
 

 

Date: 2nd September, 2021  
 
BSE Limited 
Corporate Relationship Department 
1st Floor, New Trading Ring, 
Rotunda Building, P J Towers,  
Dalal Street, Fort, 
Mumbai 400001 
Stock Code: 530185 
 
Sir/Madam, 
 
Sub.:  Notice of the meeting of the Equity shareholders of Surat Textile Mills Limited convened 

pursuant  to  the  directions  of  the Hon'ble National  Company  Law  Tribunal, Ahmedabad 
Bench 

 
Ref.:   In the matter of the Scheme of Arrangement between Vareli Trading Company Limited and 

Surat Textile Mills Limited (‘Company’) 
 
This  is  to  inform you  that by a order dated 16th August, 2021  (‘Tribunal Order’),  the Ahmedabad 
Bench, Court 2 of the Hon’ble National Company Law Tribunal (‘Tribunal’)  in the Company Scheme 
Application No. CA(CAA)No.58/NCLT/AHM/2021 has directed a meeting of the shareholders of the 
Company. 
 
In pursuance of  the Tribunal Order and as directed  therein and  in compliance with  the applicable 
provisions of the Companies Act, 2013 (‘the Act’) and Securities and Exchange Board of India (Listing 
Obligations  and  Disclosure  Requirements)  Regulations,  2015  (‘SEBI  Listing  Regulations’),  further 
notice  is  hereby  given  that  a meeting  of  the  equity  shareholders  of  the  Company  will  be  held 
through video conferencing  (‘VC’) / other audio visual means (‘OAVM’) on Thursday, 7th October, 
2021 at 3:00 p.m. (IST).  
 
The Meeting  is being conducted  through VC/OAVM,  in compliance with  the operating procedures, 
issued  from time to  time, by the Ministry of Corporate Affairs, Government of  India and the NCLT 
Order. 
 
The  details  such  as manner  of  (i)  casting  vote  through  e‐voting  and  (ii)  attending  the meeting 
through VC / OAVM have been set out in the Notice of the meeting. 
 
An equity  shareholder, 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,  i.e.,  Thursday,  30th 
September,  2021  only  shall  be  entitled  to  exercise  his/her/its  voting  rights  on  the  resolution 
proposed  in  the notice and attend  the meeting of  the equity shareholders. Voting rights of equity 
shareholder  /  beneficial  owner  (in  case  of  electronic  shareholding)  shall  be  in  proportion  to 
his/her/its shareholding  in the paid‐up equity share capital of the Company as on the cut‐off date, 
i.e., Thursday, 30th September, 2021. 

Contd… 



 

 

‐(2)‐ 
 
Copy of  the Notice  and  Statement under  Sections  230  and 232  read with  Section 102  and other 
applicable provisions of  the Act  read with Rule 6 of  the Companies  (Compromises, Arrangements 
and Amalgamations) Rules, 2016, of the aforesaid meeting is attached. 
 
Further please note that as per the aforesaid order of NCLT, the meetings of secured creditors and 
unsecured  creditors  of  applicant  Transferee  Company  are  not  required  to  be  convened  and  are 
hereby dispensed with. 
 
The  above  announcement  is  also  being  made  available  on  the  website  of  the  Company  viz. 
www.surattextilemilsltd.com. 
 
This disclosure  is being made  in compliance with Regulation 30 of  the SEBI Listing Regulations, as 
amended. 
 
You are requested to disseminate the above information on your website. 
 
Thanking you, 
 
Yours faithfully, 
For Surat Textile Mills Limited 

 
 
 
 
 
 

Chinmay M. Methiwala 
Company Secretary and Compliance Officer 
 
Encl.: As above. 
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SURAT TEXTILE MILLS LIMITED 
Registered Office: Tulsi Krupa Arcade, 6th Floor, 
Puna‐Kumbharia Road, Dumbhal, Surat 395010. 

CIN: L17119GJ1945PLC000214; Website: www.surattextilemillsltd.com 
Tel.No.: (0261) 2311198 Fax: (0261) 2311029 

E‐mail: sharedepartment@stml.in 
 

 
NOTICE  CONVENING  MEETING  OF  EQUITY  SHAREHOLDERS  OF  SURAT  TEXTILE  MILLS  LIMITED 
PURSUANT TO ORDER DATED 16TH AUGUST, 2021 OF THE HON’BLE NATIONAL COMPANY  LAW 
TRIBUNAL, AHMEDABAD BENCH, AHMEDABAD 
 

MEETING 

Day  Thursday 

Date  7th October, 2021 

Time  3:00 P.M. (IST)

Mode of meeting  Through video conferencing / other audio‐visual means  

Cut off date for e‐voting  Thursday, 30th September, 2021 

Remote e‐voting start date and time  Saturday, 2nd October, 2021, at 9:00 a.m. (IST) 

Remote e‐voting end date and time  Wednesday, 6th October, 2021, at 5:00 p.m. (IST) 

Venue  In  view  of  the  ongoing  COVID‐19  pandemic  and  related 
social distancing norms, as per the directions of the Hon’ble 
National  Company  Law  Tribunal,  Ahmedabad  Bench, 
Ahmedabad, the meeting shall be conducted through video 
conferencing / other audio‐visual means. 

 
INDEX 

 
Sr.  Contents Page
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1  Notice convening Meeting of the Equity Shareholders of Surat Textile Mills Limited as 
per  the directions of  the Hon’ble National Company Law Tribunal, Ahmedabad Bench 
(“Notice”). 

A‐3 

2  Explanatory Statement under Section 230(3) read with Section 102 and other applicable 
provisions  of  the  Companies  Act,  2013  (“Act”)  and  Rule  6  of  the  Companies 
(Compromises, Arrangements and Amalgamations) Rules, 2016 and the Securities and 
Exchange  Board  of  India  Circular  No.  CFD/DIL3/CIR/2017/21  dated March  10,  2017, 
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Companies Act, 2013 as Annexure G. 

B‐57

10  Report  adopted  by  the  Board  of  Directors  of  Vareli  Trading  Company  Limited  in  its 
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The Notice of the Meeting, Statement under Sections 230 and 232 read with Section 102 and other 
applicable provisions of the Act and Rule 6 of the CAA Rules (page nos. A‐1 to A‐29) and Annexure 
A to Annexure M (page nos. B‐1 to B‐88) constitutes a single and complete set of documents and 
should be read together as they form an integral part of this document. 

 
   
   



A‐3 
 

Form CAA2 
[Pursuant to Section 230(3) and Rule 6 of the Companies (Compromises, Arrangements 

and Amalgamations) Rules, 2016] 
 

BEFORE THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL, AHMEDABAD BENCH 
COMPANY SCHEME APPLICATION NO. CA (CAA) 58 OF 2021 

IN THE MATTER OF SECTIONS 230 TO 232 AND OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013 
AND 

IN THE MATTER OF THE SCHEME OF ARRANGEMENT BETWEEN  
VARELI TRADING COMPANY LIMITED & ITS SHAREHOLDERS AND CREDITORS  

AND  
SURAT TEXTILE MILLS LIMITED & ITS SHAREHOLDERS AND CREDITORS 

 
SURAT  TEXTILE  MILLS  LIMITED,  a  company  incorporated 
under  the  Companies  Act,  1913  having  Corporate  Identity 
Number: L17119GJ1945PLC000214 and its registered office at 
6th  Floor,  Tulsi  Krupa  Arcade,  Puna‐Kumbharia  Road, 
Dumbhal, Surat 395010, Gujarat, India  ………… Applicant Company
 

NOTICE CONVENING THE MEETING OF THE EQUITY SHAREHOLDERS OF THE APPLICANT COMPANY 

 
NOTICE is hereby given that by an Order dated 16th August 2021, in the above mentioned Company 
Scheme Application  (the  ‘Order’), the Hon’ble National Company Law Tribunal, Ahmedabad Bench 
(‘NCLT’  or  ‘Tribunal’)  has  directed  inter  alia  that  a Meeting  of  the  Equity  Shareholders  of  the 
Company be convened and held on Thursday, 7th October, 2021 at 3:00 p.m.  (IST) through video 
conferencing  (“VC”)  /  other  audio  visual  means  (“OAVM”),  in  compliance  with  the  applicable 
provisions of  the Companies Act, 2013  (“Act”) and Securities and Exchange Board of  India  (Listing 
Obligations and Disclosure Requirements) Regulations, 2015 (“SEBI Listing Regulations”) to consider, 
and if thought fit, pass, with or without modification(s), the following resolution for approval of the 
proposed  Scheme  of  Amalgamation  between  Vareli  Trading  Company  Limited  (“Transferor 
Company”)  &  its  shareholders  and  Surat  Textile  Mills  Limited  (“Transferee  Company”)  &  its 
shareholders (“Scheme”) by requisite majority as prescribed under Section 230(1)and (6) of the Act 
and  SEBI  Circular  CFD/DIL3/CIR/2017/21  dated  March  10,  2017  and  SEBI  Circular 
SEBI/HO/CFD/DIL1/CIR/P/2020/249 dated December 22, 2020, as amended:  

 
“RESOLVED THAT pursuant to the provisions of Sections 230 to 232 and other applicable provisions 
of  the Companies Act, 2013,  the  rules, circulars and notifications made  thereunder  (including any 
statutory modification(s)  or  re‐enactment(s)  thereof,  for  the  time  being  in  force),  SEBI  Circular 
CFD/DIL3/CIR/2017/21  dated  10th March  2017  and  the  observation  letter  issued  by  BSE  Limited 
dated 3rd February, 2021,subject to the provisions of the Memorandum and Articles of Association 
of the Transferee Company and subject to the approval of Hon’ble jurisdictional National Company 
Law Tribunal (“NCLT”) and subject to such other approvals, permissions and sanctions of regulatory 
and other authorities, as may be necessary and subject to such conditions and modifications as may 
be deemed appropriate by the Parties to the Scheme, at any time and for any reason whatsoever, or 
which may otherwise be considered necessary, desirable or as may be prescribed or imposed by the 
NCLT  or  by  any  regulatory  or  other  authorities, while  granting  such  approvals,  permissions  and 
sanctions, which may be agreed to by the Board of Directors of the Transferee Company (hereinafter 
referred  to  as  the  “Board”,  which  term  shall  be  deemed  to  mean  and  include  one  or  more 
Committee(s)  constituted/to be  constituted by  the Board or any other person authorised by  it  to 
exercise  its powers  including the powers conferred by this Resolution), the arrangement embodied 
in  the  Scheme  of Arrangement  between  Vareli  Trading  Company  Limited &  its  shareholders  and 
Surat Textile Mills Limited & its shareholders (“Scheme”), be and is hereby approved. 
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FURTHER RESOLVED THAT the Board be and is hereby authorised to do all such acts, deeds, matters 
and things, as it may, in its absolute discretion deem requisite, desirable, appropriate or necessary to 
give effect to this Resolution and effectively  implement the arrangement embodied  in the Scheme 
and  to make  any modifications  or  amendments  to  the  Scheme  at  any  time  and  for  any  reason 
whatsoever, and  to accept  such modifications, amendments,  limitations and/or  conditions,  if any, 
which may be required and/or imposed by the NCLT while sanctioning the arrangement embodied in  
the Scheme or by any authorities under law, or as may be required for the purpose of resolving any 
questions or doubts or difficulties that may arise including passing of such accounting entries and /or 
making such adjustments  in  the books of accounts as considered necessary  in giving effect  to  the 
Scheme, as the Board may deem fit and proper.” 
 
TAKE FURTHER NOTICE that the equity shareholders shall have the facility and option of voting on 
the  resolution  for  approval  of  the  Scheme  by  casting  their  votes  (a)  through  e‐voting  system 
available at the Meeting to be held virtually or (b) by remote electronic voting (“remote e‐voting”) 
during the period as stated below: 

REMOTE E‐VOTING PERIOD 

Commencement of voting Saturday, 2nd October, 2021 at 9.00 a.m. (IST) 

End of voting  Wednesday, 6th October, 2021 at 5.00 p.m. (IST) 

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, i.e., Thursday, 30th September, 2021 
only shall be entitled to exercise his/her/its voting  rights on the resolution proposed  in the Notice 
and attend  the Meeting. A person, who  is not a equity shareholder as on  the cut‐off date, should 
treat the Notice for information purpose only. 
 
A copy of the said Scheme, statement under Sections 230 and 232 read with Section 102 and other 
applicable  provisions  of  the  Act  and  Rule  6  of  the  Companies  (Compromises,  Arrangements  and 
Amalgamations) Rules, 2016 (“CAA Rules”) along with all annexures to such statement are enclosed 
herewith. A copy of this Notice and the accompanying documents are also placed on the website of 
the Transferee Company viz. www.surattextilemillsltd.com; the website of KFin Technologies Private 
Limited  (https://evoting.kfintech.com), being  the agency appointed by  the Transferee Company  to 
provide the e‐voting and other facilities for convening of the Meeting; and the website of the Stock 
Exchange i.e., BSE Limited at www.bseindia.com. 
 
The Tribunal has appointed Mr. Ullas G. Shah, Chartered Accountant to be the Chairperson for the 
Meeting and Mr.  Jigar Vyas, a Practicing Company  Secretary  (Membership No. FCS 8019 COP No. 
14468) of Jigar Vyas & Associates to be the Scrutinizer for the Meeting. 
 
The  above  mentioned  Scheme,  if  approved  at  the  aforesaid  Meeting,  will  be  subject  to  the 
subsequent  sanction  of  the  Tribunal,  and  such  other  approvals,  permissions  and  sanctions  of 
regulatory or other authorities as may be necessary. 

Sd/‐ 
Ullas G. Shah 

Chairperson appointed by 
Tribunal for the Meeting 

Surat, 1st September, 2021 
 
Registered Office: 
Tulsi Krupa Arcade, 6th Floor, 
Puna‐Kumbharia Road,  
Dumbhal,  
Surat 395010. 
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Notes: 
1.  Pursuant  to  the directions of  the Hon’ble National Company  Law Tribunal, Ahmedabad Bench 

vide  its Order dated 16th August, 2021 (“Tribunal”), the Meeting of the equity shareholders of 
the Company is being conducted through Video Conferencing (“VC”) / other audio visual means 
(“OAVM”) facility to transact the business set out in the Notice convening this Meeting. As such, 
physical attendance of equity shareholders has been dispensed with. The deemed venue for the 
Meeting shall be the Registered Office of the Company. 

 
2.  The  statement pursuant  to  Sections 230  and 232  read with  Section 102  and other applicable 

provisions  of  the  Companies  Act,  2013  (“Act”)  and  Rule  6  of  the  Companies  (Compromises, 
Arrangements and Amalgamations) Rules, 2016  in respect of the business set out  in the Notice 
of the Meeting is annexed hereto. 

 
3.  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  (specified above  in  the Notice) 
only  shall  be  entitled  to  exercise  his/her/its  voting  rights  on  the  resolution  proposed  in  the 
Notice and attend the Meeting. A person, who is not a equity shareholder as on the cut‐off date, 
should treat the Notice for information purpose only. 

 
4.  Since this Meeting is being held through VC / OAVM, physical attendance of equity shareholders 

has  been  dispensed with.  Accordingly,  the  facility  for  appointment  of  proxies  by  the  equity 
shareholders will not be available  for  the Meeting and hence  the Proxy Form and Attendance 
Slip are not annexed hereto. 

 
5.  No route map of the venue of the Meeting  is annexed hereto, since this Meeting  is being held 

through VC / OAVM. 
 
6.  In case of joint holders attending the Meeting, only such joint holder who is higher in the order 

of names will be entitled to vote at the Meeting. 
 
7.  Equity  shareholders  attending  the  Meeting  through  VC  /  OAVM  shall  be  reckoned  for  the 

purpose of quorum. In terms of the Tribunal Order and Section 103 of the Act, the quorum for 
the meeting of equity shareholders is 30 (thirty) equity shareholders attending the Meeting. 

 
8.  The Notice of the Meeting and the accompanying documents mentioned in the Index are being 

sent  through  electronic  mode  to  those  equity  shareholders  whose  email  addresses  are 
registered with the Company / Depositories. 

 
9.  The  equity  shareholders  may  note  that  the  aforesaid  documents  are  also  available  on  the 

website  of  the  Company  and  can  be  accessed  /  downloaded  using  the  link: 
http://www.surattextilemillsltd.com/reportsfiling.aspx and on the website of the Stock Exchange 
i.e., BSE Limited at www.bseindia.com, and on the website of KFin Technologies Private Limited, 
Company’s  Registrar  and  Transfer  Agent  (“KFinTech”),  at  https://evoting.kfintech.com.  If  so 
desired, equity  shareholders may obtain a physical  copy of  the Notice and  the accompanying 
documents,  i.e., Scheme and the Statement under Sections 230 and 232 read with Section 102 
and  other  applicable  provisions  of  the  Act  and  Rule  6  of  the  Companies  (Compromises, 
Arrangements  and Amalgamations) Rules, 2016 etc.,  free of  charge. A written  request  in  this 
regard,  along  with  details  of  your  shareholding  in  the  Company, may  be  addressed  to  the 
Company Secretary at sharedepartment@stml.in 
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PROCEDURE FOR REMOTE E‐VOTING AND E‐VOTING AT THE MEETING: 
 
10. Pursuant to the directions of the Tribunal given under the Tribunal Order and the provisions of 

Section 108 and other applicable provisions of the Act read with the Companies (Management 
and Administration) Rules, 2014, as amended, and Regulation 44 of the SEBI (Listing Obligations 
and  Disclosure  Requirements)  Regulations,  2015,  the  Company  is  providing  to  its  equity 
shareholders  facility to exercise their right to vote on the resolution proposed to be passed  (i) 
remotely, using an electronic voting system on the dates mentioned herein below  (“remote e‐
voting’’); and (ii) at the Meeting by electronic means (“e‐voting at the Meeting”). 

 
The Company has engaged  the services of KFin Technologies Private Limited  (KFinTech) as  the 
agency to provide the  facility  for remote e‐voting and e‐voting at the Meeting. The manner of 
voting using e‐voting facility is provided in the instructions given below. 

 
The  remote  e‐voting  facility will  be  available  during  the  voting  period  specified  above  in  the 
Notice. 

 
The remote e‐voting will not be allowed beyond the end date and time specified  in the voting 
period as stated  in  the Notice and  the  remote e‐voting module shall be  forthwith disabled by 
KFinTech upon expiry of the aforesaid period. 

 
Further, the facility for voting through electronic voting system will also be made available at the 
Meeting  and  equity  shareholders  attending  the Meeting  who  have  not  cast  their  votes  by 
remote e‐voting will be able to vote electronically at the Meeting through such facility. 

 
Voting rights of a equity shareholder / beneficial owner (in case of electronic shareholding) shall 
be  in proportion to his/her/its shareholding  in the paid‐up equity share capital of the Company 
as on the cut‐off date (specified in the Notice). 

 
Pursuant  to  the  directions  of  the  Hon’ble  Tribunal,  Mr.  Jigar  Vyas,  a  Practising  Company 
Secretary  (Membership No.:  FCS  8019)  of  Jigar  Vyas &  Associates,  shall  act  as  Scrutiniser  to 
scrutinise the process of remote e‐voting and e‐voting at the Meeting  in a fair and transparent 
manner and they have communicated their willingness to be appointed and will be available for 
the said purpose. 

 
PROCEDURE FOR JOINING THE MEETING THROUGH VC / OAVM: 
 
11. The Company will provide VC / OAVM facility to  its equity shareholders for participating at the 

Meeting. 
 
a)  Equity  shareholders will be able  to attend  the Meeting  through VC  / OAVM,  through Kfin 

Technologies web‐link https://emeetings.kfintech.com 
 
b)  Members whose email IDs are not registered with the Company/Depository Participants(s), 

and consequently  the Notice of Meeting and e‐voting  instructions cannot be serviced, will 
have to follow the following process:  

 
i. Members who have not registered their email address and in consequence the Notice of 

Meeting and e‐voting  instructions cannot be serviced, may  temporarily get  their email 
address  and  mobile  number  provided  with  KFintech,  by  accessing  the  link: 
https://ris.kfintech.com/clientservices/mobilereg/  mobileemailreg.aspx.  Members  are 
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requested  to  follow  the  process  as  guided  to  capture  the  email  address  and mobile 
number for sending the soft copy of the notice and e‐voting instructions along with the 
User  ID  and  Password.  In  case  of  any  queries,  member  may  write  to 
einward.ris@kfintech.com.  

ii.  Alternatively,  member  may  send  an  e‐mail  request  at  the  email  id 
einward.ris@kfintech.com along with  scanned  copy of  the  signed  copy of  the  request 
letter providing  the  email  address, mobile number,  self‐attested PAN  copy  and Client 
Master copy  in case of electronic  folio and copy of share certificate  in case of physical 
folio  for  sending  the  copy  of  the  Scheme,  Notice  of  meeting  and  the  e‐voting 
instructions. 

iii.  After receiving the e‐voting  instructions, please follow all steps above to cast your vote 
by electronic means.  

 
Instructions relating to e‐voting: 

 
I. Login method  for  remote  e‐voting  for  individual members  holding  securities  in  demat 

mode: 
 

(a) As per Circular No. SEBI/HO/CFD/CMD/CIR/P/2020/242 dated December 9, 2020  issued 
by the Securities and Exchange Board of India,  individual members holding securities  in 
demat  mode  are  allowed  to  vote  through  their  demat  account  maintained  with 
Depositories/Depository  Participants.  Members  are  advised  to  update  their  mobile 
number and email address  in their demat accounts  in order to access remote e‐voting 
facility.  Following  is  the  login  method  for  remote  e‐voting  for  individual  members 
holding securities in demat mode:  

 

Type  of 
members 

Login Method 

Individual 
members 
holding 
securities  in 
demat  mode 
with NSDL 

(i)   User already registered for IDeAS facility: 

(a)  Visit URL: https://eservices.nsdl.com

(b)  Click  on  the  “Beneficial  Owner”  icon  under  “Login”  under  ‘IDeAS’ 
section. 

(c)  On  the  new  page,  enter  User  ID  and  Password.  Post  successful 
authentication, click on “Access to e‐Voting” 

(d)  Click on company name or e‐Voting service provider and you will be 
re‐directed  to e‐Voting service provider website  for casting  the vote 
during the remote e‐Voting period. 

(ii)  User not registered for IDeAS e‐Services:

(a)  To register click on link : https://eservices.nsdl.com  

(b)  Select “Register Online for IDeAS” or click at 
https://eservices.nsdl.com/SecureWeb/IdeasDirectReg.jsp 

(c)  Proceed with completing the required fields.  

(d)  Follow steps given in above point (i)  

(iii)  Alternatively by directly accessing the e‐Voting website of NSDL 

(a)  Open URL: https://www.evoting.nsdl.com/  

(b)  Click  on  the  icon  “Login”  which  is  available  under 
‘Shareholder/Member’ section.  

(c)  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.  
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(d)  Post successful authentication, you will requested to select the name 
of the company and the e‐voting service provider name, i.e. KFinTech. 

(e)  On  successful  selection,  you will be  redirected  to KFinTech  e‐voting 
page for casting your vote during the remote e‐voting period. 

Individual 
members 
holding 
securities  in 
demat  mode 
with CDSL 

(i)  Existing user who have opted for Easi/Easiest 

(a)  Visit  URL:  https://web.cdslindia.com/myeasi/home/login  or  URL: 
www.cdslindia.com  

(b)  Click on New System Myeasi  

(c)  Login with your registered user id and password.  

(d)  The user will see  the e‐Voting Menu. The Menu will have  links of e‐
voting service provider i.e. KFinTech e‐voting portal. 

(e)  Click on e‐voting service provider name to cast your vote.  

(ii)  User not registered for Easi/Easiest 

(a)  Option to register is available at 
https://web.cdslindia.com/myeasi/Registration/EasiRegistration 

(b)  Proceed with completing the required fields.  

(c)  Follow the steps given in above point (i)  

(iii)  Alternatively, by directly accessing the e‐Voting website of CDSL

(a)  Visit URL: www.cdslindia.com 

(b)  Provide your demat Account Number and PAN No.  

(c)  System will  authenticate  user  by  sending OTP  on  registered mobile 
and email as recorded in the demat account.  

(d)  After  successful  authentication,  user  will  be  provided  links  for  the 
respective e‐voting service provider  i.e. KFinTech where the e‐voting 
is in progress. 

Individual 
members 
login  through 
their  demat 
accounts  / 
website  of 
Depository 
Participant 

You  can  also  login  using  the  login  credentials  of  your  demat  account 
through your Depository Participant registered with NSDL /CDSL for remote 
e‐voting facility. Once logged‐in, you will be able to see e‐voting option.  
Once you click on e‐voting option, you will be redirected to NSDL/CDSL site 
after successful authentication, wherein you can see e‐voting feature.  
Click  on  options  available  against  company  name  or  e‐  voting  service 
provider  i.e.  KFinTech  and  you will  be  redirected  to  e‐voting website  of 
KFinTech  for casting your vote during  the  remote e‐voting period without 
any further authentication. 

     
(b)  Members who are unable to retrieve User  ID/Password are advised to use Forgot User 

ID and Forgot Password option available at respective websites of NSDL/CDSL.  
 
(c)  Please 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 and please contact CDSL helpdesk by sending 
a request at helpdesk.evoting@cdslindia.com or contact at 022‐ 23058738 or  
022‐23058542‐43.  
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II. Login method for remote e‐voting for members holding securities in physical mode:  
 

The  non‐individual members  or members  holding  securities  in  physical mode  desiring  to 
exercise their vote(s) through remote e‐voting process are requested to refer to the detailed 
procedure given as under:  

 
(a)  Open  your  web  browser  during  the  voting  period  and  navigate  to 

https://evoting.kfintech.com.  
(b)  Enter  the  login credentials  (i.e. User  ID and password sent with  this Notice  through e‐

mail).  If  you  have  already  registered  with  KFinTech  for  e‐voting,  you  can  use  your 
existing User ID and password for casting your votes.  

(c)  After entering these details appropriately, click on “LOGIN”.  
(d)  You will now  reach password  change menu wherein  you  are  required  to mandatorily 

change your password. The new password shall comprise of minimum 8 characters with 
at least one upper case (A‐Z), one lower case (a‐z), one numeric value (0‐9) and a special 
character (@,#,$, etc.). The system will prompt you to change your password and update 
your contact details like mobile number, email ID etc. on first login. You may also enter a 
secret question and answer of your choice to retrieve your password in case you forget 
it.  It  is  strongly  recommended  that  you  do  not  share  your  password with  any  other 
person and that you take utmost care to keep your password confidential.  

