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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, 

AHMEDABAD BENCH 
C A (CAA) NO 63 (AHM) of 2023 

In the matter of the Companies Act, 2013  
And 

In the matter of Sections 230 to 232 read with Sections 66 and 52 and 
other applicable provisions of the Companies Act, 2013  

And 
In the matter of Scheme of Amalgamation (by way of Absorption) of 
Yizumi Precision Machinery (India) Private Limited (“Transferor 
Company”) with Yizumi Advanced Processing Technology Private 
Limited (“Transferee Company”) and their respective shareholders 
(“Scheme”). 

Yizumi Advanced Processing Technology Private Limited  
CIN: U29230GJ2019FTC108825 
a company incorporated under the provisions of the                                    
Companies Act, 2013, having its registered office at                        
Plot No. 10621063 GIDC Sanand-II Industrial Estate, Ahmedabad                                                                                                
382170 in the state of   Gujarat. … Applicant Transferee Company 
 

 
NOTICE CONVENING THE MEETING OF SECURED CREDITORS OF 

Yizumi Advanced Processing Technology Private Limited 
 

To, 
  The Secured Creditors of Yizumi Advanced Processing Technology Private Limited  
.  

TAKE NOTICE that by an order dated 13th December 2023, the Ahmedabad Bench of the National 
Company Law Tribunal (“NCLT” or “Tribunal”) has directed a meeting to be convened and held of 
Secured Creditors of Yizumi Advanced Processing Technology Private Limited (the Transferee 
Company) for the purpose of considering, and, if thought fit, approving, with or without modification, 
the Scheme of Amalgamation (by way of Absorption) of Yizumi Precision Machinery (India) Private 
Limited (“Transferor Company”) with Yizumi Advanced Processing Technology Private Limited 
(“Transferee Company”) and their respective Shareholders and Creditors. 
 

TAKE FURTHER NOTICE THAT in pursuance of the said order and as directed therein further 
notice is hereby given that the meeting of Secured Creditors of Yizumi Advanced Processing 
Technology Private Limited will be held on Monday, 29th January 2024 at 3.00 p.m. IST through 
Video Conferencing (“Meeting”) at which time the said Secured Creditors are requested to attend.  

The following resolution will be considered and if thought fit, be passed, with or without 

modification(s) : 

“RESOLVED THAT pursuant to the provisions of Sections 230 to 232 of the Companies Act, 

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

Rules, 2016 and other applicable provisions, if any, of the Companies Act, 2013 (including any 

statutory modification(s) or re-enactment thereof for the time being in force), the National 

Company Law Tribunal Rules, 2016, and subject to any provision of any other Applicable law / 

statute and in accordance with the relevant clauses of the Memorandum of Association and 

Articles of Association of the Company and subject to the approval of the Hon’ble National 

Company Law Tribunal, Ahmedabad Bench (“NCLT” or “Tribunal”) and approval of such other 

Regulatory / Statutory / Government authority (ies), as may be necessary or as may be directed 

by the NCLT or such other competent authority(ies), as the case may be, approval of the Secured 

Creditors of the Company be and is hereby accorded to the proposed Scheme of Amalgamation 

(by way of Absorption) of Yizumi Precision Machinery (India) Private Limited (“Transferor 

Company”) with Yizumi Advanced Processing Technology Private Limited (“Transferee 

Company”) and their respective Shareholders and Creditors.” 

 

RESOLVED FURTHER THAT the Board of Directors of the Company (hereinafter called the 

‘Board’, which term shall be deemed to include any person (s) authorized and / or Committee 

which the Board may have constituted or hereinafter constitute to exercise its powers including 

the powers conferred by this Resolution), be and are hereby authorized to do all such acts, deeds, 

matters and things, as may be considered requisite, desirable, appropriate or necessary to give 
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effect to this resolution and effectively implement the Scheme and to accept such modifications, 

amendments, limitations and/or conditions, if any, (including withdrawal of the Scheme), which 

may be required or directed by the NCLT while sanctioning the Scheme or by any authorities 

under law or as may be required for the purpose of resolving any doubts or difficulties that may 

arise in giving effect to the Scheme, as the board of directors may deem fit and proper.” 

  

The Applicant Company has appointed CDSL for providing VC/OAVM facility and e-voting facility 
for the meeting of secured creditors.  
 

    TAKE FURTHER NOTICE THAT you may attend and vote at the said meeting in person or through 

Authorised Representative in case of corporate creditor. 

TAKE FURTHER NOTICE that 

a) in compliance with the provisions of (i) MCA Circulars; (ii) Sections 108 and 230 of the 

Companies Act read with  the rules framed there under and Regulation 44 and other 

applicable provisions Yizumi Advanced Processing Technology Private Limited has provided 

the facility of voting by e-voting so as to enable the Secured Creditors to consider and 

approve the Scheme by way of the aforesaid resolution. Accordingly, voting by Secured 

Creditors of Yizumi Advanced Processing Technology Private Limited to the Scheme shall 

be carried out through  e voting at the time of the meeting to be held on 29th January 2024.  

b) in compliance with the applicable provisions of the Act and the Order passed by NCLT, (a) 

the aforesaid Notice, (b) the Scheme, (c) the explanatory statement under Sections 230(3), 

232(1) and (2) and 102 of the Companies Act read with Rule 6 of the Companies 

(Compromises, Arrangements and Amalgamations) Rules, 2016 and any other applicable 

provisions of Companies Act and the rules made there under, and (d) the enclosures as 

indicated in the Index (collectively referred to as “Particulars”), are being sent (i) through 

electronic mode to those Secured Creditors whose e-mail IDs are registered with Yizumi 

Advanced Processing Technology Private Limited and (ii) through registered post or speed 

post or courier, physically to those Secured Creditors who have not registered their e-mail 

ids with Yizumi Advanced Processing Technology Private Limited. The aforesaid Particulars 

are being sent to all the Secured Creditors whose names appear in the records of the 

Company as on 30th November 2023. 

c) copies of the aforesaid Particulars can be obtained free of charge, between 11.00 a.m. to 

1.00 p.m. on all working days, at the registered office of Yizumi Advanced Processing 

Technology Private Limited, up to the date of the Meeting, or from the office of its advocates, 

Mrs. Swati Saurabh Soparkar, 301, Shivalik 10, Opp. SBI Zonal Office, S.M. Road, 

Ambawadi, Ahmedabad-380015, Gujarat. 

d) Hon’ble NCLT has appointed Dr. Deepti Mukesh, to be the Chairperson of the Meeting 

including for any adjournment or adjournments thereof; 

e) the Scheme, if approved at the Meeting, will be subject to the subsequent approval by the 

Hon’ble National Company Law Tribunal, Ahmedabad Bench. 

 

Sd

______________ 

Authorised Director 

Yash Anilbhai Shah 

DIN: 08492216 

 
 
Dated : 22nd December, 2023                                                
 
 

Registered Office: 
 Plot No. 10621063 GIDC Sanand-II Industrial Estate, Ahmedabad 
 382170 in the state of   Gujarat 
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NOTES: 

a) A copy of the explanatory statement, under Sections 230(3), 232(1) and (2) and 102 of the 
Companies Act read with Rule 6 of the Companies (Compromises, Arrangements and 
Amalgamations) Rules, 2016 and any other applicable provisions of Companies Act and the 
rules made there under, the Scheme and the other enclosures as indicated in the Index are 
enclosed. 

 

b) Yizumi Advanced Processing Technology Private Limited has extended the e-voting facility 

for its Secured Creditors to enable them to cast their votes electronically. The instructions for 

e-voting are appended to the Notice. In case of e-voting, the votes should be cast in the 

manner described in the instructions. The e-voting module shall be activated by CDSL for 

voting for one hour, during the time of the meeting. Once the vote on a resolution is cast by 

Secured Creditors, he or she will not be allowed to change it subsequently. 

