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FORM NO.CAA. 2 

[Pursuant to Section 230(3) and rule 6 and 7] 

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL 

PRINCIPAL BENCH, NEW DELHI 

COMPANY APPLICATION CA(CAA)-86(PB)/2018  

In the matter of the Companies Act, 2013; 

And 

In the matter of Sections 230 to 232 and other 

relevant provisions of the Companies Act, 2013; 

And 

In the matter of the Scheme of Amalgamation 

between Marvel Polymers Private Limited and Relaxo 

Rubber Private Limited and Relaxo Footwears 

Limited and their respective shareholders and 

creditors; 

 
RELAXO FOOTWEARS LIMITED    ) 
(CIN – L74899DL1984PLC019097),   ) 
A listed company incorporated under the  ) 
provisions of the Companies Act, 1956   ) Applicant-3/Transferee Company 
and having its registered office at Aggarwal  ) 
City Square, Plot No.-10, Manglam Place,  ) 
District Centre, Sector-3, Rohini, Delhi - 110085  ) 

          

NOTICE OF THE MEETING OF EQUITY SHAREHOLDERS OF RELAXO FOOTWEARS LIMITED CONVENED 

AS PER THE DIRECTIONS OF THE NATIONAL COMPANY LAW TRIBUNAL, PRINCIPAL BENCH, NEW 

DELHI 

To, 

The Equity Shareholders of Relaxo Footwears Limited (the “Transferee Company”) 

Notice is hereby given that by orders dated the 06th day of June, 2018, and 13th day of June, 2018 (the 

“Orders”), the Principal Bench of the National Company Law Tribunal, New Delhi (the “Tribunal”) has 

directed a meeting of the Equity Shareholders of the Transferee Company (the “Meeting”) to be held 

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

proposed scheme of amalgamation between Marvel Polymers Private Limited (“Transferor Company 

No.1”), Relaxo Rubber Private Limited (“Transferor Company No.2”) and the Transferee Company and 

their respective shareholders and creditors (the “Scheme”), pursuant to the provisions of Sections 230 

to 232 of the Companies Act, 2013 (“Act”). 

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

of Equity Shareholders of the Transferee Company will be held at Royal Arches, Palla Bhaktawarpur, 

G.T Karnal Road, Near Alipur, Delhi – 110040, on Tuesday, the 31st day of July, 2018 at 1:00 p.m. at 
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which time and place the said Equity Shareholders are requested to attend and to consider, and if 

thought fit, to approve with or without modification, the following resolution under section 230-232 

of the Companies Act, 2013 (including any statutory modification(s) or re-enactment thereof for the 

time being in force):  

“RESOLVED THAT pursuant to the provisions of Sections 230 to 232 of the Companies Act, 2013, and 

other applicable provisions, if any, of the Companies Act, 2013 and the rules, regulations, circulars and 

notifications issued thereunder (including any statutory modification(s) or re-enactment thereof for 

the time being in force), the provisions of Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017, 

issued by the Securities and Exchange Board of India, the Securities and Exchange Board of India 

(Listing Obligations and Disclosure Requirements) Regulations, 2015, the observation letters issued by 

each of the BSE Limited (dated March 23, 2018) and the National Stock Exchange of India Limited 

(dated March 26, 2018), and subject to the provisions of the Memorandum of Association and the 

Articles of Association of Relaxo Footwears Limited (“Transferee Company”) and subject to the 

approval of the Principal Bench, Hon’ble National Company Law Tribunal, New Delhi (the “Tribunal”) 

and subject to such other approvals, permissions and sanctions of any regulatory and other authorities, 

as may be necessary and subject to such conditions and modifications as may be prescribed or imposed 

by the Tribunal or by any regulatory or other authorities, while granting such consents, approvals and 

permissions, 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 include committee(s) of the Board, 

constituted or being constituted by the Board or any person(s) which the Board may nominate to 

exercise its powers including the powers conferred by this resolution), the Scheme of Amalgamation 

between Marvel Polymers Private Limited (“Transferor Company No.1”) and Relaxo Rubber Private 

Limited (“Transferor Company No.2”) and Relaxo Footwears Limited (i.e. the Transferee Company) 

and their respective shareholders and creditors, a copy of which is enclosed with this Notice and placed 

before this meeting and initialled by the Chairperson of the meeting for the purpose of identification, 

be and is hereby approved. 

RESOLVED FURTHER THAT the Board be and is hereby authorized 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 amalgamation embodied in the Scheme and 

to accept such modifications, amendments, limitations and/or conditions, if any, which may be 

required and/or imposed by the Tribunal while sanctioning the Scheme or by any authorities under 

law, as considered necessary in giving effect to the Scheme, as the Board may deem fit and proper.” 

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

108 of the Companies Act, 2013; (ii) Rule 6(3)(xi) of the Companies (Compromises, Arrangements and 

Amalgamations) Rules, 2016; (iii) Rule 20 and other applicable provisions of the Companies 

(Management and Administration) Rules, 2014; (iv) Regulation 44 and other applicable provisions of 

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

Regulations, 2015; and (v) Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 issued by the 

Securities and Exchange Board of India (as may be amended from time to time), the Transferee 

Company has provided the facility of remote e-voting so as to enable the Equity Shareholders, which 

includes Public Shareholders (as defined in the Notes below), to consider and approve the Scheme by 

way of aforesaid resolution(s). The Transferee Company has engaged the services of Karvy 

Computershare Private Limited (“Karvy”), the Registrar & Share Transfer Agent of the Transferee 

Company, as the authorized agency to provide the remote e-voting facility. The Transferee Company 

will also provide facility to vote through ballot paper at the venue of the Meeting. Accordingly, voting 
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by Equity Shareholders of the Transferee Company to the Scheme shall be carried out through (a) 

Remote E-voting; and (b) Ballot paper at the venue of the Meeting, to be held on July 31, 2018. The 

Equity Shareholders desiring to exercise their vote by using remote e-voting facility are requested to 

carefully follow the instructions set out in the notes below under the heading “Voting through 

electronic means”.  

TAKE FURTHER NOTICE that persons entitled to attend and vote at the meeting, may vote in person 
or by proxy, provided that all proxies in the prescribed form are deposited at the registered office of 
the Transferee Company at Aggarwal City Square, Plot No.10, Manglam Place, District Centre, Sector-
3, Rohini, Delhi – 110085 not later than 48 hours before the scheduled time of the commencement of 
the Meeting. 

Forms of proxy can be obtained free of charge at the Registered Office of the Transferee Company. 

The Tribunal has appointed Mr. Inderjeet Singh, Advocate, as the Chairperson and failing him, Mr. 

Rahul Kripalani, Advocate, as the Alternate Chairperson of the said meeting, including for any 

adjournment or adjournments thereof. The Tribunal has also appointed Mr. Sabir Ali, Chartered 

Accountant, as the Scrutinizer for the Meeting, including for any adjournments thereof.  

The above mentioned Scheme, if approved by the Meeting, will be subject to the subsequent approval 

of the Tribunal. 

A copy of the said Scheme, and of the Explanatory Statement under sections 230(3), 232(2) and 102 

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

2016, and SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 along with other enclosures, 

including the Form of Proxy and the Attendance Slip are enclosed and form part of this notice. Copies 

of the said Scheme, and of the Explanatory Statement can be obtained free of charge at the Registered 

Office of the Transferee Company.  

         

For Relaxo Footwears Ltd. 

 

Sd/- 

Vikas Kumar Tak 

Company Secretary 

(Authorized Signatory) 

Date :  June 22nd 2018 

Place : Delhi 

Notes:  

1. Only registered Equity Shareholders of the Transferee Company may attend and vote (either in 
person or by proxy or by authorized representative) at the Meeting. The authorized 
representative of a body corporate which is a registered Equity Shareholder of the Transferee 
Company may attend and vote at the Meeting provided that a certified true copy of the 
resolution of the Board of Directors or other governing body of the body corporate authorizing 
such representative to attend and vote at the Meeting is deposited at the Registered Office of 
the Transferee Company not later than 48 hours before the scheduled time of the 
commencement of the Meeting. 
 

2. A Member entitled to attend and vote at the Meeting is entitled to appoint a proxy to attend 
and vote instead of himself/herself and such proxy need not be a Member of the Transferee 
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Company. Proxies, in order to be effective, must be in the prescribed form, duly filled, stamped, 
signed and deposited not less than 48 hours before the scheduled time of commencement of 
the Meeting at the Registered Office of the Transferee Company. A blank proxy form is annexed 
to this Notice and can also be obtained free of charge from the registered office of the 
Transferee Company. 
 

3. A person can act as a proxy on behalf of Equity Shareholders not exceeding 50 (fifty) and holding 
in the aggregate not more than 10% of the total Share Capital of the Transferee Company carrying 
voting rights. An Equity Shareholder holding more than 10% of the total Share Capital of the 
Transferee Company carrying voting rights may appoint a single person as a proxy and such 
person shall not act as a proxy for any other person or Equity Shareholder. 
 

4. All alterations made in the Form of Proxy should be initialled. 
 

5. It is further clarified that the Proxies can only vote at the Meeting and not through any other 
mode. 
 

6. An Equity Shareholder or his/her authorised representative or Proxy is requested to bring the 
copy of the Notice to the Meeting and produce the Attendance slip, duly completed and signed, 
at the entrance of the Meeting venue. 
 

7. During the period beginning 24 (twenty four) hours before the time fixed for the commencement 
of the meeting and ending with the conclusion of the meeting, a member would be entitled to 
inspect the proxies lodged at any time during the business hours of the Transferee Company, 
provided that not less than 3 (three) days of notice in writing is given to the Transferee Company 
addressed at the registered office address. 
 

8. Equity Shareholders who hold shares in dematerialized form are requested to bring their Client 
ID and DP ID number for easy identification of attendance at the Meeting. 
 

9. The Equity Shareholders/authorised representatives/proxies should carry any of their identity 
proof i.e. a Pan Card / Aadhaar Card / Passport / Driving License / Voter ID Card or such other 
proof at the venue of the Meeting. 
 

10. Equity Shareholders are informed that in case of joint holders attending the Meeting, only such 
joint holder whose name stands first in the Register of Members of the Transferee Company/list 
of Beneficial Owners as received from the Registrar and Share Transfer Agent of the Transferee 
Company, viz. Karvy Computershare Private Limited (“Karvy”), in respect of such joint holding will 
be entitled to vote. 
 

11. In accordance with the order of the Tribunal, dated June 6, 2018, the Notice is being sent to all 
the Equity Shareholders, who hold more than 100 shares in the Transferee Company, and whose 
names appear in the Register of Members/Beneficial Owners as per the details furnished by the 
Depositories/Karvy as on June 22, 2018 (“Cut-off date”). This notice is being sent by electronic 
mode to those Equity Shareholders whose email addresses are registered with the Transferee 
Company/ Depositories/Karvy, unless any Equity Shareholders have requested for a physical 
copy. For Equity Shareholders who have not registered their email addresses, physical copies are 
being sent by the permitted or requested modes. This Notice of the Tribunal Convened Meeting 
of Equity Shareholders of the Company is also displayed / posted on the website of the Company 
at www.relaxofootwear.com and on the website of Karvy at www.evoting.karvy.com 

http://www.evoting.karvy.com/
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12. The quorum of the Meeting shall be 1000 in number, or 75% in value of equity shareholders. In 

case the quorum as noted above for the Meeting is not complete at the scheduled time for 
commencement of the Meeting, then the Meeting shall be adjourned by half an hour, and 
thereafter, the persons present and voting at the Meeting shall be deemed to constitute the 
quorum. 
 

13. In terms of Sections 230 to 232 of the Act, the Scheme shall be considered approved by the Equity 
Shareholders of the Transferee Company if the resolution mentioned above in the notice have 
been approved at the Meeting by a majority of persons representing three-fourths in value of the 
equity shareholding of the Transferee Company, voting in person, by proxy, or through electronic 
means. 
 

14. Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 (“SEBI Circular”) issued by the 
Securities and Exchange Board of India (“SEBI”) as amended from time to time, inter alia, provides 
that approval of public shareholders of the Company to the Scheme shall be obtained by way of 
e-voting. Since, the Transferee Company is seeking approval of all its Equity Shareholders (which 
include the public shareholders) to the Scheme by way of remote e-voting, no separate procedure 
for e-voting would be required to be carried out by the Transferee Company for seeking the 
approval to the Scheme by its public shareholders in terms of SEBI Circular. The aforesaid Notice 
sent to the Equity Shareholders (which includes public shareholders) of the Transferee Company 
would be deemed to be the notice sent to the public shareholders of the Transferee Company. 
For this purpose, the term “Public” shall have the meaning assigned to it in Rule 2(d) of the 
Securities Contracts (Regulations) Rules, 1957 and the term “Public Shareholders” shall be 
construed accordingly. 
 

15. As directed by the Hon’ble Tribunal, Mr. Sabir Ali, Chartered Accountant, shall act as Scrutinizer 
to scrutinize votes cast either electronically or at the Meeting and submit a consolidated report 
on votes cast to the Chairperson of the Meeting. 
 

16. The Scrutinizer shall immediately after the conclusion of voting at the meeting first count the 
votes cast at the meeting and thereafter unblock the votes cast through remote e-voting in the 
presence of at least two witnesses not in the employment of the Transferee Company and make 
a consolidated Scrutinizer’s Report of the total votes cast in favour or against, if any, to the 
Chairperson appointed by the Tribunal, who shall countersign the same. The Scrutinizer will also 
submit a separate report with regard to the result of the voting in respect of Public Shareholders. 
The results of the voting on the resolutions set out in the Notice shall be announced on or before 
Thursday, August 2, 2018. The results declared along with the Scrutinizer’s Report will be 
displayed at the registered office of the Transferee Company, hosted on the Transferee 
Company’s website at www.relaxofootwear.com and on Karvy’s website at 
www.evoting.karvy.com for information of the Shareholders, besides being communicated to 
BSE Limited and National Stock Exchange of India Limited, where the equity shares of the 
Transferee Company are listed. In terms of the SEBI Circular, the Scheme shall be acted upon only 
if the votes cast by the Public Shareholders in favour of the resolution for approval of Scheme are 
more than the number of votes cast by the Public Shareholders against it. 
 

17. Equity Shareholders can opt only for one mode of voting. If an Equity Shareholder has opted for 
remote e-voting, then he/she should not vote at the venue of the Meeting and vice-versa. 
However, in case Equity Shareholders cast their vote both through remote e-voting and using 
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ballot paper at the venue of the Meeting, then voting through remote e-voting shall prevail and 
voting at the Meeting shall be treated as invalid. 
 

18. It is clarified that casting of votes by remote e-voting does not disentitle the Equity Shareholders 
from attending the Meeting. However, any Equity Shareholder, who has voted through remote 
e-voting, cannot vote at the Meeting. 
 

19. Voting rights of an Equity Shareholder shall be reckoned in proportion to such Equity 
Shareholder’s shareholding in the Transferee Company on the cut-off date, i.e. June 22, 2018. 
Persons who are not Equity Shareholders of the Transferee Company as on the cut-off date, 
should treat this Notice for information purposes only. 
 

20. The voting period for remote e-voting shall commence on and from Sunday, July 1, 2018 at 9.00 
a.m. (IST) and end on Monday, July 30, 2018 at 5.00 p.m. (IST) 
 

21. In terms of the directions contained in the Order, the notice convening the aforesaid meeting will 
be published through advertisement in ‘Financial Express’ (Delhi Edition), an English newspaper 
and ‘Jansatta’ (Delhi Edition), a vernacular newspaper, indicating the day, date, place and time of 
the Meeting and stating that the copies of the Scheme, the Explanatory Statement and the form 
of Proxy can be obtained free of charge on all working days (except Saturdays, Sundays and Public 
Holidays) during 11.00 a.m. to 1.00 p.m. from the Registered Office of the Transferee Company. 
 

22. All the documents referred to in para 30 of the Explanatory Statement to be kept open for 
inspection, are open for inspection by Members of the Transferee Company at the registered 
office of the Transferee Company at Aggarwal City Square, Plot No.10, Manglam Place, District 
Centre, Sector-3, Rohini, Delhi – 110085 between 11.00 a.m. to 01.00 pm on all working days 
(except Saturdays, Sundays and public holidays) up to the date of the Meeting. The said 
documents shall also be available for inspection at the venue of the Meeting.  

 

23. VOTING THROUGH ELECTRONIC MEANS 
  

a) In case a Member receives an email from Karvy [for Members whose email IDs are registered 
with the Company/Depository Participants (s)]: 
 
i. Launch internet browser by typing the URL: https://evoting.karvy.com. 

 

ii. Enter the login credentials (i.e. User ID and password as mentioned in email). In case of 

physical folio, User ID will be EVEN (E-Voting Event Number)  followed by folio number. 

In case of Demat account, User ID will be your DP ID and Client ID. However, if you are 

already registered with Karvy for e-voting, you can use your existing User ID and password 

for casting your vote. 

 

iii. After entering these details appropriately, click on “LOGIN”. 

 

iv. 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 

https://evoting.karvy.com/
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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. 

 

v. You need to login again with the new credentials. 

 

vi. On successful login, the system will prompt you to select the “EVEN” for Relaxo 

Footwears Ltd.  

 

vii. 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 “AGAINST” but the total number in “FOR/AGAINST” taken 

together shall not exceed your total shareholding as mentioned herein above. 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. 

 

viii. Members holding multiple folios/demat accounts shall choose the voting process 

separately for each folio/demat accounts. 

 

ix. 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. 

 

x. You may then cast your vote by selecting an appropriate option and click on “Submit”. 

 

xi. A confirmation box will be displayed. Click “OK” to confirm else “CANCEL” to modify. Once 

you have voted on the resolution(s), you will not be allowed to modify your vote.  

 

xii. 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 

authorised representative(s), to the Scrutinizer at the email address: 

ca.sabirali@gmail.com with a copy marked to evoting@karvy.com. The scanned image of 

the above mentioned documents should be in the naming format “Corporate 

Name_Event No.” 

 
b) In case of  Members  receiving  physical  copy  of  Notice  [for Members  whose email IDs  are  

not  registered   with   the Company/Depository Participants (s)]: 
 

xiii. E-Voting Event Number  (EVEN), User ID and Password are mentioned in a separate 

communication annexed to the notice. 

 

xiv. Please follow all steps from Sl. No. i) to xii) above to cast your vote by electronic means.  
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c) Other Instructions 
 

xv. 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.karvy.com (Karvy Website) or 

contact Mr. G Ramesh Desai, (Unit: Relaxo Footwears Ltd. ) of Karvy Computershare 

Private Limited, Karvy Selenium Tower B, Plot 31-32, Gachibowli, Financial District, 

Nanakramguda, Hyderabad - 500 032 or at evoting@karvy.com or phone no. 040 – 6716 

2222 or call Karvy’s toll free No. 1-800-34-54-001 [from 9.00 a.m. to 6.00 p.m.] for any 

further clarifications. 

 

xvi. You can also update your mobile number and e-mail id in the user profile details of the 

folio which may be used for sending future communication(s). 

 

xvii. The Route map showing direction to reach the venue is annexed. 
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL 

PRINCIPAL BENCH, NEW DELHI 

COMPANY APPLICATION CA(CAA)-86(PB)/2018 

 

In the matter of the Companies Act, 2013; 

And 

In the matter of Sections 230 to 232 and other 

relevant provisions of the Companies Act, 2013; 

And 

In the matter of the Scheme of Amalgamation 

between Marvel Polymers Private Limited and Relaxo 

Rubber Private Limited and Relaxo Footwears 

Limited and their respective shareholders and 

creditors; 

 
RELAXO FOOTWEARS LIMITED    ) 
(CIN – L74899DL1984PLC019097),   ) 
a company incorporated under the   ) 
provisions of the Companies Act, 1956   ) Applicant-3/Transferee Company 
and having its registered office at Aggarwal  ) 
City Square, Plot No.-10, Manglam Place,  ) 
District Centre, Sector-3, Rohini, Delhi - 110085  ) 

 

 

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

READ WITH RULE 6 OF THE COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) 

RULES, 2016 AND SEBI CIRCULAR NO. CFD/DIL3/CIR/2017/21 DATED MARCH 10, 2017, TO THE 

NOTICE OF THE TRIBUNAL CONVENED MEETING OF THE EQUITY SHAREHOLDERS OF RELAXO 

FOOTWEARS LIMITED 

1. Pursuant to orders dated June 06, 2018 and June 13, 2018 (the “Orders”), passed by the Principal 

Bench of the Hon’ble National Company Law Tribunal (the “Tribunal”) at New Delhi in Company 

Application CA(CAA)-86(PB)/2018, filed jointly by Marvel Polymers Private Limited (“Transferor 

Company No.1”) , Relaxo Rubber Private Limited (“Transferor Company No.2”) and Relaxo 

Footwears Limited (“Transferee Company”), a meeting of the Equity Shareholders of Relaxo 

Footwears Limited, Transferee Company, is being convened and held at Royal Arches, Palla 

Bhaktawarpur, G.T Karnal Road, Near Alipur, Delhi – 110040, on Tuesday, the 31st day of July, 

2018 at 01:00 p.m., for the purpose of considering and if thought fit, approving, with or without 

modification(s), the Scheme of Amalgamation between the joint applicants and their respective 

shareholders and creditors(hereinafter referred to as the “Scheme” or “Scheme of 

Amalgamation”) under Sections 230 to 232 of the Companies Act, 2013 (the “Act”). A copy of the 

Scheme setting out details of parties involved in the proposed Scheme, appointed date, effective 
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date, share exchange ratio etc., is enclosed as Annexure 1. Capitalised terms used herein but not 

defined shall have the meaning assigned to them in the Scheme, unless otherwise stated. 

 

2. In terms of the said Orders, the Tribunal has appointed Mr. Inderjeet Singh, Advocate, as the 

Chairperson and failing him, Mr. Rahul Kripalani, Advocate, as the Alternate Chairperson of the 

said meeting, including for any adjournment or adjournments thereof. The Tribunal has also 

appointed Mr. Sabir Ali, Chartered Accountant, as the Scrutinizer for the Meeting, including for 

any adjournments thereof. 

 

3. The proposed Scheme was placed before the Audit Committee of the Transferee Company at its 

meeting held on May 12, 2017. On the basis of its evaluation and independent judgment and 

consideration of the Share Exchange Ratio Report dated May 11, 2017 submitted by G.K. Choksi 

& Co., Chartered Accountants (“Share Exchange Ratio Report”) and the fairness opinion dated 

May 11, 2017 issued by RBSA Capital Advisors LLP, a SEBI Registered (Category-1) Merchant 

Banker, the Audit Committee approved and recommended the Scheme to the Board of Directors 

of the Transferee Company. 

 

4. The Board of Directors of the Transferee Company, at their meeting held on May 12, 2017, took 

into account the Share Exchange Ratio Report, the Fairness Opinion and the independent 

recommendations of the Audit Committee and on the basis of their independent judgment, 

approved the Scheme. 

 

5. In terms of Sections 230 to 232 of the Act, the Scheme shall be considered approved by the Equity 

Shareholders of the Transferee Company if the resolution mentioned above in the notice have 

been approved at the Meeting by a majority of persons representing three-fourths in value of the 

equity shareholding of the Transferee Company, voting in person, by proxy, or through electronic 

means.  

