnished in 

this application. 

 

14.2 In the last five years: (a) the name of the company has not changed; (b) there were no change in object of the 

company; (c) there were change in the registered office of the Company from the state of West Bengal to State of 

Maharashtra w.e.f. July 28, 2015; (d) the company has not listed in any stock exchange. 

 

14.3 The Share Capital of the Transferor Company No. 2 as on date and on the December 31, 2020 is remain the same and 

is as under: 

 

Particulars Amount (Rs.) 

Authorised 

240,000 equity shares of face value of Rs.10/- each 

 

2,400,000 

Issued and Subscribed Share Capital 

240,000 equity shares of face value of Rs.10/- each 

 

2,400,000 

Fully Paid-up Share Capital 

240,000 equity shares of face value of Rs.10/- each 

 

2,400,000 

 

14.4 The objects of the Transferor Company No. 2 are set out in its Memorandum of Association. Main objects of the 

Company are as under: 

 

a) To carry on the business of buyers, sellers, traders, merchants, indenters, brokers, agents, commission agents, 

assemblers, refiners, cultivators, miners, mediators, packers, stockiest, distributors, multi level marketing of & in 

all kinds of wood, timber and timber products, gems and jewellery, imitation jewellery, plastics and plastics 

goods& raw materials thereof, rubberized cloth, food grains, dairy products, soap, detergents, biscuits, surgical, 

diagnostic medical pulses, leather & finished leather goods, leather garments, leather products, all related items 

20



in leather1 electric and electronics components and goods, iron & steel, aluminium, minerals, ferrous and non-

ferrous metals, stainless steel, jute and jute products, textile, cotton, synthetics, readymade garments, design 

materials, process, printers in all textiles, timber cosmetics, stationery, tools and hardware sugar, tea, coffee, 

paper, packaging material, chemicals, cement, spices, grains, factory materials, house equipments, rubber and 

rubber products, coal, coal products and coal tar, fertilizers, agricultural products, industrial products, computer 

data materials, software, paints, industrial and other gases, alchohol, edible and non-edible oils and fats, drugs, 

plants and machinery goods, engineering goods and equipments, office equipments, hospital equipments, 

railway accessories, medicine, sugar & sugarcane, automobile parts, building construction& materials fur & fur 

made items building plans, consumer products, consumer durables, coal and coke, mica and mica products, dry 

flowers and plants, printing, transportation and all other kinds of goods and merchandise, commodities and 

articles of consumption of all kinds in India or elsewhere. 

  

14.5 The Transferor Company No. 2 commenced its business after incorporation and at present is carrying on business of 

Trading of Sarees. 

 

14.6 The amalgamation clause objects of the “Transferor Company No. 2” are contained in Clause – are contained in Clause 

– III B (15 & 16) of the amalgamation Clause of the Memorandum of Association of the company:   

 

“15. To enter into arrangements with the companies, associates, societies, organization or persons, foreign or Indian 

for securing and furthering business of the Company or for any purpose conclusive to any objects.  

 

16. To enter into any arrangement for sharing profits, union of interests, co-operations, joint ventures or otherwise 

with any person or persons or company carrying on or engaged in any business or transactions capable of 

being conducted so as to directly benefit the company subject to section 391 to 394 of the companies Act, 

1956 and M.R.T.P Act.”  

 

14.7 The name & address of the Present Board as under: 

 

Name/Fathers’ or Husband’s Name DIN/ 

Designation 

Address 

Rajkumari Harlalka  

 

W/o. Purushottam Das Harlalka 

 

03519046 

 

Director 

Veronica, 54/10, Debendra Chandra Dey Road, 

Tangra, Kolkata – 700015, West Bengal, India 

Arvind Harlalka  

 

S/o. Purushottam Das Harlalka 

 

00494136  

 

Director 

54/10, FL-3E, Debendra Chandra Dey Road, 

Dhapa, Tangra, Kolkata – 700015, West 

Bengal, India 
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Alok Harlalka  

 

S/o. Purushottam Das Harlalka 

 

02486575  

Director 

54/10, FL-3E, Debendra Chandra Dey Road, 

Dhapa, Tangra, Kolkata – 700015, West 

Bengal, India 

Sumeet Harlalka  

 

S/o. Purushottam Das Harlalka 

 

00474175 

 

Director 

54/10, FL-3E, Debendra Chandra Dey Road, 

Dhapa, Tangra, Kolkata – 700015, West 

Bengal, India 

 

14.8 The name & address of the Present shareholders as under: 

 

The company has 8 shareholders holding 240,000 equity shares of face value of Rs. 10/- each and the details as on 

June 05, 2020 are as under: 

 

Name Category No. of Shares % 

Rajkumar Harlalka Promoter 2,500 1.04 

Arvind Harlalka Promoter 2,500 1.04 

Alok Harlalka Promoter 2,500 1.04 

Sumeet Harlalka Promoter 2,500 1.04 

Ambition Tie Up Private Limited Promoter 96,230 40.10 

Ambuja Technologies Private Limited Promoter 50,000 20.83 

Gretex Corporate Services Private Limited Promoter 50,000 20.83 

Varsha Murarka Public 33,770 14.07 

TOTAL 2,40,000 100 

 

14.9  The Transferor Company No. 2 has no creditor(s),un-secured & Bank loan.   

 

15. Details of the Board Meeting of the Transferee Company at which the Scheme was approved  

The Board of Directors of the Transferee Company approved the Scheme at its meeting held on December 09, 2020. 