 

c) Secured Creditors whose names appear in the records of the Company as on 30th November 

2023 will be considered for the purpose of voting in proportion to their outstanding amount 

of Secured Debt to the Company as on 30th November 2023. 

d) The authorised representative of a Body Corporate, which is a registered Secured Creditor 

of the Company may attend and vote at the meeting, provided a certified true copy of the 

resolution of the Board of Directors or other governing body of such Body Corporate,  

authorizing such a representative to attend and vote at the meeting is deposited at the 

registered office of the Company not later than 48 hours before the scheduled time of the 

commencement of the meeting. 

e) The Notice convening the aforesaid meeting will be published through advertisement in 

Business Standard, Ahmedabad edition in the English language and Lokmitra, Ahmedabad 

edition in the Guajarati language. 

f) The quorum of the Meeting of the Secured Creditors of Yizumi Advanced Processing 

Technology Private Limited shall  be 1 (One). 

g) Shri Vinit Nagar, practicing Company secretary, has been appointed as the scrutinizer to 

scrutinize the voting through e-voting process in a fair and transparent manner; 

h) The scrutinizer will submit his report to the Chairman or a person authorized by him, after the 

completion of scrutiny. The result would be intimated to the CDSL and displayed / at the 

Registered Office   along with the Scrutinizer’s report, after the same is filed with the NCLT. 

i) The material documents, referred to in the Explanatory Statement will be available for 
inspection at the registered office of the Company during working hours on all working days 
from the date of dispatch of the Notice upto the date of the meeting. 

j) In case of queries or grievances pertaining to remote e-voting procedure, members may refer 
the Frequently Asked Questions (FAQs) for shareholders and e-voting manual, available at 
www.evoitngindia.com, under help section or write an email to 
helpdesk.evoting@cdslindia.com or may contact at telephone no. 022-23023333 or toll free 
no. 1800225533 
 
Voting by electronic means (remote e-voting): 
Remote E-Voting Process – Secured creditors 
 

Step 1 Voters should log on to the e-voting website www.evotingindia.com during the 
voting period. 

Step 2 Click on Shareholders/ Members. 

Step 3 Enter your User ID as XXXXXXXXXX 

Step 4 Next enter the Image Verification as displayed and Click on Login 

Step 5 Enter your password as XXXXXXXX 

Step 6 After entering these details appropriately, click on “SUBMIT” tab. 

Step 7 Select the EVSN of Yizumi Advanced Processing Technology Private Limited 
on which you choose to vote.  

Step 8 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. 

Step 9 Click on the “RESOLUTIONS FILE LINK” if you wish to view the entire 
Resolution details. 
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Step 10 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. 

Step 11 Once you “CONFIRM” your vote on the resolution, you will not be allowed to 
modify your vote. 

Step 12 You can also take out print of the voting done by you by clicking on “Click here 
to print” option on the Voting page. 

   
 
INSTRUCTIONS FOR MEMBERS ATTENDING THE MEETING THROUGH VC/OAVM 
ARE AS UNDER: 
 
1. Members will be provided with a facility to attend the meeting through VC/OAVM through 
the CDSL e-Voting system. Members may access the same using e-voting credentials. The 
link for VC/OAVM will be available in Members login where the EVSN of Company will be 
displayed. 
 
2. Only those Members, who are present in the meeting through VC/OAVM facility and are 
otherwise not barred from doing so, shall be eligible to vote through e-Voting system available 
during the meeting. 
 
3. If any Votes are cast by the Members through the e-voting available during the meeting and 
if the same Members have not participated in the meeting through VC/OAVM facility, then the 
votes cast by such Members shall be considered invalid as the facility of e-voting during the 
meeting is available only to the Members attending the meeting. 
  
4. Members are encouraged to join the Meeting through Laptops / IPads for better experience. 
 
5. Further Members will be required to allow Camera and use Internet with a good speed to 
avoid any disturbance during the meeting. 
 
6. 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. 
 
7. Members who would like to express their views/ask questions during the meeting may 
register themselves as a speaker by sending their request in advance atleast 7 days prior to 
meeting mentioning their name, membered , email id, mobile number at (company email id). 
The Members who do not wish to speak during the AGM but have queries may send their 
queries in advance 7 days prior to meeting mentioning their name, member id, mobile number 
at (company email id). These queries will be replied to by the company suitably by email.  
 
8. Those Members who have registered themselves as a speaker will only be allowed to 
express their views/ask questions during the meeting. 
 
9. For corporate shareholders/ Members, the resolution passed in the board meeting for 
appointing the authorized representative of the company shall be uploaded to the CDSL e-
voting system or shall be mailed to the Scrutinizer’s ID- vncolegal@gmail.com. 
 
Contact Details: 
 

Company Hitul Patel  

E-mail Hitul.patel@yizumi.com 

E-Voting Agency CDSL 

E-mail helpdesk.evoting@cdslindia.com 

Scrutinizer Shri Vinit Nagar 

E-mail vncolegal@gmail.com 
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EXPLANATORY STATEMENT PURSUANT TO SECTION 102, 230 AND 232 OF THE 
COMPANIES ACT, 2013 READ WITH THE COMPANIES (COMPROMISES, 
ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016 TO THE NOTICE CALLING 
THE MEETINGS OF EQUITY SHAREHOLDERS AND UNSECURED CREDITORS OF 
BOTH THE APPLICANT COMPANIES, VIZ. Yizumi Precision Machinery (India) Private 
Limited and Yizumi Advanced Processing Technology Private Limited and SECURED 
CREDITORS of Yizumi Advanced Processing Technology Private Limited. PURSUANT 
TO ORDER DATED  13th DECEMBER  2023 OF THE HON’BLE NATIONAL COMPANY LAW 
TRIBUNAL, AHMEDABAD BENCH 

 

1. Pursuant to the Order dated 13th December, 2023 passed by the Ahmedabad Bench of the 

Hon’ble National Company Law Tribunal (“NCLT” or “Tribunal”), Separate meetings of the 

Equity Shareholders and Unsecured Creditors of both the Applicant Companies viz. Yizumi 

Precision Machinery (India) Private Limited and Yizumi Advanced Processing Technology 

Private Limited as well as Secured Creditors of Yizumi Advanced Processing Technology 

Private Limited are being convened and will be held, for the purpose of considering and, if 

thought fit, approving with or without modification(s), the Scheme of Amalgamation (by way of 

absorption) of    Yizumi Precision Machinery (India) Private Limited (“Transferor Company”) 

with Yizumi Advanced Processing Technology Private Limited (“Transferee Company”) and 

their respective shareholders and creditors (“Scheme”) under Sections 230 to 232 of the 

Companies Act, 2013 (“Act”) (including any statutory modification or re-enactment or 

amendment thereof) read with the rules issued there under. The Hon’ble NCLT has vide the 

abovereferred order, dispensed with the meeting of the Secured Creditors of  the Applicant  

Transferor Company , in view of the written consents on stamp paper from all of them having 

been placed on record.  

2. The definitions contained in the scheme will apply to this Explanatory Statement also. 
 
3. A copy of the Scheme setting out in detail the terms and conditions of the arrangement, inter 

alia, providing for the proposed Scheme of Amalgamation of Yizumi Precision Machinery 

(India) Private Limited (“Transferor Company”) with Yizumi Advanced Processing 

Technology Private Limited (“Transferee Company”) and their respective shareholders and 

creditors, which has been approved by the Board of Directors of both the Applicant 

Companies at their respective meetings held on  20th July 2023 and 22nd July 2023 are 

attached to this explanatory statement and forms part of this statement as Annexure A. 

 
4.  As stated earlier, NCLT by its said Order has, inter alia, directed that separate meetings of 

the Equity Shareholders and Unsecured Creditors of both the Applicant Companies and 
Secured Creditors of Transferee Company shall be convened and held on Monday, 29th 
January 2024  as per following schedule: 

 

Type of the 
meetings 

Yizumi Precision Machinery 
(India) Private Limited 

Yizumi Advanced Processing 
Technology Private Limited 

Equity Shareholders 10.00 a.m. 2.00 p.m. 

Unsecured Creditors 11.00 a.m. 4.00 p.m. 

Secured Creditors Dispensation granted 3.00 p.m. 

 
The said meetings shall be convened and conducted through video-conferencing or other 
audio-visual means (‘VC/OAVM’) for the purpose of considering and, if thought fit, approving 
with or without modification(s) the Scheme of Amalgamation (by way of Absorption). All the 
concerned parties would be entitled to vote by e-voting at the time of respective meetings to 
be conducted through VC/OAVM.  
In accordance with the provisions of Section 230-232 of the Companies Act, 2013, the 
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Scheme shall be acted upon only if a majority in number representing three fourth in value 
of the equity shareholders/ secured creditors/ unsecured creditors of the respective Applicant 
Companies, agree to the Scheme.  
The scrutinizer appointed for conducting e-voting process will submit his report to the 
Chairperson of the respective Applicant Companies or to the person so authorised by him 
after completion of the scrutiny of e-voting submitted and votes cast by the concerned parties 
at the time of respective meetings. 

 
5. Background of Yizumi Precision Machinery (India) Private Limited, the Applicant Transferor 

Company. 
 