(e)  You need to login again with the new credentials.  
(f)  On successful  login, the system will prompt you to select the “EVENT”  i.e. Surat Textile 

Mills Limited.  
(g)  On the voting page, enter the number of shares (which represents the number of votes) 

as on  the  cut‐off date under  “FOR/AGAINST” or  alternatively,  you may partially enter 
any number in “FOR” and partially in “AGAINST” but the total number in “FOR/AGAINST” 
taken  together  should not  exceed  your  total  shareholding  as mentioned  therein.  You 
may also choose the option ABSTAIN.  If the member does not  indicate either “FOR” or 
“AGAINST” it will be treated as “ABSTAIN” and the shares held will not be counted under 
either head.  

(h)  Members holding multiple  Folios/Demat Accounts need  to  choose  the  voting process 
separately for each Folios/ Demat Accounts.  

(i)  Voting has to be done for each item of the Notice separately. In case you do not desire 
to cast your vote on any specific item it will be treated as abstained.  

(j)  You may then cast your vote by selecting an appropriate option and click on “Submit”.  
(k)  A  confirmation box will be displayed. Click  “OK”  to  confirm else  “CANCEL”  to modify. 

Once you confirm, you will not be allowed to modify your vote. During the voting period, 
members can login any number of times till they have voted on the resolution(s).  

(l)  Corporate/Institutional Members  (i.e.  other  than  Individuals, HUF, NRI,  etc.)  are  also 
required  to  send  scanned  certified  true  copy  (PDF  Format)  of  the  Board 
Resolution/Authority  Letter,  etc.  together with  attested  specimen  signature(s)  of  the 
duly authorized representative(s), to the Scrutinizer at email  ID csjigarvyas@gmail.com 
with  a  copy  marked  to  evoting@kfintech.com.  The  scanned  image  of  the  above 
mentioned documents should be in the naming format “Corporate Name_ EVENT No.”  

(m) In  case  of  any  queries,  you  may  refer  the  Frequently  Asked  Questions  (FAQs)  for 
shareholders  and  remote  e‐voting  User  Manual  for  shareholders  available  at  the 
download  section  of http://evoting.kfintech.com  or  contact  KFinTech  at  Tel No.  1800 
345 4001 (Toll Free).  
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III. OTHER INSTRUCTIONS  
 

I.   Speaker Registration: The Members who wish to speak during the meeting may register 
themselves  as  speakers  for  the  meeting  to  express  their  views.  They  can  visit 
https://emeetings.kfintech.com and login through the user id and password provided in 
the mail received from Kfintech. On successful login, select ‘Speaker Registration’ which 
will  opened  from  Saturday,  2nd  October,  2021  (9:00  a.m.  IST)  to  Wednesday,  6th 
October, 2021 (5:00 p.m. IST). Members shall be provided a ‘queue number’ before the 
meeting. The Company reserves the right to restrict the speakers at the meeting to only 
those Members who have registered themselves, depending on the availability of time 
for the meeting. 

 
II.  Post your Question: The Members who wish to post their questions prior to the meeting 

can  do  the  same  by  visiting  https://emeetings.kfintech.com.  Please  login  through  the 
user  id and password provided  in the mail received  from Kfintech. On successful  login, 
select ‘Post Your Question’ option which will opened from Saturday, 2nd October, 2021 
(9:00 a.m. IST) to Wednesday, 6th October, 2021 (5:00 p.m. IST). 

 
III.  In  case  of  any  query  and/or  grievance,  in  respect  of  voting  by  electronic  means, 

Members may refer to the Help & Frequently Asked Questions (FAQs) and E‐voting user 
manual  available  at  the  download  section  of  https://evoting.kfintech.com  (KFintech 
Website)  or  contact  Manager‐Corporate  Registry  at  evoting@kfintech.com  or  call 
KFintech’s toll free No. 1‐800‐309‐4001 for any further clarifications. 
 

IV.  Equity  shareholders  can  also  update  their mobile  number  and  e‐mail  id  in  the  user 
profile details which may be used for sending further communication(s). 
 

V.  In case of any query pertaining to e‐voting, equity shareholders may refer to the “Help” 
and “FAQs” sections / E‐voting user manual available through a dropdown menu  in the 
“Downloads” section of KFinTech’s website for e‐voting: https://evoting.kfintech.com or 
contact KFinTech as per the details given under sub‐point no. IV below. 
 

VI.  Equity shareholders are requested to note the following contact details for addressing  
e‐voting related grievances: 
Ms. Shobha Anand,  
Deputy Vice President,  
KFin Technologies Private Limited 
Selenium Tower‐B, Plot 31 & 32, Financial District, 
Nanakramguda, Serilingampally Mandal, Hyderabad 500032 
Email: shobha.anand@kfintech.com 
 

VII. Instructions for e‐voting at the Meeting: 
 
Facility  to cast vote at  the Meeting will be made available on  the Video Conferencing 
Meeting Screen and will be activated once commencement of e‐voting  is announced at 
the Meeting. An icon, “Vote”, will be available at the bottom left on the Meeting Screen. 
Once  the voting at  the Meeting  is announced by  the Chairperson of  the Meeting, you 
will be able to cast your vote by clicking on this icon. 
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VIII. Declaration of Results on the Resolution: 
 
  The Scrutiniser will, after the conclusion of e‐voting at the Meeting, scrutinise the votes 

cast  at  the  Meeting  and  votes  cast  through  remote  e‐voting,  make  a  consolidated 
Scrutiniser’s Report and submit the same to the Chairperson of the Meeting.  

 
The result of the voting shall be announced by the Chairman of the meeting or a person 
authorized  by  him  in  writing  on  or  before  9th  October,  2021  upon  receipt  of  the 
Scrutinizer’s Report. The results announced, along with the Scrutinizer’s Report, shall be 
placed on  the Company’s website  viz. www.surattextilemillsltd.com  immediately  after 
declaration.  The  results  shall  also  be  immediately  forwarded  to  the  stock  exchange 
where the Company’s equity shares are listed i.e. BSE Limited at www.bseindia.com and 
shall also be displayed on the Notice Board at the Registered office of the Company. 
 
Subject  to  receipt of  requisite majority of votes  (as per Section 230  to 232 of  the Act, 
and  SEBI  Circular  CFD/DIL3/CIR/2017/21  dated  March  10,  2017  and  SEBI  Circular 
SEBI/HO/CFD/DIL1/CIR/P/2020/249 dated December 22, 2020,  as  amended,  issued by 
the  Securities  and  Exchange  Board  of  India  (“SEBI”)),  the  Resolution  proposed  in  the 
Notice shall be deemed to have been passed on the date of the Meeting (specified in the 
Notice).  

 
PROCEDURE FOR INSPECTION OF DOCUMENTS: 
 
12. Documents  for  inspection  as  referred  to  in  the  Notice  will  be  available  electronically  for 

inspection without any fee by the shareholders from the date of circulation of this Notice up to 
the  date  of  Meeting.  Equity  shareholders  seeking  to  inspect  such  documents  can  visit  the 
“Investor Relations” section on the website of the Company http://www.surattextilemillsltd.com 

 
13. Equity Shareholders seeking any information with regard to the Scheme or the matter proposed 

to be  considered at  the Meeting, are  requested  to write  to  the Company at  least  seven days 
before  the date of the Meeting through email on sharedepartment@stml.in. The same will be 
replied to by the Company, suitably. 

 
14. Equity shareholders are requested to carefully read all the Notes set out herein and in particular, 

instructions for joining the Meeting, manner of casting vote through remote e‐voting or e‐voting 
at the Meeting. 

 
Sd/‐ 

Ullas G. Shah 
Chairperson appointed by 
Tribunal for the Meeting 

Surat, 1st September, 2021 
 
Registered Office: 
Tulsi Krupa Arcade, 6th Floor, 
Puna‐Kumbharia Road,  
Dumbhal,  
Surat 395010. 
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BEFORE THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL, AHMEDABAD BENCH 
COMPANY SCHEME APPLICATION NO. CA (CAA) 58 OF 2021 

IN THE MATTER OF SECTIONS 230 TO 232 AND OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013 
AND 

IN THE MATTER OF THE SCHEME OF ARRANGEMENT BETWEEN  
VARELI TRADING COMPANY LIMITED & ITS SHAREHOLDERS AND CREDITORS  

AND  
SURAT TEXTILE MILLS LIMITED & ITS SHAREHOLDERS AND CREDITORS 

 
SURAT  TEXTILE  MILLS  LIMITED,  a  company  incorporated 
under  the  Companies  Act,  1913  having  Corporate  Identity 
Number: L17119GJ1945PLC000214 and its registered office at 
6th  Floor,  Tulsi  Krupa  Arcade,  Puna‐Kumbharia  Road, 
Dumbhal, Surat 395010, Gujarat, India 

 
 
 
 

………… Applicant Company 
 
STATEMENT UNDER  SECTIONS  230 AND  232 READ WITH  SECTION  102 AND OTHER APPLICABLE 
PROVISIONS  OF  THE  COMPANIES  ACT,  2013  (“ACT”)  AND  RULE  6  OF  THE  COMPANIES 
(COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES,  2016  (“CAA RULES”)  TO  THE 
NOTICE  OF  THE  MEETING  OF  EQUITY  SHAREHOLDERS  OF  SURAT  TEXTILE  MILLS  LIMITED 
CONVENED  PURSUANT  TO  ORDER  OF  THE  HON’BLE  NATIONAL  COMPANY  LAW  TRIBUNAL, 
AHMEDABAD BENCH (“TRIBUNAL”) DATED 16TH AUGUST, 2021 (“TRIBUNAL ORDER”) 
 
1.  This  is  a  statement  accompanying  the  Notice  convening  the  meeting  of  the  equity 

shareholders of the Company, pursuant to the Order dated Monday, 16th August 2021 passed 
by  the Hon’ble National  Company  Law  Tribunal, Ahmedabad  Bench  (“Hon’ble  Tribunal”  or 
“NCLT”)  in  the  Company  Scheme  Application  No.  CA(CAA)  No.58  of  2021,  referred  to 
hereinabove, to be held on Thursday, 7th October 2021 at 3:00 p.m.  IST  for the purpose of 
considering,  and  if  thought  fit,  approving  the  arrangement  embodied  in  the  Scheme  of 
Amalgamation of Vareli Trading Company  Limited with  Surat Textile Mills  Limited  and  their 
respective shareholders. (“Scheme”).  

 
2.  A copy of the Scheme is enclosed herewith as Annexure A. The proposed Scheme is envisaged 

to be effective from the Appointed Date. The Appointed Date is as defined in the Scheme. The 
Scheme shall be operative from the Effective Date. 

 
3.  Pursuant  to  the Order dated 16th August 2021 passed by  the Hon’ble Tribunal  in Company 

Scheme Application No. CA(CAA) No.58 of 2021, a meeting of the equity shareholders of the 
Company  is  being  called,  convened  and  conducted  for  the  purpose  of  considering,  and  if 
thought fit, approving the Scheme.  

 
4.  The Scheme provides to amalgamate the Transferor Company  into the Transferee Company, 

as a  result of which  the shareholders of  the Transferor Company viz.  the promoter group of 
the Transferor Company (who are also part of the promoter group of the Transferee Company) 
shall  directly  hold  shares  in  the  Transferee  Company.  Accordingly,  the  shares  held  by  the 
Transferor Company in the Transferee Company will be cancelled and an equivalent number of 
shares  (New  Equity  Shares) will  be  allotted  to  the  existing  shareholders  of  the  Transferor 
Company. 

 
5.  The  draft  Scheme  was  placed  before  the  Audit  Committee  and  Board  of  Directors  of  the 

Transferee Company  at  their  respective meetings both held on  05/11/2019  respectively.  In 
accordance with  the provisions of SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 
2017,  the  Audit  Committee  of  the  Transferee  Company  vide  a  resolution  passed  on 
05/11/2019  recommended  the  Scheme  to  the  Board  of  the  Directors  inter‐alia  taking  into 
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account (i) Valuation Report issued by M/s. Snehal Shah & Associates, Chartered Accountants 
(Registered Valuers),  (ii) Fairness Opinion  issued by M/s. Kunvarji Finstock Private Limited, a 
Category  I Merchant Banker  and  (iii) Certificate  issued by M/s.  Sharp & Tannan Associates, 
Chartered  Accountants,  Statutory  Auditors  of  the  Transferee  Company  in  relation  to  the 
accounting treatment prescribed in the Scheme. 

 
6.  Based  upon  the  recommendation  of  the  Audit  Committee,  the  Board  of  Directors  of  the 

Transferee Company approved the Scheme subject to the approval of the shareholders, NCLT 
and such other governmental/statutory authorities as advised by NCLT. 

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

Surat Textile Mills Limited (‘the Transferee Company’ or ‘the Company)  
 
7.1  Surat  Textile Mills  Limited  (“Transferee Company”) having Corporate  Identity Number  (CIN) 

L17119GJ1945PLC000214 was incorporated on 29th November, 1945, under the provisions of 
the Companies Act, 1913 under  the name  ‘The Surat Textile Mills Limited’. The name of  the 
Transferee  Company was  changed  to  ‘Garden All  Cotton  Limited’  and  a  fresh  certificate  of 
incorporation  consequent  on  change  of  name  was  issued  by  the  Registrar  of  Companies, 
Gujarat on 21st July, 1993.  

 
7.2  The  name  of  the  Transferee  Company was  further  changed  to  ‘Garden  Cottons  and  Yarns 

Limited’ and a fresh certificate of incorporation consequent on change of name was issued by 
the  Registrar  of  Companies,  Gujarat  on  5th  October,  1993.  The  name  of  the  Transferee 
Company was further changed from ‘Garden Cottons and Yarns Limited’ to ‘Surat Textile Mills 
Limited’ and a fresh certificate of incorporation consequent on change of name was issued by 
the Registrar of Companies, Gujarat on 11th March, 1997. The Transferee Company is a public 
company within the meaning of the Act.  

 
7.3  The  registered  office  of  the  Company  is  situated  at  6th  Floor,  Tulsi  Krupa  Arcade,  Puna‐

Kumbharia  Road,  Dumbhal,  Surat  395010,  Gujarat,  India.  The  Transferee  Company  is 
registered with  the Registrar of Companies, Ahmedabad having Corporate  Identity Number 
L17119GJ1945PLC000214. Its Permanent Account Number with the Income Tax Department is 
AADCS4562M.  The  email  address  of  the  Transferee  Company  is:  sharedepartment@stml.in 
and website is www.surattextilemillsltd.com.  

 
7.4  During the  last five years, there has been no change  in the name and registered office of the 

Transferee  Company.  The  equity  shares  of  the  Transferee  Company  are  listed  on  stock 
exchange BSE Limited (“BSE”).  

 
7.5  The  objects  for  which  the  Transferee  Company  has  been  established  are  set  out  in  its 

Memorandum of Association. They are briefly given as under: 
 

i) To carry on the business of manufacturing, cleaning, spinning, bleaching, knitting, dyeing, 
colouring, weaving, printing, ginning, pressing or processing, purchasing, buying,  selling, 
exchanging,  twisting,  exporting,  importing,  job‐working,  outsourcing,  insourcing, 
marketing, give or take on  loan, trading dealing  in all types of chips and yarn,  fibres and 
intermediaries,  textiles,  fabrics  including cotton, grey yarn,  flex, hemp,  jute,  linen, wool, 
silk,  grey  cloth/fabric,  readymade  garments  and made‐ups,  synthetic  yarn,  rayon  yarn, 
partially oriented yarn, draw textured yarn, polyester filament yarn, polyester staple fibre 
and  such other  fibre,  fibres and  fibrous materials, hosiery and knitted material or allied 
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products, by‐products, substances or substitutes  for all or any of them, or yarn or yarns, 
for textile or other use, as may be practicable and to deal with all related products thereto. 

 
ii) To  carry  on  business  of  traders  (wholesale  and/or  retail)  in  all  commodities  and 

commodity  derivatives,  and  to  act  as  market makers,  underwriters,  sub‐underwriters, 
providers of service for commodity related activities. 

 
iii) To undertake the business as general traders and merchants to buy, sell, take, hold, deal 

in,  convert, modify,  add  value,  transfer,  to  deal  in  any  commodity market,  commodity 
exchange, spot exchange or otherwise dispose of commodities in physical mode and/or in 
electronic mode, transaction  in the nature of hedging,   spot trading,  forward commodity 
contracts,  rate swaps, commodity    future/swaps, commodity  futures and options and  in 
derivatives of all the commodities, whether for the purpose of trading, hedging, arbitrage, 
or  any  other  purpose,  whether  in  India  or  abroad  and  to  undertake  the  activity  of 
warehousing  and  processing  as  may  be  required  for  the  aforesaid  purpose(s)  in 
commodities such as Agriculture : Wheat, Cotton, Rice, Corn, Jute, Rubber, Mustard Seed, 
Soyabeen, Dhaniya, Jeeru etc. Metals: Copper, Zinc, Gold, Silver, Aluminium, Nickel, Lead 
etc. Energy: Natural Gas, Crude Oil, Heating Oil, etc. Meat and Livestock: Cattle, Egg, etc. 
and its commodity derivatives, and to carry on the above business in India and abroad. 

 
iv) To do the business of commodity warehousing, processing and consumption. 
 
There has been no change  in  the object clause of the Transferee Company during  the  last 5 
years.  

 
7.6  The  Transferee  Company  is  engaged  in  the  business  of manufacturing,  cleaning,  spinning, 

bleaching,  knitting, dyeing  in  all  kinds of  chips  and  yarn,  fibers  and  intermediaries,  textiles, 
fabrics, etc.  

 
a. The  details  of  the  Authorized,  issued,  subscribed  and  paid  up  share  capital  of  the 

Transferee Company as on 31st March, 2021 are as under: 
 

Particulars  Amount in Rs. 

Authorised share capital   

75,00,00,000 equity shares of Rs.1 each  75,00,00,000 

Total  75,00,00,000 

Issued, Subscribed and Paid‐up Share Capital  

22,20,64,440 equity shares of Rs.1 each  22,20,64,440 

Total  22,20,64,440 

 
The  latest annual financial statements of the Transferee Company have been audited for 
the  financial  year  ended  on  31st March,  2021.  The  unaudited  financial  results  (limited 
reviewed) of the Transferee Company  for the quarter ended 30th June, 2021  is attached 
hereto as Annexure L. 
 
There  is no change  in the  issued, subscribed and paid up share capital of the Transferee 
Company subsequent to 31st March 2021. Shares of the Transferee Company are listed on 
BSE Limited. 
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Further, the Transferor Company holds 77580026 equity shares of Rs.1/‐ each fully paid up 
in the Transferee Company, representing about 34.94% of the total paid up share capital 
of the Transferee Company as on 31st March 2021. 

 
Vareli Trading Company Limited (‘the Transferor Company’)  

 
7.7  Vareli Trading Company Limited (“Transferor Company”) was  incorporated on 10th February, 

1987, under the provisions of the Companies Act, 1956. A certificate of incorporation has been 
issued by the Registrar of Companies, Gujarat Ahmedabad.  

 
7.8  The registered office of the Company is situated at Dr. Amichand Shah’s Wadi, Rampura Tunki, 

Surat 395003, Gujarat. The Transferor Company is registered with the Registrar of Companies, 
Ahmedabad having Corporate Identity Number (CIN) U65910GJ1987PLC009405. Its Permanent 
Account Number with the  Income Tax Department  is AAACV8309E. The email address of the 
Transferor Company is: rampura31@gmail.com.  

 
7.9  During the  last five years, there has been no change  in the name and registered office of the 

Transferor Company.  
 
7.10  The  objects  for  which  the  Transferor  Company  has  been  established  are  set  out  in  its 

Memorandum of Association. They are briefly given as under: 
 

1.  To carry on the business as manufacturers and dealers  in all kinds of  fabrics, yarn,  fibers 
and textile by‐products including all types of synthetic fabrics from alternate types of yarn 
and materials. 

2.  To  carry  on  the  business  of  spinners,  processors,  weavers,  manufacturers,  ginners, 
pressers, packers and balers of polyester nylon, man‐made  fibers synthetic  fibers, staple 
fibers, cotton  jute, hemp,  silk, artificial  silk,  rayon, wool, and other  fibrous material and 
bristles and any of the materials produced therefrom or therewith or production thereof 
and  the business of weaving or otherwise manufacturing, bleaching, printing and  selling 
yarn fabrics whether textile frebled, knitted or looped and of buying selling and dealing in  
polyester,  rayon, man‐made  fibers,  synthetic  fiber,  staple  fibers,  cotton,  silk,  art‐silkm 
wool, hemp and other  fibrous materials, bristles and other material produced therefrom 
and therewith, yarn, cloth lined rayon, made therefrom and generally to carry on business 
of  spinners,  processors, weavers  and  doublers,  linen manufacturers,  rayon, man‐made 
fibers, synthetic fibers staple fiber, cotton, flax, hemp,  jute, silk, artificial silk, wool, yarn, 
and clothe merchant, cleaners, combers, spinners, processors, weavers, bleachers, dyers, 
printers,  makers  of  vitriol  bleaching  and  dying  materials  and  to  transact  curing  and 
preparing,  processing  that  may  be  necessary  or  expedient  for  the  company  and  to 
purchase and sell raw materials and manufactures articles.” 
 
There has been no change in the object clause of the Transferor Company during the last 5 
years.  

 
7.11  The Transferor Company is primarily engaged in the business of trading in all types of textiles 

fabrics including finished, yarn and grey textile fabrics. 
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a. The  details  of  the  Authorized,  issued,  subscribed  and  paid  up  share  capital  of  the 
Transferee Company as on date of this Notice is as follows: 

Particulars  Amount in Rs. 

Authorised share capital   

10,00,000 Equity Shares of Rs. 10 each 1,00,00,000 

80,00,000 1% Non‐Cumulative Optionally  
Convertible Preference Shares of Rs. 10 each 

8,00,00,000 

Total  9,00,00,000 

Issued, Subscribed and Paid‐up Share Capital   

1,48,906 Equity Shares of Rs. 10 each  14,89,060 

Total  14,89,060 

There  is no change  in  the  issued, subscribed and paid up share capital of  the Transferor 
Company subsequent to 31st March 2021. Shares of the Transferor Company are not listed 
on any of the stock exchanges. 

 
8.   RATIONALE OF THE SCHEME: 
 

It  is proposed  to amalgamate  the Transferor Company  into  the Transferee Company by  this 
Scheme, as a  result of which  the shareholders of  the Transferor Company viz.  the promoter 
group of the Transferor Company (who are also part of the promoter group of the Transferee 
Company)  shall  directly  hold  shares  in  the  Transferee  Company  and  the  following  benefits 
shall, inter alia, accrue to the Companies: 
a) The  amalgamation will  help  in  elimination  of  the  investment  layer  in  the  shareholding 

pattern of the Transferee Company. 
b) It will be helpful to achieve the benefits of the synergy of large‐scale operation. 
c) This amalgamation will improve the financial strength of the combined entity.  
 
Accordingly,  the Board of Directors of the Transferor Company and the Transferee Company 
have  formulated  this Scheme  for  the  transfer and vesting of all  the assets of  the Transferor 
Company with and  into the Transferee Company pursuant to the provisions of Sections 230‐
232  and  other  relevant  provisions  of  the  Companies  Act,  2013  (including  any  statutory 
modification or re‐enactment or amendment thereof). 

 
9.  SALIENT FEATURES GIVEN HEREUNDER FORMS PART OF THE SCHEME: 
 
9.1  The  Scheme  is  presented  under  Sections  230‐232  and  other  applicable  provisions  of  the 

Companies Act, 2013, as may be applicable, for the amalgamation of the Transferor Company 
with the Transferee Company; 

 
9.2  The  Transferor  Company  and  the  Transferee  Company  shall  make  application(s)  and/or 

petition(s) under Sections 230‐232 of the Companies Act, 2013 and other applicable provisions 
of the Companies Act, 2013 to the jurisdictional NCLT, as the case may be for sanction of this 
Scheme  and  all  matters  ancillary  or  incidental  thereto  and  the  same  is  complied  by  the 
respective companies; 

 
9.3  ‘Appointed Date’ means 1st April 2019; 
 
9.4  ‘Effective Date’ means last of the dates on which the certified copies of the order sanctioning 

this Scheme of Amalgamation passed by the NCLT is filed with the Registrar of Companies by 
the Transferor Company and the Transferee Company and  if the certified copies are  filed on 
different dates, last of such dates. 
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The other salient  features of  the Scheme as  filed with NCLT Ahmedabad Bench and as per 
the respective clause of the Scheme, are as under: 

 
5.  BUSINESS AND PROPERTY IN TRUST AND CONDUCT OF BUSINESS OF VTCL FOR STML 
 
  With effect from the Appointed Date and up to and including the Effective Date:  
 
5.1  VTCL  shall  be  carrying  on  and  be  deemed  to  have  been  carrying  on  all  business  and 

activities and shall hold and stand possessed of and shall be deemed to hold and stand 
possessed  of  all  assets,  rights,  title,  interest,  authorities,  contracts,  investments  and 
strategic decisions for and on account of, and in trust for STML;  

 
5.2  All income or profits accruing or arising to VTCL, or all costs, charges, expenses or losses 

arising  or  incurred  by  it  (including  the  effect  of  taxes,  if  any,  thereon),  shall,  for  all 
purposes, be treated as profits, income, costs, charges, expenses, taxes or losses, as the 
case may be, of STML; 

 
5.3  It is clarified that any advance tax paid / TDS credits / TDS certificates received by VTCL 

shall be deemed to be the advance tax paid by / TDS credit / TDS certificate of STML. 
 
5.4  All  assets  howsoever  acquired  by  VTCL  for  carrying  on  its  business,  operations  or 

activities and the liabilities relating thereto shall be deemed to have been acquired and 
are also contracted for and on behalf of STML. 

 
5.5 STML  shall  also be  entitled, pending  sanction of  the  Scheme,  to  apply  to  the Central 

Government,  State  Government,  and  all  other  agencies,  department  and  statutory 
authorities concerned, wherever necessary,  for such consents, approvals and sanctions 
which STML may require including the registration, approvals, exemptions, relieves, etc., 
as may be required / granted under any  law for the time being  in force for carrying on 
business of VTCL. 

 
5.6 Without prejudice to the above, VTCL from the date of filing this Scheme with the NCLT 

up to and  including the Record Date shall not make any change  in  its capital structure, 
whether by way of increase (by issue of equity shares on a rights basis, bonus shares or 
otherwise)  decrease,  reduction,  reclassification,  sub‐division  or  consolidation, 
reorganization,  or  in  any  other  manner  which  may,  in  any  way,  affect  the  Share 
Exchange Ratio except under any of the following circumstances: 
(i) By mutual consent of the respective Board of Directors of VTCL and STML; or 
(ii) By way of any obligation already subsisting as on the date of filing this Scheme with 

the NCLT. 
 