 

16. Details of the Board Meeting of the Transferor Company No. 1 at which the Scheme was approved  

The Board of Directors of the Transferor No.1 Company approved the Scheme at its meeting held on December 08, 

2020. 

 

17. Details of the Board Meeting of the Transferor Company No. 2 at which the Scheme was approved  

The Board of Directors of the Transferor No.2 Company approved the Scheme at its meeting held on December 08, 

2020. 
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18. Extent of shareholdings of Directors and Key managerial personnel of the Transferee Company 

 

The details of the present directors and KMP of the Transferee Company  and their respective shareholdings in the 

Companies as on June 30, 2021 are as follows: 

 

Name of Directors / 

KMP 

Designation Shares held in the 

Transferor Company 1 

Shares held in the 

Transferor Company 2 

Shares held in the 

Transferee Company 

Arvind Harlalka Managing Director 2,500 2,500 53,400 

Alok Harlalka Non- Executive Director 2,500 2,500 NIL 

Soma Nath Independent Director NIL NIL NIL 

Sujata Pilinja Rao Independent Director NIL NIL NIL 

 

19.   Disclosure about effect of the Scheme on the material interests of Directors, Key Managerial Personnel (KMP) and 

debenture trustee of the Transferee Company  

 

The Directors or KMPs of the Transferee Company do not have any other interest in the Scheme except to the extent 

of their shareholding, if any, in any of Companies involved in the Scheme. Further, the Transferee Company does not 

have any debentures. Therefore, the question on the effect of the Scheme on the material interests of the debenture 

trustee does not arise. 

 

20.   Effect of the Scheme on following parties in relation to the Transferee Company  and the Transferor companies: 

 

Sl. No Category of stakeholders Effect of the Scheme 

(a) Shareholders Upon coming into effect of the Scheme and in consideration for the 

amalgamation, the Transferee Company shall, without any further 

application or deed, issue and allot its equity shares, credited as fully paid 

up, to all the equity shareholders holding fully paid up equity shares of the 

Transferor Companies whose names appear in the register of members of 

the Transferor Companies and / or whose names appear as the beneficial 

owner of the shares of the Transferor Companies in the records of the 

depository, as on the record date, to be fixed for the purpose of reckoning 

names of the equity shareholders of the Transferor Companies 

(“Transferor Companies Shareholders”). 

 

The equity shares of the Transferee Company to be allotted to the 

members of the Transferor Companies shall be allotted as per the 

valuation report dated December 05, 2020  prepared by Registered valuer 

Ankush Garg registration no. IBBI/RV/02/2018/10010. The Swap ratio was 

prepared considering the fact that both the Shareholders and Directors of 
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the Companies and the public holdings in the Transferee Listed Company. 

The swap ratio is determined based on the audited financials for the period 

ended on December 31, 2019. 

 

(i) The Transferee Company shall allot its 13 (Thirteen) equity shares of 

Rs. 10/- each fully paid-up for every 1 (One) equity share of 

Transferor Company No. 1 of Rs. 10/- each fully paid-up.    

 

(ii) The Transferee Company shall allot its 21 (Twenty-one) equity shares 

of Rs. 10/- each fully paid-up for every 1 (One) equity share of 

Transferor Company No. 2 of Rs. 10/- each fully paid-up.  

 

As per the ICDR Regulation, 2018 and amendment thereto any increase 

of promoter holding beyond the 5% of the creeping acquisition of shares 

under SAST Regulation is not applicable to this scheme. In the Present 

case the promoter holding will be Increased from 52.99% to 64.48%. The 

promoters are not required to give any open offer under Regulation 10 of 

SEBI SAST, 2011. 

 

a) If any Eligible Member becomes entitled to any fractional shares, 

entitlements or credit on the issue and allotment of equity shares by 

the Transferee Company in accordance with this Scheme, and at sole 

discretion of the Board who will decide proportion to the respective 

fractional entitlements which is final and binding upon every 

shareholders. 

 

b) In the event of there being any pending share transfers, whether 

lodged or outstanding, of any member of the Transferor Companies, 

the Board of the Transferee Company shall be empowered in 

appropriate cases, prior to or even subsequent to the Record Date, 

to effectuate such a transfer as if such changes in registered holder 

were operative as on the Record Date, in order to remove any 

difficulties arising to the transferor of the shares in the Transferor 

Companies and in relation to the shares issued by the Transferee 

Company, after the effectiveness of the Scheme. The Board of the 

Transferee Company shall be empowered to remove such difficulties 

as may arise in the course of implementation of this Scheme and 

registration of new shareholders in the Transferee Company on 
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account of difficulties faced in the transaction period. 