(i) Yizumi Precision Machinery (India) Private Limited (hereinafter referred to as “Yizumi 
Precision” or the “Applicant Transferor Company”), is a private company limited incorporated 
on August 04, 2016 under the Companies Act, 2013 with the Registrar of Companies, Gujarat. 
The registered office of the Company is situated at C-803, Safal Parivesh, Prahaladnagar, 
Ahmedabad, 380015, in the state of Gujarat. The CIN is U29190GJ2016PTC093223.  The 
Permanent Account Number of the Transferor Company is AAACY8230D. Email id of the 
Transferor Company is Hitul.patel@yizumi.com.  
 

(ii) The share capital of Yizumi Precision as on March 31, 2023 is as under:  
 

 
 
 
 
 
 

 
 
 

 

(iii) There is no change in the capital structure of the company since the above referred date. 
Currently, 90% shares of the said company are held by Yizumi Holdings Co., Ltd , a company 
based in China and 10% shares are held by an individual, Indian resident.  
 

(iii)   The main objects of Yizumi Precision are as under: 
1.       To engage in carrying on the business to manufacture, produce, formulate, 

assemble, fabricate, erect, sale, purchase, trading, process, design, develop, distribute, 
repair, service, renovate, import, export, research and development of servo high-
precision plastics injection molding machines, die casting machines, rubber injection 
machines, press machines, hydraulic machines, low-pressure casting machines, pipe 
packing machines, road sweeping machines and parts and fittings thereof, design and 
production of non-mental product molds and hydrostatic drive apparatus, production of 
electro hydraulic proportional servo components, manufacturing of waste plastics, 
electric appliances, rubber and battery recycle equipment, development and production 
of software products and consultation service on application technology of die casting 
machines and injection molding machines, trading of machineries and its spare parts 
and to do all types and descriptions of plastic, rubber, die casting commercial and 
industrial machineries and articles ; 

2. To engage in any and all activities necessary, desirable, ancillary or incidental to the 
accomplishment of the conduct of above business of the Company; and 

 

(iv) Yizumi Precision, the Applicant Transferor Company is a Private Limited company and 
belongs to the same group of management as the Transferee Company. The company is  
engaged in the business of manufacturing, marketing and service support of injection 
molding machines. The company is promoted by Yizumi Group based in China and majority 
stakeholder is the Holding Company. Yizumi Precision is operational since May 2017.  The 
total income of the Transferor Company for the financial year ended on 31st March, 2023 
was around Rs. 220.76 crores and the net profit was around Rs. 7.82 crores. The company 
has Reserves and Surplus of around Rs. 17.79 crores. Copy of the Audited financial 
statements as on 31st March 2023 as well as Unaudited provisional financial statements as 
on 30th June 2023 are annexed herewith. 

 

Particulars Amount (In INR ) 

Authorized Capital  

3,00,000 equity shares of Rs. 100 each 3,00,00,000 

Total 3,00,00,000 

Issued, Subscribed and Paid – up Capital  

2,95,792 equity shares of Rs. 100 each 2,95,79,200 

Total 2,95,79,200 
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6. Background of Yizumi Advanced “Transferee Company” is as under: 
(i)      Yizumi Advanced Processing Technology Private Limited (hereinafter referred to as 

“Yizumi Advanced” or “the Applicant Transferee Company”) is a private limited company 
incorporated on June 25, 2019 under the Companies Act, 2013 with the Registrar of 
Companies, Gujarat. The Registered Office of the company is situated at Plot No. 1062 & 
1063, GIDC Sanand - II Industrial Estate, Dist. Ahmedabad, 382170 in the state of Gujarat. 
The CIN is U29230GJ2019FTC108825. The Permanent Account Number of the 
Transferee Company is AABCY1365N. Email id of the Transferee Company is 
Hitul.patel@yizumi.com.  

 
(ii)      The authorised, issued, subscribed and paid-up share capital of Yizumi Advanced as 

on 31st March 2023, is as under:- 
 
 
 
 
 

 
 
 
 
 
 
           
            On 5th May, 2023, 2,22,222 equity shares has been issued by following requisite 

procedure. The share capital of Transferee Company as at 01st June, 2023 is as under: 
 
 
 
 

 
 
 
  

Subsequent to the above change in May 2023 and up to the date of approval of this 
Scheme by the Board of Transferee Company, there has been no change in the stated 
capital of Transferee Company except as stated aforesaid. 

 
(iii) The main objects of Yizumi Advanced as per Memorandum of Association are as under: 

1.To engage in carrying on the business of providing manufacturing of Injection 
molding, Die casting machine, Rubber injection molding machine, Fabrication and 
automation system; 
2.To engage in any and all activities necessary, desirable, ancillary or incidental to the 
accomplishment of the conduct of above business of the Company;  
 

(iv) Yizumi Advanced, the Applicant Transferee Company, has been set-up inter alia to carry 
out the business of manufacturing of Injection molding, Die casting machine, Rubber 
injection molding machine, Fabrication and automation system. The company is promoted 
by  Yizumi Group based in China and majority stakeholder is the Holding Company. A new 
advanced manufacturing base was set up in Yizumi Advanced for expanding existing 
operations. In order to capture the demand for Yizumi Group's products, manufacturing 
capabilities has been expanded by setting up of a new manufacturing plant which will allow 
the group to meet customer needs more effectively and efficiently. This expanded facility 
can support higher volumes, reduce lead times, and meet customer requirements more 
effectively, expand its market reach, tap into new customer segments, or enter new 
geographic regions. The management focus was to carry out business in Asia and rest of 
world markets from Yizumi Advanced. The Yizumi Group had decided to consolidate both 
the Indian Group entities (i.e., Yizumi Precision and Yizumi Advanced). Intermittently, 
Yizumi Advanced has given its new manufacturing facility on lease to Yizumi Precision for 
a period of 11 months starting from October 2022. During the financial year ended on 31st 

Particulars Amount (In INR) 

Authorized Capital  

22,25,000 Equity Shares of Rs. 100 each 22,25,00,000 

Total 22,25,00,000 

Issued, Subscribed and Paid – up Capital  

20,00,000 Equity Shares of Rs. 100 each 20,00,00,000 

Total 20,00,00,000 

Particulars Amount (In INR) 

Authorized Capital  

22,25,000 Equity Shares of Rs. 100 each 22,25,00,000 

Total 22,25,00,000 

Issued, Subscribed and Paid – up Capital  

20,00,000 Equity Shares of Rs. 100 each 20,00,00,000 

Issuance of 2,22,222 Equity Shares of Rs. 100 
each on 5th May, 2023  

2,22,22,200 

Total 22,22,22,200 
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March, 2023, the company had total revenue of Rs. 3.21 crores but has no profits as yet.  
Copy of audited financial statements of Yizumi advanced as on 31st  March, 2023 as well 
as Unaudited provisional financial statements as on 30th June 2023 are annexed herewith.  
 

7.     Rationale and Valuation Report: 
        Both these companies are part of the same group i.e., Yizumi Group and are engaged  
in same line of business. The  activities to be undertaken by both are complimentary in nature. 
The Board of Directors of both the companies considered the merger of both entities which 
will result in consolidation of businesses as well as simplification of structure (including 
shareholding structure).  The proposed merger envisaged under this Scheme is in line with 
the current global industry practice to achieve size, scalability, integration, greater financial 
strength and flexibility there by maximizing shareholder value and to achieve higher long-
term financial returns. The proposed scheme is envisaged to result in the following benefits: 

 Integration of business operations. 

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

 Garner the benefits arising out of economies of large scale and lower operating costs. 

 Pooling and rationalization of talents in terms of manpower, management, administration 
etc. to result in savings of costs. 

 Avoidance of duplication of administrative functions, reduction in multiplicity of legal and 
regulatory compliances and cost. 

 Integrated operational and marketing strategies, inter-transfer of resources / costs will 
result in optimum utilization of assets. 

 Bring uniformity in corporate policy. 

 Benefit of operational synergies to the combined entity and greater leverage in operations, 
planning and process optimization. 

The proposed amalgamation will be beneficial to both the companies and their respective 
shareholders and creditors, employees and other stakeholders and not prejudicial to the 
interests of the shareholders.  
In view of the aforesaid, the Board of Directors of both the companies have proposed this 
scheme for the transfer and vesting of whole of the undertaking of the Transferor company 
with and into the Transferee Company pursuant to the provisions of Section 230 to 232 read 
with Sections 66 and 52 and other relevant provisions of the Act. 
It is further clarified that as a consequence of the proposed Merger by Absorption, there will 
be no change in control or economic beneficial ownership with respect to total shareholding 
of the promoters/ promoter group i.e. the Ultimate Beneficial Owner/s. 

 
 
        The report confirming the proposed Entitlement Ratio of Equity Shares, being just and 

reasonable, dated 08th July, 2023, provided by CA Roshan Nilesh Vaishnav, a Registered 
Valuer  is annexed herewith. 