 

6. In addition, the Transferee Company is seeking the approval of its Equity Shareholders to the 

Scheme by way of voting through remote e-voting. Circular No. CFD/DIL3/CIR/2017/21 dated 

March 10, 2017 (“SEBI Circular”) issued by the Securities and Exchange Board of India (“SEBI”), 

inter-alia provides that approval of Public Shareholders of the Transferee Company to the Scheme 

shall be obtained by way of voting through e-voting. Since, the Transferee Company is seeking 

the approval of Equity Shareholders (which includes Public Shareholders) to the Scheme by way 

of voting through remote e-voting, no separate procedure for voting through e-voting would be 

required to be carried out by the Transferee Company for seeking the approval of Scheme by its 

Public Shareholders in terms of SEBI Circular. The aforesaid notice sent to the Equity Shareholders 

(which includes Public Shareholders) of the Transferee Company, would be deemed to be the 

notice sent to Public Shareholders of the Transferee Company. In terms of the SEBI Circular, the 

Scheme shall be acted upon only if the votes cast by the Public Shareholders in favour of the 

resolution for approval of Scheme are more than the number of votes cast by the Public 

Shareholders against it. 

 

7. This statement is being furnished as required under Sections 230(3), 232(2) and 102 of the 

Companies Act, 2013 (the “Act”), read with Rule 6 of the Companies (Compromises, 

Arrangements and Amalgamations) Rules, 2016 and SEBI Circular No. CFD/DIL3/CIR/2017/21 

dated March 10, 2017. 
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8. BACKGROUND OF THE COMPANIES 

 

8.1 Relaxo Footwears Limited (Transferee Company) 

 

a) Relaxo Footwears Limited (hereinafter referred to as "Transferee Company"), was 

incorporated on the 13th day of September, 1984, as a private company limited by 

shares. Subsequently, the Transferee Company was converted into a public limited 

company and the name was changed to “Relaxo Footwears Limited” with effect from 

31st day of March, 1993.  

 

b) The Corporate Identification Number of the Transferee Company is 

L74899DL1984PLC019097. The Permanent Account Number (PAN) no. of the 

Transferee Company is AAACR0259D. The Registered Office of the Transferee Company 

is situated at Aggarwal City Square, Plot No.-10, Manglam Place, District Centre, Sector-

3, Rohini, Delhi - 110085. 

 

c) The email address of the Transferee Company is rfl@relaxofootwear.com and its 

website address is www.relaxofootwear.com.  

 

d) The Transferee Company is primarily involved in manufacture and trading in footwear 

of all kinds, forms, qualities, specifications and sizes and in particular in those made of 

rubber/ plastic/ leather/ cloth/ canvas or combinations thereof. It has state of the art 

manufacturing facilities in Haryana, Rajasthan and Uttarakhand. The main objects as 

mentioned in Clause III A of the Memorandum of Association of Transferee Company 

are as follows: 

“1. To manufacture, trade or otherwise deal in footwears of all kinds, forms, qualities, 

specifications and sizes and in particular in those made of 

rubber/plastic/leather/cloth/canvas or combinations thereof.” 

 

e) During the last five years, there has been no change in the name and main objects 

(summarised above) of the Transferee Company. 

 

f) The registered office of the Transferee Company had been shifted w.e.f October 31, 

2015 from 316-319, Allied House, Inderlok Chowk, Old Rohtak Road, Delhi – 110035, to 

its present registered office at Aggarwal City Square, Plot No. 10, Manglam Place, 

District Centre, Sector-3, Rohini, Delhi – 110085. 

 

g) Equity shares of the Transferee Company are listed on National Stock Exchange of India 

Limited and the BSE Limited.  

 

h) The amount due to Unsecured Creditors as on April 27, 2018 is Rs. 107.56 crores. 

 

i) The capital structure of the Transferee Company as on March 31, 2018 is as under: 



15 
 

 

 

 

 

 

 

 

 

 

 

 

 

 

Subsequent to March 31, 2018 and till the date of this notice, there has been no change 

in the issued, subscribed or paid up capital of the Transferee Company. 

 

j) Names of the Promoters of the Transferee Company along with their addresses: 

 

S. No. Name of the Promoter Address 

1. Ramesh Kumar Dua 
(HUF) 

7/72, West Punjabi Bagh New Delhi – 110026 

2. Mukand Lal Dua (HUF) F-9, Rajouri Garden, New Delhi -110027 

3. Ms. Usha Dua                                                                                                                                               F-9, Rajouri Garden, New Delhi -110027 

4. Mr. Mukand Lal Dua F-9, Rajouri Garden, New Delhi -110027 

5. Mr. Ramesh Kumar Dua 7/72, West Punjabi Bagh New Delhi – 110026 

6. Ms. Lalita Dua 7/72, West Punjabi Bagh New Delhi – 110026 

7. Mr. Nikhil Dua F-9, Rajouri Garden, New Delhi -110027 

8. Ms. Sakshi Dua 7/72, West Punjabi Bagh New Delhi – 110026 

9. Mr. Nitin Dua F-9, Rajouri Garden, New Delhi -110027 

10. Mr. Gaurav Dua 7/72, West Punjabi Bagh New Delhi – 110026 

11. Mr. Ritesh Dua F-9, Rajouri Garden, New Delhi -110027 

12. Mr. Rahul Dua 7/72, West Punjabi Bagh New Delhi – 110026 

 

 

 

 

Particulars Amount (in Rs) 

Authorised Share Capital 

20,00,00,000 Equity Shares of Re.1/- each 20,00,00,000 

Total Authorised Share Capital 20,00,00,000 

Issued, Subscribed and Paid-up Share 
Capital 

12,03,53,620 Equity Shares of Re.1/- each 12,03,53,620 

Total Paid Up Share Capital 12,03,53,620 
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k) Names of the Directors of the Transferee Company along with their addresses: 

 

S. No. 
Name of 

Directors 
DIN Address Designation 

1.  Mr. Ramesh 

Kumar Dua 

00157872 7/72, West Punjabi 

Bagh New Delhi – 

110026 

Managing 

Director 

2.  Mr. Mukand 

Lal Dua 

00157898 F-9, Rajouri Garden, 

New Delhi -110027 

Whole Time 

Director 

3.  Mr. Nikhil Dua 00157919 F-9, Rajouri Garden, 

New Delhi -110027 

Whole Time 

Director 

4.  Mr. Deval 

Ganguly 

00152585 13, LGF, NRI Complex 

Mandakini Enclave 

G.K. IV, New Delhi-

110019 

Whole Time 

Director 

5.  Mr. Pankaj 

Shrimali 

00013142 G-144, Sartia Vihar 

New Delhi-110044 

Independent 

Director 

6.  Mr. Vivek 

Kumar 

00206819 C-492 Yojana Vihar, 

Delhi 110092 

Independent 

Director 

7.  Mr. Kuruvila 

Kuriakose 

00881039 Sea Court-1, 303, 

Jaypee Greens Golf 

Course, Greater Noida 

Independent 

Director 

8.  Ms. Deepa 

Verma 

06944281 F/10, Flat No. 301, 

Rajouri Garden, New 

Delhi 110027 

Independent 

Director 

 

8.2 Marvel Polymers Private Limited (Transferor Company No.1) 

 

a) Marvel Polymers Private Limited (hereinafter referred to as "Transferor Company 

No.1"), was incorporated on the 26th day of July, 1990, as a private company limited by 

shares.  

 

b) The Corporate Identification Number of the Transferor Company No.1 is 

U74899DL1990PTC041000. The Permanent Account Number (PAN) no. of the 

Transferor Company No.1 is AAACM1375M. The Registered Office of the Transferor 

Company No.1 is situated at A-4, Udyog Nagar, Peera Ghari, New Delhi DL 110041. 

 

c) The email address of the Transferor Company No.1 is marvelpolymers1@gmail.com. 

 

d) Transferor Company No.1 owns land and building in Udyog Nagar, Delhi, which has been 

leased out to the Transferee Company for past 21 years.  
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The lease agreements between the Transferor Company No. 1 and the Transferee 

Company have been renewed on a periodic basis. The main objects of the Transferor 

Company No.1 as set out in its Memorandum of Association are reproduced herein 

below:- 

 

“(1) To manufacture, fabricate, process, import, export, buy, sell, hire, exchange, alter, 

improve, and deal in all types of goods made of plastics, rubbers, leathers, PVC, LDEP, 

Polystyrine, Polyurethone, Polythylene, Polythelene, E.V.A. Polyprothelene, footwear 

including uppers, soles, laces, buckles etc., purses, bags, boxes, belts, tyres, tubes, pipes, 

sheets, toys, household goods, autoparts, laminations, extrusions, mouldings, 

adhesives, solvents, Industrial requisites, components and other allied items and 

products, and deal in ancilliary and auxilliary materials and derivatives, intermediates, 

and compositions thereof. 

 

(2) To acquire, purchase, import, manufacture, assembly, process, prepare, repair, sell 

and market all kinds of raw-materials and machinery and equipment connected or 

required for execution of works referred in subclause (1) above together with their 

accessories, spare parts, fittings and components used or connected therewith.” 

 

e) During the last five years, there has been no change in the name and the main objects 

(summarised above) of the Transferor Company No.1. 

 

f) The registered office of the Transferor Company No.1 has been shifted w.e.f April 1, 

2015 from Flat no 212-A, Allied House, Inderlok Chowk, Old Rohtak Road Delhi 110035  

to its present address, viz. A-4, Udyog Nagar, Peera Garhi Delhi 110041. 

 

g) Shares of Transferor Company No.1 are not listed on any stock exchange. 

 

h) As on April 27, 2018, there is no amount due to Unsecured Creditors. 

 

i) The capital structure of the Transferor Company No.1 as on March 31, 2018 is as under: 

 

 

 

Subsequent to March 31, 2018 and till the date of this notice, there has been no 

change in the issued, subscribed or paid up capital of the Transferor Company No.1. 

 

Particulars Amount (in Rs) 

Authorised Share Capital 

25,000 Equity Shares of Rs.100/- each 25,00,000 

Total  Authorised Share Capital 25,00,000 

Issued, Subscribed and Paid-up Share 
Capital 

13,450 Equity Shares of Rs.100/- each 13,45,000 

Total Paid Up Share Capital 13,45,000 
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j) Names of the Promoters of the Transferor Company No.1 along with their addresses: 

 

S. No. Name of the Promoter Address 

1.  Ms. Usha Dua                                                                                                                                               F-9, Rajouri Garden, New Delhi -110027 

2.  Mr. Mukand Lal Dua F-9, Rajouri Garden, New Delhi -110027 

3.  Mr. Ramesh Kumar Dua 7/72, West Punjabi Bagh New Delhi – 
110026 

4.  Ms. Lalita Dua 7/72, West Punjabi Bagh New Delhi – 
110026 

5.  Mr. Nikhil Dua F-9, Rajouri Garden, New Delhi -110027 

6.  Mr. Nitin Dua F-9, Rajouri Garden, New Delhi -110027 

7.  Mr. Gaurav Dua 7/72, West Punjabi Bagh New Delhi – 
110026 

8.  Mr. Ritesh Dua F-9, Rajouri Garden, New Delhi -110027 

9.  Mr. Rahul Dua 7/72, West Punjabi Bagh New Delhi – 
110026 

 

k) Names of the Directors of the Transferor Company No.1 along with their addresses: 

 

 

S. No. 
Name of 

Directors 
DIN Address Designation 

1.  Mr. Ramesh 

Kumar Dua 

00157872 7/72, West Punjabi 

Bagh New Delhi – 

110026 

Director 

2.  Mr. Mukand 

Lal Dua 

00157898 F-9, Rajouri Garden, 

New Delhi -110027 

Director 

 

8.3 Relaxo Rubber Private Limited (Transferor Company No.2) 

 

a) Relaxo Rubber Private Limited (hereinafter referred to as "Transferor Company No.2"), 

was incorporated on the 7th day of April, 1982, as a public company limited by shares, 

under the name “Relaxo Rubbers Limited”. Subsequently, the company was converted 

into a private company and the name was changed to “Relaxo Rubbers Private Limited” 

on 22nd day of August 2006. Further, the name of the company was changed to “Relaxo 

Finance Private Limited” on 29th day of August, 2008. Lastly, the name of the company 

was changed to “Relaxo Rubber Private Limited” on 23rd day of December, 2008. 