 

c) The issue and allotment of the Transferee Company Shares by the 

Transferee Company to Eligible Members as provided in this Scheme 

is an integral part thereof and shall be deemed to have been carried 

out as if the procedure laid down under Section 62 read with Section 

42 of the Act and any other applicable provisions of the Act were 

duly complied with. 

 

The authorised share capital of the Transferor Companies shall be deemed 

to be added to the authorised share capital of the Transferee Company in 

the manner as enumerated in Clause 15 of the Scheme. Accordingly, Clause 

V of the memorandum of association of the Transferee Company shall be 

altered. 

 

The amalgamation will result in dilution of holding of the existing 

shareholders of the Transferee Company. 

 

b Key Managerial Personnel (KMP) No rights of the Key Managerial Personnel (KMP) of the Transferee Company 

are being affected as a result of the Scheme 

c Directors The directors of the Transferee Company or their relatives do not have any 

other interest in the Scheme except to the extent of their shareholding, if 

any. Further, none of the directors and / or relatives of the directors of the 

Transferee Company are concerned or interested, financially or otherwise, in 

the proposed Scheme 

d Promoters The Present promoters shall continue to remain promoters after the Scheme 

becomes effective and their holding will be changed from 52.99% to 64.48%. 

e Non-Promoter Share Holdings The effect on the non-promoter shareholders are mentioned herein below 

in the pre-post shareholding pattern.  

F Creditors Under the Scheme, there is no arrangement with the creditors of the 

Transferee Company. No compromise is offered under the Scheme to any of 

the creditors of the Transferee Company. The liability towards the creditors 

of the Transferee Company is being neither reduced nor extinguished and 

consequently, the creditors of the Transferee Company will not be affected 

in any manner by the Scheme. 

At present there are no secured or un-secured creditors in the company. 

G Depositors The Transferee Company does not have any deposits. Therefore, the 

question on the effect of the Scheme on depositors does not arise. 
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H Debenture Holders The Transferee Company does not have any debentures. Therefore, the 

question on the effect of the Scheme on debenture holders does not arise. 

I Debenture Trustee and Depositor 

Trustee 

The Transferee Company does not have any debentures or depositors. 

Therefore, the question on the effect of the Scheme on the debenture 

trustee or a depositor trustee does not arise. 

J Employees No rights of the staff or the employees of the Transferee Company are being 

affected as a result of the Scheme. 

 

21. Details of investigation / proceedings pending against the Transferee Company & Transferor Companies under the 

Companies Act, 2013 

There are no proceedings pending under Sections 235 to 251 of the Companies Act, 1956/210 to 226 of the Companies Act, 

2013; against any of the companies.  

 

22 Consequential changes in Shareholding Pattern: 

 

Particulars No of 

Sharehold

ers - Pre 

Pre-Share 

Holdings (Rs.) FV 

Rs.10/- each 

% No of Share 

Holders-

Post 

Post-Share 

Holdings (Rs.) FV 

Rs.10/- each 

% 

I. Promoters 8 22,31,600 52.99 12 9552430 64.48 

Individual & HUF 

promoters  

4 4,82,800 11.46 6 8,22,800 5.55 

Bodies Corporate 4 17,48,800 41.52 6 87,29,630 58.93 

II. Public 

Shareholding 
39 

19,80,000 
47.01 42 52,62,130 

35.52 

Total Equity Shares 

(I+II)  

47 42,11,600 100.00 54 1,48,14,560 100.00 

 

23. The details of the new shares to be issued to the shareholders of Transferor companies are calculated as under: 

 

To the Shareholders of 

Transferor Company(ies) 

No. of shares 

before merger 

Swap Ratio No. of shares to be issued by the 

Transferee company of face value 

of Rs.10/- each 

Apsara Selections Limited 

 

4,27,920 (13:1) 

13 equity shares for every 1 

equity share 

55,62,960 

Sankhu Merchandise Private 

Limited  

 

2,40,000 (21:1) 

21 equity shares for every 1 

equity share 

50,40,000 
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24. Relationship among the Companies who are parties to the Scheme: 

 

The Promoters of the company are same. The Scheme is expected to be in the best interests of the shareholders, 

employees and the creditors of the Transferor Companies and the Transferee Company. 

 

The Amalgamation shall comply with the provisions of Section 2(1B) of the Income Tax Act, 1961. 

 

25. Appointed Date, Effective Date, Record Date and Share Exchange Ratio 

 

a. Appointed Date: The Appointed Date means 01/01/2020 or such date as may be fixed or approved by the NCLT. 

 

b. Effective Date: The Effective Date means the last of the dates on which all the conditions and matters referred to 

in Clause 26 of the Scheme have been fulfilled, obtained or waived (to the extent possible under Applicable Law), 

as applicable. 

 

c. Record Date: Record Date shall mean such date to be fixed by the respective Board of Directors of the Transferee 

Company and Transferor Companies for the purpose of determining the members of the Transferor Companies to 

whom shares of the Transferee Company will be allotted pursuant to this Scheme. 