 
10.  Salient features of the Scheme: 

“1.  Definitions: 

1.3 “Appointed Date” means 01st April, 2023 or such other date as may be directed or approved 
by the National Company Law Tribunal or any other appropriate authority. 

1.6 “Effective Date”  means the last of the dates on which the conditions mentioned in Clause 
16 are satisfied. 

1.15  “Undertaking of Transferor Company” means all the undertakings and entire business, 
activities and operations of the Transferor Company in India, as a going concern, including, 
without limitation: 

a. all the assets and properties (whether movable or immovable, tangible or intangible, real 
or personal, in possession or reversion, corporeal or incorporeal, present, future or 
contingent of whatsoever nature) of the Transferor Company, whether situated in India 
including, without limitation, all land, buildings and structures, offices, branches, residential 
and other premises, capital work-in-progress, machines and equipment, furniture, fixtures, 
office equipment, computers, information technology equipment, laptops, server, vehicles, 
appliances, accessories, power lines, stocks, current assets (including inventories, sundry 
debtors, bills of exchange, loans and advances), investments of all kinds (including shares, 
scrips, stocks, bonds, debenture stocks, units or pass through certificates, investment in 
subsidiaries), cash and bank accounts (including bank balances), contingent rights or 
benefits, benefits of any deposits, earnest monies, receivables, advances or deposits paid 
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by or deemed to have been paid by the Transferor Company, financial assets, benefit of 
any bank guarantees, performance guarantees and letters of credit, hire purchase 
contracts and assets, lending contracts, rights and benefits under any agreement, benefit 
of any security arrangements or under any guarantees, reversions, powers, tenancies in 
relation to the office and/or residential properties, rights to use and avail of telephones, 
telexes, facsimile, email, internet, leased line connections and installations, utilities, 
electricity and other services, reserves, provisions, funds, benefits of assets or properties 
or other interest held in trust, registrations, contracts, engagements, arrangements of all 
kind, privileges and all other rights, easements, privileges, liberties and advantages of 
whatsoever nature and wheresoever situate belonging to or in the ownership, power or 
possession and in the control of or vested in or granted in favour of or enjoyed by the 
Transferor Company or in connection with or relating to the Transferor Company and all 
other interests of whatsoever nature belonging to or in the ownership, power, possession 
or the control of or vested in or granted in favour of or held for the benefit of or enjoyed by 
the Transferor Company in India; 

b. all permits, quotas, rights, entitlements, industrial and other licences, contracts, 
agreements, bids, tenders, letters of intent, expressions of interest, memorandums of 
understanding, offer letters, approvals, consents, privileges, incentives deductions, 
exemptions, rebates, allowances, amortization, tax credits [including but not limited to 
advance tax, self-assessment tax, deferred tax assets/liabilities, tax deducted at source, 
tax collected at source, accumulated losses under Income-tax Act, allowance for 
unabsorbed depreciation under Income-tax Act, tax refunds, tax losses and exemptions in 
respect of the profits of the undertaking of the Transferor Company for the residual period, 
i.e., for the period remaining as on the Appointed Date out of the total period for which the 
benefit or exemption is available, if any, in law if the merger pursuant to this Scheme does 
not take place, all other rights, exemptions and other benefits under any policy 
announcements issued or promulgated by the government of India or state government or 
any other government body or authority or any other like benefits under any statute] 
receivables, and liabilities related thereto, licenses, powers and facilities of every kind, 
nature and description whatsoever provisions and benefits of all agreements, contracts 
and arrangements and all other interests in connection with or relating to the Transferor 
Company, whether or not so recorded in the books of accounts of the Transferor Company; 

c. all debts, borrowings, obligations, duties and liabilities, both present and future, current 
and non-current (including deferred tax liabilities, contingent liabilities and the Liabilities 
and obligations under any licenses or permits or schemes) of every kind, nature and 
description whatsoever and howsoever arising, raised or incurred or utilized, whether 
secured or unsecured, whether provided for or not in the books of accounts or disclosed 
in the balance sheet of the Transferor Company; and 

d. all trade and service names and marks, patents, copyrights, goodwill and other intellectual 
property rights of any nature whatsoever, books, records, files, papers, software licenses 
(whether proprietary or otherwise), computer programs, manuals, data, catalogues, 
quotations, sales and advertising material, lists of present and former customers and 
suppliers, other customer information, customer credit information, customer pricing 
information and all other records and documents, whether in physical or electronic form 
relating to business activities and operations of the Transferor Company. 

e. all staff and employees and other obligations of whatsoever kind, including liabilities of the 
Transferor Company with regard to its employees, with respect to the payment of gratuity, 
superannuation, pension benefits and the provident fund or compensation or benefits, if 
any, in the event of resignation, death, voluntary retirement or retrenchment or otherwise. 

f.  any statutory licenses, permissions, registrations or approvals or consents held by the 
Transferor Company required to carry on the operations shall stand vested in or transferred 
to the Transferee Company without any further act or deed and shall be appropriately 
mutated by the statutory authorities concerned therewith in favour of the Transferee 
Company and the benefit of all the statutory and regulatory permissions, environmental 
approvals and consents, registration or other licenses and consents shall vest in and 
become available to the Transferee Company as if they were originally obtained by the 
Transferee Company. In so far as the various incentives granted by any Governmental 
Authority or by any other person, or availed by the Transferor Company, are concerned, 
the same shall vest with and be available to the Transferee Company on the same terms 
and conditions as applicable to the Transferor Company, as if the same had been allotted 
and/ or granted and/ or sanctioned and/ or allowed to the Transferee Company. 

 4.      AMALGAMATION OF COMPANIES  
         Upon the coming into effect of this Scheme and with effect from the Appointed Date, 

pursuant to the sanction of this Scheme by the Tribunal or any other competent authority 
and pursuant to the provisions of Sections 230 to 232 and other applicable provisions, if any, 
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of the Act, the entire business and whole of the Undertaking of the Transferor Company 
shall be and stand vested in or be deemed to have been vested in the Transferee Company, 
as a going concern without any further act, instrument, deed, matter or thing so as to 
become, as and from the Appointed Date, the undertaking of the Transferee Company by 
virtue of and in the manner provided in this Scheme. 

       The requisite sanctions or approvals including but not limited to in-principle approvals, 
sanctions of Central Government or any government authority or any other agency or 
department or authorities concerned being obtained and granted in respect of any of the 
matters in respect of which such sanction or approval is required under any law; 

4.1  Transfer and Vesting of Assets 
        Without prejudice to the generality of Clause 4 above, upon this Scheme becoming 

effective and with effect from the Appointed Date: 
a. All the estate, assets, properties, rights, claims, title, interest and authorities including 

accretions and appurtenances comprised in the Undertaking of whatsoever nature and 
where so ever situate shall, under the provisions of Sections 230 to 232 of the Act and all 
other applicable provisions of Applicable Law, if any, without any further act or deed, be 
and stand transferred to and vested in the Transferee Company and/or be deemed to be 
transferred to and vested in the Transferee Company as a going concern so as to become, 
as and from the Appointed Date, the estate, assets, properties, rights, claims, title, interest 
and authorities of the Transferee Company. 

b. All immovable properties of the Transferor Company, if any, including land together with 
the buildings and structures standing thereon and rights and interests in immovable 
properties of the Transferor Company and all documents of title, rights and easements in 
relation thereto shall be vested in and/or be deemed to have been vested in the Transferee 
Company by operation of law pursuant to sanctioning of the Scheme and upon the Scheme 
becoming effective, without any further act or deed done or being required to be done by 
the Transferor Company and/or the Transferee Company. Such assets shall stand vested 
in Transferee and shall be deemed to be and become the property as an integral part of 
the Transferee Company by operation of law. The Transferee Company shall be entitled 
to exercise all rights and privileges attached to such immovable properties and shall be 
liable to pay the ground rent and Taxes and fulfil all obligations in relation to or applicable 
to such immovable properties. The mutation or substitution of the title to the immovable 
properties shall, upon this Scheme becoming effective, be made and duly recorded in the 
name of the Transferee Company by the appropriate authorities pursuant to the sanction 
of this Scheme by the Tribunal and upon the coming into effect of this Scheme in 
accordance with the terms hereof. Further the mere filing thereof with the appropriate 
registrar or sub-registrar or with the relevant Government Authority shall suffice as a record 
of continuing title with Transferee Company and shall be constituted as a deemed mutation 
and substitution thereof. The Transferee Company shall upon the Scheme becoming 
effective be entitled to the delivery and possession of all documents of title to such 
immovable property in this regard. Further, at the discretion of Transferee Company, such 
immovable properties can be vested pursuant to a separate conveyance or any other 
agreement as well. 