 

b) The Corporate Identification Number of the Transferor Company No.2 is 

U25199DL1982PTC013445. The Permanent Account Number (PAN) no. of the 
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Transferor Company No.2 is AAACR4694Q. The Registered Office of the Transferor 

Company No.2 is situated at Flat No. 216, Allied House, Inderlok Chowk, Delhi - 110035. 

c) The email address of the Transferor Company No.2 is relaxorubber@gmail.com. 

d) Transferor Company No.2 owns land and building in Bahadurgarh, district Jhajjar, which 

has been leased out to the Transferee Company for past 15 years.  

The lease agreements between the Transferor Company No.2 and the Transferee 

Company have been renewed on a periodic basis. The main objects of the Transferor 

Company No.2 as set out in its Memorandum of Association are reproduced herein 

below:- 

“(1) To manufacture, trade or otherwise deal in rubber & plastics of all kinds, forms, 

specifications and in all its branches. 

(2) To manufacture, trade or otherwise deal in goods and products of all kinds, forms 

and descriptions made of rubber & plastic of any kind or quality to manufacture, trade 

or deal in any kind of footwears, gloves, caps, raincoats, overalls, water bottles, pillows, 

toys, sports, goods, surgical and hospital goods, mats and floorings, automobile parts 

and accessories and boxes and containers of all shapes, sizes and specifications.” 

e) During the last five years, there has been no change in the name and the main objects 

(summarised above) of the Transferor Company No.2. 
  

f) The registered office of the Transferor Company No.2 has been shifted w.e.f August 1, 

2013 from 308/8 Shahzada Bagh, Old Rohtak Road, Delhi -110035, to its present 

address, viz. Flat no 216, Allied House, Inderlok Chowk, Delhi 110035. 
 

g) Shares of Transferor Company No.2 are not listed on any stock exchange. 
  

h) As on April 27, 2018, there is no amount due to Unsecured Creditors. 
 

i) The capital structure of the Transferor Company No.2 as on March 31, 2018 is as under: 

 

 

 

 

 

 

 

 

Subsequent to March 31, 2018 and till the date of this notice, there has been no change 

in the issued, subscribed or paid up capital of the Transferor Company No.2. 

 

 

 

 

Particulars Amount (in Rs) 

Authorised Share Capital 

50,000 Equity Shares of Rs.100/- each 50,00,000 

Total  Authorised Share Capital 50,00,000 

Issued, Subscribed and Paid-up Share 
Capital 

29,040 Equity Shares of Rs.100/- each 29,04,000 

Total Paid Up Share Capital 29,04,000 
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j) Names of the Promoters of the Transferor Company No.2 along with their addresses: 

 

S. No. Name of the Promoter Address 

1.  Ms. Usha Dua                                                                                                                                               F-9, Rajouri Garden, New Delhi -110027 

2.  Mr. Mukand Lal Dua F-9, Rajouri Garden, New Delhi -110027 

3.  Mr. Ramesh Kumar Dua 7/72, West Punjabi Bagh New Delhi – 
110026 

4.  Ms. Lalita Dua 7/72, West Punjabi Bagh New Delhi – 
110026 

5.  Mr. Nikhil Dua F-9, Rajouri Garden, New Delhi -110027 

6.  Mr. Nitin Dua F-9, Rajouri Garden, New Delhi -110027 

7.  Mr. Gaurav Dua 7/72, West Punjabi Bagh New Delhi – 
110026 

8.  Mr. Ritesh Dua F-9, Rajouri Garden, New Delhi -110027 

9.  Mr. Rahul Dua 7/72, West Punjabi Bagh New Delhi – 
110026 

 

k) Names of the Directors of the Transferor Company No.2 along with their addresses: 

 

S. No. 
Name of 

directors 
DIN Address Designation 

1.  Mr. Ramesh 

Kumar Dua 

00157872 7/72, West 

Punjabi Bagh New 

Delhi – 110026 

Director 

2.  Mr. Mukand Lal 

Dua 

00157898 F-9, Rajouri 

Garden, New 

Delhi -110027 

Director 

3.  Ms. Lalita Dua 02166630 7/72, West 

Punjabi Bagh New 

Delhi – 110026 

Director 

 

9. RELATIONSHIP SUBSISTING BETWEEN PARTIES TO THE SCHEME 

All the promoters of the Transferor Companies form part of the Promoter Group of the Transferee 

Company. 
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10. BOARD MEETING OF TRANSFEROR COMPANIES AND TRANSFEREE COMPANY FOR APPROVAL 

OF SCHEME 

 

a) The Scheme has been unanimously approved by the Board of Directors of the Transferee 

Company vide resolution passed in the meeting held on May 12, 2017. Out of Eight (8) 

directors, Five (5) directors of the Transferee Company were present in the meeting, all of 

whom voted in favour of the resolution, as summarised below: 

S. No. Name of directors Voting on the resolution 

1.  Mr. Ramesh Kumar Dua Not Present 

2.  Mr. Mukand Lal Dua Not Present 

3.  Mr. Nikhil Dua Not Present 

4.  Mr. Deval Ganguly In Favour 

5.  Mr. Pankaj Shrimali In Favour 

6.  Mr. Vivek Kumar In Favour 

7.  Mr. Kuruvila Kuriakose In Favour 

8.  Ms. Deepa Verma In Favour 

  

b) The Scheme has been unanimously approved by the Board of Directors of Transferor Company 

No.1 vide resolution passed in the meeting held on May 12, 2017. Both the directors of the 

Transferor Company No.1 were present in the meeting and voted in favour of the resolution, 

as summarised below: 

S. No. Name of directors Voting on the resolution 

1.  Mr. Ramesh Kumar Dua In Favour 

2.  Mr. Mukand Lal Dua In Favour 

 

c) The Scheme has been unanimously approved by the Board of Directors of Transferor Company 

No.2 vide resolution passed in the meeting held on May 12, 2017. All the three (3) directors 

of the Transferor Company No.2 were present in the meeting and voted in favour of the 

resolution, as summarised below: 

S. No. Name of directors Voting on the resolution 

1.  Mr. Ramesh Kumar Dua In Favour 

2.  Mr. Mukand Lal Dua In Favour 

3.  Ms. Lalita Dua In Favour 
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11. RATIONALE OF THE SCHEME 

This Scheme is expected to enable better realization of potential of the businesses and yield 

beneficial results and enhanced value creation for the companies, their respective shareholders, 

lenders and employees. The Scheme is driven by the following objectives and is likely to result in 

the following advantages: 

a) An opportunity to leverage combined assets and build a stronger sustainable business. 

Specifically, the amalgamation will enable optimal utilization of existing resources and 

provide an opportunity to fully leverage capabilities, efficiencies and infrastructure of all the 

companies. 

 

b) The Transferor Companies own immovable properties, which have been leased out to the 

Transferee Company and disclosed as related party transactions in the financial statements 

of the Transferor Companies and the Transferee Company.  

 

The amalgamation will enable the consolidation of such immovable properties in a single 

entity, thereby enabling the Transferee Company to leverage on its larger net-worth base, 

besides eliminating related party transactions between the Transferor Companies and the 

Transferee Company, and improving operating profits.  

 

Further, the Transferee Company plans to make additional investments in such immovable 

properties, to develop state-of-the-art facilities, in line with its corporate philosophy, which 

will enhance the overall value of the Transferee Company. 

 

c) The amalgamation will make the Company and the business stronger and more powerful 

resulting in growth of business and profitability and will increase shareholder’s wealth on a 

continual basis. 

 

d) The amalgamation will result in simplification of the corporate structure of the group. 

 

e) The Amalgamation is expected to reduce redundancies and multiplicity of legal and 

regulatory compliances, elimination of multiple record keeping which will ultimately lead to 

overall reduction in expenditure. 

 

12. SALIENT FEATURES OF THE SCHEME 

 

a) This Scheme is presented under Sections 230 to 232 of the Companies Act, 2013 and other 

applicable provisions of the Companies Act, 2013, and the rules and regulations framed 

thereunder, to the extent notified, for amalgamation of the Transferor Companies with and 

into the Transferee Company as a measure of consolidation of the group entities. 

 

b) Appointed Date of the Scheme, is April 1, 2017 or such other date as may be fixed by the 

National Company law Tribunal or any other appropriate authority.  

 

c) Effective Date of the Scheme, has been defined as later of the dates on which certified copy 

of the order of the Tribunal sanctioning this Scheme is filed with the Registrar of Companies, 
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Delhi and Haryana, by the Transferor Companies and the Transferee Company, as required 

under the provisions of the Act. Any references in the Scheme to "upon the Scheme 

becoming effective" or "effectiveness of the Scheme" or "Scheme coming into effect" shall 

mean the "Effective Date".  

 

d) Upon the coming into effect of this Scheme and with effect from the Appointed Date, the 

entire business and whole of the Undertakings of the Transferor Companies shall,  pursuant 

to the provisions of Section 230 to 232 of the Act, and other applicable provisions of the law 

for time being in force and sanction of this Scheme by NCLT, without any further act or deed, 

stand transferred to and vested in or deemed to have been transferred to and vested in the 

Transferee Company on the Appointed Date, as a going concern, so as to become, as and 

from the Appointed Date, the assets and liabilities of the Transferee Company and to vest in 

the Transferee Company all the rights, title, interest or obligations of the Transferor 

Companies therein. 

 

e) All the employees of the Transferor Companies in service on the date immediately preceding 

the Effective Date shall, on and from the Effective Date, become the employees of the 

Transferee Company on the same terms and conditions on which they are engaged by the 

Transferor Companies without treating it as a break, discontinuance or interruption in 

service by reason of the transfer of the Undertakings of the Transferor Companies. 

 

f) Upon the scheme coming into effect and with effect from the Appointed Date, the 

Transferee Company shall bear the burden and the benefits of any legal (whether civil or 

criminal), taxation or other claims, or other proceedings or investigations of whatsoever 

nature, initiated by or against the Transferor Companies, or to which the Transferor 

Company is party. If any suit, appeal or other proceedings of whatever nature instituted by 

or against the Transferor Companies is pending, the same shall not abate, and shall not in 

any way be prejudicially affected by reason of the transfer of Undertakings or of anything 

contained in this Scheme but the proceedings may be continued, prosecuted and enforced 

by or against the Transferee Company in the same manner and to the same extent as it 

would or might have been continued, prosecuted and enforced by or against the Transferor 

Companies, by operation of law pursuant to the order of the Tribunal sanctioning the 

Scheme, without any further act, instrument or deed of the Transferee Company or the 

Transferor Companies. 

 

g) Upon the Scheme coming into effect and in consideration of the amalgamation of the 

Transferor Companies into and with the Transferee Company pursuant to this Scheme, the 

Transferee Company shall, without any further act or deed and without any further 

consideration (cash or non-cash), issue and allot equity shares of Re. 1/- each, as fully paid-

up (hereinafter referred to as the “New Equity Shares”), at par to each shareholder of the 

Transferor Companies whose name is recorded in the register of shareholders of the 

Transferor Companies as on the Record Date in the following ratio: 

 

In the ratio of 20,158 Equity Shares of Re. 1 each fully paid-up of the Transferee Company to 

be issued for every 100 Equity Shares of Rs. 100 each fully paid-up of the Transferor Company 

No. 1, held by the shareholder (“Share Exchange Ratio”).  
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In the ratio of 3,124 Equity Shares of Re. 1 each fully paid-up of the Transferee Company to 

be issued for every 100 Equity Shares of Rs. 100 each fully paid-up of the Transferor Company 

No. 2, held by the shareholder (“Share Exchange Ratio”).  

 

If any of the shareholders of the Transferor Companies becomes entitled to receive fraction 

of such New Equity Share in the capital of the Transferee Company, then such fraction shall 

be ignored. 