 

d. Share exchange ratio: The shareholders of the Transferor Company 1 shall be allotted 13 fully paid-up equity 

shares of the Transferee Company of Rs. 10 (Rupees Ten only) each, for every 1 fully paid-up equity shares of Rs. 

10 (Rupees ten only) each held in the Transferee Company as on the Record Date fixed for the purpose and The 

shareholders of the Transferor Company 2 shall be allotted 21 fully paid-up equity shares of the Transferee 

Company of Rs. 10 (Rupees Ten only) each, for every 1 fully paid-up equity shares of Rs. 10 (Rupees ten only) each 

held in the Transferee Company as on the Record Date fixed for the purpose 

 

26. Key salient features of the Scheme 

 

“1. GENERAL DEFINITIONS AND INTERPRETATIONS 

 

“Appointed Date” means 01/01/2020  or such date as may be fixed or approved by the NCLT; 

 

“Effective Date” means the last of the dates on which all the conditions and matters referred to in Clause26 have been 

fulfilled, obtained or waived (to the extent possible under Applicable Law), as applicable. References in this Scheme to 

the date of “coming into effect of this Scheme” or “Scheme becoming effective” shall be construed accordingly; 

 

“Record Date” shall mean such date to be fixed by the respective Board of Directors of the Transferee Company and 

Transferor Companies for the purpose of determining the members of the Transferor Companies to whom shares of the 

Transferee Company will be allotted pursuant to this Scheme; 
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“Undertaking” shall mean all the undertaking and entire business of the Transferor Companies (including business, 

properties, assets, investments, goodwill and rights of whatever kind and nature, real or personal, tangible or 

intangible, that are owned, leased or licensed, liabilities, obligations and commitments of the Transferor Companies) on 

a going concern basis, and with the continuity of business of the Transferor Companies, which shall include (without 

limitation) ….; 

 

2. DATE OF COMING IN TO EFFECT 

 

The Scheme in its present form or with any modification approved or imposed or directed by the NCLT shall come into 

operation from the Effective Date with effect from the Appointed Date. 

 

3. AMALGAMATION OF THE TRANSFEROR COMPANIES WITH THE TRANSFEREE COMPANY 

 

Upon the Scheme becoming effective and with effect from the Appointed Date, the Transferor Companies shall, in 

accordance with Sections 230 to 232 of the Act, without any further act or deed, stand amalgamated with the 

Transferee Company and consequently (i) the Undertaking of the Transferor Companies shall, as on the Appointed Date, 

stand transferred to and vested in and/or be deemed to be transferred to and vested in the Transferee Company as a 

going concern so as to become the undertaking of the Transferee Company by virtue of and in the manner provided in 

the Scheme, and (ii) the Transferor Companies shall stand dissolved without being wound up. 

 

4. CONSIDERATION 

 

4.1. Upon coming into effect of the Scheme and in consideration for the Amalgamation, the Transferee Company shall, 

without any further application or deed, issue and allot its equity shares, credited as fully paid up, to all the equity 

shareholders holding fully paid up equity shares of the Transferor Companies, whose names appear in the register of 

members of the Transferor Companies and / or whose names appear as the beneficial owner of the shares of the 

Transferor Companies in the records of the depository, as on the Record Date, to be fixed for the purpose of reckoning 

names of the equity shareholders the Transferor Companies (“Transferor Companies Shareholders”), in the   ratio as 

mentioned herein above. 

 

4.2 The equity shares held by the Transferee Company in the Transferor Companies shall stand cancelled as an integral 

part of the Scheme and no equity shares of the Transferee Company shall be allotted in respect of such equity shares.   

 

4.3 The equity shares of the Transferee Company issued and allotted to the Transferor Companies Shareholders based 

on the Share Exchange Ratio provided above shall be referred to as “Amalgamation Consideration Shares”. 
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4.4 Upon equity shares being issued by the Transferee Company to the Transferor Companies Shareholders in 

accordance with clause 25 (b) above, the shares held by the said shareholders in the Transferor Companies shall be 

deemed to have been cancelled and extinguished and be of no effect on and from such issue and allotment. 

 

4.5 Pursuant to issuance and allotment of the Amalgamation Consideration Shares, in case any equity shareholder of 

the Transferor Companies becomes entitled to a fraction of an equity share of the Transferee Company, the Transferee 

Company shall not issue fractional shares to such member but shall consolidate such fractions and issue consolidated 

shares to a trustee nominated by the Transferee Company in that behalf, who shall sell such shares and distribute the 

net sale proceeds (after deduction of applicable taxes and other expenses incurred) to the shareholders respectively 

entitled to the same in proportion to their fractional entitlements. 

 

5. INCREASE IN AUTHORIZED SHARE CAPITAL OF THE TRANSFEREE COMPANY 

 

5.1 As an integral part of the Scheme, and, upon the Scheme becoming effective, the authorized share capital of the 

Transferor Companies, as on the Effective Date, shall be deemed to be added to the authorized share capital of the 

Transferee Company, as on the Effective Date, without any further act or deed and without any further payment of 

stamp duty or registration fees and Clause V of the Memorandum of Association of the Transferee Company shall be 

altered accordingly. 