c. Without prejudice to the provisions of Clause 4(a) and 4(b) above, in respect of such of the 
assets and properties of the Transferor Company as are movable in nature or incorporeal 
property or are otherwise capable of vesting or transfer by delivery or possession, or by 
endorsement and/or delivery, the same shall stand so transferred or vested by the 
Transferor Company upon the coming into effect of this Scheme, and shall, become the 
assets and property of the Transferee Company with effect from the Appointed Date 
pursuant to the provisions of Sections 230 to 232 of the Act, without requiring any deed or 
instrument of conveyance for transfer or vesting of the same. 

d. In respect of such of the assets and properties belonging to the Transferor Company (other 
than those referred to in Clause I above) including sundry debtors, receivables, bills, 
credits, loans and advances, if any, whether recoverable in cash or in kind or for value to 
be received, bank balances, investments, earnest money and deposits with any 
government, quasi government, local or other authority or body or with any company or 
other person, the same shall stand transferred to and vested in the Transferee Company 
and/or be deemed to have been transferred to and vested in the Transferee Company, 
without any further act, instrument or deed, cost or charge and without any notice or other 
intimation to any third party, upon coming into effect of this Scheme and  with effect from 
the Appointed Date pursuant to the provisions of Section 230 to 232 of the Act. All assets, 
rights, title, interest, investments and properties of the Transferor Company as on the 
Appointed Date, whether or not included in the books of the Transferor Company, and all 
assets, rights, title, interest, investments and properties, which are acquired by the 
Transferor Company on or after the Appointed Date but prior to the Effective Date, shall 
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be deemed to be and shall become the assets, rights, title, interest, investments and 
properties of the Transferee Company, and shall under the provisions of Sections 230 to 
232 and all other applicable provisions, if any, of the Act, without any further act, instrument 
or deed, be and stand transferred to and vested in and be deemed to have been transferred 
to and vested in the Transferee Company upon the coming into effect of this Scheme and 
with effect from the Appointed Date or from the date of their acquisition (after the Appointed 
Date but before the Effective Date) as the case may be, pursuant to the provisions of 
Sections 230 to 232 of the Act. 

e.   All the profits or costs, charges, or expenditure accruing to the Transferor Company in India 
or expenditure or losses arising or incurred or suffered by the Transferor Company shall 
for all purpose be treated and be deemed to be and accrue as the profits, costs, charges, 
expenditure or losses of Transferee Company, as the case may be. 

f.       All taxes (including but not limited to advance tax, self-assessment tax, deferred tax 
assets/liabilities, tax deducted at source, tax collected at source, accumulated losses 
under Income-tax Act, allowance for unabsorbed depreciation under Income-tax Act etc.), 
including any interest, penalty, surcharge and cess, if any, paid / payable by or refunded / 
refundable to the Transferor Company, including all or any refunds or claims shall be 
treated as the tax paid / payable by the Transferee Company, or as the case may be, 
refunds/claims, of the Transferee Company, and any tax incentives, advantages, 
privileges, accumulated losses under Income-tax Act, allowance for unabsorbed 
depreciation under Income-tax Act, deductions otherwise admissible such as under 
Section 40, 40A, 43B, etc. of the Income-tax Act, exemptions, credits, exemptions, 
deductions / holidays, remissions, reductions etc., as would have been available to the 
Transferor Company, shall pursuant to this Scheme becoming effective, be available to 
the Transferee Company; and  

g.   All the benefits under the various incentive schemes and policies that the Transferor 
Company is entitled to, including tax credits, tax deferral, exemptions, holidays and 
benefits, tenancy rights, liberties, special status and other benefits or privileges enjoyed or 
conferred upon or held or availed by the Transferor Company, rights of any claim not made 
by the Transferor Company in respect of any refund of tax, duty, cess or other charge, 
including any erroneous or excess payment thereof made by the Transferor Company and 
any interest thereon and all rights or benefits that have accrued or which may accrue to 
the Transferor Company, whether on, before or after the Appointed Date, shall upon this 
Scheme becoming effective and with effect from the Appointed Date be transferred to and 
vest in the Transferee Company and all benefits, entitlements and incentives of any nature 
whatsoever, shall be claimed by the Transferee Company and these shall relate back to 
the Appointed Date as if the Transferee Company was originally entitled to all benefits 
under such incentive schemes and/or policies. 

h.  All the licenses, permits, registrations, quotas, entitlements, approvals, permissions, 
registrations, incentives, tax deferrals, exemptions and benefits, concessions, grants, 
rights, claims, tenancy rights, liberties, special status and other benefits or privileges 
enjoyed or conferred upon or held or availed of by the Transferor Company and all rights 
and benefits that have accrued or which may accrue to the Transferor Company, whether 
on, before or after the Appointed Date, including income tax benefits and exemptions, 
shall, under the provisions of Sections 230 to 232 of the Act and all other applicable 
provisions, if any, without any further act, instrument or deed, cost or charge be and stand 
transferred to and vest in and/or be deemed to be transferred to and vested in and be 
available to the Transferee Company so as to become the licenses, permits, registrations, 
quotas, entitlements, approvals, permissions, registrations, incentives, tax deferrals, 
exemptions and benefits, concessions, grants, rights, claims, tenancy rights, liberties, 
special status and other benefits or privileges of the Transferee Company and shall remain 
valid, effective and enforceable on the same terms and conditions. 

4.2  Transfer and Vesting of Liabilities 

a. Upon the coming into effect of this Scheme and with effect from the Appointed Date all 
debts and liabilities of the Transferor Company including all secured and unsecured debts 
(in whatsoever currency), liabilities (including contingent liabilities), duties and obligations 
of the Transferor Company of every kind, nature and description whatsoever whether 
present or future, and howsoever arising, along with any charge, encumbrance, lien or 
security thereon (herein referred to as the “Liabilities”) shall, pursuant to the sanction of this 
Scheme by the Tribunal and under the provisions of Sections 230 to 232 of the Act and 
other applicable provisions, if any, of the Act, without any further act, instrument, deed, 
matter or thing, be and stand transferred to and vested in and be deemed to have been 
transferred to and vested in the Transferee Company, to the extent they are outstanding 
on the Effective Date so as to become as and from the Appointed Date the Liabilities of the 
Transferee Company on the same terms and conditions as were applicable to the 
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Transferor Company, and the Transferee Company shall meet, discharge and satisfy the 
same and further it shall not be necessary to obtain the consent of any third party or other 
person who is a party to any contract or arrangement by virtue of which such Liabilities 
have arisen in order to give effect to the provisions of this Clause. 

b. Where any such debts, liabilities, duties and obligations of the Transferor Company as on 
the Appointed Date have been discharged by such Transferor Company on or after the 
Appointed Date and prior to the Effective Date, such discharge shall be deemed to be for 
and on account of the Transferee Company upon the coming into effect of this Scheme. 

c. All loans raised authorized and all liabilities, duties and obligations incurred or undertaken 
by the Transferor Company on or after the Appointed Date and prior to the Effective Date 
shall be deemed to have been raised, used, incurred or undertaken for and on behalf of 
the Transferee Company and to the extent they are outstanding on the Effective Date, shall, 
upon the coming into effect of this Scheme and under the provisions of Sections 230 to 232 
of the Act, without any further act, instrument or deed be stand transferred to and vested 
in and be deemed to have been transferred to and vested in the Transferee Company and 
shall become the loans and liabilities, duties and obligations of the Transferee Company 
which shall meet, discharge and satisfy the same. 