5.7 The  transfer of  assets, properties,  liabilities or Undertaking(s)  and  the  continuance of 

proceedings by or against VTCL shall not affect any transaction or proceedings already 
concluded  by VTCL  on or  after  the Appointed Date  to  the  end  and  intent  that  STML 
accepts and adopts all acts, deeds things done and executed by VTCL  in regard thereto 
as done executed by STML on behalf of itself. 

 
5.8 VTCL  undertakes  that  it  will  preserve  and  carry  on  the  business  with  diligence  and 

utmost business prudence and agrees that  it will not, without prior written consent of 
STML, alienate, charge, mortgage or encumber or otherwise deal with or dispose of any 
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assets or any part thereof or recruit new employees (in each case except in the ordinary 
course  of  business)  or  conclude  settlements  with  union  or  employees  without  the 
concurrence  of  STML  or  undertake  substantial  expansion  or  change  the  general 
character of the business; and 

 
5.9 VTCL and/or  STML  shall be entitled, pending  sanction of  the  Scheme,  to apply  to  the 

Central/State  Government(s),  regulatory/local/administrative  bodies  and  all  other 
agencies, departments  and  authorities  concerned  as  are necessary under  any  law  for 
such consents, approvals and sanctions which STML may require to carry on the business 
of VTCL. 

 
6 CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS 
 
6.1 Subject  to  the other provisions  contained  in  the  Scheme,  all  contracts, deeds, bonds, 

debentures,  agreements  and  other  instruments  of  whatever  nature  to  which  VTCLis 
party, subsisting or having effect  immediately before the effective date shall remain  in 
full  force  and  effect  against  or  in  favour  of  STML,  as  the  case may  be,  and may  be 
enforced as fully and as effectually as if, instead of VTCL, STML had been a party thereto.  

 
6.2 It  is  clarified  that  in  case  of  any  such  instruments  including  contracts,  deeds,  bonds, 

debentures etc, wherever required, STML shall amend or modify such instrument etc, as 
may  be  appropriate,  by  appending,  attaching  or  affixing  thereto  such  addendum, 
stickers,  papers,  supplementary modification  deeds  etc  with  or  without  affixing  the 
Common Seal of the Company, to denote and signify STML as a party thereto stepping 
instead and in place of VTCL. Further, STML shall be deemed to be authorized to execute 
any such deeds, writings or confirmations on behalf of VTCLand to  implement or carry 
out all  formalities  required on  the part of VTCL  to give effect  to  the provisions of  this 
Scheme. 

 
7. LEGAL PROCEEDINGS 
 

If  any  suit, writ petition,  appeal,  revision or  claims   or  action before  any  statutory or 
quasi‐judicial authority or  tribunal   other proceedings of whatever nature  (hereinafter 
called “the Proceedings”) by or against VTCL be pending, the same shall not abate, be 
discontinued or be  in any way prejudicially affected by reason of the amalgamation of 
VTCL or of anything contained  in  the Scheme, but  the Proceedings may be continued, 
prosecuted  and  enforced  by  or  against  STML  in  the  same manner  and  to  the  same 
extent  as  it would be or might have been  continued, prosecuted  and  enforced by or 
against any of VTCL  as  if  the  Scheme had not been made. On  and  from  the effective 
date, STML shall and may initiate any legal proceedings for and on behalf of VTCL. 

 
8. STAFF, WORKMEN AND EMPLOYEES OF VTCL 
 

All the staff, workmen and other employees  in the service of VTCL  immediately before 
the amalgamation under the Scheme shall become the staff, workmen and employees of 
STML on the basis that – 

 
8.1 Their  service  shall  be  continuous  and  shall  not  be  interrupted  by  reason  of  the 

amalgamation; 
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8.2 The terms and conditions of service applicable to the said staff, workmen or employees 
after  such  amalgamation  shall  not  in  any way  be  less  favorable  to  them  than  those 
Applicable to them immediately before the amalgamation; and 

 
8.3 It  is  expressly provided  that  as  far  as  Provident  Fund, Gratuity  Fund,  Superannuation 

Fund or any other Fund  created or existing  for  the benefit of  the  staff, workmen and 
other employees of VTCL  are  concerned, upon  the  Scheme becoming effective,  STML 
shall  stand  substituted  for  VTCL  for  all  purposes  whatsoever  related  to  the 
administration  or  operation  of  such  Funds  or  in  relation  to  the  obligation  to make 
contributions to the said Funds  in accordance with provisions of such Funds as per the 
terms provided in the respective Trust Deeds. It is the aim and intent that all the rights, 
duties, powers and obligations of VTCL  in relation to such Funds shall become those of 
STML and all the rights, duties and benefits of the employees of VTCL under such Funds 
and Trusts shall be protected.  It  is clarified that the services of the employees of VTCL 
will also be treated as having been continuous for the purpose of the aforesaid Funds or 
provisions.  

 
9. Issue of the consideration by STML: 
 
9.1   Upon the Scheme being effective,  in consideration of the amalgamation of and vesting 

of VTCL in STML and in terms of the Scheme, STML shall, without any further application, 
act,  instrument  or  deed,  issue  and  allot  to  the  equity  shareholders  of  VTCL  (whose 
names are  registered  in  the Register of Members of VTCL on  the Record Date, or his 
/her/its  legal  heirs,  executors  or  administrators  or,  as  the  case may  be,  successors), 
equity shares of face value Re. 1/‐ (Rupees one) each credited as fully paid up of STML in 
the ratio of 521 equity shares of the face value of Re. 1/‐ (Rupees one) each of STML for 
every 1 equity share of Rs. 10/‐ (Rupees Ten) of VTCL credited as fully paid‐up held on 
the Record Date by such equity shareholders or their respective legal heirs, executors or 
administrators or, as the case may be, successors in VTCL (the "New Equity Shares").  

 
9.2  The  new  equity  shares  issued  and  allotted  by  STML  in  terms  of  the  scheme  shall  be 

subject to the provisions of the memorandum and articles association of STML and shall 
rank pari‐passu in all respects. 

 
9.3  On  the  amalgamation  of  VTCL  with  STML,  all  the  investment  (including  7,75,80,026 

number of the equity shares of STML), being held by VTCL, shall be cancelled off and the 
same shall amount to Reduction of Share Capital of STML to that extent, as envisaged in 
clause  11  hereinunder.  However,  considering  the  issue  of  new  shares  to  the 
shareholders of VTCL, there will not be any Net Reduction in the share capital of STML. 

 
9.4  The  issue  and  allotment  of  new  equity  shares  to  the members  of  VTCL  pursuant  to 

clause 9.1 of this Scheme is an integral part of the scheme. The approval of this scheme 
by  the members  of  STML  shall  be  deemed  to  be  due  compliance with  all  applicable 
provisions of the Companies Act 2013 including but not limited to Section 62(1) (c) of the 
Companies Act 2013  if applicable  for  the  issue and allotment of new equity  shares by 
STML to the members of VTCL. 

 
9.5  Where equity shares of STML are to be allotted to heirs, executors or administrators or, 

as  the  case  may  be,  to  successors  of  deceased  equity  shareholders  of  VTCL,  the 
concerned  heirs,  executors,  administrators  or  successors  shall  be  obliged  to  produce 
evidence of title, satisfactory to the Board of Directors of STML. 
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9.6  In the event that STML or VTCL restructures its equity share capital by way of share split 

/  consolidation  /  issue of bonus  shares  /  fresh allotment of  securities or other  similar 
action at any time before the record date during the pendency of the Scheme, the Share 
Exchange Ratio shall be adjusted appropriately and the same shall be approved by the 
Boards of both STML and VTCL. Shares to be issued by STML to the shareholders of VTCL 
under this chapter, shall automatically be listed on the stock exchanges. 

 
10. ACCOUNTING TREATMENT IN THE BOOKS OF TRANSFEREE 
 
10.1  Upon this scheme becoming effective, STML shall record the assets and liabilities of VTCL 

as transferred to STML pursuant to this scheme, at their respective book values thereof. 
 
10.2  STML shall  follow  the method of accounting as prescribed  for  the “Pooling of  Interest 

Method”  under  Ind  AS  103  Business  Combination  as  notified  under  the  Companies 
(Indian Accounting Standard) Rules, 2015.  

 
10.3  The face value of equity shares issued by STML to the shareholders of VTCL pursuant to 

this scheme will be recorded as equity share capital of STML. 
 
10.4  The  identity  of  the  reserves  of  VTCL,  shall  be  preserved  and  they  shall  appear  in  the 

financial statements of STML  in the same manner and form,  in which they appeared  in 
the  financial statements of VTCL respectively, prior  to this scheme becoming effective. 
Accordingly,  if  prior  to  this  scheme  becoming  effective  there  is  any  reserve  in  the 
financial  statements  of  VTCL  available  for  distribution  whether  as  bonus  shares  or 
dividend or otherwise, the same would also be available  in the  financial statements of 
STML for such distribution pursuant to this scheme becoming effective.     

 
10.5  All  inter – Company payables, receivables (including  loans, advances etc.) and balances 

between VTCL and STML  including  investment of VTCL  into STMLshall be cancelled and 
STML shall accordingly not record any of such payables, receivables and balances  in  its 
books.  

 
10.6  The difference between the assets and  liabilities of VTCL to be transferred pursuant to 

this  scheme  to  the  STML  and  Reserves  &  Surplus  of  the  VTCL,  after  making  the 
adjustment  for  the clause 10.4 and 10.5, and value of consideration  shall be adjusted 
against the balance of Capital Reserve.  

 
11. RESTRUCTURE IN THE FORM OF CAPITAL REDUCTION OF THE TRANSFEREE COMPANY  
 
11.1  Upon  the  Scheme  being  effective,  7,75,80,026  shares  held  by  VTCL,  the  Transferor 

Company, in STML, the Transferee Company, shall stand cancelled by operation of law as 
the consequence of amalgamation. The  issued, subscribed and paid up share capital of 
STML shall stand  reduced from Rs. 22,20,64,440/‐to Rs. 14,44,84,414/‐, i.e to the extent 
of Rs. 7,75,80,026/‐ 

 
11.2  The  above  referred  reduction of equity  share  capital being  consequential  in nature  is 

proposed to be effected as an integral part of the Scheme. The approval of the members 
and creditors of the Transferee Company to the proposed Scheme shall be deemed to be 
their approval under  the provisions of  Section 66 of  the Companies Act, 2013 and all 
other applicable provisions of the Act and the Transferee Company shall not be required 
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to undertake  any  separate proceedings  for  the  same.  The order of  the Hon’ble NCLT 
sanctioning  the  Scheme  shall be deemed  to be  an Order under  subsection  (3) of  the 
Section 66 of  the Companies Act, 2013.  In view of  the same,  the Transferee Company 
shall not be required to separately comply with Section 66 of the Companies Act, 2013 
or any other provisions of Companies Act, 1956 or Companies Act, 2013.  

 
11.3  However,  considering the issue of new shares as envisaged in Clause 9.1, there will not 

be any net reduction  in the  Issued, Subscribed and Paid up Share Capital of STML, the 
Transferee Company and it Transferee shall not be required to add “And Reduced” after 
its name. 

 
12. DISSOLUTION OF THE TRANSFEROR COMPANY  

 
Upon  this  Scheme  becoming  effective,  VTCL  shall  be  dissolved  without  winding  up 
pursuant to the provisions of Section 232 of the Act. 

 
13. VALIDITY OF EXISTING RESOLUTIONS, ETC 

 
Upon the coming  into effect of the Scheme, the  resolutions of VTCL as are considered 
necessary by the Board of Directors of STML which are validly subsisting be considered 
as resolutions of STML. If any such resolutions have any monetary limits approved under 
the provisions of the Act or of any other applicable statutory provisions, then said limits, 
as are considered necessary by  the Board of Directors of STML, shall be added  to  the 
limits, if any, under the like resolutions passed by STML. 

 
14. CONSOLIDATION OF AUTHORIZED SHARE CAPITAL 
 
14.1  Upon  the  scheme  being  effective,  the  Authorized  Share  Capital  of  VTCL  being  Rs. 

1,00,00,000/‐  (Rupees  One  Crore  only)  towards  Equity  Share  Capital  and  Rs. 
8,00,00,000/‐  (Rupees  Eight  Crores  only)  towards  Preference  Share  Capital  shall  be 
consolidated with the Authorized Share Capital of STML, without any further act or deed 
and without any further payment of the stamp duty or the registration fees. 

 
14.2  The consolidated Capital shall be reclassified as follows:   

(i)  1,00,00,000 equity shares having Face Value of Re. 1 per share 
(ii)  8,00,00,000 equity shares having Face Value of Re. 1 per share 

 
14.3  Consequently, Clause V of the Memorandum of Association of STML shall be replaced as 

under: 
 
Clause V of Memorandum of Association: ‐ 
 
“The Authorized Share Capital of the Company is Rs. 84,00,00,000/‐ [Rupees Eighty Four 
Crores only] divided  into 84,00,00,000 Equity Shares of Re. 1/‐  [Rupees One only]with 
such  rights,  privileges  and  conditions  attached  thereto  as may  be  determined  by  the 
General Meetings  at  the  time  of  issue.  The  Company  has  and  shall  always  have  the 
power to divide the Share capital  from time to time and to vary, modify and abrogate 
any rights, privileges, conditions attached to the Share in such a manner as may from the 
time being provided in the regulations of the Company”. 
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14.4  Under the accepted principle of Single Window Clearance, it is hereby provided that the 
above referred amendment of Memorandum of Association of STML, viz. Change in the 
Capital Clause and  its reclassification shall become operative as an  integral part of  the 
scheme.  The  consent of  the  shareholders of  the  Transferee Company  to  this  Scheme 
shall be deemed to be sufficient for the purposes of effecting the above amendment to 
the Memorandum of Association of the Transferee Company and no further resolution 
under Section 13 of the Act and any other applicable provisions of the Act and rules and 
regulations framed thereunder would be required to be separately passed, nor shall the 
Transferee Company be required to pay any additional registration fees, stamp duty, etc. 

 
10.  RELATIONSHIP BETWEEN THE TRANSFEROR COMPANY AND THE TRANSFEREE COMPANY: 
 

The  Transferor Company  is promoter  group  company of  the  Transferee Company  i.e.  Surat 
Textile Mills Limited. 

 
11.  APPROVALS: 
 
11.1  Pursuant  to  the  SEBI  Circulars  read with  Regulation  37  of  the  SEBI  Listing  Regulations,  the 

Transferee  Company  had  filed  necessary  applications  before  BSE  Limited  seeking  their  no‐
objection  to  the Scheme. The Transferee Company has  received  the observation  letter  from 
BSE  Limited  dated  3rd  February  2021  conveying  their  no  objection  to  the  Scheme 
(‘Observation  Letter’).  Copy  of  the  aforesaid  Observation  Letter  is  enclosed  herewith  as 
Annexure D. 

 
11.2  The Scheme along with related documents is available on the website of the Company and BSE 

Limited  and  was  open  for  complaints/comments.  The  Company  did  not  receive  any 
complaint/comment and accordingly a Nil Complaint report was filed with BSE Limited which is 
annexed herewith as Annexure E. 

 
12.  CAPITAL STRUCTURE PRE AND POST AMALGAMATION: 
 

Upon the Scheme becoming effective and upon amalgamation of the Transferor Company into 
the Transferee Company  in terms of the Scheme, the Transferee Company shall, without any 
application, act or deed,  issue and allot new equity  shares,  credited as  fully paid‐up,  to  the 
Members  of  the  Transferor  Company  holding  fully  paid‐up  equity  shares  of  the  Transferor 
Company. The existing shares held by the Transferor Company  in the equity share capital of 
the Transferee Company shall, without any further application, act, instrument or deed stand 
cancelled. The pre and post amalgamation  capital  structure of  the Transferor Company and 
the Transferee Company is provided herein. 
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Pre and post Arrangement shareholding pattern of Transferee Company as on 30th June, 2021  is 
as follows: 
 

Sr.No.  Description  Name of Shareholder Transferee company 

    Surat Textile Mills Limited 

    Pre‐arrangement Post‐arrangement

    No.of 
shares 

% No.of 
shares 

%

(A)  Shareholding of 
Promoter and Promoter 
Group 

   

1  Indian     

(a)  Individuals / Hindu 
Undivided  
Family (Names of 
Promoters) 

Shri Praful A. Shah 27830471 12.53% 70497766  31.75%

Shri Praful A. Shah 
(HUF) 

10000450 4.50% 10000971  4.50%

Smt. Shilpa P. Shah 10015450 4.51% 21652506  9.75%

Shri Alok P. Shah 10015000 4.51% 21652056  9.75%

Shri Suhail P. Shah 10015000 4.51% 21652056  9.75%

Smt. Deepika A. Shah ‐‐ ‐‐ 521  0.00%

Shri Alok P. Shah (HUF) ‐‐ ‐‐ 521  0.00%

(b)  Central Government/ 
State Government(s) 

  ‐‐ ‐‐ ‐‐  ‐‐

(c)  Bodies Corporate  Palomar Textiles 
Limited 

6545820 2.95% 6545820  2.95%

Introscope Properties  1700 0.00% 1700  0.00%

Vareli Trading Co. Ltd. 77580026 34.94% ‐‐  ‐‐

Garden Silk Mills 
Limited 

14500000 6.53% 14500000  6.53%

Prabhat Silk Mills Ltd 
Partner Rayben 
Investment 

1000 0.00% 1000  0.00%

(d)  Financial Institutions/ 
Banks 

  ‐‐ ‐‐ ‐‐  ‐‐

(e)  Any Others    ‐‐ ‐‐ ‐‐  ‐‐

         

   Sub Total(A)(1)    166504917 74.98% 166504917  74.98%

 
13.  EXTENT OF SHAREHOLDING OF DIRECTORS AND KEY MANAGERIAL PERSONNEL: 
 
13.1  Save as otherwise provided in the Scheme, the Directors and Key Managerial Personnel (KMP) 

and  their  respective  relatives of  the Transferee Company and Transferor Companies may be 
deemed  to  be  concerned  and/or  interested  in  the  Scheme  only  to  the  extent  of  their 
shareholding  in  their respective Companies, or to the extent  the said Directors/KMP 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.  Save  as 
aforesaid, none of the Directors, Managing Director or the Manager or KMP of the Transferee 
Company and the Transferor Company have any material interest in the Scheme. 

 
13.2  The details of the present Directors and KMP of the Transferee Company and their respective 

shareholdings in the Transferee Company and the Transferor Companies as on the date of this 
Notice is as follows: 
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Name of Directors/KMP  Designation Equity Shares of 

 
 

  Transferee  
Company 

Transferor  
Company 

Mr. Manikant R. Momaya  Managing Director  Nil  Nil 

Mr. Yogesh C. Papaiya  Wholetime Director & CFO Nil  Nil 

Mr. Harishchandra B. Bharucha Non‐Executive Director  Nil  Nil 

Mr. Ketan A. Jariwala  Non‐Executive Director Nil Nil 

Ms. Kruti Kothari  Non‐Executive Director  Nil  Nil 

 
13.3  The details of the present Directors and KMP of the Transferor Company and their respective 

shareholdings in the Transferee Company and the Transferor Companies as on the date of this 
Notice is as follows: 

 

Name of Directors/KMP  Designation Equity Shares of 

  Transferee Company Transferor Company 

Mr. Praful A. Shah  Director  27830471  81,897 

Mr. Alok P. Shah  Director  10015000  22,334 

Mr. Suhail P. Shah  Director 10015000 22,336 

 
14  GENERAL: 
 
14.1  The Transferee Company and  the Transferor Company have made a  joint application before 

the National Company Law Tribunal, Ahmedabad Bench for the sanction of the Scheme under 
Sections 230‐ 232 and other applicable provisions of the Companies Act, 2013. 

 
14.2  There is no amount due from the Transferee Company to its Secured Creditors as on 31st May, 

2021. 
 
14.3  There  is no amount due from the Transferee Company to  its Unsecured Creditors as on 31st 

May 2021. 
 
14.4  There  is  an  amount  of  Rs.1,58,775/‐  due  from  the  Transferor  Company  to  its  Unsecured 

Creditors as on 31st May 2021. 
 
14.5  There is no amount due from the Transferor Company to its Secured Creditors as on 31st May, 

2021. 
 
14.6  In relation to the Meeting of the Transferee Company, Equity Shareholders of the Transferee 

Company  whose  names  are  appearing  in  the  records  of  the  Transferee  Company  as  on 
Thursday, 30th September 2021 (Record Date/Cut‐off Date) shall be eligible to cast their votes 
using remote e‐voting facility or through e‐voting at the meeting. 

 
14.7  The Scheme  is not expected  to have any adverse effects on  the KMP, directors, promoters, 

non‐promoter members, depositors, creditors, debenture holders, deposit trustee, debenture 
trustee, and employees of  the Transferee Company and  the Transferor Company, wherever 
relevant. 

 
14.8  The  rights  and  interests  of  Secured  Creditors  and  Unsecured  Creditors  of  either  of  the 

companies, if any, will not be prejudicially affected by the Scheme as no compromise, sacrifice 
or waiver is, at all called from them nor their rights sought to be modified in any manner and 
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post the Scheme, the Transferee Company will be able to meet its liabilities as they arise in the 
ordinary course of business. 

 
14.9  Except to the extent of the shares held by the Directors and KMP stated under paragraph 13 

above, none of Directors and KMP of the Transferee Company or their respective relatives  is 
any way connected or interested in the aforesaid resolution. 

 
14.10 The Audited accounts  for  the period ended 31st March 2021 & unaudited accounts  for  the 

quarter  ended  30th  June  2021  of  the  Transferee  Company  indicates  that  it  is  in  a  solvent 
position, has enough liquidity and would be able to meet liabilities as they arise in the course 
of business. There is no likelihood that any creditors of the Transferee Company would lose or 
be prejudiced as a result of this Scheme being passed since no compromise, sacrifice or waiver 
is  at  all  called  for  from  them  nor  are  their  rights  sought  to  be  adversely modified  in  any 
manner. Hence, the amalgamation will not cast any additional burden on the shareholders or 
creditors of  the  Transferee Company,  nor will  it  adversely  affect  the  interest of  any of  the 
shareholders or creditors. 

 
14.11 There is no winding up proceedings admitted against the Transferee Company as of date. 
 
14.12 No  investigation proceedings are pending or are  likely to be pending under the provisions of 

Chapter XIV of the Companies Act, 2013 or under the provisions of the Companies Act, 1956 in 
respect of the Transferee Company. 

 
14.13 The Transferee Company and the Transferor Company will send Notice under Section 230(3) of 

the  Companies  Act,  2013  and  the  Companies  (Compromises,  Arrangements  and 
Amalgamations)  Rules,  2016  of  the  Act  to  seek  approvals  /  sanctions  /no‐objections  from 
certain  regulatory  and  governmental  authorities  for  the  Scheme  such  as  the  Income  Tax, 
Registrar of Companies, Regional Director and the Official Liquidator and will obtain the same 
at  the  relevant  time.  In case no  representation  is  received within  the stated period of  thirty 
days  from  the  date  of  receipt  of  such  notice,  it  shall  be  presumed  that  they  have  no 
representation to make on the proposed Scheme of Amalgamation. 

 
14.14 In  the  event  that  the  Scheme  is withdrawn  in  accordance with  its  terms,  the  Scheme  shall 

stand revoked, cancelled and be of no effect and null and void. 
 
14.15 Names and addresses of the Directors and Promoters and Promoter Group are as under: 
 

Directors: 

Sr.No.  Name  Category  Address 

1  Mr. Praful A. Shah Director Dr. Amichand Shah’s Wadi,  
Rampura Tunki, Surat 395003 

2  Mr. Alok P. Shah Director Dr. Amichand Shah’s Wadi,  
Rampura Tunki, Surat 395003 

3  Mr. Suhail P. Shah Director Dr. Amichand Shah’s Wadi,  
Rampura Tunki, Surat 395003 
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Promoters: 

Sr.No.  Name  Category  Address 

1  Mr. Praful A. Shah Promoter Dr. Amichand Shah’s Wadi,  
Rampura Tunki, Surat 395003 

2  Mr. Praful A. Shah (HUF) Promoter Dr. Amichand Shah’s Wadi,  
Rampura Tunki, Surat 395003 
 

3  Mrs. Shilpa P. Shah  Promoter Dr. Amichand Shah’s Wadi,  
Rampura Tunki, Surat 395003 

4  Mr. Alok P. Shah  Promoter Dr. Amichand Shah’s Wadi,  
Rampura Tunki, Surat 395003 

5  Mr. Suhail P. Shah  Promoter Dr. Amichand Shah’s Wadi,  
Rampura Tunki, Surat 395003 

6  Mrs. Dipika A. Shah  Promoter Dr. Amichand Shah’s Wadi,  
Rampura Tunki, Surat 395003 

7  Mr. Alok P. Shah (HUF)  Promoter Dr. Amichand Shah’s Wadi,  
Rampura Tunki, Surat 395003 

 
14.16 Names and addresses of the Directors and Promoters and Promoter Group are as under: 

 
Directors: 
Sr.No.  Name  Category Address 

1  Mr. Manikant R.Momaya            Managing Director A/301 Silver Mist Apartment
Versova Andheri West 
Mumbai 400092 

2  Mr. Yogesh C. Papaiya Wholetime Director 
& CFO 

18 Prakash Society 
Athwalines 
Surat 395007 

3  Mr. Harishchandra B. Bharucha Non‐Executive 
Director 

6/C, Ratna Nilam Apartment,
Chandni Chowk, Piplod,  
Surat 394518 

4  Mr. Ketan A. Jariwala Non‐Executive 
Director 

901, Shree Apartment,
Makkaipool, Nanpura, 
Surat 395001 

5  Ms. Kruti Kothari Non‐Executive 
Director 

B/404, Crimson Palace,
Opp. Mr. Ram Marble,  
Althan Road, Bhatar, 
Surat 395017 

 
Promoters: 
Sr.No.  Name  Address 

1  Praful Amichand Shah (Huf) Dr. Amichand Shah’s Wadi, 
Rampura Tunki, Surat 395003 

2  Mr. Praful A. Shah Dr. Amichand Shah’s Wadi, 
Rampura Tunki, Surat 395003 

3  Mr. Alok P. Shah Dr. Amichand Shah’s Wadi, 
Rampura Tunki, Surat 395003 

4  Mr. Suhail Praful Shah Dr. Amichand Shah’s Wadi, 
Rampura Tunki, Surat 395003 

5  Mrs. Shilpa Praful Shah Dr. Amichand Shah’s Wadi, 
Rampura Tunki, Surat 395003
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6  Garden Silk Mills Limited Tulsi Krupa Arcade, 1st Floor,
Puna‐Kumbharia Road,  
Dumbhal, Surat 395010 

7  Introscope Properties Private Ltd Dr. Amichand Shah’s Wadi, 
Rampura Tunki, Surat 395003 

8  Vareli Trading Co Ltd Dr. Amichand Shah’s Wadi, 
Rampura Tunki, Surat 395003 

9  Palomar Textiles Ltd Dr. Amichand Shah’s Wadi, 
Rampura Tunki, Surat 395003 

10  Prabhat Silk Mills Ltd 
Partner Rayben Investment 

Dr. Amichand Shah’s Wadi, 
Rampura Tunki, Surat 395003 

 
14.17 The Board of Directors of the Transferee Company approved the Scheme on 10th September, 

2019. Details of Directors of the Transferee Company who voted  in favour / against / did not 
participate on  resolution passed at  the Meeting of  the Board of Directors of  the Transferee 
Company are given below: 

Name of Director  Voted in favour / against / did not participate or vote 

Mr. Manikant R.Momaya             Voted in Favour 

Mr. Yogesh C. Papaiya  Voted in Favour 

Mr. Harishchandra B. Bharucha Voted in Favour 

Mr. Ketan A. Jariwala  Voted in Favour 

Ms. Kruti Kothari  Voted in Favour 

 
14.18 The Board of Directors of  the Transferor Company  approved  the  Scheme on 4th December 

2019. Details of directors of the Transferor Company who voted  in  favour / against / did not 
participate on resolution passed at the Meeting of the Board of Directors are given below: 

 

Name of Director  Voted in favour / against / did not participate or vote 

Mr. Praful A. Shah  Voted in Favour 

Mr. Alok P. Shah  Voted in Favour 

Mr. Suhail P. Shah  Voted in Favour 

 
14.19 For  the purpose of amalgamation of  the Transferor Company with  the Transferee Company, 

Snehal Shah & Associates, Chartered Accountants (Registered Valuers) have recommended a 
fair share exchange ratio of allotment of equity shares as under: 

 
Transferor Company as on the date of this report holds 77580026 equity shares of face value of 
Rs.  1  each  fully  paid‐up  of  Transferee  Company.  Upon  the  effective  date,  pursuant  to 
amalgamation of  Transferor Company with  Transferee Company,  the  entire  shareholding  of 
Transferor Company  in Transferee Company shall be cancelled off and the same shall amount 
to reduction of share capital of Transferee Company to that extent. However, considering the 
issue  of  new  shares  to  the  shareholders  of  Transferor  Company,  pursuant  to  the 
amalgamation, there would be no change in the paid‐up share capital of Transferee Company. 