 

5.2 It is clarified that the approval of the members of Transferee Company to the Scheme shall be deemed to be their 

consent / approval for the Increase of the Authorized Capital, amendment of the capital clause of the Memorandum of 

Association of the Transferee Company under the provisions of Section 13 and 61 of the Act and other applicable 

provisions of the Act. Pursuant to this Scheme, the Transferee Company shall file requisite forms with the relevant 

Registrar of Companies to give effect to the increase in its authorized equity share capital and payment of requisite fee 

and duty, as may be directed. 

  

27. YOU ARE REQUESTED TO READ THE ENTIRE TEXT OF THE SCHEME TO GET FULLY ACQUAINTED WITH THE PROVISIONS 

THEREOF. THE AFORESAID ARE ONLY SOME OF THE KEY PROVISIONS OF THE SCHEME. IN CASE OF ANY INCONSISTENCY 

OR CONFLICT BETWEEN THE SCHEME AND EXPLANATORY STATEMENT, THE CONTENTS OF THE SCHEME SHALL PREVAIL. 

 

Summary of valuation report and fairness opinions  

 

(a) Valuation Report 

 

The valuation report dated December 05, 2020, was prepared by Mr. Ankush Garg, registered valuer setting out the 

recommended share exchange ratio, enclosed herewith as Annexure 3. 
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The valuers have considered the Net Asset Method, the Profit-Earning Capitalization and the Market Price Method 

for determining the relative value of the shares of the Companies in order to arrive at the share exchange ratio for 

the Scheme. 

 

The recommendation of the share exchange ratio has been approved by the Board of Directors of the Transferee 

Company, Audit Committee of the Transferee Company, Board of Directors of the Transferor Companies. 

 

(b) Fairness Opinions 

 

A Fairness Opinion dated December 07, 2020 was issued to the Transferee Company by Finshore Management 

Services Limited, a SEBI registered Merchant Banker, explaining the rationale for its opinion as to the fairness of the 

share exchange ratio from a financial point of view, enclosed herewith as Annexure 4. 

 

(c)There shall be no debt restructuring of the Transferee Company and Transferor Companies pursuant to the Scheme. 

 

(d) Pre and Post Scheme Shareholding Pattern of the Companies  

 

Pursuant to the Scheme, the Transferee Company shall issue shares to the shareholders of the Transferor 

Companies. The pre-Scheme and expected post-Scheme shareholding pattern of the Transferee Company and the 

pre-Scheme shareholding pattern of the Transferor Companies (based on the shareholding pattern as of June 30, 

2021) is enclosed herewith as Annexure 6. The Transferor Companies will stand dissolved without winding up in 

accordance with the Scheme. Therefore, there will not be any post-Scheme shareholding pattern of the Transferor 

Companies. 

 

(e) To the best of the knowledge of the Transferee Company, no winding up petition has been initiated against the 

Transferee Company or Transferor Companies under the provisions of the Companies Act, 1956 or the relevant 

provisions of the Companies Act, 2013. 

 

(f) Disclosures relating to certain promoters of the Transferee Company  

 

The respective observation letters issued to the Companies by National Stock Exchange of India Limited require the 

Companies to ensure full disclosures. The Transferee Company has disclosed the  matters as part this notice . 

 

28. Details of approval from regulatory authorities 

a. Pursuant to the SEBI Circular read with Regulation 37 of SEBI (Listing Obligations and Disclosure Requirements) 

Regulations, 2015, the Transferee Company has filed necessary applications before the stock exchange viz. 

National Stock Exchange of India Limited seeking their no objection to the Scheme. The Transferee Company has 

received Observation Letters dated January 12, 2021. Copies of the Observation Letters are enclosed as 

Annexures 5. 
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b. As required by the SEBI Circular, the Companies have filed Reports on Complaints dated July 24, 2020 with 

National Stock Exchange of India Limited. After filing the Complaint Reports, the Transferee Company has 

received NIL complaints. Copies of the aforementioned Complaints Reports are enclosed as Annexures 6. 

 

c. The Transferor Companies have made a joint application before the NCLT, Mumbai Bench and Transferee 

Company at NCLT Kolkata Bench respectively for the convening of meetings under Sections 230-232 and other 

applicable provisions of the Companies Act, 2013. 

 

d. A copy of the Scheme along with the explanatory statement under Sections 230(3), 232(1), 232(2) and 102 of the 

Companies Act, 2013 read with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 

2016 is also being forwarded, inter alia to the Registrar of Companies, Kolkata. 

 

e. A copy of the Audited Financial Results of the Transferee Company for the period ended March 31, 2021 is 

enclosed as Annexure 8 herewith. 

 

f. Upon the Scheme being approved by requisite majority of the shareholders and creditors of the respective 

Companies involved in the Scheme as per the requirement of Section 230 of the Companies Act, 2013, the 

Transferee Company will file a petition with the Kolkata Bench of the NCLT for sanction of the Scheme. 