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

4.3   Encumbrances 

a. The transfer and vesting of the assets comprised in the Undertaking to the Transferee 
Company under Clause 4.1, Clause 4.2 and Clause 4.3 of this Scheme shall be subject to 
the Encumbrances, if any, affecting the same as hereinafter provided. 

b. All Encumbrances, if any, existing prior to the Effective Date over the assets of the Transferor 
Company shall, after the Effective Date, without any further act, instrument or deed, 
continue to relate and attach to such assets or any part thereof to which they are related 
or attached prior to the Effective Date, provided that if any of the assets of the Transferor 
Company have not been Encumbered, such assets shall remain unencumbered and the 
existing Encumbrance referred to above shall not be extended to and shall not operate 
over such assets. Further, such Encumbrances shall not relate or attach to any of the other 
assets of the Transferee Company. The absence of any formal amendment which may be 
required by a lender or trustee or third party shall not affect the operation of the above. 
Furthermore, no duty (including stamp duty), levy, cess of any nature will be payable by 
the Transferee Company at the time of transfer of the encumbrance, charge and/or right 
covered above with respect to the immovable property. 

c.  The existing Encumbrances over the other assets and properties of the Transferee Company 
or any part thereof which relate to the Liabilities of the Transferee Company prior to the 
Effective Date shall continue to relate to such assets and properties and shall not extend 
or attach to any of the assets and properties of the Transferor Company transferred to and 
vested in the Transferee Company by virtue of this Scheme. Any reference in any security 
documents or arrangements (to which the Transferor Company is a party) to the Transferor 
Company and their respective assets and properties, shall be construed as a reference to 
the Transferee Company and the assets and properties of the Transferor Company 
transferred to the Transferee Company by virtue of this Scheme. Without prejudice to the 
foregoing provisions, the Transferee Company may execute any instruments or documents 
or do all the acts and deeds as may be considered appropriate, including the filing of 
necessary   particulars and/or modification(s) of charge, with the Registrar of Company to 
give formal effect to the above provisions, if required. 

d. Upon the coming into effect of this Scheme, the Transferee Company shall be liable to perform 
all obligations in respect of the Liabilities, which have been transferred to it in terms of this 
Scheme. 

e. It is expressly provided that, save as herein provided, no other term or condition of the 
Liabilities transferred to the Transferee Company is amended by virtue of this Scheme 
except to the extent that such amendment is required statutorily. 

f. The provisions of this Clause 4.3 shall operate notwithstanding anything to the contrary 
contained in any instrument, deed or writing or the terms of sanction or issue or any 
security document; all of which instruments, deeds or writings or the terms of sanction or 
issue or any security document shall stand modified and/or superseded by the foregoing 
provisions. 

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

b. If any suit, appeal or other proceeding of whatever nature by or against the Transferor 
Company is pending, the same shall not abate or be discontinued or in any way be 
prejudicially affected by reason of or by anything contained in this Scheme, but the said 
suit, appeal or other legal proceedings may be continued, prosecuted and enforced by or 
against Transferee Company, as the case may be, in the same manner and to the same 
extent as it would or might have been continued, prosecuted and enforced by or against 
the Transferor Company as if this Scheme had not been made. 

c. In case of any litigation, suits, recovery proceedings which are to be initiated or may be 
initiated against the Transferor Company, Transferee Company shall be made party 
thereto and any payment and expenses made thereto shall be the liability of Transferee 
Company. 

7. AMENDMENT TO THE MEMORANDUM OF ASSOCIATION OF TRANSFEREE COMPANY 
A. Consolidation of Authorised Share Capital of Transferee Company 
7.1  As an integral part of the Scheme, and, upon the coming into effect of the Scheme, the 

authorized share capital of the Transferor Company shall be deemed to be combined with 
the authorized share capital of the Transferee Company, without any further act, 
instrument or deed on the part of the Transferee Company including payment of stamp 
duty and fees payable to Registrar of Companies and the stamp duty and fees paid by the 
Transferor Company on their authorized share capital shall be set-off against any stamp 
duty and fees payable by the Transferee Company on any increase in the authorized share 
capital of the Transferee Company pursuant to the Scheme. 

7.2   It is clarified that the approval of the Scheme by the members of the Transferee Company 
shall be deemed approval of the alteration of the memorandum and articles of association 
of the Transferee Company as required under Sections 13, 14, 61, 64 and other applicable 
provisions of the Companies Act, 2013. 

7.3  The capital clause V of the Memorandum of Association of the Transferee Company shall, 
as a part of and, upon the coming into effect of this Scheme and without any further act or 
deed, be replaced by the following clause: 

        “V.    The Authorised Share Capital of the Company is INR 57,71,72,600 (Rupees Fifty 
Seven Crores Seventy One Lakhs Seventy Two Thousand Six Hundred only) divided into 
57,71,726 (Fifty Seven Lakhs Seventy One Thousand Seven Hundred Twenty Six only) 
equity shares of INR 100/- (Rupees Hundred only) each and with power to increase and 
reduce the capital of the company or to divide the shares in the capital for the time being 
into several classes and to attach there to respectively any preferential, deferred, qualified 
or special rights, privileges or condition as may be determined by or in accordance with 
the Articles of the Company and to vary, modify or abrogate any such rights, privileges or 
conditions in such manner as may be for the time being provided by the Articles of the 
Company and legislative provisions for the time being in force.” 

7.4   The share capital being clause 4 of the Articles of Association of the Transferee The 
Authorised Share Capital of the Company is INR.57,71,72,600 (Rupees Fifty Seven Crores 
Seventy One Lakhs Seventy Two Thousand Six Hundred only) divided into 57,71,726 (Fifty 
Seven Lakhs Seventy One Thousand Seven Hundred Twenty Six only) equity shares of 
INR 100/- (Rupees Hundred only) 

B.    Objects Clause: 
7.5  In order to carry on the activities currently being carried on by the Transferor Company, 

upon coming into effect of the Scheme, the main objects in the memorandum of 
association of the Transferor Company shall be added to the main objects of the 
memorandum of association of the Transferee Company, to the extent such objects are 
not already covered by those of the Transferee Company. The object clauses as set out 
in Schedule I, to the Scheme, shall be added to the memorandum of association of the 
Transferee Company. 

7.6 Upon the approval of the Scheme by the members of the Transferor Company and the 
members of the Transferee Company pursuant to Section 230 to 232 of the Act, it shall be 
deemed that the members of the Transferee Company have also resolved and accorded 
all relevant consents under Section 13 of the Act or any other provisions of the Act for the 
commencement of any business or activities currently being carried on by Transferor 
Company in relation to any of the objects contained in the memorandum of association of 
the Transferee Company, to the extent the same may be considered applicable. It is 
clarified that there will be no need to pass a separate shareholders’ resolution as required 
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under Section 13 of the Act. 
7.7  It is clarified that for the purposes of Clause 7.1 above, the stamp duties and fees 

(including registration fee) paid on authorized share capital of the Transferor Company 
shall be utilized and applied to the increase authorized share capital of the Transferee 
Company and there would be no requirement for any further payment of stamp duty and/or 
fee (including registration fee) by the Transferee Company for increase in authorized share 
capital to that extent. The Transferee Company shall file requisite forms with the concerned 
Registrar of Companies. 

7.8 Under the accepted principle of single window clearance, it is hereby provided that all the 
above alterations in Memorandum and Articles of Association pertaining to Objects Clause 
as well as Capital Clause,   of the Transferee Company pursuant to the above clauses  
shall become operative on this Scheme becoming effective and by virtue of the fact that 
the shareholders of the Transferee Company while approving this scheme as a whole, 
have approved and accorded the relevant consents as required under the act for the 
aforesaid amendments of the memorandum of the association and articles of the 
association of the Transferee Company and the Transferee Company shall not be required 
to pass separate resolutions under the applicable provisions of Section 13, 14 and other 
applicable provisions of the Act. The Transferee Company undertakes to pay fees if any 
that may be required in relation to such amendments. 

8 CONSIDERATION 
8.1   Pursuant to the Scheme coming into effect and without any further application, act or deed, 

the Transferee Company shall issue and allot: 
 
       12 (Twelve) Equity shares of Rs. 100 each fully paid up in its equity share capital in respect 

of every 1 (one) equity share of Rs. 100/- held by person whose name appear in the 
register of members of the Transferor Company (or to such of their respective heirs, 
executors, administrators or other legal representative or other successors in title as may 
be recognized by the Board of Directors of the Transferee Company) as on the Record 
Date. 

 
8.2  The ratio in which the New Equity Shares are to be issued and allotted to the shareholders 

of the Transferor Company is herein referred to as the “Share Entitlement Ratio”. The same 
has been worked out by CA Roshan Nilesh Vaishnav, a Registered Valuer.   

8.3 Upon the Scheme becoming effective and upon the New Equity Shares being issued and 
allotted as provided in this scheme, the equity shares of the Transferor Company shall be 
deemed to have been automatically cancelled and be of no effect on and from the record 
date. 

8.4  The New Equity shares to be issued and allotted as provided in Clause 8.1 above shall be 
subject to the provisions of the memorandum and articles of association of the Transferee 
Company and shall rank pari-pasu in all respects with the equity shares of the Transferee 
Company as on the Effective Date including in respect of dividend, if any that may be 
declared by the transferee company on or after the Effective Date. 

8.5 The issue and allotment of New Equity Shares to the respective shareholders of the 
Transferor Company as provided in the scheme, is an integral part thereof and shall be 
deemed to have been carried out without requiring any further act on the part of the 
transferee company or its shareholders and as if the procedure laid down under Section 
62 of the Act and any other applicable provision of the Act, and such other statues and 
regulations as may be applicable were duly complied with. 