 
Based  on  the  above  in  the  event  of  amalgamation  of  Transferor  Company with  Transferee 
Company, the Valuers have recommended a fair share exchange ratio as follows: 

 
“521 equity shares of the face value of Rs. 1 each fully paid‐up of Transferee Company shall be 
issued and allotted as  fully paid up  to  the equity shareholders of Transferor Company  in  the 
proportion of their holding in Transferor Company.” 
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14.20 A copy of the Valuation Report and Fairness Report are annexed herewith as Annexure B and 
Annexure C respectively. 

 
14.21 A  report  adopted by  the Directors of  the  Transferee Company,  explaining  the  effect of  the 

Scheme  is  attached  herewith  as Annexure G.  The  Transferee  Company  does  not  have  any 
debenture holders, deposit trustee and debenture trustee. There will be no adverse effect on 
account of  the Scheme as  far as  the depositors, employees, and creditors of  the Transferee 
Company are concerned. 

 
14.22 As  far as  the employees of  the Transferee Company are  concerned  there would not be any 

change  in  their  terms of employment on account of  the Scheme. Further, no change  in  the 
Board of Directors of the Transferee Company is envisaged on account of the Scheme. 

 
14.23 The electronic copy of the following documents shall be available for inspection by the Equity 

Shareholders  of  the  Transferee  Company  in  the  investor  section  of  the  website  of  the 
Company. The weblink of the same is: www.surattextilemillsltd.com/investorrelationship. 

 
a) Copy  of  the  Order  passed  by  the  Hon’ble  NCLT  in  Company  Scheme  Application  No. 

CA(CAA)  No.58  of  2021,  dated  16th  August  2021  of  the  Transferee  Company  and  the 
Transferor Company; 

 
b) Copy of the Memorandum and Articles of Association of the Transferee Company and the 

Transferor Company; 
 
c) Copy of the annual reports of the Transferee Company  for the  financial year ended 31st 

March 2021, 31st March 2020 and 31st March 2019; 
 
d) Copy of the audited financial statements of the Transferor Company for the financial year 

ended 31st March 2021, 31st March 2020, and 31st March 2019; 
 
e) Copy  of  Valuation  on  Report  issued  by  M/s.  Snehal  Shah  &  Associates,  Chartered 

Accountants; 
 
f) Copy  of  the  Fairness Opinion,  issued  by M/s.  Kunvarji  Finstock  Private  Limited,  to  the 

Board of Directors of the Transferee Company; 
 
g) Copy of the Audit Committee Report of the Transferee Company; 
 
h) Copy  of  the  resolutions  passed  by  the  respective  Board  of  Directors  of  the  Transferee 

Company and the Transferor Company approving the Scheme; 
 
i) Copy of  the Statutory Auditors’  certificate  issued by M/s. Sharp and Tannan Associates, 

Chartered Accountants to the Transferee Company; 
 
j) Abridged Prospectus as provided in Part E of Schedule VI of the SEBI (Issue of Capital and 

Disclosure Requirements) Regulations, 2018,  including  applicable  information pertaining 
to Vareli Trading Company Limited; 

 
k) Copy of the complaint report submitted by the Transferee Company to BSE Limited; 
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l) Copy  of  the  no  adverse  observations/no  objection  letter  issued  by  BSE  Limited  to  the 
Transferee Company; 

 
m) Copy of the Scheme; and 
 
n) Copy  of  the  Reports  adopted  by  the  Board  of  Directors  of  the  Transferee  Company 

pursuant to the provisions of Section on 232(2) (c) of the Act. 
 
This Statement may be treated as an Explanatory Statement under Sections 230(3) and 102 of the 
Companies  Act,  2013  read  with  Rule  6  of  the  Companies  (Compromises,  Arrangements  and 
Amalgamations) Rules, 2016. A  copy of  this  Scheme and Explanatory Statement may be obtained 
free of  charge on  any working day  (except  Sundays  and public holidays) prior  to  the date of  the 
Meeting, from the Registered Office of Transferee Company. 
 

 
 

Sd/‐ 
Ullas G. Shah 

Chairman appointed for the Meeting 
Dated this 1st September, 2021 
 
Registered Office: 
Tulsi Krupa Arcade, 6th Floor, 
Puna‐Kumbharia Road, 
Dumbhal, 
Surat 395010 
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COMPOSITE SCHEME OF ARRANGEMENT 

BETWEEN 

VARELI TRADING COMPANY LIMITED 

AND 

SURAT TEXTILE MILLS LIMITED 

AND 

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS 

IUNDER SECTIONS 230 TO 232 READ WITH SECTION 66 OF THE 

COMPANIES ACT, 20131 

B-1

ganesh.rayas
Typewritten Text
ANNEXURE A



PREAMBLE 

This composite scheme of arrangement (hereinafter referred to as the 'Scheme') 

p"",,'ides for i) the amalgammion of Vareli Tmding Company Limited wi th Surat 

Textile Mills Limited and ii) reduction of equity share capital of Sural Textile 

Mills Limited pursuant to the provisions of Sections 230 to 232. Section 66 and 

other applicable provisions of the Companies Act, 2013 and rules mllde 

thereunder. The S~'heme also provides for other matters consequential thereto 

and/or otherwise integrally connected the rewith including but not limited to iii 
IS"UC of cquity OIliar"OI hy th" Tnll1sfer<:c Company to the respective shareholders 

of th<: Trllnlif<:ror CompHny lind (ii) the dissolution of the Transf<:lVr Company 

without winding up. 

DESC RIPTION OF COMPANIES 

, 

A. Vardi Trading Company Limited is a public limited Company 

incorporated undu Companies Act, 1956 (CIN 

U05\.11 OUJ 1987PLCOO9405), having its registered offir.:e a t Dr Amir.:hand 

Shah Wadi. Rampura Tunkl. Surat - 395003, Oujarat, India (herein arlt'r 

referred to as "VTCL" or ("Transferor Company"). vrCL is primarily 

engaged in the business of trading in all types of textiles fabrics 

inchlding finished, yarn and grey textile fabrics. It is the promoter 

company of the Transferee Company. 

B. Surat Textile MillOl Limited is a public limi ted Company incorponl tcd 

under the Indian Companies Act, 1913 (CIN 

1.17119GJ 19'15PI.C00021'1J, hllving its registen::d offir;e at Tulsi Krupa 

Areadc, 6th Floor, Near Aai Mata Chowk Puna-Kumbharia Road, 

Dumbhal, Sural - 395010, Oujarat, India(herdn after referred tn ;I" 

·STML" or "Tran,feree Company'). STML, is engaged in the busine!15 of 

IIllinufacturing, cleaning, spinning, bleaching, knitting, dyeing in all 

kind,. uf chips and yarn, fibers and intermediaries. textiles. fabrics, e tc. 
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The equity shares of STML are listed on the Bombay Stock Exchange 

Limited. (BSE). 

RATIONAL E OF THE SCHEME 

Under this scheme of arrangement. all me Asse ts & Liabilities of VTCL will be 

tuken over by STM L. The scheme is envisaged to provide roHowing benefits: 

(I) The anUl!gamation will help in elimination of the investment luyer in the 

shnreholdlllg !>'litem of the Transferee Company. 

(211t will be helpfUl to achieve the benentS of the synergy of large scale 

operations. 

(3) This amalgllmation will Improve the fmancilli strcngth of the combined 

entity. 

In ,'leW of the abo"cmentioned reasons. it is con sidcred desi rable and 

cXpL:chent lU implement the proposed scherr.e of arrangemcnI. 

DEFINITIONS &. SHARE CAPITAL 

1. DEFINITIONS 

In this Scheme. unless inconsistent with the subject or context , the 

following expressions shall have the follClwing meanings: 

1. 1 "Act" or "The Act" means the Companies Act, 2013 or any 

statutoI)' modification or reenactment thereof; 

1.2 -The Appoin ted Dale" means O!" April, 2019 or such other date 

"II thc Nanonal Company l.aw Tribunal at Ahmedabad rna)' direct; 

\.3 "Applicable Law(sl" means (a) all the applicablc S1.81Ules, 

notification, enactments, act oflegh;]nture, listing agreement. bye­

laws, rules, regulations, guidelines, rule of common law, policy, 

code, directives. ordinance. orders or other insln lc\ions having 

force of law enacted or issutd by any Appropriate AuthonLy 
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mduding any statutory mo(hfieallon!< or re -enactment thereuf fur 

the time being in force (b) administrativc HltcrprCUl\LOnS, writs , 

injunctions, directions, directivcs, judgmcnts, arbitral a ll",lrdli, 

decree, orders , or governmental approvals of, or agrcemcnt wi th , 

any relevant authority, as may be in force from lime to lime; 

1.<1 "Tr ibunal" shall mcan the National Company Law TnbUllnl, 

Ahmedab.~d Bench .. 

1.5 "Transferor Company' means Vard! Trading Company Limited . a 

public limited Company incorporated under the Comp,lllic" Act, 

1956 having its rcgisten:::d office {Il Dr Amichalld Shuh Wudi. 

Rampura Tunki, Sural - 395003. Gujarnt. India; 

1.6 "Transferee Company· means Surat Texlile Mlils LImited. a pu b!!c 

limited Company incorporated under the Companies Act , 1'}56, 

having its registered office at TullO; Krupa I\rcadc, 6th Floor, NC'lr 

Aai Mata Chowk Puna·Kumbharia Road. Dumbhal, Surat -

395010, Gujarat, India; 

1.7 "The Effective Date" means the dUle on which certified copLes of 

the Order passed by the National Company Law Tribunal 

unetioning the scheme arc filed with the Regis trar of Companies , 

Gujarat at Ahmedabad Mlcr obtaining the enrl!ICntH. appruvaiH. 

permissions, resolutions, agreement'!, ,...nction", and order", 

necessary therefore. 

!~efcrence in the Scheme to the date of~Coming into effeet of this 

Sebeme" or ' Upon t he Scheme belng effcctivc' i'lhall menn the 

effective date. 

1.8 "Record Date" means the dll te to be fixed by the Board of Ojrec tor~ 

for the purpose of determining the memocr!l uf 
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fixtures, office cquipments, communication facilitics, 

insUilia tions, I·chicles). actionable claims, earnest monlcs 

and sundry debtors, financitll asscts, outstandlllj.l lo,IIls 

and advances. rC!eoverablC! in cash or in kind or for vulue 10 

be recdved, provisions, rC!cei,'ab1c!>, funds, cush and b.mk 

balances and deposits including lIeerucd mlerest theretn 

with Government, semi-Government, local and other 

authoritics and bodies, banks, customers !lnd other 

persons. the benefits of any b:lI'Ik guarantees. performance 

guarantees; 

(iii) al! the invcstments, being thc invcstmcnt'! III "Ilb'!,d",nc'l 

Companie5, joint venture Companics. aSSOciate 

Companies, Partnership firm~ or im'eMment" of any nthcr 

nature of the Transferor Company. 

(iv) al1 permits. licenses, permissions including munieip;.11 

permissions, right of way. approvals, clearanccs, con!>cnh. 

benefitll, regilltrlilions, rights, entitlements. ere<hls, 

certificates, awards, sanctions , allotments. quotas, no 

objection certificates, cxemption!\, cnneession.!l, lib<:rlll'.!I 

and advantages (including those granted/issucd/glven by 

any governmental, sta1\110T)' or regulator)' or local or 

administrativc bodks for the purpo,", of carry"'!! 011 lh,' 

businc~s of the Transferor Company or in con ncction 

therewith) including those relatmg to privilegcs, po\\'cr~. 

facilities of every kind and description of what:<O<:"er natu,"" 

and the benefits thercto that pertain c:xclu:<ivcl)' Lo the 

Tmnsferor Company; 

(v) all contract5, agreements, 5Crvlce orders. operation and 

maintenance contracts. memorando of undcr"tomllllg, 

memoranda of undertakings, memoranda of a~reemenls. 
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connection with or reiating to the Tran~feror Compimy iHld 

all other interests of whatsocver mlturc bclunJ\1!18 to "r ill 

the owner~hip, power. po~~ellsion or control of or vested III 

or granted in favour of or held for the benefit of Or enj",,<;d 

by the Transferor Company; 

(viii) all books. records. files. papers. eogineering nnd process 

information, software licenses (whether proprielllT\' ur 

otherw;!;C), test report~, computer programme:., drn",,,):,>. 

manuals, daw, databa, .. !s ineludmg dutaooscs fur 

procurement. commercial and management, catalogues. 

quotations. lI8.les and ad" ertismg materu,hl , prnduct 

registrations, dossier!l. product masler cards. li!ll!1 of 

present and former customers and suppliers mcludl11g 

servi(:e providers. Olher (:U51omcr informOllion. cu,.tnmcr 

credit information , customer/ supplier pricing mfnrmHtlon. 

and all other book5 and records. whether m ph"slc,,1 lIr 

elcctronic form of the Transferor Company: 

lix) all debts (whether secured or unsecured). borrow",,,,, 

including loans and borrowing" from banks/finllllellli 

institutions, obligations. duties and liabilities indudu,J.! 

contingent liabilities of the Transfcror Company; 

(x) all legal or other proceedings of whal!~OCl'cr nature of Ihc 

Transferor Company. 

AU terms and words nOt defincd in thili Scll(;me shall. un!t;,.,. 

repugnant or contrary to the context or meaning thereor, hu,'c the 

same meaning as prescribed to them under the Companies Act. 

1955/2013, the Securilies Contract" (Regulalionl Act. 1956. the 

Depositories Act, 1996. Income Tax Act, 1961 and other applicable 

laws. rules, regulations, bye laws, as tIle ease may be. includinl: 

B-8



B-9



The Authorized, issued, subscribed and pilid-up share eupital ()f 

Tra nsferee Company (STML) is the same as above as on the date of 

Board meeting sanctioning the Scheme. The Tnm:-sferor Camp"'1\" 

holds around 34.94% in share capital of Transfcree Campan\". 

AMALGAMATION AND VESTING OF ASSETS AND LIABILITIES 

3. Wllh effec t from ,he opening of business as on the Appointed Dale, the 

Undertaking shall . without any further act or deed, be and the same shull 

stand transferred to and vested in or deemed to han: ~n transferTC"d Itl 

or vested in the Transferee Company pursuant to the provisltlns of Sceluln 

230 to 232 and other applicable provisions of the Companies Act. 20 I 3 lind 

also in accordance with section 2(18) of the Income Tax Act, 1961, wuhout 

allY further act or deed, as per the prol'isions ctlnta;ncd herein and in thn. 

5(;heme. 

3. I All immovable propertics i.c. land togcthcr \\;Ih Ihc bUlldm!:8 and 

",tructures standing thereon (whether frcchold, Icasehold, lean' ;lIld 

liccnsed, right of way. tenancies or otherwise) of the Trunsfcrur 

Company and all documents (including pllnchnam",", decl"r .. li()n~, 

rcceipts) of litlc, rights and casements in relation Ihcrcto lind all rights. 

covenants, continuing rights. title and interest in conm:ction with the 

said immovable properties; 

3.2 All assets. as arc movable In nature of the Transferor CUnlpan\', 

whether present or fUlu re or contingent, tongible or intangible, in 

pos~sslot\ or reversion, corporeal or incorporeal (including plant .lnd 

~"n;'u "" f"' tures, office equipment",. cnmmunic"llnn 
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the tax liabiHty or refunds/claims, etc., as thc casc mo\' bc. of thc 

Transferce Company, and an}' tax incentl"C", ad"anlages, pri,'i!.:~'·", 

.:xcmptions, bt:nelits, credits, holidays, remissions. reductiuns, etc, >IS 

would have been available 10 the Tronsferor Company, "hnll upon th,' 

Scheme being effective, be available 10 lhe Transferee Cumpanv. 

3.6 Upon the Scheme being effCi;th'c, the Transferee Comp • ."my shall b(' 

entitled to claim refunds or credi ts, including input lax crOOll, \\"lIh 

respect to taxcs paid by, for, or on behalf of. the Transfcror Company, 

under applicable laws, including income tru\ (including twe IO~!II:~l, 

minimum altcrnale tax, SHies lax. \'nlue (Hldc<i IIIX. !Ie!""iec I"X. 

CENVAT or any other tax, whether or not arislIlg due 10 any Inter '': 

transaction, e"en if the prescribed lime lim!l~ fur cl"mlinR ~udl 

refunds or credits have lapsed. 

3.7 Upon the eommg into effect of the Scheme, all tax compliances under 

any tax laws by the Transferor Company on or after Appomterl DUll" 

shall be deemed to be made by the Transferee Company. 

3.8 Upon the Scheme being effective, any advance lax, sclf-assc,.sm.:nl 

tax, minimum alternate tax and/or TOS credit available or vested with 

the Transferor Company, including any taxes paid and taxes deduned 

al SOUl"lX and deposiled by the TranHf<:rc<: C"mp:lIly nn int<:r sc 

transactions during the period between the Appointed Date and Ihe 

I::({ec\ive Oal<: shall be treated as advance lax p..'lld by the Tr"nHf,'''''' 

Company and shall be available to the Transferee Company (or !let-nIT 

againSI ilS liability under Ihe Income-tax Act, 19M and tiny eXcel>H InX 

so paid shall be eligible for refund together with interest. Any T[)~ 

certificates is!Sued by lhe Transferee Company to, or for th<: benefil ,,{, 

the Transferor Company under the Income-tax Act, 1961 wllh respect 

to the inter se transactions would be avai lable to the Trnnsfcrec 
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of the Act and it is deemed that the reconstruction of accounts huvc 

been made in compliance with se<:tion 131 of the Comp~n ie" Act, 2013. 

4. COMPLICANCE WITH SECTION 2(IBI OF TUE INCOME_TAX ACT, 196 1 

Thc provIsions of [his &heme as they relate to the amtllK~ma l1ot\ of VTcr .. 

with and into Sl'MI., have been drawn up to comply wilh the condltion~ 

relllting to 'Amalgamation" liS specified under the tax lllw>I. includm)( 

section 2( I B) and other relevant sections of the Income tax Act, 1961. If 

any terms or provisions of this &heme are found to be or interpreted to Ix:­

inconsistent with any of the Mlid provisions at a later date, whether ,, ~ II 

resu lt of any amendment of law or any judicial or exceUhve inlcrpretau" n 

or for any other reason whatsoever, the afore!laid prOl'isions of the HlX l,,,'·~ 

shall prevail. This Scheme sholl then stand modified to the e)!l!'l11 

determined neeessnry to comply with Ihe said provisiom:. The p<)"' l'r '" 

make such amendments as may become necessary shall vcst wi th thl' 

Bo,'"I((\ of Directors of VlCL and STML, which JXI"'(:r shall be e ~ erc,s.:d 

reasonably in the beSt interests of the eompanies concerned. 

" . BUSINESS AND PROPERTY IN TRUST AND CONDUCT OF BUS INESS OF VTCL 

FOR STML 

Wilh effect from the Appointed Date and up 10 and induding the Effeem", Dme: 

5.1 VTCL shall be earrying on and be dccmcd to hal'e been eorryllll( on all 

business a nd activities and shall hold and stand po,.se~~ed of a nd slmll 

be deemed to hold and stand possessed or all assets. rights. title. 

interest, <I uthorities, contrac ts, investments and strategic decision ~ fur 

and on attount of, and in tnut for STML: 

5.2 All incom~ or profits accruing or arising to VTCL, or all costs, charges, 

expenses or losses arising or incurred by it (including the cffcet of 

, thereon). ~hall, for all purposes, be treated a~ pmfits. 
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5.7 The tram;fer of assets, properties, liabilities or Undertakmg(s! and the 

continuancc of proceedings by or again st VTCL shall not affect lin\" 

transaction or proceedings already concluded by VTCI, on or afler the 

Appointed Date to the end and in tent thaI STML accepts and adoptll 

all acts, deeds things done and executed by VTCL in regllrd thercto '.l~ 

done executed by STM L on behalf of itself. 

5.8 VTCI. underta kes that it will pre'Serve :md eM!")' on Ihe bus\Ilcss \\Ith 

diligence and utmos t business prudence and agrees Ih ll t It will nOlo 

without prior wri tten consent of STMI., alienate, charge, morlga~c ur 

encumber or otherwise deal with or dispose of any assets or 11m purt 

thereof or recruit new employees (in cach ease exeept in Ihc OrdmIH"\' 

cou rse of business) or CQnclude stulements with union or emilluree" 

without the concurrcncc of STML or undertake substantial expa nllion 

or change thc gencral charac ter of the bUsineslI; and 

5.9 VTCL (md/Qr STML ~h"lIlx: emilh;d, pendillK ~"llniOIl uf the 3<;1":,,,<;. 

" apply ,. 'h' Ccntral/Statc GOI'CT!lment(s! . 

rcgulatoryflocal / admini5trative ix>die5 ami all other agencies. 

dcpartmcnts and au tho ri ties conccrned as arc necessary under all)' 

law fo r such CQnsents, approvllis and sancllons which 8TM I. IlInv 

requi re to carry on the business of VTCL. 

6 . CONTRACTS, DEEDS, BONDS ANO OTHER INSTRUMENTS 

" 

6.1 8uojeet to the other provisions conlaim:d in the Seh..,mt·, :til 

conlracts. deeds, Ixmds, debentures, agreemcnts Hnd Ollwf 

instT\lments of whatever nature to which VTel. is pony, 

subsisting or having cffect immediately before Ihc effectlvc dale 

shall remain in fu ll foree and effect against or in favou r of STMI., 
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All the staff, workmen and other employees In the ser"ice of VT('l. 

immediately before the amalgamation under the Scheme shulll.Je,:,:Qmc til<" 

!ltaff, workmen Ilnd employees of STML on the basis lhllt ~ 

8.1 Their service shal! be continuous and shall nOI be mltrruptcd bv 

reason of the amalgamation; 

8.2 The terms and (;Ondllion5 of service applicable tU the ~id lItarf. 

workmen or employees after such amalgamation shall not m /l11" 

"'oy be less favorable to them thon those Applicable 10 them 

immediately before the amalgamation; Ilnd 

8.3 [t is expressly provided lhat as far as Provident Fund, Grattlity 

FUnd, Superannuation FUnd or any other Fund creat<:d or 

existing for the bcnefit uf the staff, workmen Ilnd other employees 

of VTCL arc concerned. upon the Schcme becoming effect"e. 

STMI, shall sUIrld substituted for VTCL fur all purpol>ts 

whatsoever related I<l the admini!ltratlon or operauon of !lurh 

Funds or in relation to the obligation 10 make (;OnlT1hulion~ In the 

said Fund!l in accordance with provIsions of !luch Funds II" pl'T 

the terms provided in the respect;"e Trust Deeds. It III Ihc ,lUn 'Hid 

mtenl that aU the rights, duuu, powers and obhgAl1ons of vrCl. 

in relation to 5uch Funds shall become those ofSTMI. and aUth" 

rights, duties and benefit!l of the employees of VTCL under sueh 

Funds and Trusts shall be protected. It is clarified that the 

services of the employee", of VTCL will also be treatcd as hu\'illJ: 

been conlinuous for lhe purpos<: of lhe afo resaid Funds or 

provision~. 

CONSIDERATION A D ACCOUNTING TREATMENT 

.. {t 
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the scheme. The approval of this scheme by the members ofST\II. 

shall be decmed to be duc compliance with all Apphc<1.blc 

provisions of the ComJ}ilnies Aet 2013 including hut nO! limned tn 

Section 62(1) (c) of the Compames Act 201 3 If a pplicable for the 

issue and allotment of new equity shares by STML to the members 

of VTCL. 

9.5 Where equity shares ofSTML arc to be allolted to heirs. cxc:cutors 

or administ rators or, as the case may be, to successors of 

deceased equity shareholders of VTCL, the concerned heIr"><. 

execu tors, administrators or successor!! shall be obllgcd In 

produce evidence of ti tle, satisfActOry to the Board of D, reet"r,. of 

STML. 

9 .6 In the el'ent tnat STML or VTCL restructures liS equny ,.hnn· 

capita l by way of share split I eonsohdatlon I Issue of bonu'l 

shares I fresh allotment of securities or other simila r action ilt 

a ny time before the record date during the pendency of th~ 

Scheme, the Share Exchange Ratio shall be adju~ted 

appropriately and the same sna!! be appro\"e<i by tne Boards uf 

both STML and VTCL. Shares to be issued by STML 10 the 

shareholders of VTCL under this chapter, shull au to rnatic,llh- lw 

listed on the stock exchanges. 

10. ACCOUNTING TREATMENT IN THE BOOKS OF' TRANSF'EREE 

10.1 Upon this scheme becoming cffective, STML sha!! record the 

assets and liabilities of VTCL as transferred to 81M L pur~U""t 1(1 

this scheme, at their respective bnok I'alue ll thcreof. 