 

h) The amalgamation will be accounted in accordance with Indian Accounting Standard (Ind AS) 

103 – Business Combinations as notified under section 133 of the Companies Act, 2013, read 

together with Paragraph 3 of The Companies (Indian Accounting Standard) Rules, 2015. 

 

THE FEATURES SET OUT ABOVE BEING ONLY THE SALIENT FEATURES OF THE 

SCHEME, THE EQUITY SHAREHOLDERS ARE REQUESTED TO READ THE ENTIRE TEXT 

OF THE SCHEME TO GET THEMSELVES FULLY ACQUAINTED WITH THE PROVISIONS 

THEREOF. 
 

13. SUMMARY OF THE VALUATION REPORT INCLUDING BASIS OF VALUATION AND THE FAIRNESS 

OPINION OF THE REGISTERED VALUER 

 

 

a) Please refer to the Share Exchange Ratio Report and the Fairness Opinion that are enclosed 

as Annexure 2 and Annexure 3, respectively. 

 

b) The Share Exchange Ratio report and the Fairness Opinion are available for inspection at the 

Registered Office of the Transferee Company upto the date of the Meeting between 11.00 

a.m. to 01.00 p.m. on all working days (except Saturdays, Sundays and public holidays). 

 

14. The Scheme does not contemplate any debt restructuring nor are the Transferor Companies and 

the Transferee Company undergoing any debt restructuring. 

 

15. No investigation or proceedings have been instituted and are pending in relation to either the 

Transferor Companies or the Transferee Company under the Companies Act, 2013, or the 

Companies Act, 1956. 

 

16. DETAILS OF APPROVALS, SANCTIONS OR NO-OBJECTION(S), IF ANY, FROM REGULATORY OR 

ANY OTHER GOVERNMENTAL AUTHORITIES REQUIRED, RECEIVED OR PENDING FOR THE 

PROPOSED SCHEME: 

 

a) The equity shares of the Transferee Company are listed on BSE Limited (“BSE”) and the 
National Stock Exchange of India Limited (“NSE”). BSE Limited was appointed as the 

Designated Stock Exchange by the Transferee Company for the purpose of coordinating with 
SEBI, pursuant to the SEBI Circular No. CFD/DIL3/CIR/2017/21 (‘SEBI Circular’) dated March 
10, 2017. In line with the above SEBI Circular read with Regulation 37 of SEBI (Listing 
Obligations and Disclosure Requirements) Regulations 2015, the Transferee Company had 
filed necessary application before the stock exchanges viz., BSE and NSE seeking their no-
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objection to the Scheme. The Transferee Company has received separate observation 
letters, from BSE dated March 23, 2018 and NSE dated March 26, 2018, and the same have 
been enclosed as Annexure 4 and Annexure 5, respectively. In terms of the aforesaid 
observation letters, both BSE and NSE conveyed their no adverse observations/ no objection 
to the Scheme.  
 

b) As required by the SEBI Circular, the Transferee Company has filed its Complaints Report 
dated July 29, 2017 with BSE and Complaints Report dated March 23, 2018 with NSE. The 
Complaints Report filed by the Transferee Company indicates that it has received ‘NIL’ 
complaints. A copy of the Complaints Report filed with BSE and NSE is enclosed as Annexure 
6.  

 
c) The Transferor Companies and the Transferee Company have filed a joint application before 

the Principal Bench of the National Company Law Tribunal at New Delhi for the sanction of 
the Scheme under sections 230 to 232 and other applicable provisions of the Companies Act, 
2013, and the Tribunal has given directions to, inter alia, convene the meeting of Equity 
Shareholders of the Transferee Company, vide order dated June 06, 2018 and order dated 
June 13, 2018.  

 

17. DISCLOSURE ABOUT EFFECT OF THE COMPROMISE OR ARRANGEMENT ON THE FOLLOWING 

PARTIES: 

 

a) Key Managerial Personnel (KMPs)  

The KMPs of the Transferee Company do not have any other interest in the Scheme, except 

to the extent of their shareholding, if any, in the Transferee Company and the Transferor 

Companies, and to the extent that the said KMPs are directors in the Transferor Companies.  

The Transferor Companies are not required to appoint any KMP.  

 

b) Directors 

The Directors of the Transferee Company and the Transferor Companies do not have any 

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

Transferee Company and the Transferor Companies, and to the extent that the said Directors 

are common directors in the Transferee Company and the Transferor Companies. 

Further, upon the Effective Date, the Transferor Companies shall stand dissolved without 

winding up and accordingly, its board shall cease to exist. 

 

c) Promoters and non-promoter members  

The Promoters of the Transferee Company do not have any other interest in the Scheme 

except to the extent of their shareholding or directorship, if any, in the Transferor 

Companies. The Promoters of the Transferor Company shall be issued shares of the 

Transferee Company based on the Share Exchange Ratio Report obtained from G.K. Choksi 

& Co., Chartered Accountants, an independent valuer. 

The Transferor Companies do not have any non-promoter members. 

d) Depositors 

As of date, the Transferee Company and the Transferor Companies have not accepted any 

deposits, therefore the effect of the Scheme on any such public deposit holders does not 

arise. 
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e) Creditors 

The Scheme will have no effect on the secured and unsecured creditors of the Transferee 

Company. 

The Transferor Companies do not have any secured creditors and unsecured creditors, 

therefore the effect of the Scheme on any such creditors does not arise. 

f) Debenture holders 

As of date, the Transferee Company and the Transferor Companies have not issued any 

debentures, therefore the effect of the Scheme on any such debenture holders does not 

arise. 

g) Deposit trustee and debenture trustee 

As of date, the Transferee Company and the Transferor Companies have not accepted any 

deposits or issued any debentures, therefore the effect of the Scheme on any such deposit 

trustee/debenture trustee does not arise. 

 

h) Employees 

The Scheme will have no effect on the employees of the Transferee Company.  

All the employees of the Transferor Companies in service on the date immediately preceding 

the Effective Date shall, on and from the Effective Date, become the employees of the 

Transferee Company on the same terms and conditions on which they are engaged by the 

Transferor Companies without treating it as a break, discontinuance or interruption in 

service by reason of the transfer of the Undertakings of the Transferor Companies. 

18. Members to whom the Notice is sent may vote in the meeting either in person or by proxies, or 

where applicable, by voting through electronic means. 

 

 

19. CAPITAL STRUCTURE OF THE TRANSFEREE COMPANY - PRE AND POST SCHEME (EXPECTED)  

Particulars 

PRE-SCHEME AS ON MARCH 31 
2018 

POST-SCHEME (EXPECTED) 

No. of shares Amount (in Rs.) No. of shares Amount (in Rs.) 

Authorised Share Capital 

Equity Shares of Re.1/- 
each 

20,00,00,000 20,00,00,000 20,75,00,000 20,75,00,000 

Total  Authorised Share 
Capital 

20,00,00,000 20,00,00,000 20,75,00,000 20,75,00,000 

Issued, Subscribed and 
Paid-up Share Capital 

Equity Shares of Re.1/- 
each 

12,03,53,620 12,03,53,620 12,39,72,073 12,39,72,073 

Total Paid Up Share 
Capital 

12,03,53,620 12,03,53,620 12,39,72,073 12,39,72,073 
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20. CAPITAL STRUCTURE OF TRANSFEROR COMPANY NO.1 - PRE AND POST SCHEME (EXPECTED)  

 

 

Upon  

Upon  

Upon the Scheme becoming effective, the Transferor Company No.1 shall stand dissolved 

without being wound up. 

21. CAPITAL STRUCTURE OF TRANSFEROR COMPANY NO.2 - PRE AND POST SCHEME (EXPECTED)  

 

 

 

 

 

 

 

 

 

Upon the Scheme becoming effective, the Transferor Company No. 2 shall stand dissolved 

without being wound up. 

 

22. EXTENT OF SHAREHOLDING OF DIRECTORS AND KEY MANAGERIAL PERSONNEL (“KMPs”) 

 

a) Extent of shareholding of directors and KMPs of Relaxo Footwears Limited (Transferee 

Company) in the Transferee Company and their respective holding in the Transferor 

Companies as on March 31, 2018 are as follows:  

 

PRE-SCHEME CAPITAL STRUCTURE OF THE TRANSFEROR COMPANY NO.1 AS ON 
MARCH 31 2018 

Particulars       Amount (in Rs) 

Authorised Share Capital 

25,000 Equity Shares of Rs.100/- each 25,00,000 

Total  Authorised Share Capital 25,00,000 

Issued, Subscribed and Paid-up Share Capital 

13,450 Equity Shares of Rs.100/- each 13,45,000 

Total Paid Up Share Capital 13,45,000 

PRE-SCHEME CAPITAL STRUCTURE OF THE TRANSFEROR COMPANY NO.2 AS ON 
MARCH 31 2018 

Particulars        Amount (in Rs) 

Authorised Share Capital 

50,000 Equity Shares of Rs.100/- each 50,00,000 

Total  Authorised Share Capital 50,00,000 

Issued, Subscribed and Paid-up Share Capital 

29,040 Equity Shares of Rs.100/- each 29,04,000 

Total Paid Up Share Capital 29,04,000 
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EXTENT OF SHAREHOLDING OF DIRECTORS OF RELAXO FOOTWEARS LIMITED (TRANSFEREE 

COMPANY) 

S. No. Name of 

Directors 

Designation Equity Shares 

in Transferee 

Company 

Equity Shares in 

Transferor 

Company No.1  

Equity Shares in 

Transferor 

Company No.2 

1.  Mr. Ramesh 

Kumar Dua 

Managing 

Director 

3,11,48,150 4,709 8,050 

2.  Mr. Mukand 

Lal Dua 

Whole Time 

Director 

2,64,45,700 4,037 8,050 

3.  Mr. Nikhil 

Dua 

Whole Time 

Director 

45,00,450 672 1,150 

4.  Mr. Deval 

Ganguly 

Whole Time 

Director 

9,360 NIL NIL 

5.  Mr. Pankaj 

Shrimali 

Independent 

Director 

22,000 NIL NIL 

6.  Mr. Vivek 

Kumar 

Independent 

Director 

NIL NIL NIL 

7.  Mr. Kuruvila 

Kuriakose 

Independent 

Director 

NIL NIL NIL 

8.  Ms. Deepa 

Verma 

Independent 

Director 

NIL NIL NIL 

 

EXTENT OF SHAREHOLDING OF KMPs OF RELAXO FOOTWEARS LIMITED (TRANSFEREE 

COMPANY) 

S. No. Name of 

KMP 

Designation Equity Shares 

in Transferee 

Company 

Equity Shares in 

Transferor 

Company No.1  

Equity Shares in 

Transferor 

Company No.2 

1.  Mr. Ramesh 

Kumar Dua 

Managing 

Director 

3,11,48,150 4,709 8,050 

2.  Mr. Mukand 

Lal Dua 

Whole Time 

Director 

2,64,45,700 4,037 8,050 

3.  Mr. Nikhil 

Dua 

Whole Time 

Director 

45,00,450 672 1,150 

4.  Mr. Deval 

Ganguly 

Whole Time 

Director 

9,360 NIL NIL 

5.  Mr. Sushil 

Batra 

Chief Financial 

Officer 

39,700 NIL NIL 

6.  Mr. Vikas 

Kumar Tak 

Company 

Secretary 

1 NIL NIL 
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b) Extent of shareholding of directors and KMPs of Marvel Polymers Private Limited 

(Transferor Company No.1) in the Transferee Company and their respective holding in the 

Transferor Companies as on March 31, 2018 are as follows:  

EXTENT OF SHAREHOLDING OF DIRECTORS OF MARVEL POLYMERS PVT LTD (TRANSFEROR 

COMPANY NO.1) 