 

29. Copies of the Reports adopted by the respective Board of Directors of the Companies pursuant to the provisions of 

Section 232(2)(c) of the Companies Act, 2013 are enclosed as Annexures 7 respectively. 

 

30. Details of availability of documents for inspection  

 

The following documents will be open for obtaining extract from or for making or obtaining copies of or inspection by 

the equity shareholders of Transferee Company up to the date of the meeting at its registered office between 11.00 

a.m. and 12.00 p.m. (IST) on all working days, except Saturdays, Sundays and public holidays. Equity shareholders 

desiring inspection of these documents through electronic mode may send their request in writing to the Transferee 

Company at cs@gretexgroup.com and the Transferee Company shall provide inspection through electronic mode to 

such equity shareholders: 

 

(i) Copy of the Scheme of Amalgamation and Arrangement; 

 

(ii) Copies of the orders passed by the NCLT, Kolkata Bench in Company Application (CAA) No. 44 / MB / 2021 dated 

September 21, 2021 and dated September 23, 2021; 

 

(iii) Copy of the Memorandum and Articles of Association of the Transferor Companies and the Transferee Company; 
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(iv) Copy of the audited financial statements of the Transferee Company for the financial year ended March 31, 2021; 

 

(v) Copy of the Valuation Report issued by Mr. Ankush Garg , registered valuer dated December 05, 2020 ; 

 

(vi) Copy of the Fairness Opinion issued Finshore Management Services Limited, a SEBI registered Merchant Banker, 

dated December 07, 2020; 

 

• Copy of the Report of the Audit Committee of the Transferee Company dated June 24, 2020; 

 

• Copies of the resolutions dated   8/6/2020  passed by the respective Board of Directors of the Transferor 

Companies and the Transferee Company, approving the Scheme; 

 

(vii) Copies of the statutory auditors’ certificates dated June 08, 2020 issued by Gupta Agarwal & Associates, Chartered 

Accountants, to the Transferor Companies and Transferee Company, respectively; 

 

(viii) Copies of Observation Letters issued to the Transferee Company by National Stock Exchange of India Limited on 

January 12, 2021; 

 

(ix) Copies of the Reports adopted by the Board of Directors of the Transferor Companies and the Transferee 

Company, respectively pursuant to provision of Section 232(2)(c) of the Companies Act, 2013; 

 

(x) Copies of Form No. GNL-1 filed by the respective Companies with the Registrar of Companies, Kolkata along with 

challans, evidencing filing of the Scheme; and 

 

(xi) Such other information or documents as the Board of Directors or management of the Transferee Company 

believes necessary and relevant for making decision for or against the Scheme. 

 

This explanatory statement is made under Section 230(3), 232(1) and (2) and 102 of the Companies Act, 2013 read with 

Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016. A copy of the Scheme and 

explanatory statement may be obtained from the registered office of Gretex Industries Limited / downloaded from the 

website of Gretex Industries Limited www.gretexindustries.com under the ‘Investor’ segment. 

   Sd/- 

Place: Kolkata   Rahul Kinkar Pandey 

Date: 27th September 2021     Chairman appointed for the Meeting 

   

Registered Office: 90, Phears Lane, 5th Floor,  

 Kolkata – 700012, West Bengal, India 

CIN: L17296WB2009PLC136911 
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Confidential 

Ref: NSE/LIST/24011_III                            January 12, 2021 

The Company Secretary  
Gretex Industries Limited 
90, Phears Lane, 5th Floor, Kolkata-700 012 

 
Kind Attn.: Ms. Dimple Slun 

Dear Madam,  
 
Sub: Observation Letter for the Draft Scheme of Amalgamation amongst Gretex Industries 
Limited, Apsara Selections Limited and Sankhu Merchandise Private Limited and their 
respective shareholders and creditors 
         
We are in receipt of the Draft Scheme of Amalgamation amongst Gretex Industries Limited 
(Transferee Company), Apsara Selections Limited (Transferor Company 1) and Sankhu Merchandise 
Private Limited (Transferor Company 2) and their respective shareholders and creditors vide 
application dated June 11, 2020. 

Based on our letter reference no Ref: NSE/LIST/24011 submitted to SEBI and pursuant to SEBI 
Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 (‘Circular’), kindly find following 
comments on the draft scheme: 

a. The Company shall duly comply with various provisions of the Circular including matter 
related to shareholders approvals. 

b.  The Company shall ensure that the financials of the companies involved in the scheme is 
updated and are not more than 6 months old. 

c. The Company shall ensure that the proposed scheme is acted upon only if approved by the 
NCLT and if the majority votes cast by the public shareholders are in favour of the 
proposal. 

d. The Company shall ensure that the additional information and undertakings, if any, 
submitted by the Company, after filing the Scheme with the Stock Exchange, and from the 
date of the receipt of this letter, is displayed on the website of the listed company. 

e. The Company is advised that the observations of SEBI/Stock Exchanges shall be 
incorporated in the petition to be filed before NCLT and the company is obliged to bring the 
observations to the notice of NCLT. 

f. The Company shall ensure that the scheme of amalgamation includes detailed rationale as 
submitted by the company. 
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Continuation Sheet 

Confidential 

g. It is to be noted that the petitions are filed by the company before NCLT after processing 
and communication of comments/observations on draft scheme by SEBI/ stock exchange. 
Hence, the company is not required to send notice for representation as mandated under 
section 230(5) of Companies Act, 2013 to SEBI again for its comments/ observations/ 
representations. 