10.2 STML shall follow the method of accoumlng as prcsenbcd for \h" 

·Pooling of Interes t Method" under Ind AS \03 !3USlnCS,. 

Combination <1.5 notified undcr the Companics (Indian ACCOUIIlLnI! 
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amalgamation, The issued, subscribed and paid up 6hare c"plt"l of 

STML. shall stand reduced from Rs. 22,20,64,440/- tn R~ 

14,44,84,414/ -, i.e to the extent of Rs. 7,75,80,026/-

11.2 The above referred reduction of equ ity share <,:~ ' pIUlI 1)<,:111 ~ 

eon!lequential in nature is proJ"lOseC 10 be eITeeted as nn imegrnl pnr! 

of the Scheme. The approval of the members and tn:d.tor< of \lll" 

Transferee Company 10 the proposed Scheme shall be deemed LO Ix' 

their approval under the provisions of Settion 66 of Iht Companies 

Att, 2013 and all other applitable provisions of the Act and thl' 

Transferee Company shall not be required to undertake any Rtparmt' 

proceedings for the same. The order of the Hon"blc l\"CI_T !;ancllOl1l11~ 

the Scheme shall be deemed to be an Order under subscel!on (3) oftllc 

Section 66 of Ihe Companies Act, 201:j. In "Iew of thc !'''''"I1e, 1111" 

Transferee Company !lhall not be reqUIred to scparmcly comply Wi th 

Scction 66 of the Companies Act, 2013 or any other proVISion" of 

Companies Act , 1956 or Companies Act, 2013, 

11.3 However, considering the issue of new shares as envisaged in 

Clause 9.1, there will not be any nct reduttion in Ihe Issued, 

Subscribed and Paid up Share Capi tal of STML., the Transferee 

Company and it Transferee shall not be required to add "And Reduced" 

after its name. 

12. DISSOLUTION OF THE TRANSFEROR COMPANY 

Upon this Scheme becoming effecti\'e, VTCL shall be dis,;oll'ed without 

wmding up pursuant 10 lhe prov1sions of Section 232 of the At! . 

13, VALIDITY OF EXISTING RESOLUTIONS, ETC 

Upon the coming into effect of the Scheme. the rewlulions of VTC1.;ls;ore 

considered necessary by the Board of Director~ of STML which nrc ,""hdh 

subsisting be considere<l as rC!101utions of STML. If any i'lueh rC!1OlUII OllS 

have any monetary limits approved under the provishms of thl' Act ()f (If 

!!Iatutory provision!!, thcn s.·ud Ill!l1!S, ns a n' 

B-22



B-23



manner as may from the time being provided in the ~Kulnuons of 

the Company". 

14.3 Under the accepted principle of Single Window Clearancc. It is Iwn·u\ 

provided thaL the above referred amendment of Memorandum of 

AS60ciation of STML, viz. Change in the CllplLal Clause and I1S 

reclassification shall become operative as all imegral pan of the scheme. 

The consent of the shareholders of the Transferee Compllny to Ihls Sclwml' 

shall hoe deemed to be sufficient for the purpo$es ()f effecung thc "]),11". 

amendment 10 the Memorandum of A~sociation of the Tran~rcrce 

Company and no further resolution under Section 13 of the Act and any 

other applicable prol'isions of the Aet and rules and regulations framed 

thereunder would be required 10 be separalely pl1!1scd. nor 'Ih,,11 th.· 

Transferee Company be required to pay any additional re~l!llralion k..:s. 

stamp duty, etc. 
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any director authorized in that behalf by the con(;crnc(\ Buard of 

Directors. 

16.2 For Ihe purpose of giving effect to thc Schcmc or to nn~ 

modifications or amendments thereof. or additions thcn,;to. the 

delegate(s) of the Companies may give and hcreby authori~cd to 

determine and give all such directions as are necessary includmJ: 

di rections for settling or removing any question of doubt or 

diffi(;ulty that may arise and su(;h dete rminauon or dlrecu"n~. ,l~ 

the case may be. shall be binding on all parlll;!I in the !llImc 

manner as if the Mme were ~pceifical1y incorporated m thIS 

S(;heme. 

16.3 Notwithstanding clause 16.\ and \6.2 above. the Compam("~ 

iacting through their respective Board of DireclOr~l ~hall be al 

liberty to withdraw or modify the Scheme for the reason of nlly 

(;ondilion or alteration imposed by the NCLT or any olher 

governmental / regulatory authority not being acceptable to them. 

17. CONDITIONALITY OF THE SCHEME 

The effectiveness of the Scheme is conditional upon and subject 10: 

17.1 The Scheme being approved by Lhe respective requisite rnlljoriuc!\ 

of the various elasscs of Shareholders and erediton of the 

Companies as required under the Act. 

\7.2 The :lanetion of the National Comp.'lny Law Tribunal under 

Section 230 to 232 of the said Act whether with or lI'ithout an) 

modifications and amendments flS lhe TrIbunal may dt:cm fit. '" 

favo r of thc Companics and to the necessary Orders under SCC(UIn 

232 of the said Act, being obtained. 

17.3 The &:hemc being submitted to Securities E)(ehange Board uf 

India. 

17.4 No Objection Certificateis} to Ihe Schemc being gi\'cn by the ~tocic 

c)« (;hanges on which the shares ofSTMI. arc listed. 
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17.5 Certified copies of the orders of the NCLT being filed by the 

Companies with the Registrar of Companies hal-ing jurisdiction 

over c.:lch of such Company. 

17.6 The approval of the public shareholders of the STML in 

accordance with the provisions of the SEBI circular No. 

CFD/D!L3/C1R/2017/21 dated Man:;h 10, 2017 (as amended 

from time to time) issued in this behalf. Such approval of public 

shareholders ,,111 be obtained through postal ballot and c-voting, 

after disclosure of all material facts in the explanatory statement 

sent to the shareholders in relation to sut:h resolution , and the 

Scheme shall be acted upon only if the votes casted by public 

shan:holdcrs in favour of the &:hcmc arc more than the number 

or vOles clls\cd by public "harcholdcT:lugainst it. 

If!. COST, CHARGES AND EXPENSES 

All costs, charges. taxell induding duties, levies and all other expenses, if 

any, anliing out of/or incurred in securing approvals and sanc tion~ for the 

Scheme and matters incidental thereto shall be borne and paid by vrCl... 

However the cost. charges. fees, duties and expenses payable to the 

Exchanges lind to the Ministry of Corporate Affairs pertaining to the share 

capital of 8TM!... shall be borne and payable by 8TM!... 

19. APPROVALS / SANCTIONS NOT FORTHCOMING 

"I 

In thc cn:nt any of the approvals and sanctions under the S<:heme nrc not 

obtained, completed or forthcoming, the Scheme shall stand revoked. 

cancelled and be of no effect, save and except in respect of any act or deed 

done prior thereto as in contemplated hereunder, or as to any right, 

liability or obligation which has arisen and accrued pursuant there to and 

which shall be preserved or \\"Q rked om as specifically provided in the 

Scheme or as may o lhe rwise arilie in law. 
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ANNEXURE C

Dale: Aug"S! lO, 2019 

,-
Th ....... <1 of DirKIO", 

S,,'~, T • • ,l,. Mill, W", it.-cl 

,.h f loo •• fyl.; K,yp' A, •• d ., 

" .... , A.I Mil. Chcw~ 

",,".· Kumb~ri. Ro.d. 

Dumbt..1. 5u ••• ·395010 

Dear 5 ... 

'7(UNVARJI 
., ; ' 

OU266 

• 

Sub: fa/fO,Y Opinjpn 9" lb. "c9mm.ndt. jon pi lb. 1.;< Ulljly . b.re "ch'''9~ 

[.,;g 10 . Ih, p,opond .m"umjlljon o f Yfrtlj Trfding Cpm'!""y l jm l.e" w;th 

~.I Tutilr MjIIl lirn; !!:d ;0 lerm. of SEBI ( i{(\ll" C'QJJllilI.t1RL201711 1 

lind,. {'gullllon< 11.31 '0" U of Ib, SE8! !l;iling.QRJi!lllioos a nd OJ,,lo.,,. 

lWIujwnrnUI Regwl"tionf. 2015 .mt'HIrd from lime 10 time. 

IhlS "al "Ierence to OUf Engagemem Len~' daled Aug"" 01, 20:9 w"h \'0, 

matlft of pfoy,dmg faIrness Opinion go l~ recommendatIOn 01 I~ 1M equ'ly 

IUCNngoe rlUO lOt the Scheme of .o.m.Ig'fTYt,on ('the $theme] Of VI'I. 1 

(omlNny Lomo.iNI (hefIl'lMft" mft • ..:I 10 ilS the -vrCl" . , "",, •• 00 Compooy' ) ".1~ S. 

I ext,l, M,I I, umOled (~reinalter referred !o 'Sur'! T "',Ie Mtns', 'Ih, T'insferfl' COII'O', 
'The Campan)") 

_ ....... ~ f~r ...... Opinion _ ~ on _ I~""""~, 0' ,ho ,~'", ... 

,e.:etVed Irom Ihe M.n,gemenl , nd had , d~t,.I.-d ,ev.rw of Ite V"''''IJOil RePl>" ~ 

$nelull Shih !It Assod'!n Chartered Accountan!s r Valu e,-), svbjeu 10 th~ dJlcl .. m~' 

,nd IIfIIrl",om deailed he, ... n belOW w~ belJeYr IhI! !~ [ClU,ly $,""" f x<h.Jngl" R .. " 

' S11 Eq ul ly '''lte of Re. 1/_ (Flup", On,. Only) uch fu lly paj~ up 0 1 Ihe STMl IOf 

every' equily ,h.r. o f Its. 10/. rRup.rt Ten On ly) uch fully paid up of lhe VTn 

for!~ proposed Im.fg.rTIIIl,on IS f." .nd reason,ble 

~" Flnstock ""'t Ud . 
....... ,.. _'" .... _On't .............. _ 

............ ....-jI.com _ "1 " .... 90001... "," ~ .. o 11 .. , ...... _ 

U< IIOS"oc;" ..... '-=-" 
0>1~' .. :IC" • 

" 

" 
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')(UNVAR 

P\tUt hn<l enclDK<! our 11.".,_ f."nn, Op!noon RIIpo.! <>II 'M WI ,,",gn , ... n.t 

byV'lo~ 

Thanki"!l Vou. 
for. b""", "n"ock P,;"II. 1,;",,14<1 

, 

Dat.: Aug"" 2e, 2D" 
Pia .. : "'~m<d.b.d 

r~" '" ... U~IWI'"'' 

, 
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00268 

~ACMGROUND 

• 
U$( Of R(PORT 

• 
I)!SCLAIMllU ANOllM.UTIONS , 
SOURCU OF INfORMATIOH 

• 
HISTORY AND BACKGROUHD , 
VAlU(~·S RECOMMENDATION 

• 
COtKtUSION 

" 

, .... 1."1 ... "1'."" " , 
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KUNV.!IR, 

I. SACKGROVNO: 

11 51. •• , T"~" MiDo \.imIte<l , ......... "., ,., ...... " 10 'STMV. · t~. ',~"d"H Com~")I 

' )'0\", y .... r'~ • Compony "'l_ . .m on !fie .~ .. 01 W, .... ' 1...,;, •• <Ie 

ll 11 ' 9G""~N.COOO2'4 "-"9 '"~ R.9""'''' 011", • ., , .... , " ....,. ~., ..... ~., '., 

,y, M.lJ (t.",",', ~""·~~m~". Rood, OI<tnb"-l SU,"l G~"'l t.1d .. to .. ~, 

IC.....-jI .... toe!<"""", lJmottd', Cllf9CI'\' I Metcll.ont IIonkM ~'Il~ ... ," 511' 
,n It.e!l"".- No. INt.oOOOO12S600 11 __ "'" .. 10,,«1 to ·Ku .... rji. '.'Pl' .... '" 

'""r'~"'" "'~1 "'". o.'e<I Augu', I, 2019 10 ....... ,,,'-.CIN'<> 
GI' 11>0 V_OM (Or""'; <IU' by s.n.,t,., Sho" & .... "" .. ,f .. C~.'t ... .., /\c" 

C"bg;"e'od Volu." Ihde ,a v.""'''''' Repot1 cII1Pd "...gull 20. ZO' 9 on 'Hee<' 

PrOpaMd sawn. 01 ~I_ ,',he ScI''' .... o', "'_'''!IIot~ ...... 01 "' ... 
'f~ Company limo"." 1"" ...... lt •• n'_ 10 .. , ''' -",on.I •• ". C"mp • ..., - -rl>< 
(om,.."y", "VlCl"J WlI~ s.. .. , lteAl • 1.1,'1,. l'''''ltd 

l.2 I .. , F .......... 01>0'"", ,.,.".,fI i> ",UIOd P'I t."", 01 CFOJDltJtcl'V~llnl <>lido< 'f< 

11. )/....:1 ,. "I", Sf .. 1ln""O ~'''''' """ """ ........ "",, ,_," IIoo.;J 0' 
lOtS loci !he _< ... 1>0 uotd "11"0<100><0 lot CIw ~ 

1. un Of THIS R(PORT 

II A. ".ted he<eo",_. in Of(jt< 10 comply .. lk the o..qu '-" 01 ",. ,.'.0' 
ood " 01 'M su, IU'b<>g 0bI,~,""" on<! Dl«1r""". IWqw_~", 1Ir9-
."" S£81 G,cu'., CfO!DIUICUV2~'7111. SIMI .... , '1'1;' ~,td ~ .... _ . .. " 'Q." 
op.~_ "" ",. 'tI>C"I ,s.....,., by _ SIWI a. """"''''f<. cn..",,,,,, .toe" 
IIfg .... «I V_ 

1.1 0", ""I'" of wo,~ ""'1 ono:lud .. I,,'m, .... on """''''' o. tho I,,,, 
'..: .. mo<id .. ,,,,, g~ b, "'" vn,<"'~' ''''' e,,~.'~, ."..,." ~ ." -'" ' 
.... ptOpCIwd ScIIo<ne 01 ~ .... ,_...." no, """ " 1_ ..... or c(""""", •• , 

, ....... -"~otN, .,., .... '" 

U Ou'.-.port ,I p'~'od ooIeIy te< U .. purpowr .... ,',,,..; ""'"""'_ Tr.. d'''''''''1 • 0' 
''I'''''I.n.a hen<e be ",,1nCI"'" III Ir.. Com"...,. ," SO","""*Io .. ~8' S:~ .• I 
.. '" ""'" 01'- ' '9 1 to<. _ ... ,_ .... '" rre'n.- o/!ft .... """"90 .... , .......... 
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I 

t<UN itJ-i •• j. , , 
.... ""'_,..., 10 ROC. NC,' , .... ,'"""" ",." "",.,.. ,t<_ ~o>O" by 0<11 0' .... p." 100210 
'''Y 0 ..... ""'PO" wtl.,~ ... <1 "'" Com".rry 19""" '0 , .... , ... , 

'. -n... "'POrt .. ~ 10 ",. «opo. """"P''''''''' ..... ,.".. •• 001 a,«I0"" .. , ~ ..... ,.., .. _~." 

'" ouch tn. ,."art I. '0 be "'ad)< "' 101.My, "'" "' P¥" ...... "" <01',...,,:'" .. ". , .... 
llI4tv.n, c!or;u,."..,,, "IM't'II to No!,"", 

1 OISCLAIMEMlo ..... " UM'Y .. TIO ... 1 

" T~,. F_" 0".- "*-, " ",..,..f'(! by (",,.,.~ ~ ... "tX~ P,'"'' l" '"", Oro .. 

-"II_n, lrom s... .. , ' •• ',Ie M,·,. L .... ''''' on the b.w1. 01 ,,.Jormo,,,,,,. _~ __ " 
<>O!)e<1. ."" ppl.~t.",.9 ...... ."."'" ","_meool oU"' ......... ... H 01 SI"'ll~ ~.'" "" 

,l In "''''''''''11'1>0 f ......... ~ _, KUfW~" _ '.'oed ",',,",, ."" .. """', ~ .... _oIU_, 'M tn."'''' ....... ,,,,,,u'''y ..,d <.,..,p;o,,, ... ., 0' ,-
..rom.."c"" ..... r., ....... , ~ ... ",o.<I.e by SIMI,. X~"".,.p II .. '"... .. 1 .... ,0;._ "_ • 
• pet;6c onlotm.abOl' ., ""'tl.-.d and _ O<"f ~'Y _ ,.... ,""y", 

",.....".e be.titcloea by the IaocI! 01 COtoIpIo_ .... tn."'!~I ..... 0' ,..." "" ... ."., 

Ou, ..ort doe; ",,! _~~"' .. an ;>U<l" CIt ...,.~u!_ 0< _ ~. 9"'« t>I .., ~"., 

5 ... <1< .. 1. 01 STML 0< "I)' 01 the U.on>leH ~ u ....... ''''' Ol-G) 4" ". ,,.. 

_ ...... "'" ,~!Of"""",,""- 'ou, by srMl a. 'f<.IoI,d. W(~ "or.'~9 ,"",." 

'. w. ~ ••• no! <onCu<:!"" ar.y ~..,t -..""" ... _.u 01 -. o· 
~""'on 01 ,n.e ~. No """'''~t>on 01 ... <OmOO~,ft '4 ". h' ' 

, 

... IKOI><IfI)' ownec:I by tho <_n.n ~ •• bN>n "'''''e 10' ,~t Po·"cW- 0' 

OI>,,,,on, W" h '~.<d '0 ,1\< <OmpI""" Uom we: no .. ,,.,..., _'y "" ,_ ...... :0'. 
_ ,he< -'>01 Ot o,~ _. by ,,,. ~_, to '" 100 ,,,. P<o""'''' 01 .~, -
Pubkl)o ... ,,"bIoI ~I""""'",," _ .......... , !Of the """""'" o· 1M onolyo.. <~ -<~ • 
, .... ...".... No,."., t.t.n uwd ""<Ot""'OlY. II, .. 'tPOtl '. 1>01«1 on.,.,' ."' ...... ~,.,. ;I' 

... ""Ot .... """ ~ by SIM~ Ot."" 01 ,lI .ff ... , .... ....na •• " ,_ ...... '.'.M F 

.., ... "" .. '0 d. 'e 

, I'M""'" f,' '''' """'" 

• 

r 

B-46



• , 

• 
• •• • 

~oNI_booUbl.'DI.".,Io .. n_r~o<O!~Of. __ "'" 00271 
dlt«tI)o Of indiroctl)r on """"'" DI _ ~ .. ot or rei .. ",. on the on""",,,.- ....... ,' ... 

'" ~ .-.pen. , 
I, ~<I/W.rji ""I "'" P'- .ny .«".,n"ng, "> '" ~I od¥l(C 10 51ML '" lr.'~""'" 

........ 1eI _ be consllW<l IS ....... _,_ ..... ""Y ....... 0/ _ ....... <111.1. • '" fo 

..... .".. Of _''''!I_....-.. ... ....,. 01, ... _" ........ '_ ... ,,,. ".. ," 

n.., a"......, It lurr",two! "'" • 11IonIy (onf_~ bo ... ~" .. t"e< "',. 011 ...... 
,,''' .... I00I> ,,,,,,LaIMd I\e<~", -oy ~ ,,,,,,O<k><fd '" p'",ed 10....,."''''''''' DI~ ... I<>' 

"VIIOM' a,"" thon ".,..,. ._.,. '" •• ''''y boo '<!Q~.,<d und ... """"w. ~, 
"~'.H'" 

19 Tht. IItport. lIS ,,,,,,e",, _ "'" '*lUI" t.tr.... ~l ... ."..nIi< 10 v.. ""'_ 01 "I»': 
~ .. ~ \he ,_ of ou< ~ ..... ~) .,. 'P«ili< '" 'N~" 01 ",' ,""'" 
, .... _ if; ...u. ... ...,. bo~ on "'" ",_.woe ~ KOO_""" 0<1>0< (~ 

" 9""'""11 ."'11 </'IduII'Y t_ '~ _,o(\/iM •• '" 011«1 on """ ...... ,.~~ 

.r.....,.""" .... 0 • ..,._~ "'~. '''''Ie <lOw "'1M _ Til.< .. .,..., ., ..... 0 

...-._""" It'of, \he comp.l ...... _ ",_ "'" a".",.,., I .... , ... ,"." ...... ~ "c, 

... __ .. 01 ton .. d .. "'IIW ~., 1>0«''''' 0I1he C~ft. ''-l>u<"y, ..... 'II. 
o,~ ...... tle<. IOhich may ""' •• • n I~I IItI OUr Dpon"'" fa< IN ~ k" .. 

0".<1,09 • ..,. "glll''''", <h"'9"' 'hot ".",. I ..... plo<~ "'.,~ 1. ,.,. '0 10·' 
" < .. , 1><1""0" <>I ,~ .. C"..,,,..···'" '" ".ot tI.J~~n,..,. .~u"..,_ .. " w •• 

~~,t<I ~'" Ol."e JI'~ 5<"" ..... [_" o«"""g .f'ft 1'. ' ..... '. 

'<"PO" _ 1M .. """"':-. ....., '" 1"_"'9 II. __ cto not * ........ *"y OII~' 

"1><1 ........... 0< ..... 11""'" u-o. 'f!>O<I 

O. iOURCU OF INfORMATION 

w. _ .. I,td "" th. 10Uow.">! ,nlor""""" "".a ...... bIt l<> u' b, SIMllo'''~ u. ".~. 
01 th .. '10lI<l. 

"' .... $_, Cft"f.td ~ 01 ....... 1;0-'''''' be,,,HI' SuI.! leo, • '" " 
V,,01 l • ..r.ng Compony l>m.1<"<I •• ~'*J' IloO ",_,ea "'''' Sloe. (~ 

v,",.01_ ~, 01 Snt/"oiII s...r & A""">I,n """or"", "'<~ .. '1i""" ... 
V~ .... aOltd AugUII 20. 201! 

• 

• ~N" '" • I ,," """ '" 

r 

B-47



, 

KUNVARj, 
• 00212 

4) Audoloc1 ' ......... 1 S~l""""" 01 !i1M' lor , ... f , ......... YNO _ Oft .... )<. 

M¥tII ]1, 2018 one! M~~ l1..I011 

.. AuIfottd ~ S"IemI:'n" O! IITCl lor ,hi f ........ ~ YH' _ Oft "'.,<~ I' /'IllQ 

,...<eh 11 , Z018 Inc! Mlm> 1 I. 2011 

~,' o. .. d, of "'" .. , Pro« _ "od..-.g ""'''''''' of EqUIty !.ho, ... 01 SI M.. "" ~~L 

,~ Prtif't\1 ShIo_ot>g I>OU"~ 01 SIMI _ VIC!. 

~ I _.-.:tUM _ ....-.01 ... _ .. """ 01 \lIn ..... STr.Il 

4' SucII alllet .,1""",, __ ......... """" .. _ , ...... ~fd ."11 _~ ..... _ ~, .... kd ~, 

1M ~1 of SIMI.. _h _ •• ""..- .-n1 lot ~ ""'_ .... II ." .. 

""""'" 
S HISTORY ANt) BACKGROUND 

S.I . ~ .. , lulll, Mill. Umjl,d 

.. , , s..ro, 1.... Moll. \,Jm<t.d .. • puIIioo: ~m"e<I ~ .... II ~" 

L 1111tG/1901SPlC00021. , ............ _ "" _19. '9OS u_ .... P'~ 
'nd .• ~ Com~ __ .... l 1913 ~ It, ....... ' ... od affi<. r. ,~;,- 0;.'.1>0 A"_ ~. 

,,_ ~ Mltl "-'10; Puno' ~~" _ 0.._. s.. •• ~ _G.'., ,-"'" .; 

.~ ..... 01 SI"'I .... I·""" "" .Sf I ~'Icd SIMI,. c<;<'-WC"''' ", .... "'10" 

""'"9" JOIW.i. I'''J~' P.!un. s.".,", IC"';"'I) SIMI. " ""9"gt<l '" '"e ,~ .. ' ~'LC . 
.elM'll 0/ ~"t' fl~""" y.,n. P<>Iyfl,t1 ""'Pl . 

•. 1../ n.._ "I Dot ... ,,,.... 01 STM! II Oft July 11.20'9" I. 1_ 

j 1+>0 Au' ..... "'" ~ .... Cop-, .. 01 Sit' l " 'IM 7S 00.00000 d •. ""'" ~:., 1~ ~{I" 

"' .. t> of IN~ ". nell .no "..:! "" .", .. 11 <N!. "''' to· o. ,0" ,.... ... 
d.'- ""0 2llO. 64.UO oq..otty "" ... ollNR 1/-_~ 

"".U, ... , "~ '"'' "'" 

r 

B-48



• 

'KUNVAR I; 

.• "'* C"""", SN''''''',d';g ""nom 01 s.. .. , r""Je M tis ,-""led .. .,.. Iv 

Uno!.~ 

.D0273 

• 

lllO",-"O 

I ---Na_ of 5"'.-,<1. -

'''''"'''' '" 
'" 

IOO.OO~ 

Po.,·,. m.lg~"'.' 'un ! P ... A.moI9·m.ti~n 
No. o f ~qul'Y I -~.t<" '~ge NO. 01 'o.,.",og. 

_I Stol'" h.'d Holding Equity ><0Id'"9 
1 Shari. ~.I d 

SIw, , .. t." A. SN~ 278J()H l IlSl'llo 10099129 " 7~ 
,=~ .- IliIXo;..I~ 

l001So1SO • ~l" 11 6~\ol , 
• 

l001~ "~1' 116\.2_ " r-- l001~ - • S ,,. 116\.2S06 •• . - 6s.o~ ! - 2.'15 ... ,."" * "'''Ot.C~ Pto,*toe-o "0« 0 00 ... .~ 

VI'~II'tdi"9 Co. lId, 71~6 J "~. 
GI«I." S.I~ M II. ,,= 6 Sl'llo "S(I('XoC' 

~ .. mWili' l~On. !i~\.6Ob' 

Toto' 222.0"".« 0 100._ Zll.06.,UO 101>.IX1>0 

.,,: Vattll "fd"'sl C~ lwolf'd ... po.rbbc .... te<! Compo,,!, "'«"potll"" 0" f~ .~. 

1\1 '9!l1Ioc1't<I at Or .to.Jni(hon(l ShoIo Woe!, Rompu'. lunl.!. 0;.,,.1. G"I.'.' J~~(Jf!' 