S. No. Name of 

Directors 

Designation Equity Shares 

in Transferee 

Company 

Equity Shares in 

Transferor 

Company No.1  

Equity Shares in 

Transferor 

Company No.2 

1.  Mr. Ramesh 

Kumar Dua 

Director 3,11,48,150 4,709 8,050 

2.  Mr. Mukand 

Lal Dua 

Director 2,64,45,700 4,037 8,050 

 

EXTENT OF SHAREHOLDING OF KMPs OF MARVEL POLYMERS PVT LTD (TRANSFEROR 

COMPANY NO.1) 

S. No. Name of 

KMP 

Designation Equity Shares 

in Transferee 

Company 

Equity Shares in 

Transferor 

Company No.1  

Equity Shares in 

Transferor 

Company No.2 

NIL 

At present, Transferor Company No.1 is not required to appoint any KMP 

 

c) Extent of shareholding of directors and KMPs of Relaxo Rubber Private Limited (Transferor 

Company No.2) in the Transferee Company and their respective holding in the Transferor 

Companies as on March 31, 2018 are as follows: 

EXTENT OF SHAREHOLDING OF DIRECTORS OF RELAXO RUBBER PVT LTD (TRANSFEROR 

COMPANY NO.2) 

S. No. Name of 

Directors 

Designation Equity Shares in 

Transferee 

Company 

Equity Shares 

in Transferor 

Company No.1  

Equity Shares in 

Transferor 

Company No.2 

1.  Mr. Ramesh 

Kumar Dua 

Director 3,11,48,150 4,709 8,050 

2.  Mr. Mukand 

Lal Dua 

Director 2,64,45,700 4,037 8,050 

3.  Ms. Lalita 

Dua 

Director 45,00,450 672 4,170 
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EXTENT OF SHAREHOLDING OF KMPs OF RELAXO RUBBER PVT LTD (TRANSFEROR COMPANY 

NO.2) 

S. No. Name of 

KMP 

Designation Equity Shares in 

Transferee 

Company 

Equity Shares in 

Transferor 

Company No.1  

Equity Shares 

in Transferor 

Company 

No.2 

NIL 

At present, Transferor Company No.2 is not required to appoint any KMP 

 

23. The Scheme does not have a prejudicial effect on the Key Managerial Personnel, Directors, 

Shareholders, Creditors, Employees of the Transferee Company and the Transferor Companies, 

as no sacrifice or waiver is, at all, called from them nor are their rights sought to be modified in 

any manner. 

 

24. None of the Directors, Shareholders, Key Managerial Personnel, Creditors and Employees of the 

Transferor Companies and Transferee Company respectively have any material interest in the 

Scheme. 

 

25. It is confirmed that the copy of the draft Scheme has been filed with the Registrar of Companies, 

New Delhi and Haryana by the Transferor Companies and the Transferee Company, respectively, 

in compliance with the requirement of Section 230(5) of the Companies Act, 2013 and Rule 6 of 

the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016.  

 

26. No winding up petition is pending against the Transferee Company and each of the Transferor 

Companies. 

 

27. In compliance with the provisions of Section 232(2)(c) of the Companies Act, 2013, the Board of 

Directors of the Transferee Company and the Transferor Companies, in their respective meetings 

held on May 11, 2018, have adopted a report, inter alia, explaining the effect of the Scheme on 

each class of shareholders, key managerial personnel, promoter and non-promoter  

shareholders. Copy of the report adopted by the Board of Directors of the Transferee Company 

Transferor Company No.1 and Transferor Company No.2 is enclosed herewith as Annexure 7, 

Annexure 8 and Annexure 9, respectively. 

 

28. In terms of the SEBI Circular, the applicable information of the Transferor Companies in the 

format specified for abridged prospectus as provided in Part D of Schedule VIII of the Securities 

and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2009 is 

enclosed herewith as Annexure 10. 

 

29. Unaudited financial statements and the limited review report of the Transferee Company for the 

period ended December 31, 2017 is enclosed as Annexure 11, while the Interim Audited Accounts 

of Transferor Company No.1 and Transferor Company No. 2  for the period ended December 31, 

2017 have been enclosed as Annexure 12 and Annexure 13, respectively. 
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30. INSPECTION OF DOCUMENTS:  

 

The following documents will be open for inspection to the Equity Shareholders of the Transferee 

Company at the registered office of the Transferee Company situated at Aggarwal City Square, 

Plot No.10, Manglam Place, District Centre, Sector-3, Rohini, Delhi – 110085, India on all working 

days (except Saturday, Sunday and public holidays) between 11:00 a.m. and 01:00 p.m. up to the 

date of the ensuing Meeting: 

 

a) Copy of the orders dated June 06, 2018 and June 13, 2018, passed by the Principal Bench of 

the Hon’ble Tribunal in Company Application CA(CAA)-86(PB)/2018 directing inter alia 

the convening of the Meeting 

 

b) Copy of the Scheme as filed before the Hon’ble Tribunal 

 

c) Copy of the Share Exchange Ratio report dated May 11, 2017, obtained from G.K. Choksi & 

Co. , Chartered Accountants 

 

d) Copy of the Fairness Opinion dated May 11, 2017, obtained from RBSA Capital Advisors LLP, 

a SEBI Registered (Category-1) Merchant Banker 

 

e) Copy of the Observation letter dated March 23, 2018, issued by BSE Limited to Relaxo 

Footwears Limited 

 

f) Copy of the Observation letter dated March 26, 2018, issued by National Stock Exchange of 

India Limited to Relaxo Footwears Limited 

 

g) Copy of the certificates issued by the Statutory Auditors of the Transferee Company and the 

Transferor Companies certifying that the accounting treatment proposed in the Scheme is in 

compliance with the applicable Accounting Standards 

 

h) Copy of the Complaints Report dated July 29, 2017 submitted by Relaxo Footwears Limited 

to BSE Limited and Complaints Report dated March 23, 2018 submitted by Relaxo Footwears 

Limited to National Stock Exchange of India Limited 

 

i) Copy of the Annual Report of the Transferee Company for the year ended March 31, 2017 

 

j) Copy of the audited financials of the Transferor Companies for the year ended March 31, 

2017 

 

k) Copy of the unaudited financial statements and the limited review report of Relaxo 

Footwears Limited for the period ended December 31, 2017 

 

l) Copy of the Interim Audited Accounts of the Transferor Companies for the period ended 

December 31, 2017 
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m) Copy of the Report adopted by the Board of Directors of Transferee Company pursuant to 

the provisions of Section 232(2)(c) of the Companies Act, 2013 

 

n) Copy of the Report adopted by the Board of Directors of Transferor Companies pursuant to 

the provisions of Section 232(2)(c) of the Companies Act, 2013 

 

For Relaxo Footwears Ltd. 

 

        Sd/- 

Vikas Kumar Tak 

Company Secretary 

Authorized Signatory  
Date :  June 22nd  2018 

Place :  Delhi 

 

Registered Office:  
Aggarwal City Square, Plot No.10, Manglam Place,  

District Centre, Sector-3,  

Rohini, Delhi – 110085 
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Annexure-1 

 

 

SCHEME OF AMALGAMATION  

 

UNDER SECTIONS 230 TO 232 OF THE COMPANIES ACT, 2013 AND 

OTHER APPLICABLE PROVISIONS AND RULES THEREUNDER 

 

BETWEEN 

 

MARVEL POLYMERS PRIVATE LIMITED 

(TRANSFEROR COMPANY NO. 1) 

 

AND 

 

RELAXO RUBBER PRIVATE LIMITED 

(TRANSFEROR COMPANY NO. 2) 

 

AND 

 

RELAXO FOOTWEARS LIMITED 

(TRANSFEREE COMPANY) 

 

AND 

 

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS 
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PREAMBLE 

 

A. DESCRIPTION OF COMPANIES 

 

1. Marvel Polymers Private Limited (hereinafter referred to as "MPPL" or 

"Transferor Company No. 1") (CIN – U74899DL1990PTC041000) was 

incorporated on the 26th day of July, 1990 as a private company limited by 

shares.  

The registered office of MPPL is presently located at A-4, Udyog Nagar, 

Peera Ghari, New Delhi - 110041.  

MPPL owns land and building in Udyog Nagar, Delhi, which has been 

leased out to the Transferee Company for past 21 years.  

The lease agreements between the Transferor Company No. 1 and the 

Transferee Company have been renewed on a periodic basis. 

 

2. Relaxo Rubber Private Limited (hereinafter referred to as "RRPL" or 

"Transferor Company No. 2") (CIN – U25199DL1982PTC013445) was 

incorporated on the 7th day of April, 1982 as a public company limited by 

shares under the name “Relaxo Rubbers Limited”. Subsequently, the 

company was converted into a private company and the name was changed 

to “Relaxo Rubbers Private Limited” on 22nd day of August, 2006. Further, 

the name of the company was changed again to “Relaxo Finance Private 

Limited” on 29th day of August, 2008. Lastly, the name of the company was 

changed from “Relaxo Finance Private Limited” to “Relaxo Rubber Private 

Limited” on 23rd day of December, 2008. 

The registered office of RRPL is presently located at Flat No. 216, Allied 

House, Inderlok Chowk, Delhi - 110035.  

RRPL owns land and building in Bahadurgarh, district Jhajjar, which has 

been leased out to the Transferee Company for past 15 years.  

The lease agreements between the Transferor Company No. 2 and the 

Transferee Company have been renewed on a periodic basis.  
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3. Relaxo Footwears Limited (hereinafter referred to as "RFL" or 

"Transferee Company") (CIN – L74899DL1984PLC019097), was 

incorporated on the 13th day of September, 1984 as a private company 

limited by shares. Subsequently, RFL was converted into a public limited 

company and the name was changed to “Relaxo Footwears Limited” with 

effect from 31st day of March, 1993. Equity shares of RFL are listed on the 

National Stock Exchange of India Limited and the Bombay Stock Exchange 

Limited. 

The registered office of RFL is presently located at Aggarwal City Square, 

Plot No.-10, Manglam Place, District Centre, Sector-3, Rohini, Delhi - 

110085.  

RFL is primarily involved in manufacture and trading in footwear of all 

kinds, forms, qualities, specifications and sizes and in particular in those 

made of rubber/ plastic/ leather/ cloth/ canvas or combinations thereof. It 

has state of the art manufacturing facilities in Haryana, Rajasthan and 

Uttarakhand. 

  

B. PURPOSE OF THE SCHEME  

This Scheme is presented under Sections 230 to 232 of the Companies Act, 

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

rules and regulations framed thereunder, to the extent notified, for 

amalgamation of the Transferor Companies(hereinafter defined) with and 

into the Transferee Company as a measure of consolidation of the group 

entities. 

 

C. RATIONALE OF THE SCHEME 

1. This Scheme of amalgamation (as defined hereinafter) is expected to enable 

better realization of potential of the businesses and yield beneficial results 

and enhanced value creation for the companies, their respective 

shareholders, lenders and employees. The Scheme is driven by the 

following objectives and is likely to result in the following advantages: 

(a) An opportunity to leverage combined assets and build a stronger 

sustainable business. Specifically, the amalgamation will enable 

optimal utilization of existing resources and provide an opportunity 

to fully leverage capabilities, efficiencies and infrastructure of all the 

companies. 
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(b) The Transferor Companies own immovable properties, which have 

been leased out to the Transferee Company and disclosed as related 

party transactions in the financial statements of the Transferor 

Companies and the Transferee Company.  

The amalgamation will enable the consolidation of such immovable 

properties in a single entity, thereby enabling the Transferee 

Company to leverage on its larger net-worth base, besides 

eliminating related party transactions between the Transferor 

Companies and the Transferee Company, and improving operating 

profits.  

Further, the Transferee Company plans to make additional 

investments in such immovable properties, to develop state-of-the-

art facilities, in line with its corporate philosophy, which will 

enhance the overall value of the Transferee Company. 

(c) The amalgamation will make the Company and the business stronger 

and more powerful resulting in growth of business and profitability 

and will increase shareholder’s wealth on a continual basis. 