9. Accounting Treatment 
       Upon the Scheme becoming effective, the Transferee Company shall account for the 

Amalgamation in its books of accounts with effect from the Appointed Date as under: 
9.1 The Transferee Company shall follow the ‘pooling of interest method’ of accounting for the 

amalgamation as per Accounting Standard – 14. 
9.2 All Assets and Liabilities, including Reserves, of the Transferor Company shall be recorded 

in the books of account of the Transferee Company at their existing carrying amounts and 
in the same form; 

9.3 The inter-corporate deposits/loans and advances/balance outstanding between the 
Transferor Company and the Transferee Company will stand cancelled and there shall be 
no further obligation on that behalf; 

9.4 The difference between the amount recorded as share capital issued  and the amount of 
share capital of the transferor company, in case of excess shall be credited in the Capital 
Reserve Account of the Transferee Company and in case of shortfall it shall be debited to 
the Amalgamation Adjustment Reserve account of the Transferee Company;  

9.5 The balance in the amalgamation adjustment reserve account as per clause 9.4 above, if 
any, shall, on merger, be adjusted in the books of Transferee Company as under: 
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i. Firstly, out of the amount available in Capital Redemption Reserve of Transferee Company 
(including Capital Redemption Reserve of the Transferor Company transferred to the 
Transferee Company pursuant to the Scheme); and 

ii. Secondly, out of the amount available in the Securities Premium account of the Transferee 
Company (including Securities Premium of the Transferor Company transferred to the 
Transferee Company pursuant to the Scheme) in compliance with Section 66 and 52 of 
the Companies Act, 2013; and 

iii. Thirdly, out of the amount available in the General Reserve of the Transferee Company 
(including General Reserve of the Transferor Company transferred to the Transferee 
Company pursuant to the Scheme); and 

iv. Fourthly, out of the amount available in the Profit and Loss account of the Transferee 
Company (including Profit and Loss Account of the Transferor Company transferred to the 
Transferee Company pursuant to the Scheme). 

9.6 In case of any difference in accounting policy between the Transferor Company and the 
Transferee Company, the impact of the same till the Appointed Date will be quantified and 
adjusted in the reserves of the Transferee Company to ensure that the financial statements 
of the Transferee Company reflect the financial positions on the basis of consistent 
accounting policy. 

10.    DISSOLUTION OF THE TRANSFEROR COMPANY 
10.1 On the Scheme becoming effective, the Transferor Company shall be dissolved without 

being wound up without any further act or deed by the parties. 
10.2 On and with effect from the Effective Date, the Transferor Company shall be struck off from 

the records of the relevant Registrar of Companies. The Transferee Company shall make 
all necessary filings in this regard. 

10.3 Any obligations/ steps which need to be undertaken by the Transferor Company pursuant 
to the sanction of this Scheme shall be fulfilled by the Transferee Company. 

11. Applicability of provisions of Income Tax Act 
11.1 The provisions of this Scheme as they relate to the merger of Transferor Company with 

Transferee Company has been drawn up to comply with the conditions relating to 
‘amalgamation’ as defined under Section 2(1B) of the (Indian) Income- tax Act, 1961 
(hereinafter referred to as Income Tax Act). If any terms or provisions of the Scheme are 
found or interpreted to be inconsistent with the provisions of the said Section of the Income-
tax Act, at a later date including resulting from an amendment of law or for any other reason 
whatsoever, the provisions of the said Section of the Income-tax Act, shall prevail and the 
Scheme shall stand modified to the extent determined necessary to comply with Section 
2(1B) of the Income- tax Act. Such modification will, however, not affect the other parts of 
the Scheme. 

11.2 Upon the Scheme becoming effective, the Transferee Company is expressly permitted to 
revise its financial statements and returns along with prescribed forms, filings and 
annexures under the Income Tax Act (including for purposes of carry forward and set-off 
of tax losses, unabsorbed depreciation and tax benefits, if any) and other tax laws and to 
claim refunds and/or credits for taxes paid by Transferor Company, and to claim tax 
benefits, under the Income Tax Act and other tax laws etc. and for matters incidental 
thereto, if required to give effect to the provisions of this Scheme. The order of the Tribunal 
sanctioning this Scheme shall be deemed to be an order permitting the Transferee 
Company to prepare and/or revise its financial statements and books of accounts on and 
from the Appointed Date and no further act shall be required to be undertaken by the 
Transferee Company. 

11.3 All tax assessment proceedings/appeals of whatsoever nature by or against the Transferor 
Company pending and/or arising at the Appointed Date and relating to the Transferor 
Company shall be continued and/or enforced until the Effective Date by the Transferor 
Company. In the event of the Transferor Company failing to continue or enforce any 
proceeding/appeal, the same may be continued or enforced by the Transferee Company, 
at the cost of the Transferee Company. As and from the Effective Date, the tax proceedings 
shall be continued and enforced by or against the Transferee Company in the same 
manner and to the same extent as would or might have been continued and enforced by 
or against the Transferor Company. 

11.4   Further, the aforementioned proceedings shall not abate or be discontinued nor be in any 
way prejudicially affected by reason of the amalgamation of the Transferor Company with 
the Transferee Company or anything contained in the Scheme. 

11.5 All taxes (including but not limited to advance tax, self-assessment tax, deferred tax 
assets/liabilities, tax deducted at source, tax collected at source, minimum alternate tax 
etc.), including any interest, penalty, surcharge and/or cess, paid / payable by or refunded 
/ refundable to the Transferor Company with effect from the Appointed Date, including all 
or any refunds or claims shall be treated as the tax liability or refunds/ claims/credits, etc. 
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as the case may be, of the Transferee Company, and any tax incentives, advantages, 
privileges, accumulated losses under Income-tax Act, allowance for unabsorbed 
depreciation under Income-tax Act, including payment admissible on actual payment or on 
deduction of appropriate taxes or on payment of tax deducted at source such as under 
Sections 40, 40A, 43B, etc. of the Income-tax Act, exemptions, credits, deductions / 
holidays, remissions, reductions etc., if any, as would have been available to the Transferor 
Company, pursuant to this Scheme becoming effective, be available to the Transferee 
Company and the relevant authority shall be bound to transfer to the account of and give 
credit for the same to the Transferee Company upon coming into effect of this Scheme. 

11.6  The Transferee Company shall also be permitted to claim refunds / credits in respect of 
any transaction between the Transferor Company and the Transferee Company. Without 
prejudice to the generality of Clause 11.1  above, upon the Scheme becoming effective, 
the Transferee Company shall be permitted to revise, if it becomes necessary, its income 
tax returns and related withholding tax certificates, including withholding tax certificates, 
relating to transactions between the Transferor Company and the Transferee Company, 
and to claim refunds, advance tax and withholding tax credits and carry forward of 
accumulated losses, unabsorbed depreciation etc., pursuant to the provisions of this 
Scheme. 

11.7 The taxes (including but not limited to advance tax, self-assessment tax, minimum alternate 
tax, tax deducted at source, tax collected at source), including any interest, penalty, 
surcharge and/or cess, if any, paid by the Transferor Company under the Income Tax Act, 
1961 or any other statute for the period commencing from the Appointed Date shall be 
deemed to be the taxes paid by the Transferee Company and credit for such taxes shall 
be allowed to the Transferee Company notwithstanding that certificates or challans for 
such taxes are in the name of the Transferor Company and not in the name of the 
Transferee Company.” 

THE FEATURES SET OUT ABOVE BEING ONLY THE SALIENT FEATURES OF THE 
SCHEME OF AMALGAMATION (BY WAY OF ABSORPTION), THE EQUITY 
SHAREHOLDERS AND UNSECURED CREDITORS OF THE APPLICANT TRANSFEREE 
COMPANY AND APPLICANT TRANSFEROR COMPANY AND SECURED CREDITOR OF 
APPLICANT TRANSFEREE COPMANY ARE REQUESTED TO READ THE ENTIRE TEXT 
OF THE SCHEME OF AMALGAMATION (BY WAY OF ABSORPTION) TO GET 
THEMSELVES FULLY ACQUAINTED WITH THE PROVISIONS THEREOF. 

 
11.  The proposed Scheme was placed before the Board of Directors of both the Applicant 

Companies respectively on 20th July 2023 and 22nd July 2023. The Board of Directors of both 
the Applicant Companies passed a resolution by which it was resolved that the Scheme of 
Amalgamation (by way of Absorption) placed before the Board be submitted to National 
Company Law Tribunal.  

         
Pursuant to the same, The Application has been filed jointly by both the Applicant   
Companies, viz. Yizumi Precision Machinery (India) Private Limited (“Transferor Company”) 
with Yizumi Advanced Processing Technology Private Limited (“Transferee Company”) 
before the Ahmedabad Bench of the National Company Law Tribunal for the sanction of the 
Scheme under Section 230 read with Section 232 of the Companies Act, 2013. 
 