• 

t. .. ,,"9 elN U6S91OGl19!l7PlCOO4IOI 

VTC~" '''9~ "'0 It>c t>u".-.e" of f'''''''''ng'''' ~,,.,..,.,u 
''''' ao.'G or 0 '1'<<0<, cf vrn H "" JuI)' lI. 2019 .... follows 

• '" .,"'''''''u" 

T 

B-49



-
• • 
• 

• 

fl>I Autt.on . ... Shot. c..p.....r of VIC. "tNR 1.00.00,000 d ,.""" " • 

WI .. of fNR 1(),1· "dl _ .no;! PI'" Up _"1 ,hOI. ap'''' oil"" <O"'~.~ 

d",dtd ,<n .. 1,48.906 _'W """, ... of INR 1(),1· N<J> 

... On the dOl. 01 In .. '~P"'~ V ICl own. 1.7~ 80.026 tQ~'ly "' ..... of ~T~·(. 

• VAlU£~'S ~ECOMMiNDATION 

,.... ,_ boo ... 01 amoIg_'- 01 IN c __ n.. ....." _~'" od .'" 
C ..... _.""" .. !hi rKIOt1 _ ..... ~ .. + ~ ... __ '>I 1hr ~. 

;. ,.too<> tepott, <!aIM .o.ug," 10 20'9 Ihhr .. """ at _~ .... 10 \t<e OW 

_:y -... 01 It-. CorI-p.o ..... 10 ,_ ......... doo~""" 01 • f., "'" :,. 
."'~ """ 

V • • er. <I .. ", AugUSI 20. 20,9, ."" ... ",", QUai,,"",,,, ' .. 1<," "' ..... , 1<' ... 

'd ''''' " • .s."*,,, cIynom." .... ,'I •• ~'O,,'" PO''''!''' 0' ,.,.. I>.J,'". " .. ut ' 
."~ .. .., ......,og ~., .. I,. 'n!or .... l..", b.>e. m."~ ..... ..,\ '.~'e", . " 

.,~")' .. , kry und,.,1""9 """"P''''''' """ I .... '.'''''''. 

" l~e ~~1 of 1M _ ."" on • con._.11011 01 iI' ,hot 'w •• ~, r.t 
,......,., ... 1'1< ..... ciKu.~ _ ..."...,... .. ""' ...... uon ,....".. .,.,"" "'-'9u'I' 20 

~ Shot> & AssoaIIH ,0.. ........ AC_ ... " _ ~t .. td J_ .. . ~~ ." ..... v_ !hIl 1M ,.~ ~ , ..... ,.". ' .... _~ •. 

-'OCI "II C_..., u.n.!"" ... I~ s",., fe. , ~ Mol. u.n.,,,,, .,.... to. .. Ie ..... 

00214 

-SZ I Equity .h",.., of lie. 1/- (lIupnJ Ont Only) 'Qch {"lIy PQ/~ up Q{,", STM( 

fQ' '~~ry ! ' q"i,y ,"a" Qf R Io 101_ (Rupu, T~n Only) ~ach {u:ly pa,d up Qf ,I>. 
VTC(" 

• ,OK" U I" ~ ("" IU""" 

B-50



, , , 

')(UNVAI>/I 

CONCLUSION 
OOZlS 

10'0'" ,Itf ........ 10 ..... _ ."" _ "" " ... ,M"' .... ,"" ""'.~... •• 
< 
""n_n, <>f u.. "'t,t~ l00'm'ng pori ot \he Sc~~ 01 .... n.,...""' ..... ' 1 ... . 
IM(I ..",..,....""" "'" s.:twM _ ...-.. ....... "'"' II>t _, Sct>e"", ... ....., .... L '1'-

Vla. ... tIl S'!ML 

TIll 1_ • ...,........ ..... _ po'epiM bned on \he VoIuP', , _____ ... ," 01 

the .. noull",or< rt!IeYant to ''''' COtI'p'n,n ,.. .. "11 "'90<<;1 to'~ nr"' ... ., ...... ' ... 
............... ,tjWM<l~"""" w,-...-yon; ........ pbon •• nd IOmoUL"'" 

'" '1>1 loght 01 "'" 'OfeVOI"!I. 1:>0 .... on 01" ""'ope< .... N .nalyLo. o! ..... 
_..- ...... " dMoooIod '1MrW of thr v ..... ,"'" ~, of _, SI'-,," Ilo "'_;.1 
C"",,.,"" A«<)UnI,n ..... _ ..... b,Kt to .". 11«<1,."." • ..., ' ..... , . ., • 

.......... ___ beI_ ",., I.e ptOj><MO [Q~"Y SrI,,,, h<~.~ Ita, n •• ''''''' 
"I' _ SI\fI'> '" 1.1_ ..... lot IN I>tOI>"wd ScNnw of .............. """ 0' VI­

~1 ML .. I ... IIId , .. """,t>It 

Thin king You, 

fO'. "';";"'""'" Priv.t. limhod 

,. 

D ••• : /lug"" 20. 201' 
~Io<.: Ahm,G.b.d 

• 

B-51



SSE Limited Registered Ofli::e: FIO(V 25. P J Towers, Dalal Street- Mun1b3: - 400 001, )116;; 

T' -91 2l 2272 se:'!:,! 805=· F +5122 2272 3457 www.bse.ndia.com ' 

Corpofate Identity Numbe.; l67120MH200SPlC1551S8 

DCSf A MAUBAIR37 f1 89112020·21 

The Company Secretary, 
SURATTEXTILE MILLS LTD 
6th Floor, TUiSI Krupa Arcade, Near Aai Mala Chowk, 
Puna Kumbharia Road, Dumbhal, 
Sura!, Guiera!, 395010 

Sir/Madam, 

February 3, 2021 

Sub: Observation letter regarding the Draft Scheme of A11'1algamatlonbetween Sura.! Textile Mills 
Limited (STML' and Vareli Trading ComQaJ1V Limited.:YTQLJ and their re"peetive shareholders 
and creq)tors, 

W~ ere 1:1 receipt of the Dl'llft Scheme 01 Amal~jam"tion between Sural Texllle Milis Limited (STMLj ana 
Vate!! TradIng ()ompany Limited {\/TeL) and their respective shareholders and creaitors filea as 
required under SEBI Circular No, CFDIDll3fCIRI2017i21 paled II/arch 10, 2017: SESI v'de lis letter 
daled 'ebruary 2.2021 has inter alia given the foi,owmg comment(sj on the draft scheme of 'l1erger 

HCompany shall ensure that the financlals of the companies involved in the Scheme is 
updated and are not more than 6 months old majority before filing the same with the 
Hon'ble National Company Law Tribunal", 

"Company shall ensure that additional information and undertakings, if any, submitted 
by the Company, after filing the Scheme with the Stock Exchange, and from the date of 
receipt of this letter is displayed on the websites of the listed company the stock 
exchanges," 

"Company shall duly comply with various provisions of the Circular," 

"Company is advised that the observations of SEBI/Stock Exchanges shall be 
incorporated in the petition to be filed before National Company Law Tribunal (NelTI 
and the company is obliged to bring the observations to the notice of NCL T," 

"It is to be noted that the petitions are filed by the company before NCL T after processing 
and commu nication of comments/observatIons on draft scheme by SE8lfs-tock 
exchange. Hence) the company is not requi(ed to send notice tor representation as 
mandated under section 230(5) of Companies Act, 2013 to SEBI again for Its comments 
I observations! representations,l! 

Accordlng;y, based on aforesaid comment offered by SEBI, the company IS hereby adVised 

To provide add!tional informatiOn. if,any, (as stated above) along with vanous documeniS 10 \I-,~ 
Exchange for further dissemination on Exchange website. 
To ens;;re that additional information, if any. (as stated aforesaid) along V,lIin v8lriO<.JS dcc\..<m£·f'its 
are dissemmaieo on their (company) iNebslte. 
To duly comply with venous provisions of the Circulars 

SENSE)( 

'. 
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SSE lir:lited Registered Offke: Floor 25, P j Tower:., Dalal Street, Mumbai - 400 001, India 
T : +5'1 22 2272 8045/3055 F : +9122 2272 34$7 www.oscindia.cOrri 

Co'porale Identity Number l57J20MH2005PlCl55188 00,17 
!n ligr,t of the above, we hereby advise that we have no adverse observations with limited reference 10 
those matlers having a bearing on listing/de-listing/continuous listing reqUirements wilhin the provisions 
of Listing Agreement, so as to enable the company to file the scheme with Hon'bla NCL T. 

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

Kindly note that as required under Regulation 37(3) of SEBI (Listing Obligations and Disclosure 
Requirements) Regulations, 2015, the validity of this Observation Letter shall be SIX months from the 
date of this Letter, within whiCh the scheme shall be submitted to the NCL T. 

The Exchange reserves its right to withdraw its 'No adverse observation' at any stage if the information 
submitted to the Exchange is found to be incomplete / Iccorreel I misleading / false or for any 
contravention of Rules, Bye-laws and Regulations of the Exchange. listing Agreemenl 
Guidelines/Regulations issued by statutory authorities 

Please note that the aforesaid observations does not preclude the Company from complying with any 
other requirements. 

Further, it may be noted that with reference to Section 230 (5) of the Companies Act 2013 (Act). read 
with Rule 8 of Companies (Compromises, Arrangements and Amalgamations) Rules 2016 (Company 
Rules) and Section 66 olthe Act read with Rule 3 of the Company Rules wherein pursuant to an Oloer 
passed by the Hon'ble National Company Law Tribunal, '8 Notice of the proposed scheme of 
compromise or arrangement flied under sections 230-232 or Section 66 of the Companies Act 2013 as 
the case may be is required to be served .upon the Exchange seeking representations or 
obiections if any. 

In this regard, with a view to have a belter transparency in processing Ihe aforesaid notices served 
upon the Exchange, the Exchange has already introduced an online system of serving such Notice 
along with the relevant documents of the proposed schemes thro~gh the SSE Listing Centre. 

Any service of notice under Section 230 (5) or Seellon 66 of the Companies Acl 2013 seekmg 
Exchange's representations or Objections if any, would be acceptesL.nd processed through the 
List1ng Centre only and no physic~LDJinqs would be accepted, YO:J may please refer to CirCular 
dated February 26,2019 issued to the company. 

Yours faithfully, 

sd/-

Nitinkumar Pujari 
Senior Manager 

/'-; ,-
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�

Date:�8th�January,�2021�
�
The�Listing�Compliance�Department,�
BSE�Limited,�
First�Floor,�New�Trading�Wing,�
Rotunda�Building,�PhirozeJeejeebhoy�Towers,�
Dalal�Street,�Fort,�
Mumbai�400001�
Scrip�Code:�530185�
�
�
Surat�Textile�Mills�Limited:�Complaints�Report�with�respect�to�application�made�under�Regulation�
37�of�SEBI�(Listing�Obligations�and�Disclosure�Requirements)�Regulations,�2015�('LODR')�read�with�
SEBI�Circular�no.�CFD/DIL3/CIR/2017/21�dated�March�10,�2017�(‘SEBI�Circular')�
�

Part�A�
�

Sr.�
No�

Particulars� Number�

1� Number�of�complaints�received�directly� Nil�
2� Number�of�complaints�forwarded�by�Stock�Exchange� Nil�
3� Total�Number�of�complaints/comments�received�(1+2)� Nil�
4� Number�of�complaints�resolved Not�applicable
5� Number�of�complaints�pending� Not�applicable�

�
Part�B�

�
Sr.�
No.�

Name�of�complainant�
�

Date�of�complaint�
�

Status�
(Resolved/Pending)�

1� Not�applicable� Not�applicable� Not�applicable�
�
Thanking�you,�
�
Yours�faithfully,�
For�Surat�Textile�Mills�Limited�

�
�
�

Yogesh�C.�Papaiya�
Wholetime�Director�&�CFO�
(DIN:�00023985)�
�

ANNEXURE E
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SURAT TEXTILE MILLS LIMITED 

b. '""* Ch,,,man staled Ihat the VallH'r's RepO(l Dn Share Exd ... nlle/fnll1~mtnl Rillo dated 
20th AU,USI, 2019 i~ obunned from Snfil Shah & Assoe,alK, Chartered Accountants 
('Valuer's Report') for 1M purpoS(' Df deu~rmin'''I Ihe skare e.th~"Ie r;ulo ('Valuation 
RepQrt' ). has bel''' mod!fie1! In IIlew of the suitable disclosure 10. be InrorPO'iled In 
itCcord,nce w,th I~ S(81 (ircula. 10th VlMCh, 2017 and lherefo<' it was considered 
appropriate 10. review, discuss and .ecommeoo the addendum 10 the report 10< onwards 
fi l(llI wllllihe stock uchan&l' fa/ its In prinCIple ilWOYilL The same wli plate'd beiOfe the 
Commil1H and the coruena w\!<e app.o,-ed and recommended for conslOfo.,uon 01 the 
Soard of Oireclon. There was nothange mIke e.ochange ';IUO is approwd earlle. 

51J equ,ry shorn oJ the Company of Rs.J ~h tully pord up [or ~ry J rqujlv Jhare 0/ VTn 

oJ RJ. 10 l'ot:h fully pa,d up 

c. Fllrness Opinion daled 20th AUllun. 2019 issued by from Ku"v3rji fmnock I'vI Ltd 
Rellstered Merch~nt Banker, 0" the equitv shares to be Issued bv the Company 10 the 
sharehOlders 01 vrCl pursu .. "t to the Scheme ('fairne.s Opinion') was considered by the 
The falrnen opinion was considered by tile Audi t Commi\\~ on in earhe. meetrn8 held on 

10111 september, 2019. 

2. Re,ommend~tlon 01 the Aud it Committee: 

The AudIt Commll1ee, having .ecelved Ihe add~ndum I revised valuallo" report, considered, 
recommended .nd approved the sul1able chi"Ees 10 the va luation report and Ihe neces~rv 
Inlormltlon shared by Ihe CNlrmlln 01 the Committee, the reVIsed le~t 01 valuatIOn report Is hereby 
recommen6ed for flllO .. ,,~b\i! conlide ... tion by the Board of Directors of the Comp3"Y, SSE Umited 
"ncllM Securltle1lnd E~chanle Soard 01 Indii and other apprOpnite iUlhonlles. 

8y order of lhe Audil Comm,ttee 
for and on behalf 015 .... r81 Texlile Mills limited 

~u>t,~ 
Ms. Kr .... II Kolharl 
Chhman of the A .... dit Committee 

Dale: Sill November , 2019 
Place; Sural 

Regd 0III<;a : 6th Floor. TIIIII KI\lI'>8 ArC<Kle, Nelr Aa! Mila ChOWI< , 
puna Kumbharia Road. Oumbhal. SUflIt 3~ 010 

PhoN! (()26 ; j 231 1197 ,98, 2311513 faJ . (0261)23\10291502 

CIN ' L 11 119QJI'}4SPlCOOO214 I Website ' www.lWflItll.niIemIIIaIld.COI.I.I 
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�

REPORT�ADOPTED�BY�THE�BOARD�OF�DIRECTORS�
OF�SURAT�TEXTILE�MILLS�LIMITED�

[Pursuant�to�Section�232(2)(c)�of�the�Companies�Act,�2013]��
�

REPORT� ADOPTED� BY� THE� BOARD� OF� DIRECTORS� OF� SURAT� TEXTILE� LIMITED� AT� ITS� MEETING�
HELD�ON�FRIDAY,�14TH�FEBRUARY,�2020�AT�THE�REGISTERED�OFFICE�OF�THE�COMPANY�AT�TULSI�
KRUPA� ARCADE,� DUMBHAL,� SURAT� 395010� EXPLAINING� EFFECT� OF� THE� SCHEME� ON�
ARRANGEMENT� ON� SHAREHOLDERS,� KEY� MANAGERIAL� PERSONNEL,� PROMOTERS,� NON�
PROMOTER�SHAREHOLDERS:�
��
1. Background:�

�
1.1 The�amalgamation�of�Vareli�Trading�Company�Limited�('VTCL’�or� 'the�Transferor�Company')�

with� Surat� Textile� Mills� Limited� ('STML'� or� 'the� Transferee� Company'� or� 'the� Company'),�
through� a� Scheme� of� Arrangement� ('the� Scheme')� under� Sections� 230� to� 232� of� the�
Companies� Act,� 2013� and� other� applicable� provisions,� if� any,� of� the� Companies� Act,� 2013�
(including�any�statutory�modification�or�re�enactment�or�amendment�thereof)�and�enabling�
clauses� of� the� Memorandum� of� Association� of� the� Company� and� subject� to� the� requisite�
approvals�and�sanction�of�the�National�Company�Law�Tribunal,�Ahmedabad�Bench�('NCLT")�
or� such� other� competent� authority� as� may� be� applicable� and� subject� to� the� approval� of�
shareholders� and� /� or� creditors� of� the� Company,� Central� Government,� or� such� other�
competent�authority�as�may�be�directed�by� the�NCLT,�has�been�approved�by� the�Board�of�
Directors�in�its�meeting�held�on�14/02/2020.�
�

1.2 The� Transferor� Company� is� a� promoter� group� company� holding� 34.94%� stake� in� the�
Company.�
�

1.3 The� Transferor� Company� is� a� Promoter� Group� Company� of� the� Transferee� Company.�
Pursuant�to�the�Scheme,�the�Transferee�Company�shall,�without�any�further�application,�act�
or� deed,� issue� and� allot� equity� shares,� credited� as� fully� paid� up,� to� the� extent� indicated�
below,�to�the�members�of�the�Transferor�Company�holding�fully�paid�up�equity�shares�of�the�
Transferor�Company�and�whose�names�appear�in�the�register�of�members�of�the�Transferor�
Company� as� on� the� Record� Date,� or� to� such� of� their� respective� heirs,� executors,�
administrators�or�other�legal�representatives�or�other�successors,�equity�shares�of�face�value�
Rs.1/��each�credited�as�fully�paid�up�of�Transferee�Company�in�the�ratio�of�521�equity�shares�
of�the�face�value�of�Rs.1/��each�of�Transferee�Company�for�every�1�equity�share�of�Rs.10/��of�
Transferor� Company� credited� as� fully� paid� up� held� on� the� record� date� by� such� equity�
shareholders�or�their�respective�legal�heirs,�executors�or�administrators�or,�as�the�case�may�
be,�successors�in�Transferor�Company�(the�“New�Equity�Shares”).�
�

1.4 Further,� the� investment�held�by�the�Transferor�Company� in�the�equity�share�capital�of� the�
Transferee� Company� shall,� without� any� further� application,� act,� instrument� or� deed� stand�
cancelled� and� the� shares� held� by� the� Transferor� Company� in� dematerialized� form� shall� be�
extinguished,�on�and�from�such�issue�and�allotment�of�New�Equity�Shares.��
�
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1.5 As� per� Section� 232(2)(c)� of� the� Companies� Act,� 2013,� a� report� adopted� by� the� Directors�
explaining� the� effect� of� compromise� on� each� class� of� shareholders,� key� managerial�
personnel,� promoters� and� non�promoter� shareholders� laying� out� in� particular� the� share�
exchange�ratio,�specifying�any�special�valuation�difficulties.�The�said�report�is�required�to�be�
circulated�to�the�members�of�the�Company�along�with�the�notice�for�convening�the�meeting�
of� the� members� and/or� the� creditors,� as� may� be� required,� to� be� ordered� by� the� Hon'ble�
National� Company� Law� Tribunal,� Ahmedabad� Bench� ("NCLT").� This� report� of� the� Board� is�
accordingly�being�made�in�pursuant�to�the�requirement�of�Section�232(2)(c)�of�the�Act.�
�

1.6 The�following�documents�were�also�perused�by�the�Board:�
�

a) Draft�Scheme�as�recommended�by�the�Audit�Committee�of�the�Board�of�Directors�of�the�
Company�and�Report�of�the�Audit�Committee�thereon;�

b) Valuation� Report� dated� 16th� December,� 2019� by� M/s.� M/s.� Snehal� Shah� &� Associates,�
Independent� Chartered� Accountants,� Registered� Valuers� recommending� Fair� Share�
Exchange�Ratio;�and�

c) Fairness� Report� dated� 20th� August,� 2019� by� M/s.� Kunvarji� Finstock� Private� Limited,� a�
Category�I�Merchant�Banker�giving�fairness�opinion�on�Share�Exchange�Ratio.�

�
2. Proposed�Scheme�of�Amalgamation:�
�

2.1��The� Board� noted� the� objective� and� the� benefits� of� the� Scheme� which� inter�alia,� are� as�
follows:�
�
The�principal�advantages�and�benefits�of�the�proposed�Scheme�are�as�follows:��
�
a) The� amalgamation�will�help� in�elimination�of� the� investment� layer� in� the� shareholding�

pattern�of�the�Transferee�Company.�
b) It�will�helpful�to�achieve�the�benefits�of�the�synergy�of�large�scale�operations.�
c) This�amalgamation�will�improve�the�financial�strength�of�the�combined�entity.�
d) The�Scheme�shall�be�beneficial�to�and�in�the�best�interest�of�the�shareholders,�creditors�

and� employees� of� the� Transferor� Companies� and� Transferee� Company,� public� at� large�
and�all�concerned.�
�

2.2� Pursuant� to� the� Scheme,� the� entire� business� and� the� whole� of� the� undertaking� of� the�
Transferor�Companies�shall�be�transferred�to�and�shall�vest�in�the�Transferee�Company�with�
effect� from� the� Appointed� Date,� viz.� 1st� April� 2019� or� such� other� date� as� the� National�
Company� Law� Tribunal,� Ahmedabad� Bench� may� direct� or� approve� under� the� relevant�
provisions�of�the�Act.�
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3. Effect� of� the� Scheme� of� Arrangement� on� equity� shareholders� (promoter� and� non�promoter�
shareholders)�of�STML:�

�
3.1 Pursuant�to�the�Scheme,�the�Transferee�Company�shall,�without�any�further�application,�act�

or� deed,� issue� and� allot� equity� shares,� credited� as� fully� paid� up,� to� the� extent� indicated�
below,�to�the�members�of�the�Transferor�Company�holding�fully�paid�up�equity�shares�of�the�
Transferor�Company�and�whose�names�appear�in�the�register�of�members�of�the�Transferor�
Company� as� on� the� Record� Date,� or� to� such� of� their� respective� heirs,� executors,�
administrators�or�other�legal�representatives�or�other�successors,�equity�shares�of�face�value�
Rs.1/��each�credited�as�fully�paid�up�of�Transferee�Company�in�the�ratio�of�521�equity�shares�
of�the�face�value�of�Rs.1/��each�of�Transferee�Company�for�every�1�equity�share�of�Rs.10/��of�
Transferor� Company� credited� as� fully� paid� up� held� on� the� record� date� by� such� equity�
shareholders�or�their�respective�legal�heirs,�executors�or�administrators�or,�as�the�case�may�
be,�successors�in�Transferor�Company�(the�“New�Equity�Shares”).�
�

3.2 The�investment�held�by�the�Transferor�Company�in�the�equity�share�capital�of�the�Company�
shall,� without� any� further� application,� act,� instrument� or� deed� stand� cancelled� and� the�
shares�held�by�the�Transferor�Company�in�dematerialized�form�shall�be�extinguished,�on�and�
from�such�issue�and�allotment�of�New�Equity�Shares.�
�

3.3 Pursuant�to�the�Scheme�of�Arrangement,�on�the�amalgamation�of�Transferor�Company�with�
Transferee�Company,�all�the�investment�(including�7,75,80,026�number�of�the�equity�shares�
of�STML),�being�held�by�VTCL,�shall�be�cancelled�off�and�the�same�shall�amount�to�Reduction�
of�Share�Capital�of�STML�to�that�extent,�as�envisaged�in�Scheme.�However,�considering�the�
issue�of�new�shares�to�the�Shareholders�of�Transferor�Company,�there�will�not�be�any�Net�
Reduction�in�the�share�capital�of�Transferee�Company.�
�

3.4 The�promoter�group�shareholding�in�the�Company�will�continue�to�remain�same�i.e.�74.98%,�
post�amalgamation.�Further�the�public�shareholding�of�the�Company�will�continue�to�remain�
same�i.e.�25.02%,�post�amalgamation.�All�cost,�charges�and�expense�relating�to�the�Scheme�
would�be�borne�by�the�Transferor�Company.�
�

3.5 Existing�equity�shares�held�by� the�Transferor�Company� (i.e.�77580026�equity�shares�of� the�
face�value�of�Rs.10/��each�fully�paid�up)�representing�34.94%�of�the�total�paid�up�capital�of�
the�Company�shall�stand�cancelled,�without�any�further�application,�act,�instrument�or�deed,�
upon�this�Scheme�effective.�
�

3.6 The�new�equity�shares�of�the�Company�to�be� issued�to�the�Shareholders�of�the�Transferor�
Company�will�be�listed�for�trading�on�the�stock�exchange�where�the�shares�of�the�Company�
are�listed.�
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4. Effect�of�the�Scheme�of�Amalgamation�on�Directors�and�Key�Managerial�personnel�of�STML:�
�

4.1 The� Scheme� is� not� expected� to� have� any� effect� on� the� directors� and� key� managerial�
personnel�of�the�Company.�Further,�no�change�in�the�Board�of�Directors�of�the�Company�is�
envisaged�on�account�of�the�Scheme.�
�

4.2 The� directors� holding� the� shares� of� the� Company� do� not� have� any� other� interest� in� the�
Scheme�otherwise�than�that�as�shareholders�in�general.�
�

4.3 There�will�be�no�adverse�effect�of�the�said�Scheme�on�the�equity�shareholders�(the�only�class�
of� shareholders),� key� managerial� personnel,� promoters� and� non�promoter� shareholders� of�
the�Company.�
�

Based�on�the�above,�in�the�opinion�of�the�Board,�the�Scheme�will�be�of�advantage�to,�beneficial�and�
in� the� interest� of� the� Company,� its� shareholders,� creditors� and� other� stakeholders� and� the� terms�
thereof�are�fair�and�reasonable.�
�
�
�
�
�
�
Place:�Surat�
Date:�14th�February,�2020�

� By�Order�of�the�Board�
For�Surat�Textile�Mills�Limited

�

Manikant�R.�Momaya
Managing�Director

�
�

B-60



ANNEXURE H

REPORT AOOPTEO BY TliE BOARO OF OIRECTORS 
Of VARElI TRADING COMPANY UMITED 

I"" ....... ' ,a 5«110<'1 n>(~)«1 of "'" (_ ... nit. An. lOn) 

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF VARW TRAOING COMPANY LIMITED AT ITS 
MEETING HELD ON FRIDAY, 14TH FEBRUARY. 2020 AT THE R[GISTEREO OFFICE OF THE COMPANY 
AT DR.AMICHANO SHAH WADI, RAMPURA TUNKI . 5URAT 395003 eXPLAINING [FFECT OF THE 
SCHEME ON ARRANGEMENT ON SHAREHOLDERS, KEY MANAGERIAL PERSONNEl.. PROMOTERS, 
NON·PROMOTER SHAREHOlDfRS: 

1. Baclq:""md: 

I I The amaISa m"l)on of V.rell Tradlnl Company lImlled ('VTCl' or 'Ihe Tr~nsfe'o' Company') 
wllh Sural fexule Mill. Llmlled l'STMl' or 'Ii'll' T,an.fe'e" Compa ny' 0' 'Ii'll' Company'), 
11'1.0"81'1 a Stheme 01 Arrangem.,nl I"lhe Scheme') unde, SecllOM no 10 232 of Ihe 
CompanIes At!, 20U and olhe' appl1cable provi,lon" if any, of Ihe Compan;e. Acl. 2013 
(In<lu<;l;nS anv sialulorv modlfJulion Or re .... naclmenl or amendmenl Ihe'eof) and enabling 
ria"",. of Ii'll' Memo,andum of Assoclallon oflhe Company and s"b/eCi 10 Ihe requl,lle 
approval. and sancllon ollhe N.uon",1 Com~ny liIw Tnbunal. Ahmedabad Benth l'NCLT") 
or ,uch olhe, com""lenl aUlho"ty as may be applicabf.e and subject 10 Ihe .pproval of 
shareholders and I or c.edlto., of Ihe Company. Cenl .. 1 Gove.nment, Or SUCh Olher 
compelenl ",ulhorny ~. may be dlfected by the NeLT, has been app.oved by Ihe Boird of 
OlreCIO., In II< meellng he ld on 14/02/2020. 

