
 

 

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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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' 
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