(d) The amalgamation will result in simplification of the corporate 

structure of the group. 

(e) The amalgamation will result in simplification of the corporate 

structure of the group. 

(f) The Amalgamation is expected to reduce redundancies and 

multiplicity of legal and regulatory compliances, elimination of 

multiple record keeping which will ultimately lead to overall 

reduction in expenditure. 

It is therefore considered desirable and expedient to carry out the Scheme of 

Amalgamation pursuant to Sections 230 to 232 and other applicable 

provisions of the Companies Act, 2013.  

 

D. STRUCTURE OF THE SCHEME 

 

The Scheme is divided into the following parts: 

Part I:  Definitions 

Part II:  Share capital structure  
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Part III:  Amalgamation of the Transferor Companies with and into the 

Transferee Company  

Part IV:  General Terms and Conditions 

 

PART I: DEFINITIONS  

1. DEFINITIONS 

In this Scheme, unless repugnant to the subject, context or meaning thereof, 

the following words and expressions shall have the meanings as set out 

hereunder: 

1.1 "Act" or “the Act” means Companies Act, 2013, the rules and regulations 

prescribed thereunder and shall include all amendment(s) and statutory 

modification(s) or re-enactment(s) thereof for the time being in force.  

1.2 "Appointed Date" means the 1st day of April, 2017 or such other date as 

may be fixed by the Tribunal or any other appropriate authority. 

1.3 "Board of Directors" or "Board" in relation to the Transferor Companies 

and/or the Transferee Company, as the case may be, shall mean their 

respective Board of Directors, and unless it is repugnant to the context or 

otherwise, shall include committee of directors or any person authorized by 

the Board of Directors or such committee of directors. 

1.4 "Effective Date" means later of the dates on which certified copy of the 

order of the Tribunal sanctioning this Scheme is filed with the Registrar of 

Companies, Delhi and Haryana, by the Transferor Companies and the 

Transferee Company, as required under the provisions of the Act. Any 

references in the Scheme to "upon the Scheme becoming effective" or 

"effectiveness of the Scheme" or "Scheme coming into effect" shall mean 

the "Effective Date". 

1.5 "Government" or "Governmental Authority" means any applicable 

central, state or local government, legislative body, regulatory or 

administrative authority, agency or commission or committee or any court, 

tribunal, board, bureau, instrumentality, judicial or quasi-judicial or arbitral 

body having jurisdiction over the territory of India. 

1.6 “MPPL” or “Transferor Company No. 1” means Marvel Polymers 

Private Limited, a company incorporated on the 26th day of July, 1990 

under the Companies Act, 1956 and having its registered office at A-4, 
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Udyog Nagar, Peera Ghari, New Delhi - 110041.  

1.7 "NCLT" or "Tribunal" means the National Company Law Tribunal, New 

Delhi or any other Bench of the NCLT having jurisdiction in relation to the 

Transferor Companies and the Transferee Company.  

1.8 "Record Date" means the date to be fixed by the Board of Directors of the 

Transferee Company for the purpose of determining the shareholders of the 

Transferor Companies who shall be entitled to receive shares of the 

Transferee Company (in accordance with Clause 13 of the Scheme), 

pursuant to amalgamation of the Transferor Companies with the Transferee 

Company.  

1.9 “RFL” or “Transferee Company” means Relaxo Footwears Limited, a 

company incorporated on 13th day of September, 1984 under the Companies 

Act, 1956 and having its registered office at Aggarwal City Square, Plot 

No.-10, Manglam Place, District Centre, Sector-3, Rohini, Delhi - 110085. 

1.10 “RRPL” or “Transferor Company No. 2” means Relaxo Rubber Private 

Limited, a company incorporated on 7th day of April, 1982 under the 

Companies Act, 1956 and having its registered office at Flat No. 216, Allied 

House, Inderlok Chowk, Delhi - 110035. 

1.11 "Scheme of Amalgamation" or "Scheme" means this Scheme of 

Amalgamation involving the amalgamation of the Transferor Companies 

into and with the Transferee Company, as approved, with or without any 

amendments/ modifications. 

1.12 “SEBI” means the Securities and Exchange Board of India established 

under the Securities and Exchange Board of India Act, 1992. 

1.13 “SEBI circular” means, together, the Circular No. 

CFD/DIL3/CIR/2017/21 dated March 10, 2017 and the Circular No. 

CFD/DIL3/CIR/2017/26 dated March 23, 2017, issued by SEBI, and all 

applicable circulars and regulations issued by the SEBI in this respect. 

1.14 “Stock Exchanges” means the BSE Limited (“BSE”) and the National 

Stock Exchange of India Limited (“NSE”), collectively. 

1.15 “Transferor Companies” means the Transferor Company No. 1 and 

Transferor Company No. 2, referred together. 
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1.16 “Undertaking No. 1” means the entire business and undertakings of the 

Transferor Company No. 1 of whatsoever nature and kind, and wherever 

situated, as a going concern, and all its assets, rights, licenses and powers, 

and all its debts, outstanding(s), liabilities, duties and obligations as on the 

Appointed Date including, but not in any way limited to the following: 

(a) All the assets and properties (whether moveable or immovable, 

tangible or intangible, real or personal, corporeal or incorporeal, 

present, future or contingent, in possession or reversion) of the 

Transferor Company No. 1, including without limitation, all the 

properties, plant and machinery, equipment, capital work-in-progress, 

furniture, fixtures, deposits, stocks, freehold land, buildings, 

structures, interiors, assets, cash balances with banks, loans, advances, 

contingent rights or benefits, receivables, advances or deposits paid by 

the Transferor Company No. 1, financial assets, leases (including 

lease rights), rights and benefits of all agreements, contracts and 

arrangements, memorandum of understanding, expressions of interest 

whether under agreement or otherwise, tenancies or licenses in 

relation to the offices and all other interests in connection with or 

relating to the Transferor Company No. 1, investments, computers, 

office equipment, books, papers, files, stationery, product 

specifications, vehicles, incentives, fixed and other assets, tax reliefs 

under the Income Tax Act, 1961 such as credit for advance tax, 

Minimum Alternate Tax (“MAT”), taxes deducted at source, benefits 

available under service tax, any other benefits/ incentives/ exemptions 

given under any policy announced/ issued or promulgated by a 

Governmental Authority, rights to use and avail of telephones, telexes, 

facsimile, email, internet, leased line connections and installations, 

utilities, electricity and other services, reserves, provisions, funds, 

benefits of assets or properties, or other interest held in trust, 

registrations, contracts, engagements, arrangements of all kind, 

privileges and all other rights including sales tax deferrals, title, 

interests, other benefits (including tax benefits), easements, privileges, 

liberties and advantages of whatsoever nature and wheresoever 

situated belonging to or in the ownership, power or possession and in 

the control of or vested in or granted in favor of or enjoyed by the 

Transferor Company No. 1 or in connection with or relating to the 

Transferor Company No. 1 and all other interests of whatsoever 

nature belonging to or in the ownership, power, possession or the 
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control of or vested in or granted in favor of or held for the benefit of 

or enjoyed by the Transferor Company No. 1; 

(b) All debts, if any, including secured and unsecured liabilities, duties 

and obligations of the Transferor Company No. 1 of every kind, 

nature and description whatsoever and howsoever, borrowings, bills 

payable, interest accrued and all other debts, duties, undertakings and 

contractual obligations; 

(c) All employees, whether permanent or temporary, if any, engaged in or 

in relation to the Transferor Company No. 1 as on the Effective Date; 

(d) All agreements, rights, contracts, entitlements, municipal permissions, 

approvals, relating to the business of the Transferor Company No. 1, 

approvals, authorizations, consents, engagements, arrangements, 

authorities, allotments, powers and all other approvals of every kind, 

nature and description whatsoever relating to the business activities 

and operations of the Transferor Company No. 1; 

(e) All records, files, papers, computer programs, software, manuals, 

data, catalogues, lists, customer prototypes and other details of present 

and former customers and suppliers, customer credit information, 

customer and supplier pricing information and all other records and 

documents relating to the business activities and operations of the 

Transferor Company No. 1; 

(f) All legal (whether civil or criminal), taxation or other proceedings or 

investigations of whatsoever nature, if any, (including those before 

any Governmental Authority) that pertain to the Transferor Company 

No. 1, initiated by or against the Transferor Company No. 1 or 

proceedings or investigations to which the Transferor Company No. 1 

is a party, whether pending as on Appointed Date or which may be 

instituted at any time in the future; 

(g) Without prejudice to the generality of the preceding Clauses, the 

Undertaking of the Transferor Company No. 1 shall further include all 

assets including claims or obligations, certifications/ permissions of 

whatsoever nature directly or indirectly pertaining to the business of 

export of the past, present or future products, and technical know-how 

agreement, if any, or otherwise with any person/ institution/ company 

or any association anywhere in the world, enactments, lease-hold 

rights and, systems of any kind whatsoever, rights and benefits of all 

agreements and other interests including rights and benefits under 
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various schemes of different taxation and other laws which may 

belong to or be available to the Transferor Company No. 1, rights and 

powers of every kind, nature and description of whatsoever 

probabilities, liberties and approval of, whatsoever nature and 

wherever situated. 

1.17 “Undertaking No. 2” means the entire business and undertakings of the 

Transferor Company No. 2 of whatsoever nature and kind, and wherever 

situated, as a going concern, and all its assets, rights, licenses and powers, 

and all its debts, outstanding(s), liabilities, duties and obligations as on the 

Appointed Date including, but not in any way limited to the following: 

(a) All the assets and properties (whether moveable or immovable, 

tangible or intangible, real or personal, corporeal or incorporeal, 

present, future or contingent, in possession or reversion) of the 

Transferor Company No. 2, including without limitation, all the 

properties, plant and machinery, equipment, capital work-in-progress, 

furniture, fixtures, office equipment, deposits, stocks, freehold land, 

buildings, structures, interiors, assets, cash balances with banks, loans, 

advances, contingent rights or benefits, receivables, advances or 

deposits paid by the Transferor Company No. 2, financial assets, 

leases (including lease rights), rights and benefits of all agreements, 

contracts and arrangements, memorandum of understanding, 

expressions of interest whether under agreement or otherwise, 

tenancies or licenses in relation to the offices and all other interests in 

connection with or relating to the Transferor Company No. 2, 

investments, computers, books, papers, files, stationery, product 

specifications, vehicles, incentives, fixed and other assets, tax reliefs 

under the Income Tax Act, 1961 such as credit for advance tax, taxes 

deducted at source, benefits available under service tax, any other 

benefits/ incentives/ exemptions given under any policy announced/ 

issued or promulgated by a Governmental Authority, rights to use and 

avail of telephones, telexes, facsimile, email, internet, leased line 

connections and installations, utilities, electricity and other services, 

reserves, provisions, funds, benefits of assets or properties, or other 

interest held in trust, registrations, contracts, engagements, 

arrangements of all kind, privileges and all other rights including sales 

tax deferrals, title, interests, other benefits (including tax benefits), 

easements, privileges, liberties and advantages of whatsoever nature 

and wheresoever situated belonging to or in the ownership, power or 

possession and in the control of or vested in or granted in favor of or 
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enjoyed by the Transferor Company No. 2 or in connection with or 

relating to the Transferor Company No. 2 and all other interests of 

whatsoever nature belonging to or in the ownership, power, 

possession or the control of or vested in or granted in favor of or held 

for the benefit of or enjoyed by the Transferor Company No. 2; 

(b) All debts, if any, secured or unsecured liabilities, duties and 

obligations of the Transferor Company No. 2 of every kind, nature 

and description whatsoever and howsoever, borrowings, bills payable, 

interest accrued and all other debts, duties, undertakings and 

contractual obligations; 

(c) All employees, whether permanent or temporary, if any, engaged in or 

in relation to the Transferor Company No. 2 as on the Effective Date; 

(d) All agreements, rights, contracts, entitlements, municipal permissions, 

approvals, relating to the business of the Transferor Company No. 2, 

approvals, authorizations, consents, engagements, arrangements, 

authorities, allotments, powers and all other approvals of every kind, 

nature and description whatsoever relating to the business activities 

and operations of the Transferor Company No. 2;  

(e) All records, files, papers, computer programs, software, manuals, 

data, catalogues, sales and advertising materials, training materials, 

lists, customer prototypes and other details of present and former 

customers and suppliers, customer credit information, customer and 

supplier pricing information and all other records and documents 

relating to the business activities and operations of the Transferor 

Company No. 2; 

(f) All legal (whether civil or criminal), taxation or other proceedings or 

investigations of whatsoever nature, if any, (including those before 

any Governmental Authority) that pertain to the Transferor Company 

No. 2, initiated by or against the Transferor Company No. 2 or 

proceedings or investigations to which the Transferor Company No. 2 

is a party, whether pending as on Appointed Date or which may be 

instituted at any time in the future; 

(g) Without prejudice to the generality of the preceding Clauses, the 

Undertaking of the Transferor Company No. 2 shall further include all 

assets including claims or obligations, certifications/ permissions of 

whatsoever nature directly or indirectly pertaining to the business of 

export of the past, present or future products, and technical know-how 
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agreement, if any, or otherwise with any person/ institution/ company 

or any association anywhere in the world, enactments, lease-hold 

rights and, systems of any kind whatsoever, rights and benefits of all 

agreements and other interests including rights and benefits under 

various schemes of different taxation and other laws which may 

belong to or be available to the Transferor Company No. 2, rights and 

powers of every kind, nature and description of whatsoever 

probabilities, liberties and approval of, whatsoever nature and 

wherever situated. 