1.2 Th~ Tr.msferor Company I, • p.omole. group company holdlns 34.94" Slake In Ihe 
Company 

1.3 Tile Transferor Company r, a PromOle. Group Company 01 tile T.ansfe.ee Company. 
Pursuanl 10 Ille Scheme, Ihe f ransfe,ee Company sha ll, wilhoul iilny further apphc li lon, ocl 
Or deed, lowe and allet fllulty .ha,.,s, cred,led IS fully paid uP. 10 Ihe exl em Indicated 
~Iow, 10 Ihe members of Ille T,an.fe.or Company holdIng Iully pald·up equity shares of lhe 
Transfero. Compa ny and wllose names appear in Ihe reg"ler of members of !he Tran.fe.o, 
(ompany as on III., Re<:ord Dale. Or 10 Illch of Ihelr respect,ve ~1 .. , uecUlO'S. 
admln .. lralOfS o. ot~. le,al 'epresenllllives Or olhe, ,ucce.sors, equity sha.es of fact value 
IIs.I/· each credited :u fully paid up 01 Trinsferu Comp.ny In Ihe 'ilio of 521 eqully sh./es 
of lhe face .... Iue of R, 1/· each of Transferee Co mpan y for everv 1 fllullV .ha/e of Rs.IO/· 01 
Tran.fero. Company credlled as fully paid up held on the record dale by such eqlllty 
,hareholde .. or Ihelf ,e,pecl1ve legal heirs. t~eCulo .. 0' lIdmlnl,trilorS or . • s Ihe case may 
be, suCce,lQfS In T"n.le.o. Cempany (the - New Equity Shires·) . 

1.4 further, Ihe investmenl held by Ihe T.an.fe.or Company In Ihe equity share capilal of Ihe 
T'ansferee Company Shill, wllhou! anv furthe' appllcal;on. lei, InSIrUmenl o. deed stand 
cancelled .nd Ihe ,h .. ,es held bv Ii'll' Transferor Company in demllerlall,ed fo.m .h.U be 
e.tlnHulshed. on and from such ~slle .nd .1I0lment of New Equity Sha,e •. 

" 

• 

, 
• 
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I S As per SeWon 2l2(2I1t) of the Comp.nl« "'I. 2011 •• report .dopled by Iht D"KIO" 
expillinln, lhi! .. ffect 01 compromlK on nUl d.1S of Ih."hold" ... k .. y m,n3811111 
pel'$(lnnel. promoters Ind non·promoter lhareholder' I.Vln, <;lut In "'flleullf tile 'hlfe 
uWn" ... tJO. """cltyl", Y """c~1 "''''''II>on dlfflcullie •• 1M wid r .. port It reQuued to be 
grcul.tt'd 10 lhe memblrs of lhe ComtMOV ,10111 ",!'th the notrce for COI'IV1!runt lhe ...... m ... 
<;lIthe members .nd/o. IIIe credito" •• 1 m.v be requIred. to be o'de~d by the Hon'ble 
Natrcrn.1 C<;lmp3ny Ur'" T.lbun"l. A.hmedlb<rd Bench ("NCLT") Thl, report 01 Ille Bolld I, 
,cc<;lrdlngtv bel ... mlde In pursuilnt 10 Ihe ,equl,emenl 01 Sc<llon 212(21(c) of the Act. 

II Dr.fl Sch .. m .. is ,ecommended by Ihe Audll Commltt .... 01 lhe lkIard of D",CIOfl 01 the 
Complnv Ind Rep.", 01 the Audit COmmltt .... thi!reon; 

b) v.t"",tlon Report dllad 161h Decembe'. 2019 by Mit. MI. Snellal ShIh & "'sodll .... 
Independent OIlrte.rrd Account.nts. ~ .. te.rrd V,I",,, re<ommendllll h" Shire 
Exchan,e Rat>o; .nd 

cl F.trnen Report d.lld 20th AUII".t, 2019 by MI. Kunvl'l' Fin<lock P,I\I'le limited, I 

C'lelory I M",ch.nt B,nke, glvlnll '"rness opInion on Share ExUl.ng" RII>O 

2.1 The 6o"d notrrd Ihe objective .nd the benefits of Ihe Schema ",hlch Inter-,l", "10 ., 
folio",,: 

.1 The ,m,llIml\lon ",III help In ellmlnllion of tha Inve.tment jlv .. r in the Ih.,,,holdln, 
pallern of the Tran.leree "'mpany, 

b) II ""II helplul lo adlle\le the benefilli of lhe 'V",/'IV of 11'110 K,Ie ope,allon, 
cl ThI' Im.la;llfYllon wUl improYt! IN! flninclilillrel\lth of Ihe combined enlllV 
dl The Scheme 'Mll be beneliclillto Ind in the be,l lnle.est ollhe ,ha~holders, crrrdllOrs 

'nd employee, of lhe r"nsfefof ComPiln,el ."d T"n~le'ee ComPllny, pubhc 11 Ilfse 
and II! toncern!!d 

J 2 P1.r ...... nl 10 lhe Sd~me. the enllfe bUSIness ,nd lhe ",t>oIe of the unclert,\,"1 of It ... 
T,an.fe.or ComjNIn~. wll be Inn,ferrrrd to.nd wll veSt in Ihe 1t1n,I .. ,ee ComllilOV Wllh 
effeci lrom Ihe AppQlntrrd Oate, 'lIt. lit April 2019 Of ''''h Olher d'le IJ Ihe NatlOn.1 
Comp.ny la", Tribunal, Ahmed.bld Bench mly dl~CI Of IIIP,ove unde' the relev.nl 
1I10Yi.ionl of ~ Act. 

f), . • • 
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) , flfect of tile Scheme of A,,~nlemenl on equity ,hareholders (promoter and nOn-promoter 
,lIarellolders) .. 

) I Pursulnt to tile !>elle me, the Tnonsf".u Company ,hili, without anv further applicatIon, J.Ct 
Or deed, Issue and allOI , ltV Ihares, eredned n ful ly paid up, to the ellt enl IndiCated 
below, to 1m. members of the Transferor Company holdinl fulty plld·up equity .lIar., of lhe 
Tran,fe,or Complnv Ind whose names eppel. In tht! reglSler of members of the Transferor 
Company a. on Ille IIKord Dale, or to .ucll of the" rt!spealve heirs, uecutor •• 
admlniltralO" or olher ~gal representallves Or other succe."" ... equity sha.n of face value 
~. 11· each credited as fully pold up of Trln.fe.ee Com piny In Ihe ratio of 521 equity shares 
of the lace value of Rs 1/· each of T.ansfe.ee COmP'lny for every I equny ,hare of Ri. IO/· of 
r .. n,fero. ComP'lnv cred ited as fully paid up held On Ihe .ecord date bV such equity 
sna.ehold",. Or Ihel r re.pecllve legll heirs. e.«u10rs o. administra tors or, a> Ille Clse mlV 
be. successo.s In Tnn.le.o. ComP'lny (Ihe "New Equity Shl.es"). 

3.2 The Investment held by the Tran.feror Comp.ny In Iht! equity Share capitol 01 the Companv 
,11011, Wllhoul any further appHcatfon, leI, instrumenl or deed stand canulled .nd the 
,h .. es lIeld by the Transferor COmp;lny in dematetia"led lorm shall be e.Unguished , lin and 
Irom such Iss~e lind allolmenl " f New EqUIty Shires, 

3.1 ~u .. uanl to Ihe Scheme of Arrangemenl. On lhe amalgamJlion of T •• nsfe.or Comp;lny wllh 
T.ansferee Company. alllh .. Investment (Intludlng 7.75,80.026 number IIf the eqully .hue, 
of STMl). being held by VTCl. sh,,11 be cancelled off and Ihe ... me '''all "mounllO Reduction 
of Sha.e (aOllal of STMl to thaI tolen! ... envlsagt'd In Scheme Howe_er, consldetl"g lhe 
IlSue of new shares 10 lhe Shareholder. of Tran.fero. Company, there will nOI be ,my Nel 
Reduction in the sh.re capIlli of Tran,feree Comp;lny 

3 4 The plomOler g.oup shareholdlng In In.. Company w!ll tont;nue to .emain same i.e 7498". 
poil amalgamMion. Further Ihe pubhc ,h.reholding of Ihe Company will continue to remlin 
SOme 1.e. 25.02", past amalgama lion All COR charges Ind upense relating to Ihe Scheme 
would be borne by Ihe TtanslerorCompany. 

3 5 E~isung equltv shates held by the T.an,fe.or Company (1.e 77580026 equity sha.e. 01 the 
face value of R •. I0/_ each fully IUIld up) .epre ... ntln8 34.94" 01 Ihe lotal paid up caplt.1 of 
the Company 'hall Sland tancellt'd. withoul any further appliCllion, aCI. lnstrumenl o. deed, 
upon thIS 5cheme effe"lve . 

3.6 The new equIty share. 01 Ihe COmpany 10 be Issued te Ihe Shareholders of the Transferor 
COmPilnV will be lined for Irid,ng on Ihe 51DC~ e.chlnge where the shares of Ihe COmpany 
ilre "sted 

C<lntd - , 
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4.1 The Sclleme II !'lOt upeued to h.ve anv effect on Ihe d"etto" Illd key mana.e,I.1 
P'f'!.Onnel of the Company "the •• no chanse III the 8oa,d of C"etIDf$ Df the Company Is 
.. nvb ... d on actount Df tile Scheme 

42 The d ..... cton holdi .. the SNo'e'! of ~ Com~"", do not hne a ..... Dthe, inte,.st 'n thf' 
Sdlrme Otherw ... ttun tMt •• l/Iarehoide,s in ....... "1 

4.3 Tlle'e w,11 be no adve,s,e eff.ct Dllile laid Sct.em. 011 til. equitv sh.,.nold.,s !the only el ... 
ollh,.eholdefS). ~ey mln.,eri.1 pe'lOnnel, promOI ... and non·p.omote, Itu, .. hDide .. DI 
the CDmp."y. 

~ on the .~, ill the Oplnloll of lhe 8o.,d. tile Sclleme WIll be Df aelv,nt.,. 10. be .... flcial and 
In 1M Inte.e" ClI the Compally, III l/I .. eholde'l. C<eCI,tDtI .nd Dill ••• "kehold." and llIe te,ml 
the'fflf If. f.1r .nd ~a!'oMbl, . 

P~e· 5" •• t 
0.1 .. , 14th ret",,,a,,,, 2020 

k '. , 
, .., 

. 

'. • . ) 

BV O,de. of th. 8ol'd 
Fo' VIt.11 Tlldl", Company Umlled 

~SN~ 
Doretto. 
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ANNEXURE I

To 
n. .. BOllrd of Dir~DrlI 
SUC,l! T4;lxtll, Mills Umited, 
Tulsi Krupa Arcade, 6" Floor, 
Nr. Ail; Mala Chowk. 
Puna-Kumbharia Road, Dumbhal, 

Sural - 395010. 

Dear Sir, 

'7<UNVARJI 
" ... , ... 

Sub: Ctrtjfig t . on .dtqu'(JI . od ICcur.cy of dlsclosur' of inform. tlon put,!O!Dq to lb. 

VJ[JU Triding Company limited in the Abddgcd ProsptClys in compll."" with SEB! 

Circular CFDlDlLlIQRl2017121 dated M!lub 10. 2017 for the RytRo" of Schtm. of 

Arrangement b" WHfl VIrtl! TlJldioq Company Limittd n m;L1. ond Sural bpi!' 
M!I!sllmlted I ~SJML1 ;md !btl. mQ9«tjve ~rn.r,hold'm i nd "editOr} und'rHCtion 

2)0 to 232 .nd olher applicable proy!J!oo5 of tb. Com POI"!" Act. 2013 rScbtm'~ 1. 

We, MIs. Kunvarji Finstoclt Priva te Limited ("KFPL", "KunvuW, ·w." or · us"), a Category I 

Merchant Barlker registered with SEat baving registration no. M8/INMOOOO12S64 have been 
appointed by Board o f Directors (th. "Boann of Surat Textile Mil ls Limited (STML) for the 

purpose of certifying the adequacy and accuracy of disclosure of information provided in its 

Abridged Prospectus in connection with the Scheme of Arrangement between Vareli Trading 

Company Limited ("VTCL 1, and Surat Textile Mills Limited rSTML,. 

1. $(ope and pyrpose of 'h, C,rtificate: 

SEe! vide Circular no. CFD/DIL3/CIR/2017!21 dated March 10,2017 ("SEBI Circular") inter alia 

prescribed that the listed entity (in the pr~ent case · Sur .. , Teld lle Mills Limited (STML) $hall 

include the applicable information pertaining to the unlisted entity involved in the scheme (in the 

present certific .. te, "VTCl"J in the format specified for abridged prospedU5 as provided in Part E 
of Schedule VI of the Securi ties .md Exchange Board of India (Issue of Capital and Disclosure 

RequirementS) Reg ula tions, 2018 ("!CDR Regulations"), in the explanatory statement or notice 

or proposal accompanying resolution to be passed, sent to the shareholders while seeking 

approval of the scheme. SEIlI Circular further prescribes that the accurllCY lind IIdequllCY of such 

disclosures shall be certified by a SEe! Registered Merchant Banker after following the due 

di ligence process. 

This certificate is being issued in compliance of above mentioned requirement unde r the SEBI 

Circular. 

www.lrunVlJljI.c ..... 

KunvJ rjl Flnstock Pvl.ltd. 

""""><jl. B • W"", ~nay>k T~ Olt. s.C. Ro»<!. Mak>t1>a. ~ • 380 OSI 
P!Iono:' 91 7'1 6666 9000 I f ,.. : • 91 79 2970 ~196 1 Etn>II: Inl<>@kl-wO<[l.<:om 
ON· U6S91OGJ1986PTC008979 

00292612019 

B-65



l <UNVARJI 
"'" ,,,. 

This certificc;te is restricted to met'! the above mentioned purpose only and may not be u$ed for 

any other PJfpo$e whatsoever 0( to meet the requirM'lefit of any other laws, 11,I1es. regulations 

and statutes. 

2. C. rtific! tlon: 

We stile and confirm as follows: 

1) We 1ave e.amined various documents and other matenills made BY1Iillble to us by the 

management of STML and VTCL in connection with finalization of Abridged Prospectus 

dated 26th August 2021 pertaining to VTet. which will be circulited to the members of ill 

the companies I.e. VTCL and STML ill the time of seeking their coosent to the Scheme of 

Arr;w1gemeot between VTCL and STML as a part of explanatory statement to the ootice. 

2) On the ba~s 01 such examination and the discussion with the management of VTCl and 

snIt. we confirm that 

A. The information contained in the Abridged Prospectus is in conformity with the releYlnt 
doeumerlts, materials amJ ulbe, papers related to VTC L 

B. The Abridged Prospectus contains applicable information pertaining to VT(L as required 

in terms of SE81 (i.culer, which, in our view ;s fair, adequate a"ld accurate to enable the 

members to make an informed decision on the Scheme 01 Arrangement. 

3. PiglaimeI'A 

OUr scope of wo.k did oot indude the following:· 

• An audit of the finan.;lal statemerlts of VT(L 

• Canyirlg out a market survey I financial f\!asibility for the Business of VT(L 

• Finandal ~nd Legal due d iligence of VlCL 

It may be noted that in carrying OUI our work w\! have relied on the Integrity of the information 

provided to uS for the purpose, and other than reviewing the consistency of such information. we 
have not sought to carry out an independent verifICation. thereof we assume no responsibility and 

make no representations with respect to Ihe accuracy o r completeness of any informalion 

provided by th\! management of VTCL arld STML 

w~ \Jv ,"'I .. ,....me any obligation to upd:.tc, rcv'i.:e or .... ffirm thi5 c~ific .. t\! b.c",,~ n f """"'t~ 

or transactions occvrring subseqvent to the date of th is certificate. 

, 

Kunvarfi Finstotk Pvt. Ltd. 

"""".." 8· ww.. ~ T-..Of1. Soc.. R-. Makorba. Ahm dob"'" l800SI 

~91 796666 \1'000 I F •• , . 91 19 1970 21961 E ...... ' 1nIo@k""";lrft.com 
(IN · U6S9IOGJI9861'TCOO897'1 

00292712019 
B-66



lCUNVARJI 
" ...... . 

We understand thaI the management ofVTCl and STMl, during our discussions with them would 

have drawn our .1ttf!'lltion 10 ilil weh information lind matter5. which lll<Iy ~ve impact on our 

Cettific~Il'. 

The fee for our 5efVices is not contingent upon the rewlt 01 the S<:heme of Arrangement. 

The management of VTCl, STML or their related partin are prohibited from using this opinion 

other than fOf i1$ 501e limited purpose and not to milk!! a cop)' of this certifkilte availlible to.ny 

party other than those required by statute for cal'f)'ing out the limited purpose of this certificate. 

Our certificate is not. nor should II beconstructed as our opinion Of certification of the compliance 
of the Scheme of Arrangement with the provision 01 any law including Companies Act, laxation 
laws. capital market laws and related laws. 

We &pfess no opinion whatsoever and make no recommendations at ,II (and accordingly take 
no responsibil ity) as to whether snareholdef5/investOfS should buy. seoIl or hold any stake in the 
Company or any 01 Its related parties (holding (ompanies/su~diari~associates etc.) 

In no ewnt. KFPl., iu Directors and employees will be liable to any party for any indirect, incidental, 
consequential special or exemplary damages (even if such party has been advised of the 

possibility of such damages) arising from any provision of this opinion. 

YO\Irs f.ithfully, 
Far, Kunvarjl Flnstock Prtvat' LImited 

Mr. Atul Chaluhl 
Dlrmor (DIN: 00929551) 

WWW··,""' .. tII_Com 

Oa t,: 26- August 2021 

Place: Ah~abad 

Kunvaril Flnstock PvL lid. 

, 

~8 ·WI~ ~ T--. Off. Soc. "-' ~""""'>bJd . 380051 
1't!ore:· 91 7'} ~90001 r. : + '1\ 7'} 291021~1 EmoiI:~IIjl ..... 
em · U6S9IOGlIIII6PTOXI8979 

OO~281201 9 
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ANNEXURE I/ 
,,!'PUCAII"': INFOR'IATIO:" I'll TilE FOR'I"T ~1't:CI"' .:D FOR "Ull lnCEI) PROSI'ECfUS 

lAS I'IIO\'IO.:V IN PART.: Of SOlmuu: VI Ot'TItf. S':III (ISSU.: OF CA I'ITA!. "1"1) lJISCI.OSUlU: 
Rt:QLlKD1[,'T} REG ULATIONS. 2018j 

rhl~ ~wnml _,M .nfomlall0n pMII'"'"1l 10 unh~ed mIll) In'~I.·td ,n 1M propos.!d Sclk:mc of 
"mYlJCfl'Cf'I bct .. cen Sun! Tex" Ie f-hU, L,mIted (-s'rMI..~ or ""~Mrftft Com"". }M). V_II T ... ,II", 
Company L,mntel ("'Tel. Or Tnwutrror Coml"'" )") and lbell" ~p«It\'e shal"C'holdl:n and ered~on pursuanl 
10 &<:110115 ~1()..2J2 of !he Compa",..s Atl, 20 LJ and rule, frwn,<!d IMttunil ... ("S<htmt;' STMt. is hcrelllafic:r 
Il!r~rml '0 as tho MRH ullin2 Con' l.anl""M Thi, Abtldged l'rospo:.:llJS has boIen I"cpared in ltnnJ of ,"" 
requirements spc'Cir~ in SEBI Cin:ular No. CFOIDIIJICIRI2017121 d.oled Mllfl;h 10, 2011 {~S t:111 
CIIT"'.r"}. Copies of tbe doo;wntnl~ as mml,OIII:d ulllkr ,he lille MAny OIhc:r ImporwlI Information of VTCL M 011 
p4iC S shan to: •••• lable tor insp«t1Oll aI S11.lL's RC1I;ileml OfT," Smwcd'I T"I)i Krupa Ar<;AIk, 6Ih rloor. 
"'car AI' Mala Choo<.~ Pun..-KIUT1bh.via Itnad, s..m - 395010, GlljIJ"aI, 11Id .. dunn, .. '00..,0, hours 011 ,II 
"M,nl! da~-s hom ,lie dlI,t'of,1I1S AbnJgcod ~us till the.> rompkl1Dn of ImlIlganm, 

THIS AllIt IUG .' U "ItOSf'ECTllS CO :W AIl'S S PAGf:S 
I'U:ASE M, \ "'t: s Uln: "OU II A V.: REO:IV.: I) A1.L TIIF. I',\(;F.S 

V .. ttl Tnodin, Coml"'n~ Lln,lttd 
Rl1:blfffil Ofrlft: Dr AmlChand Shah W.d, .ltampura Tunl<i. Sum -39$003. Gu)3lti. IIIdIl 

Tdt-l'lIon: _91 9099001250; EmI,I ...... ponll·tipil.com 
CJ" 1'6$91OGJI9I7PLCOO')..lOS 

CO"tII~1 I\<rwa: Alol. S"w ~ . l)i"""lOr 

rRO~ IOn:RS Ot' VARE LI TItAOiNG CO~IPANY L1MITlW 

Tl~ promo!t'f'f of VIlRIi Trading Coml*n) Limited IlR ""'lUI AmlChand SIWI. Mol. f'raful Shah and Suha,ll'noful 
Shah 

SCllr~\IE DETAILS,. LiSTl .'G AND PROCt:DURE 

The: SchmK of Ammpne:nl PftI"idcs (Of Amll~,ion of VlII'Cli TTlIdin, Compom)' Lunittd (VTCL.) Wi,li s.mu 
Tnl,lt' MIlls Umllw (ST\lI.) through I Scllmle orthe AmmiC""tnl (Ihe Sdltme) unOcr pro~~ions of Sect""" 230 
10232 oflhe COI11pan",~ ,\ tI.101) "Old rules r."".,ed Ihm:und« Ai. oonsidmnlOM ror IIIe Imalgama!lOn. 521 FquII) 
sll~t\'S of SThII. of rlKt 'Rlu~ RS.I/. CI>I;h t rt<h,1XI u full) p'IId .hare (nO' e, tl')' I shan: held m VTCL of tile fK~ , 81"" 
Its I (Ii- f'lCh fullr I*ld. 
Suf;1I ~uil> ~ (i~ II) STMI. 10 1M .... k'DnI ~U") >IuIrdIoklefS of VTCL} .. ill be listnl and ItCIml1,td for 
I,,,,hng l1li lhe Slock r~"<I'lwIges. 

PItOCWIJIl.F 

1M pnxnlu .... ",III ~ 10 publIC i>sueiorru .. ""kllIOI be lfIpl..:able ti ,he Schem~ ~ IlOl UI,oh'c lHUe offln~ 
cqUI1) ma,..,.,o pUbht AI large The lisue ..,f cqml)l sha~ by STML i. 0111)' 10 doe ~reholJcn of IIoe Ir:tnsftror 
Campan}. in ""(ol"dln~e .. ith IIIe Schem~, Hence. Ihe proudun: "'th r<'Specl 10 OlD (Orne",1 InfOflna'lOr' 
Dui;umtn,) is NOI A 1'1.llullk 

STATIJTOItY AUDITORS OF VTCL 

Simi! K_ Kanw. &. A$$OI:iales. Ch&nucd AOOO\lIIlaIU$. Firm Rqi!oll1ltion NO.124120W 
J~-A, Shrte !.u.m",apr Co-op. Housing Soc,"> LId. Gan<Ie<.'i It,*" r-;.,.-; 396 ~.\5. Oujlral, 
COIIlKI Penon SWlil K Kan ..... 

T" 97110 11322 email : 5k~an5-llrn'l! gmn,l.com 

~: LlCllm.JT\' fOIt TIJF.ISSU F. 