 

12.   Directors, Promoters and Key Managerial Personnel: 
a) The Directors of both the Transferor Companies and Transferee Company may be deemed to 

be concerned and/or interested in the Scheme only to the extent of their shareholding in the 

companies, or to the extent the said Directors are common Directors in the companies, or to 

the extent the said Directors are the partners, directors, members of the companies, firms, 

association of persons, bodies corporate and/or beneficiary of trust, that hold shares in any 

of the Companies. The shareholding of the Directors of both the  companies is annexed 

herewith as Annexure-E. 

b) Key Managerial Personnel (KMPs) other than Directors and their relatives may be deemed to 

be concerned and/or interested in the Scheme only to the extent of their shareholding directly 

in the respective companies that are the subject of the Scheme. None of the KMPs other than 

Directors and their relatives, of any of these companies hold any shares in any of these 

companies. 

c) Save as aforesaid, none of the Directors and KMPs of the Transferor Company and the 

Transferee Company and their relatives have any material concern or interest, financial and / 

Page 16



or otherwise in the Scheme. 

 
13.  The  Capital Clause V of MOA of Yizumi Advanced shall be modified upon consolidation of 

Authorised    Capital of the Transferor Company with that of the Transferee Company as follows: 
      

        “V.    The Authorised Share Capital of the Company is INR 57,71,72,600 (Rupees Fifty 
Seven Crores Seventy One Lakhs Seventy Two Thousand Six Hundred only) divided into 
57,71,726 (Fifty Seven Lakhs Seventy One Thousand Seven Hundred Twenty Six only) 
equity shares of INR 100/- (Rupees Hundred only) each and with power to increase and 
reduce the capital of the company or to divide the shares in the capital for the time being 
into several classes and to attach there to respectively any preferential, deferred, qualified 
or special rights, privileges or condition as may be determined by or in accordance with 
the Articles of the Company and to vary, modify or abrogate any such rights, privileges or 
conditions in such manner as may be for the time being provided by the Articles of the 
Company and legislative provisions for the time being in force.” 

 

 
14.  The copy of the proposed Scheme is being filed by the Companies before the concerned 

Registrar of Companies. 
 
15.  The audited Accounting Statements of the Transferor Company and the Transferee Company 

as on 31st March, 2023 and unaudited financial results of all the Companies for the period 
ended on 30th  June, 2023 are enclosed as Annexure - D to this Notice. 

 

16.   Amounts due to secured creditors (as on  30th November 2023) 
Yizumi Precision - Rs. 15,50,00,000 
Yizumi Advanced - Rs. 15,00,00,000 
 

17.  Amounts due to unsecured creditors (as on 30th November 2023) 
         Yizumi Precision - Rs. 1,00,63,92,004   
         Yizumi Advanced - Rs. 94,06,40,911 

 
18. Disclosure about effect of the compromise or arrangement on: 

 

Sr. 
No. Particulars Transferee Company Transferor Company 

 

A 

Key 

Managerial 

Personnel 

(KMP) 

No Effect Shall cease to be KMPs 

B Directors No Effect 
Shall cease to be Directors 

 

C Promoters No effect Shall cease to be promoters. 

D 
Non-promoter 

members 
No effect  

No effect as there is no non-

promoter member 

E Depositors 
No Effect as none of the Companies have accepted any 

deposits 

F Creditors No Effect 

Creditors,  of   Transferor

Company shall become the 

creditors of the Transferee 

Company and paid off in the 

ordinary course of business. 

Inter-company creditors, if any, 

would get cancelled. 

G 
Debenture 

holders 

Not applicable as none of the Companies have issued any 

debentures 

H 

Deposit 

trustee and 

debenture 

Not applicable as none of the Companies have any Deposit 

trustees or Debenture trustees. 
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I 

Employees of 

the 

company 

No adverse effect 

No adverse effect as 

employees of  Transferor   

Company   as on effective date 

will become employees of the 

Transferee Company 

 
19. There are no proceedings/investigation pending against any of the Applicant Companies 

under Sections 210 – 217, 219, 220, 223, 224, 225, 226 & 227 of the Act and/or Sections 235 
to 251 of the Act and the like. There are no winding up petitions and/or any proceedings under 
the Insolvency and Bankruptcy Code pending against any of  the Companies.  

 
20. Details of approvals, sanctions or no-objection(s), if any, from regulatory or any other 

governmental authorities required, received or pending for the proposed scheme of 
compromise or arrangement. 

         Notice under Section 230(5) of Companies Act, 2013 is being given to the Central 
Government, Registrar of Companies, Income Tax Authorities and Reserve Bank of India 
in respect of all Companies. 

        Notice under Section 230(5) of Companies Act, 2013 is being given to the Official 
Liquidator in respect of Transferor Company. 

 

21.  General: 

 
i. The rights and interests of the Equity Shareholders,  Secured or Unsecured Creditors 

of the Applicant Companies will not be prejudicially affected by the Scheme as no 
sacrifice or waiver is, at all called from them nor their rights sought to be modified in 
any manner. 
 

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

 
iii. The following additional documents will be open for inspection to the Shareholders and 

Unsecured Creditors of all Applicant Companies at the Registered Office between 
11.00 am to 1.00 p.m. on all working days (except Saturday and Sunday) upto one day 
prior to the date of meeting: 

1. Audited financial results of all the Applicant Companies as on 31st March 2023 
2. Unaudited financial results of all the Applicant Companies as on 30st June 2023  
3. Papers and proceedings in Company Application No. 63 of 2023 including certified 

copy of the Order of the Ahmedabad Bench of the National Company Law Tribunal 
in the said Company Application dispensing with the meetings of Secured Creditors of 
the Applicant Transferor Company and directing the convening and holding of the 
meetings of the Equity Shareholders and Unsecured Creditors of both the Applicant 
Companies and Secured Creditors of the Applicant Transferee Company; 

4. Copy of Scheme of Amalgamation (by way of Absorption); 
5. Memorandum of Association and Articles of Association of all Applicant Companies. 
6. Valuation Report dated 08th July, 2023, provided by CA Roshan Nilesh Vaishnav, a 

Registered Valuer. 
7. Copy of the Statutory Auditors’ certificates dated 5th September 2023 issued by M/s. 

Devadiya & Associates, Chartered Accountants for the Applicant Transferor 
Company and for the Transferee Company dated 5th September 2023 issued by  
M/s K P Shah Associates, Chartered Accountants  certifying that the accounting 
treatment proposed in the Scheme is in conformity with the Accounting Standards 
prescribed under Section 133 of the Companies Act, 2013 

8. Copies of the resolutions passed by the Board of Directors of Transferor Company 
and Transferee Company dated 20th July 2023 and 22nd July 2023, approving the 
Scheme. 

 
iv. A copy of the Scheme, Explanatory Statement may be obtained free of charge between 

11.00 a.m. to 1.00 p.m. on any working day (except Saturday and Sunday) from the 
Registered Office of the Applicant Companies or / and at the office of Advocates Mrs. 
Swati Saurabh Soparkar, situated at 301, Shivalik 10, Opp. SBI Zonal Office, S.M. 
Road, Ambawadi, Ahmedabad-380015, in the state of Gujarat. 
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v. This statement may be treated as an Explanatory Statement under Section 230 of the 
Companies Act, 2013 read with Rule 6 of the Companies (Compromises, 
Arrangements and Amalgamations) Rules, 2016 and Section 102 and other applicable 
provisions of the Companies Act, 2013 

 
Sd/______________ 

 

Dated : 22nd December, 2023                                 Authorized Director 

Registered Office of the Transferor 
Company: 

 C-803, Safal Parivesh,  Prahaladnagar,  Ahmedabad                                                                                                
 380015 in the state of   Gujarat  

Registered Office of the Transferee 
Company: 

  Plot No. 1062 & 1063, GIDC Sanand-II Industrial Estate,                               
Dist.  Ahmedabad, 382170 in the state of 
Gujarat. 
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Annexure E: Shareholding of Directors of Applicant Companies 

 

A. Yizumi Precision Machinery (India) Private Limited (“Transferor Company”) 
 

Sr. 
No. 

Name of Director No. of 
Shares held 

Amount (INR) % of 
Shareholding 

1. Ramesh Varadan 29,579 29,57,900 10% 
Total 29,57,900  

 

B. Yizumi Advanced Processing Technology Private Limited (“Transferee 
Company”) 

None of the Directors in Transferee Company holds any share in the Transferee 
Company. 
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