It is to be noted that the petitions are filed by the company before NCLT after processing and 
communication of comments/observations on draft scheme by SEBI/ stock exchange. Hence, the 
company is not required to send notice for representation as mandated under section 230(5) of 
Companies Act, 2013 to National Stock Exchange of India Limited again for its 
comments/observations/ representations. 

Further, where applicable in the explanatory statement of the notice to be sent by the company to 
the shareholders, while seeking approval of the Scheme, it shall disclose information about unlisted 
companies involved in the format prescribed for abridged prospectus as specified in the circular 
dated March 10, 2017. 

Based on the draft scheme and other documents submitted by the Company, including undertaking 
given in terms of Regulation 11 of SEBI (LODR) Regulations, 2015, we hereby convey our “No-
objection” in terms of Regulation 94 of SEBI (LODR) Regulations, 2015, to enable the Company 
to file the draft scheme with NCLT. 

However, the Exchange reserves its rights to raise objections at any stage if the information 
submitted to the Exchange is found to be incomplete/ incorrect/ misleading/ false or for any 
contravention of Rules, Bye-laws and Regulations of the Exchange, Listing Regulations, Guidelines 
/ Regulations issued by statutory authorities. 
 
The validity of this “Observation Letter” shall be six months from January 12, 2021 within which the 
scheme shall be submitted to NCLT. 
 
Yours faithfully, 
For National Stock Exchange of India Limited 
 

Jiten Patel                            
Manager 
  
P.S. Checklist for all the Further Issues is available on website of the exchange at the following URL 
http://www.nseindia.com/corporates/content/further_issues.htm 
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The last date for receipt of ballot 
form is September 28, 2021 

GRETEX INDUSTRIES LIMITED 
CIN : L17296WB2009PLC136911 

Registered Office: 90, Phears Lane, 5th Floor, Kolkata – 700012, West Bengal, India 
Tel.: 033 4006 9278 

E‐mail: cs@gretexgroup.com, Website: www.gretexindustries.com 
 

BALLOT FORM 

Ballot No. (Please 

read the instructions printed overleaf before completing this form) 

1. Name of the First Named Shareholder (In Block Letters) : 
& Address of the First Named Shareholder: 

 
 
 
 
 
 
 
 

2. Name(s) of the Joint Holder(s) if any (in block letters) : 
 

3. Registered Folio No./DP ID Client ID No.* : 
*(Applicable to Shareholders holding shares in 
dematerialized form) 

 

4. Number of shares held : 
 
 

5. Class of share :  Equity Shares 
 

I/We hereby exercise my/our vote in respect of the Resolution as detailed in the Notice dated September 27, 2021 convening the Meeting of the  
Equity Shareholders of United Spirits Limited, as directed by the Hon’ble National Company Law Tribunal, Kolkata Bench on Friday, 29th October 2021at 
11:00 a.m. through video conferencing or other audio visual means by sending my/our assent (FOR) or dissent (AGAINST) to the said Resolution by 
placing the tick mark () in the appropriate box below: 

Description of the Resolution No. of 
Shares for 
which 
votes cast 

FOR 
I/We Assent 

to the resolution 

AGAINST 
I/We Dissent 

to the resolution 

Resolution for approving the Scheme of 
Amalgamation and Arrangement under Sections 
230 to 232 of the Companies Act, 2013 amongst 
Apsara Selections  Limited 
(CIN:U52190MH2011PLC269248) and Sankhu 
Merchandise Private Limited 
(CIN:U52190MH2011PTC269247) the Transferor 
companies with the Transferee   Company M/s. 
Gretex Industries Limited (CIN : 
L17296WB2009PLC136911) and their respective 
shareholders and creditors 

   

 

Place: 
 

Date: 
 
 
 

Note: Please read the instructions printed overleaf carefully before exercising your vote. 