Whether doe romfW') I. oompul,;onl) I"aIU,MId 10 .1101 .. IeMI 75"". of the.> ne1 publil: otr« 10 publil:. 10 "lIIlif...:! 
UI$IIIU11()na1 boJ"Cf"$ ' 01 Appii ... bIe 

11'OUICA TI\' [ TI ~II::LlNF. 
'"he Abridgfll Pn»IIOCCIUS I~ inued pur1II8.nl 10 1M Schem~ and I~ IlOl an oITu '0 publil: II large The I,m~ frnme 
~'nrK'll be eSlllbh!.hnl "uh .bsolu1e ttiUinl). as lhe Sch"flle IJ subJo:<:l 10 .ppro~&1s frum n:gulal()f}' au,OOn"e$. 
j"tludillg 11K: N3110011 C{~np.iln) LoI .. Tl'ibu".I. Ahn,ew.bad B.""II al AhmlXlabad (~ NCI. T'). 
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l M, "I>hail P Sh:Ih Dir\"\Ch't I Ie h"rJ~ I'll II r l h""n:ut:lll 'h)5,.nl Ch"lIliSlf)I Trom Unl'er'lll~ of 
l hlu~". \ 1 '!I In 11.) .,,,.1 (,h~""<"') A II . lhcn",m,) and I'h ),;", 
IT • .." 11000.rd L,It,."..;d} To hi, (",dil.> ~ 'ariou~ .......,an:h 
kC<IIl1I'I,>fImcllls. """"I"'IlIIK'ln.I.I skills and .......,an:h opeta1HlnS of 
Ith"" ' .... n I ~ ) QI"!o 

Dlher di=IOr.h'I" 
I. RII<ekam~1 T"~lilcs lid , lJl)lcc fextlle, Ll.1. , Prabh:u Silk' I ills '-'d. , l'alom_ T nl1le;. L.ld , Am,()nL~ lJu~;nn~ Cen~ 1',1 Lcd. , '"uuseOf><' 1'n'flCnies ( ' \I Ltd 
7 "i"m,n1(! J ~~I ;leJ 1'.( Ltd , (.1"""1<" r<"de "ariel ~II'IJinltlS I' UJ 

I OBJECTSIRA nONALE O~· T ilE SCHL\' E I 
The Sd",me of amllpmall"", of Vllfeli T rOOmi CQrn p.lny L"",tN ,"ll1U1,ferur CoonpaJ1) "/ 'VTCL"J ..... th Sural T "~llk 
Mllb Limited ("Tmnsf.m:e Cornplln~,·rSTM l. ") ",II mull on folio" onll bcO("IiI$; 

Undn ,h .. ",,",_ of IIrTVtgemem. III die ASSol'Ii &. Ual»hhes 0( VlCL ",II ll<' Ia~o:n 0,'0:< b) STML. n..- ~""rm- i. 
1m' isa~ 10 pro. oM follmoinll bcnc:r.I> 

1 Tho ..... lga.II.11On ",II ""Ip ,n chmin:mod IIf the inH'scm<'lll llyn- in the sh.mholdlllg ""Rem of the Tnm~rcn:oc' 
Camp"") 

2 11" ,1/ lit hclpfulLO lIChte, C th .. 1It..e1i1! IIftJ>e. 'YlICrg) of large-Kale opmll ioo" 

3 Th ....... lpmIlKln " ill ""P'O'"C the finar.:w 5lmIgth of tilt romblllcd tmti.)' 

The.- $i;heme is In the llllnesl of the sharcbo:llder$. cmh.ors and III oth<'l­
'Ol ,he. m'er$s of llH! (onecmed $hardM;tIdns. cmlliln IIf lilt 

I I 

p*riod ~"dtil 
31.0".: 0:1 

lO!l).lI 
("'utlllnl) 

2019-10 
i ... uditfd ) 

2017-18 20t 6- 17 
( .... d'itil) ("'utlitnl ) 
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ANNEXURE J

IN THE NATIONAL COMPANY LAW TRIBUNAL, AHMEDABAD 
COURT - 2 

Order under Section 230-232 Co,Act, 2013 

IN THE MATTER OF: 
Varel; Trading Company Ltd 
Surat Textile Mills Ltd 

Coram: 

Madan B. Gosavi. Hon'ble Member(J) 

ITEM No 136 

CA(CAA)/58(AHM)2021 

.. , ..... Applicant 

Order delivered on .. 16/08/2021 

Chockalingam Thinunavukkarasu, Hon'ble Member(T) 

PRESENT: 

For the Applicant 

ORDER 

The matter is listed for pronouncement of order. The order is pronounced in the 
open court, vide separate sheet. 

(CHOCKALINGAM THIRUNA SU) 
MEMBER (TECHNICAL) 

5udha 
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NATIONAL COMPANY LAW TRIBUNAL 
AHMEDABAD BENCH 

CA (CAA) No.58/NCLT/AHM/230-232/2021 

In the matter of: 

Varell Trading Company Limited 
(CIN: U65910GJ 1987PLC009405) 

A public limited Company 
incorporated under the Companies 
Act, 1956 having its registered office 
at Dr Amichand Shah Wadi, 
Rampura Tunki, Surat - 395003, 
Gujarat, India 

With 

Surat Textile Mills Limited 
(CIN: L17119GJI945PLC000214) 

A public limited Company 
incorporated under the Companies 
Act, 1913, having its registered office 
at Tulsi Krupa Arcade, 6th Floor, 
Near Aai Mala Chowk Puna­
Kumbharia Road, Dumbhal, Surat -
395010, Gujarat, India 

.... Applicant 
Transferor Company 

..... Applicant 
Transferee Company 

Order Reserved on 
Order Pronounced on 

10.08.2021 
16.08.2021 

Coram: Madan Bhalchandra Goaavi, Member (Judicial) 
Chockallngam Thlrunavukkarasu, Member (Technical) 
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CA (CAA) No.58 / NCLT/ AHM / 230-232 /2021 

Appearance: Ms. Dhannishta N. 
Yuvraj Thakore, 
Companies. 

Raval. Advocate, 
Advocate, for 

ORDER 

(PER BENCH] 

along with Mr. 
the Petitioner 

1. This present Company Application IS filed jointly by Vareli 

Trad.ing Company Limited and Surat Textile Mills Limited, the 

Applicant Companies have preferred this joint application under 

sections 230-232 read with Section 66 of the Companies Act, 

2013 (hereinafter referred to as 'the Act} read with Companies 

(Compromise, Arrangement and Amalgamations] Rules, 2016 

(hereinafter referred to as 'the rules) . By this application, the 

Applicant Companies are seeking appropriate directions for 

dispensation of meetings of the Equity Shareholders in respect 

of Applicant Transferor Company and Secured and Unsecured 

Cred.itors in respect of both the Applicant Companies and 

appropriate direction for convening and hold.ing of the meeting 

of the Equity Shareholders of the Applicant Transferee 

Company, in respect of the Scheme of Amalgamation involving 

Composite Scheme of Arrangement between Vareli Trading 

Company Limited (,Applicant Transferor Company) and Suni.t 

Textile Mills Limited ('Applicant Transferee Company) and their 

respective Shareholders and Cred.itors ('the Scheme), with effect 

from the Appointed Date on the agreed terms and conditions as 

set out in the Scheme annexed at Annexure - F 1 in accordance 

with Sections 230 to 232 of the Companies Act, 2013 and other 

applicable provisions of the Act. 
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CA (CAA) No.58/NCLT/AHM/230·232/2021 

2. The rationale for the Scheme is as follows: 

a) The amalgamation will help in elimination of the investment 

layer in the shareholding pattern of the Transferee Company. 

b) It will be helpful to achieve the benefits of the synergy of large­

scale operations. 

c) This amalgamation will improve the financial strength of the 

combined entity. 

3. The Board of Directors of the Applicant Transferor Company 

and the Applicant Transferee Company in their board meetings 

held on 4m December 2019 and 10m September 2019 

respectively passed resolutions approving the proposed Scheme 

as placed before the Board. Copies of the Board Resolutions are 

annexed with the application as Annexure - E (Colly.). The 

Applicant Companies have filed their audited balance sheet as 

on 31" March 2020 and same are annexed with the application. 

The Applicant Companies have also filed their Unaudited 

Financial Statement as on 31" December 2020 and same are 

annexed with the application. 

4. It is submitted that for the purpose of determining the share 

exchange ratio, the Applicant Companies have obtained 

valuation report from Snehal Shah and Associates, Chartered 

Accountants, dated 16m December 2019. The Applicant 

Transferee Company being a public listed entity has obtained a 

Fairness opinion dated 20,h August 2019 from Kunvruji 

Finstock Private Limited on valuation of assets / shares carried 

out by the valuer for the listed entity and unlisted entity. 

/ 
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5. It is submitted that the Applicant Transferee Company being a 

Listed Public Limited Company, a prior intimation to the Stock 

Exchange and Securities and Exchange Board of India through 

the designated stock exchange is a prerequisite. The Applicant 

Transferee Company had submitted an application under 

Regulation 37 of SEBI (Listing Obligations and Disclosure 

Requirements) Regulations, 2015 seeking BSE approval / 

observation letter for the proposed draft scheme of 

amalgamation. The Applicant Transferee Company has placed 

on record the letter dated 03.02.2021 received from the BSE, 

wherein there are no adverse observations. 

6. The Applicant Companies have submitted that no investigation 

or proceedings against the Applicant Companies under Section 

210 to 226 of the Companies Act, 2013 as well as Section 235 

to 251 of the Companies Act, 1956 or the like are pending. 

7. The Applicant Companies have further submitted that the 

provisions of the Competition Act, 2002 are not applicable in 

the present case. Hence, no notice is required to be served to 

the Competition Commission of India. 

8. It is further submitted by the Applicant Companies that notice 

is not required to be served on Reserve Bank of India as 

provisions of FEMA Act are not attracted in the present Scheme 

of Arrangement as there are no foreign shareholders in the 

Petitioner Transferor Company. Further, no new shares are 

being allotted to any non-resident. 
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9. The Applicant Transferor Company has stated that as on 31"' 

May 2021 there are 7 Equity Shareholders in the Applicant 

Transferor Company. The list of Equity Shareholders as certified 

by the Chartered Accountant is produced at Annexure J with 

the Application. The Applicant Transferor Company has placed 

on record the Original Consent Affidavits of all the 7 Equity 

Shareholders vide Annexure - K (Colly.). The Applicant 

Transferor Company is seeking appropriate directions for 

dispensing with the holding and conveniog meeting of the 

Equity Shareholders of the Applicant Transferor Company. 

10. The Applicant Transferor Company has stated that as on 31" 

May 2021 there are no Secured Creditors in the Applicant 

Transferor Company. A certificate to that effect by the Chartered 

Accountant is produced at Annexure L with the Application. It 

is submitted that as there are no Secured Creditors in the 

Applicant Transferor Company the meeting of the Secured 

Creditors of the Applicant Transferor Company is not required 

to be convened. 

11. The Applicant Transferor Company has stated that as on 31"' 

May 2021 there is 1 Unsecured Creditor amounting to Rs. 

1,58,775/ - in the Applicant Transferor Company. A certificate 

to that effect by the Chartered Accountant is produced at 

Annexure L with the Application. The Applicant Transferor 

Company has placed on record the Original Consent Affidavit of 

the sole Unsecured Creditor vide Annexure - M. The Applicant 

Transferor Company is seeking appropriate directions for 

dispensing with the holding and convening meeting of the sole 

Unsecured Creditor of the Applicant Transferor Company. 
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12. The Applicant Transferee Company has stated that there are 

51,773 Equity Shareholders in the Applicant Transferee 

Company as on 31" May 2021. The list of Equity Shareholders 

as certified by the Chartered Accountant is produced at 

Annexure N with the Application. The Applicant Transferee 

Company IS seeking appropriate directions for holding and 

convening meeting of the Equity Shareholders of the Applicant 

Transferee Company. 

13. The Applicant Transferee Company has stated that there are no 

Secured and Unsecured Creditors in the Applicant Transferee 

Company. The Chartered Accountant's Certificate certiJ'yU1g the 

number of Secured and Unsecured Creditors is produced at 

Annexure-O with the Application. It is submitted that as there 

are no Secured and Unsecured Creditors in the Applicant 

Transferee Company the meeting of the Secured Creditors and 

Unsecured Creditors of the Applicant Transferee Company is 

not required to be convened. 

14. Having heard the Learned Advocate for the Applicant 

Companies and having perused the application, documents 

annexed with the Application. This Tribunal passes the 

following orders: 

1. The meeting of the Equity Shareholders of the Applicant 

Transferor Company is hereby dispensed with. 

11. The meeting of the Secured Creditors of Applicant 

Transferor Company is not required to be convened and is 

hereby dispensed with. 
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ill. The meeting of the Unsecured Creditors of the Applicant 

Transferor Company is hereby dispensed with. 

iv. The meetings of the Secured and Unsecured Creditors of 

Applicant Transferee Company are not required to be 

convened and are hereby dispensed with. 

v_ The meeting of the Equity Shareholders of the Applicant 

Transferee Company shall be convened and held on the 

Thursday, 7th October, 2021 at 3.00 P.M. in case of a 

physical meeting at 6'" Floor, Tulsi Krupa Arcade, Above 

Navjeevan Hyundai Showroom, Near Aai Mata Chowk, 

Puna Kurnbharia Road, Dumbhal, Surat - 395 010 for the 

purpose of considering and, if thought fit, approving with 

or without modifications the proposed Scheme. 

vi. The Applicant Transferee Company being a listed public 

limited company, is governed by the SEBI circular no. 

CFD/DIL3/CIR/2017/21 dated March 10, 2017 and is 

required to provide the facility of e-voting to its 

shareholders. 

Vll. In view of the recent circulars of Ministry of Corporate 

Affairs; viz. Circular No. 14 of 2020 dated 8th April 2020, 

Circular No. 17 of 2020 dated 13th April 2020 and 

Circular No. 20 of2020 dated 5th May 2020, the meetings 

of Equity Shareholders of the Applicant Transferee 

Company shall be convened and conducted through video 

conferencing or other Audio Visual Means or other means 
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as may be permitted under law. The Applicant Transferee 

Company shall appoint agencies as mandated by law. 

Vlll. At least one month before the date of the aforesaid 

meeting, an advertisement about convening of the said 

meeting, indicating the day, date, place and time, as 

aforesaid, shall be published in English daily, Freepress 

Gujarat, Surat Edition and a Gujarati translation thereof 

in "Lokrnitra", Surat Edition. The publication shall 

indicate the time within which copies of scheme shall be 

made available to the concerned persons free of charge 

from the registered office of the Applicant Transferee 

Company. The publication shall also indicate that the 

statement required to be furnished pursuant to Section 

102 of the Act read with Sections 230 to 232 of the Act 

and the prescribed form of proxy can be obtained free of 

charge at the registered office of the Applicant Transferee 

Company in accordance with second proviso to sub­

section (3) of Section 230 and Rule 7 of the Companies 

(CM) Rules, 2016. 

IX. In addition, at least one month before the date of the 

meeting of the Equity Shareholders to be held as 

aforesaid, a notice convening the said meeting, indicating 

the day, date, place and time, as aforesaid, together with 

a copy of the scheme, a copy of statement required to be 

furnished pursuant to Section 102 of the Act read with 

Sections 230 to 232 and Rule 6 of the Companies (CM) 

Rules, shall be sent to each of the Equity Shareholders of 

the Applicant Transferee Company at their respective 

/ 
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registered or last known addresses either by Registered 

post or Speed Post/ AinnajJ or E- MaH or by Courier or by 

Hand Delivery. The Notices shall be sent to the Equity 

Shareholders of the Applicant Transferee Company with 

reference to the list of the persons appearing on the record 

of the Applicant Transferee Company as on 27'" August, 

2021. However, the shareholders who are members on the 

record date fixed by the company will only be entitled to 

vote at the equity shareholders meeting. 

x . Mr. Ullas G Shah, (Chartered Accountant), shall be the 

Chairman/ Chairperson of the aforesaid meeting of the 

equity shareholders to be held on 7'" October, 2021 and 

in respect of any adjournment thereof. 

Xl. Mr. Jigar Vyas (Practicing Company Secretary), is 

appointed as the Scrutinizer for the aforesaid meetings of 

the equity shareholders of the Applicant Transferee 

Company. 

XlI. The Chainnan or Chairperson appointed for the aforesaid 

meetings shall issue the advertisements and send out the 

notices of the meeting referred to above. The 

Chairman/ Chairperson is free to avaH the services of the 

Applicant Transferee Company or any agency for carrying 

out the aforesaid directions. 

Xlll. The Chairman or Chairperson shall have all powers under 

the Articles of Association of the Applicant Transferee 

Company and also under the Rules in relation to the 
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conduct of meetings, including for deciding any 

procedural questions that may arise at the meetings or 

adjournment(s) to the aforesaid scheme or resolution, if 

any, proposed at the aforesaid meeting by any person(s) 

and to ascertain the decision of the sense of the meeting 

of the Equity Shareholders by polling paper/ballot. 

XlV. It is however clarified that in view of para A (x) of the MCA 

Circular No. 14/2020 dated 8th April 2020, that in case 

of meeting through video conference or other audio visual 

means, the voting through Proxy shall not be pennitted. 

However, voting through Authorized Representative is 

pennitted. 

xv. The quorum for the meeting of Equity Shareholders of the 

Applicant Transferee Company shall be as per provisions 

of the Companies Act, 2013. 

XVl . The Chairman/ Chairperson to ftle an affidavit not less 

than 7(seven) days before the date fixed for the holding of 

the meetings and to report to this Tribunal that the 

directions regarding issuance of notices and 

advertisement of the meeting has been duly complied with 

as per Rule 12 of the Companies (CAA) Rules, 2016. 

xvii. It is further ordered that the Chairman or the Chairperson 

shall report to this Tribunal on the result of the meeting 

in From No.CAA.4, verified by his affidavit, as per Rule 14 

of the Companies (CAA) Rules, 2016 in from No. CAA.4 

within seven days. 

B-83



, 
CA (CAA) No.58/ NCLT/ AHM / 230-232 / 2021 

15. In compliance of sub-section (5) of Section 230 and Rule 8 of 

the Companies (Compromises, Arrangements and 

Amalgamations) Rules, 2016, the Applicant Companies shall 

send a notice in Form No.CAA.3 along with disclosures 

mentioned under Rule 6, to (i) the Central Government through 

the Regional Director, North Western Region, (ii) the Registrar 

of Companies, Gujarat, (iii) the Income Tax authorities 

concerned and (iv) Bombay Stock Exchange and (v) Official 

Liquidator (for Transferor Company), 

representations, if any, to be made by them 

stating 

shall be 

that 

made 

within a period of 30 days from the date of receipt of such notice, 

failing which it shall be presumed that they have no objection 

to make on the proposed Scheme. The said notices shall be sent 

forthwith by registered post or by speed post or by courier or by 

hand delivery or by an email at the office of the authority as 

required by sub-rule (2) of Rule 8 of the Companies (CAA) Rules, 

2016. The aforesaid authorities, who desire to make any 

representation under sub-section (5) of Section 230, shall send 

the same to the Tribunal within a period of 30 days from the 

date of receipt of such notice, failing which it will be deemed 

that they have no representation to make on the proposed 

arrangement. 

16. This Company Application is disposed of accordingly. 

~~ 
(CHOCKALIJIIGAM THIR~A~U) 

MEMBER (TECHNICAL) 

Sudha 

:/ 
(MADAN B.J:i1eS.AVI) 

MEMBER (JUDICIAL) 
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ANNEXURE K
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, .. 
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SURAT TEXTILE MILLS LIMITED 
~ .. o. Offi<e: ,,,I$II\Iupo ArCade. 6th floo/. ,. •• ' ... 1 MOl. ~ P" .... ·~"m.,.,.tIo Rood. Du",,~j. s.., .. »50'0 

O " .l17119GJ1!l4SPlCOOO1l4, w .... ;t., ................ " • • m.mIIlsltd.totI\, .. ""~: .n.rodePoOttmenl.nmU" 
TeU' o.I0261) Ul119a f • • • 11»61111110lll 

STATEMENT OF UNAUOITED FIN ANCI AL RESULTS FOR HIE QUARTER ENDED 10TH JU~E, 2021 

S-IM/llev<n"" Imm Q ..... ,.,." 
, 

Cost cA M.terlots Consumed 

Pu«t>a •• " of S,oc~·In· I,.de 
0.." .... '" I".on",,~ of FI""hod Good', 
Wott·",· "'01"'" • na Stock·ln· f ,_ 

[m~ IIf:l\di" UP'""" 
flnonce eo.ts 

" 

Cu,,,,,, t .. 

To . .. In ftI,-, of •• ~ .. , ..,or 
f"r 'M Period l ye., ISoti) , of , .. ) 

It.",. In., '0/\11 not be ,ed ... die<j 10 Pro/it or los:! 
In«>m<I , .. r.~iltinl to n""",~" w,1 not be 
rKo,><If .. d [0 Profi. ". [o., , ,,,<1 of Too) 

(1-8) 

, , 

751l.91 

'.00 4 1.5.6 

'.00 ll-4~ 

' .00 '.00 , 1til .11 

' .00 !6.67 

'.00 
.00 ,.~ , 7 ... . 7 

2220-64 lnO.64 

1311441 

914&.11 

.00 

the .ud~.d bolo"". 
u 

.~ 

--",,,n 
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Not" to tM fln''''''' R ... ull~: 
I The above nnancia l ' '''lOllS or tn .. Company na ..... been p' .. pa'ed In acco,dance ",jtn Indl,n A<:cDI<ntins 

Standa,d, ('Ind AS') as notill~d und~, Ine Companies (Indi;!n A<:countlns Standa/ds) Rules. 2015 las 
amendl.'d). 'pecilled und .. , section 133 or tne Companies Act. 20ll and otne, recogl'lised iCc""ntins 
practices and pal lci ... to tne e.t .. nt applicabl ... 

~ T"~ .wv~ r."~"cl .. ' ,~>~It> Io.v", I>I:~" '",vlt'W"u ~y 110" Awit (",,,min,,,, ~"u .~~,,,v..u lIy 'h~ _,u ~r 
DlrKto" 01 the Compa",. at their ' .. . peal ..... meeting. neld on 13th AuSun. 2021 and have undergone 
'Umiled Review' by the 'Ialutory audit"rs "I Ihe Company. Th .. Statutory Auditor. have exp,e."!d an 
Un·modified Aud il Opinion On the above , ... ulls. 

] The CDVID 19 pandem ic na. had . significant Impact on the bu,lne" ope 'atlon, and tne flnandal 
, ... ul" of Ih .. Companv fOf the '!uane, endl.'d June 30, 2021 and 10' Ihe vea, ended Marth 11. 2021. 
The Compa",. has .ssessed Ihe Impact of this pandem,c on its bUSfness operations and has conslo'e,ed 
all reTevanl Inle'nat and e. \e,nal Inlo,mat,on availa ble up to the date of approval of these financial 
, .. ,ul15. in dele,mlnallon of Ihe ,ecove,abllnv and ca'rylng value 01 flna",i,1 u.e" and non·flnanclal 
n,ets. The Company wlil continve 10 closely monllor any material thinges 10 fuwre economic 
conditions. 

4 The manufacturing activity of the (ompany at Jolwa plant lemporarity .u.pended , 'nco May. 2021 
DWinS 10 the preval~nl ,ituaUon in Ihe country of Ihe ,pread 01 COVID pand .. mlc follo",1.'d by Ih .. 

subdued markel te.nditlon •. Th~ manis~ment I, evaluatlnS lhe options for futu, .. buoine .. Ktivltl .... 

5 The Companv', business '~gm .. nt con.i.1< of a .lnS'" .esm .. nt of "Text,le." In K(ordine. with Ind AS 
108 . 'Ope,atinQ s.,smen"· nOI,Iied pursuant to 1M Companle. (Indian Accountlns Standard) Rule., 

2015. 

6 The Company does nOI nave any [xcepl,on;llltem 10 tcport In above period,. 

7 The fisu, ... fo, the p,eceding qUiner ended 11S1 March, 2021 wllh respect to financial .esufu are the 
b .. lanclng llaure. between aUdll«l figures In re.pect 01 Ihe lull prevlo~ Iln"noal year 2020·21 and the 
published yur-Io·dale liBures up 10 nine months ended 31st December. 2020. 

8 The flsu, ... for th .. cOlfespondlng pr~"Iou. period h ... e been resrouped I rediSsilled. wherever 
necessary. 10 m .. ke them compa,able. 

Place: Surat 
Date: 13th Au$USt. 2021 

",.,j_ ","}J 

Manlkanl R, Momava 
Man .. ,in,OI' eclor 

DIN: 00(2)9'93 
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Sharp & Tannan Associates 
Chartered Accountants 
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Independent Aud itor's Limited RevllI"w Report on standalone unaudited financial results of 
Sural Textile Mills Limited for the qua rter ended June ]0, 2021, Pursuant to the Regulat ion 13 
of Ihe SUI (Usting Obligations and Disclosure Requirements) Regulat ions, 2015 

". 
The Board of Directors 
Sural TeJrtlie Mills limited 
(CI N: L17119GJ194SPl COOO214) 

Sural 395010. 

Introduction 

1. We have reviewed the accompanying statement of unaudited standalone financial resul ts 
of Sural TeKt ile Mill s limited ("the Companv") for the quarter ended June 30, 2021, 
together with not es thereon ("the Statemenn, being submi tted by the Company 
pursuant to the requireme~t of Regu lation n of the SEBI (Listing Obligat ions and 

Disclosure Requirements) Regulations, 201S as amended ("List ing Regulations"). 

2. The Statement, which is the responsibility of the Company's Management and approved 
by the Company's Board of Directors on August 13, 2021, has been prepared in 
accordance w ith the recognition and measurement principles laid down in Indian 
Accounting Standard 34 "Interim Financial Reporting- (" Ind AS 34" ), prescribed under 

Sect ion 133 of the Companies Act, 2013, as amended ("the Act"), read with re levant rules 

issued thereunder and other recogn ised account ing practices and polities generally 
accepted In India and Regu lat ion 33 of the Usting Regulations in this regard. Our 
responsibility is to e~press a conclUSion on the Statement based on our review. 

Scope of Review 

3. We conducted our review of the Sta tement In accordance w ith the Standard on Review 
Engagements (SRE) 2410, "Review 0/ Interim Financial In/ormation Performed by the 
Independent Audilor 0/ Ihe fntity" issued by the Institute 01 Chartered Accountan ts of 

India (" I CAl"). This standard requires that we plan and perform the review to obtain 
moderate assurance as to whether the Statement is free 01 material missta tement. A 
review of interim financial information consists of making inquiries, primarily of persons 
responsible for financial and ~ccount i ng matters, and applying analytical and other review 
procedures. A review is substant ially less in scope than an audit conducted in accordance 

with StandardS on Aud iting :\peci fied under sect ion 143(10) of the Companies Act, 2013 
and consequently does not enable us to obta in assurance that we would become aware 

in an audit. Accord ingly, we do not 

.... ............................ ........... ........... """- ., -." CIIao"INI, _ ..... , _ """" ..... '""I"'"' (Go.j 
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Conclusion 

4. Based on our re~iew conducted as Mated abo~e, nothing has come to our attention that 
causes us to belle~e that the accompanying Statement, prepared in accordance with the 
recognition and measurement principles laid down In tnd AS 34 as prescribed under 
section 133 of the Act and other rewgnised accounllns practices and polit ies genera lly 
~ccepted in India has not disclosed the information required to be disclosed in terms of 
Regulation 33 of the Listing Regulations in this regard, including the manner in which it is 
to be disclosed, or tha t it contains any material misstatement. 

Emphasis 01 matter 

S, We draw attention to Note 3 to the resu lts, which describes the management's 
assessment 01 economic and social consequences the entity is facing as a result of 
outbreak of Co~id·19 pandemic which is impacting operations of the Company, supply 
chains, personnel a~ailable for work etc. 

6. We draw attention to Note 4 regarding the temporarily suspenSion of the manufacturing 
acti~ities of Jolwa plant since Mav, 2021, owing to the pre~alent situation in the country 
of the spread of COVID pandemic followed by the subdued market condi tion. 

Our conclusion is not modified In respect of these matter of emphaSiS. 

Pune, August 13, 2021 

Page20f2 

Sharp & Tannan Associates 
Chartered Accountants 

ICAI Firm's Reg. No.: 109983W 
Digital ly Signed by 

nrtharaj Khot 
Partner 

Membership No.: 0374~7 
UD IN : 210374S7AAAABT4930 
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