 
 
 
 

(Signature of Member) 

106



 
 

1. GENERAL INFORMATION 

INSTRUCTIONS 

a) In view of the present circumstances on account of the COVID‐19 pandemic, the Ballot Form is not being provided in hard copy and is being sent 
through e‐mail. 

b) The Kolkata Bench of the National Company Law Tribunal (‘NCLT’), vide its order dated 21st September 2021 in Company Application (CAA) No. 
44/kB/2021 read with the order dated 23rd September, 2021 in C.A. No. 44/kB/2021 (‘Orders’) has directed that a Meeting of the Equity 
Shareholders of the Company shall be convened and held through video conferencing/other audio visual means on Friday 29th October, 
2021 at 11.00 a.m. IST for the purpose of considering, and if thought fit, approving, the arrangement embodied in the Scheme of 
Amalgamation and Arrangement under Sections 230 to 232 of the Companies Act, 2013 amongst M/s. Apsara Selections  Limited (CIN:  
U52190MH2011PLC269248) and M/s. Sankhu Merchandise Private Limited (CIN :U52190MH2011PTC269247) with  the Transferee   
Company M/s. Gretex Industries Limited (CIN L17296WB2009PLC136911) and their respective shareholders and creditors (‘the Scheme’). 

c) In compliance with the provisions of (i) Section 230(4) read with Sections 108 of the Companies Act, 2013 read with Rules 20 of the 
Companies (Management and Administration) Rules, 2014 as amended; (ii) Rule 6(3)(xi) of the Companies (Compromises, Arrangements and 
Amalgamations) Rules, 2016; (iii) Regulation 44 and other applicable provisions of the Securities and Exchange Board of India (Listing 
Obligations and Disclosure Requirements) Regulations, 2015; and (iv) Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017, as amended from 
time to time, issued by the Securities and Exchange Board of India, the Company has provided the facility of voting by ballot and remote e‐
voting using the facility offered by CDSL so as to enable the equity shareholders, to consider and if thought fit, approve the Scheme. 
Accordingly, voting by equity shareholders of the Company to the Scheme shall be carried out through (a) ballot, (b) remote e‐voting; and (c) e‐
voting during the Meeting to be held on Friday 29th October, 2021. 

Note: In case any equity shareholder intends to cast the vote by using the e‐voting facility, the e‐voting instructions given in the Notice are to be 
followed. 

d) Voting right shall be reckoned on the paid‐up value of shares registered in the name of Member as at the close of business on October 22, 
2021 (‘Cut-off date’). 

e) The proposed Scheme, if assented by majority of Shareholders representing three‐fourth of the value, by way of Ballot, remote e‐voting prior to 
the Meeting and e‐voting during the Meeting shall be considered as passed on the date of the Meeting. 

2. PROCESS FOR MEMBERS OPTING FOR VOTING BY BALLOT 

a) Members desirous of exercising their vote by availing the ballot facility are requested to carefully read the instructions printed on the 
enclosed ballot form in the Notice and return the scan copy of the duly completed form with assent (FOR) or dissent (AGAINST), from their 
registered email IDs, to the Scrutinizer at rkinkar188@gmail.com with a copy to the Registrars and Transfer Agent at 
investor@bigshareonline.com on or before Thursday, October 28, 2021 at 5:00 p.m. (IST). 

Alternatively, members may send by registered post (if feasible/ permissible under the present circumstances on account of the COVID‐19 
pandemic), the duly completed ballot form, signed and authenticated by the person entitled to vote, along with the documents referred 
herein, to the registered office of the Company at 90, Phears Lane, 5th Floor, Kolkata – 700012, West Bengal, India.  

However, the Company encourages its members to send copy of the duly completed ballot form and other documents via email or avail the 
e‐voting facility made available prior to the Meeting instead of sending physical copies under the present circumstances. No other mode for 
sending the ballot form is permitted. 

b) In case of joint holding, this Ballot Form should be completed and signed by the first named Member and in his absence by the next named 
Member (as per the specimen signature registered with the Company/Depository). 

c) There will be one Ballot Form for every Client ID No./Folio No., irrespective of the number of joint holders. 

d) In respect of shares held by corporate and institutional shareholders (companies, trusts, societies, etc.), the completed Ballot Form should 
be accompanied by a certified copy of the relevant board resolution/appropriate authorisation, with the specimen signature(s) of the 
authorised  signatory(ies) duly attested. 

e) Voting rights in the Ballot cannot be exercised by a proxy. 

f) A Member neither needs to use all his/her votes nor needs to cast all his/her votes in the same way. 

g) Holder(s) of Power of Attorney (‘PoA’) on behalf of an equity shareholder may vote on the ballot mentioning the registration number of the 
PoA with the Company and sending a scan (PDF file) of the PoA authenticated by a notary (if permissible under the present circumstances on 
account of COVID‐19 pandemic) or alternatively self‐attesting it. 

h) Completed Ballot Forms should reach the Scrutinizer no later than the close of working hours i.e. at 5:00 p.m., Wednesday, September 28, 2021. 
Incomplete Ballot Forms or Ballot Forms received after this date will be considered invalid. 

i) An incomplete, unsigned, incorrectly ticked, defaced, torn, mutilated, overwritten, wrongly signed Ballot Form will be rejected. The 
Scrutinizer’s decision in this regard shall be final and binding. 

j) For any queries pertaining to the Ballot process, the member can write to the Company’s Registrars‐ Bigshare Services Private Limited 1st 
Floor, Bharta Tin Works Building, Makwana Road, Marol, Andheri East,Mumbai – 400059 (Telephone No. 022 6263 8200). 

k) Equity shareholders who are sending the form by post are requested to fill the form in indelible ink and not in erasable writing mode.  
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