1.18 “Undertakings” means Undertaking No. 1 and Undertaking No. 2, referred 

together. 

It is intended that the definition of Undertaking No. 1 and Undertaking No. 

2 under this clause would enable the transfer of all property, assets, 

liabilities, employees etc. of the Transferor Companies to the Transferee 

Company pursuant to this Scheme. 

 

2. EXPRESSIONS NOT DEFINED IN THIS SCHEME 

The expressions which are used in this Scheme and not defined in this 

Scheme, shall, unless repugnant or contrary to the context or meaning 

hereof, have the same meaning ascribed to them under the Act and other 

applicable laws, rules, regulations, bye-laws, as the case may be, or any 

statutory modification or re-enactment thereof from time to time. 

3. DATE OF COMING INTO EFFECT 

The Scheme set out herein in its present form or with any modification(s) 

approved or imposed or directed by NCLT or any other appropriate 

authority shall be effective from the Appointed Date, upon completion of 

conditions as specified under Clause 18 of the Scheme. 

4. UNLESS THE CONTEXT OTHERWISE REQUIRES: 

(a) Words denoting singular shall include the plural and vice versa; and 

references to one gender include all genders; 

(b) Headings and bold typeface are only for convenience and shall be ignored 

for the purposes of interpretation; 

(c) References to an article, clause, section or paragraph is, unless indicated to 

the contrary, a reference to an article, clause, section or paragraph of this 
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Scheme; 

(d) References to a person include any individual, firm, body corporate 

(whether incorporated), government, state or agency of a state or any joint 

venture, association, partnership, works council or employee representatives 

body (whether or not having separate legal personality); 

(e) Reference to any statute or statutory provision shall include: 

1) all subordinate legislations made from time to time under that provision 

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

time to time) and any retrospective amendment; and 

2) such provision as from time to time amended, modified, re-enacted or 

consolidated (whether before or after the filing of this Scheme) to the 

extent such amendment, modification, re-enactment or consolidation 

applies or is capable of applying to the matters contemplated under this 

Scheme and (to the extent liability there under may exist or can arise) 

shall include any past statutory provision (as amended, modified, re-

enacted or consolidated from time to time) which the provision referred 

to has directly or indirectly replaced; and 

(f) Reference to a document includes an amendment or supplement to, or 

replacement or novation of that document.  
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PART II: SHARE CAPITAL STRUCTURE  

5.1 Transferor Company No. 1: 

The share capital of the Transferor Company No. 1 as on March 31, 2017 is 

as under: 

Particulars Amount (in Rs.) 

Authorized Share Capital  

25,000 Equity Shares of Rs.100/- each 25,00,000 

Total 25,00,000 

Issued, Subscribed and Paid-up Share Capital  

13,450 Equity Shares of Rs.100/- each 13,45,000 

Total 13,45,000 

There has been no change in the above capital structure of the Transferor 

Company No. 1 after March 31, 2017 till the date of approval of this 

Scheme by the Board of the Transferor Company No. 1. 

Further, the capital structure of the Transferor Company No. 1 remains the 

same as on December 31, 2017. 

5.2 Transferor Company No. 2: 

The share capital of the Transferor Company No. 2 as on March 31, 2017 is 

as under: 

Particulars Amount (in Rs.) 

Authorized Share Capital  

50,000 Equity Shares of Rs.100/- each 50,00,000 

Total 50,00,000 

Issued, Subscribed and Paid-up Share Capital  

29,040 Equity Shares of Rs.100/- each  29,04,000 
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Total 29,04,000 

There has been no change in the above capital structure of the Transferor 

Company No. 2 after March 31, 2017 till the date of approval of this 

Scheme by the Board of the Transferor Company No. 2. 

Further, the capital structure of the Transferor Company No. 2 remains the 

same as on December 31, 2017. 

5.3 Transferee Company: 

The share capital of the Transferee Company as on March 31, 2017 is as 

under: 

Particulars Amount (in Rs.) 

Authorized Share Capital  

20,00,00,000 Equity Shares of Rs.1/- each 20,00,00,000 

Total 20,00,00,000 

Issued, Subscribed and Paid-up Share Capital  

12,01,30,250 Equity Shares of Rs.1/- each 12,01,30,250 

Total 12,01,30,250 

There has been no change in the above capital structure of the Transferee 

Company after March 31, 2017 till the date of approval of this Scheme by 

the Board of the Transferee Company. 

Further, the Transferee Company has issued shares pursuant to the 

Employee Stock Option Plan. The revised share capital of the Transferee 

Company as on December 31, 2017 is as under: 

 

Particulars Amount (in Rs.) 

Authorized Share Capital  

20,00,00,000 Equity Shares of Rs.1/- each 20,00,00,000 
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Total 20,00,00,000 

Issued, Subscribed and Paid-up Share Capital  

12,03,53,620 Equity Shares of Rs.1/- each 12,03,53,620 

Total 12,03,53,620 

 

 

PART III: AMALGAMATION OF THE TRANSFEROR COMPANIES 

WITH AND INTO THE TRANSFEREE COMPANY  

 

6. TRANSFER AND VESTING OF THE UNDERTAKINGS  

6.1 Upon the coming into effect of this Scheme and with effect from the 

Appointed Date, the entire business and whole of the Undertakings of the 

Transferor Companies shall,  pursuant to the provisions of Section 230 to 

232 of the Act, and other applicable provisions of the law for time being in 

force and sanction of this Scheme by NCLT, without any further act or 

deed, stand transferred to and vested in or deemed to have been transferred 

to and vested in the Transferee Company on the Appointed Date, as a going 

concern, so as to become, as and from the Appointed Date, the assets and 

liabilities of the Transferee Company and to vest in the Transferee 

Company all the rights, title, interest or obligations of the Transferor 

Companies therein.  

6.2 Without prejudice to sub-clause 6.1 above, upon the coming into effect of 

the Scheme and with effect from the Appointed Date, the transfer and 

vesting shall be effected as follows: 

(a) The land and buildings of the Transferor Companies, and any 

documents of title/ rights and easements or otherwise in relation 

thereto shall be vested in and transferred to and/ or be deemed to have 

been transferred to and vested in the Transferee Company and shall 

belong to the Transferee Company in the same and like manner as was 

entitled to the Transferor Companies from the Appointed Date. It is 

hereby clarified that all the rights, title and interest of the Transferor 

Companies in any leasehold properties shall, without any further act, 

instrument or deed, be vested in or be deemed to have been vested in 

the Transferee Company. The mutation of the title to the immovable 
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properties shall be made and duly recorded or any approvals required 

shall be obtained by/ from the appropriate authorities pursuant to the 

sanction of the Scheme and upon the Scheme becoming effective, in 

accordance with the terms hereof, in favour of the Transferee 

Company. Any inchoate title or possessory title of the Transferor 

Companies shall be deemed to be the title of the Transferee Company. 

(b) All the movable assets including investments, cash in hand, bank 

balances and deposits if any, of the Transferor Companies capable of 

being transferred by delivery, shall be handed over by physical 

delivery (together with duly executed transfer forms or other 

documents as may be required) to the Transferee Company along with 

such other documents as may be necessary towards the end and intent 

that the property therein passes to the Transferee Company on such 

delivery, without requiring any deed or instrument of conveyance for 

the same and shall become the property of the Transferee Company 

accordingly. 

(c) All debts, loans and advances recoverable in cash or in kind or for 

value to be received, if any, with Government, local and other tax 

authorities and bodies, outstanding and receivables of the Transferor 

Companies other than the movable assets specified in sub-clause (b) 

above, shall on and from the Appointed Date stand transferred to and 

vested in the Transferee Company without any notice or other 

intimation to the debtors (although the Transferee Company may, if so 

deems appropriate, give notice to the third party that the debts, 

outstanding and receivables do stand transferred to and vested in the 

Transferee Company), and the debtors shall be obliged to make 

payments to the Transferee Company on and after the Effective Date. 

(d) Any statutory licences, recognitions, certificates, entitlements, 

permissions, approvals or consents to carry on the operations of the 

Transferor Companies, shall stand vested in or transferred to the 

Transferee Company without any further act or deed and shall be 

appropriately transferred by the Government Authorities concerned in 

favour of the Transferee Company upon the vesting and transfer of the 

Undertakings of the Transferor Companies pursuant to this Scheme. 

The benefit of all statutory and regulatory permissions, licences, 

approvals and consents, service tax registrations of the Transferor 

Companies shall vest in and become available to the Transferee 

Company pursuant to this Scheme.  
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(e) With effect from the Appointed Date, all debts, liabilities, duties and 

obligations of every kind, nature and description of the Transferor 

Companies shall also, without any further act or deed, be transferred 

to or be deemed to be transferred to the Transferee Company so as to 

become as and from the Appointed Date the debts, liabilities, duties 

and obligations of the Transferee Company and it shall not be 

necessary to obtain the consent of any third party or other person who 

is a party to any contract or arrangement by virtue of which such 

debts, liabilities, duties and obligations have arisen, in order to give 

effect to the provisions of this sub clause. 

(f) The transfer and vesting of the Undertakings of the Transferor 

Companies as aforesaid, shall be subject to the existing securities, 

charges and mortgages, if any, subsisting over or in respect of the 

property and assets or any part thereof of the Transferor Companies. 

Provided however that the securities, charges and mortgages (if any 

subsisting) over and in respect of the assets or any part thereof of the 

Transferee Company shall continue with respect to such assets or part 

thereof and this Scheme shall not operate to enlarge such securities, 

charges or mortgages to the end and intent that such securities, 

charges and mortgages shall not extend or be deemed to extend, to 

any of the assets of the Transferor Companies vested in the Transferee 

Company.  

6.3 All assets acquired by the Transferor Companies after the Appointed Date 

and prior to the Effective Date shall also stand transferred to and vested in 

the Transferee Company, upon the Scheme becoming effective without any 

further act, instrument or deed.   

6.4 Where any of the liabilities and obligations of the Transferor Companies as 

on the Appointed Date, deemed to be transferred to the Transferee 

Company, have been discharged by the Transferor Companies after the 

Appointed Date and prior to the Effective Date, such discharge shall be 

deemed to have been for and on account of the Transferee Company and all 

loans raised and used and all liabilities and obligations incurred by the 

Transferor Companies for the operation of the Transferor Companies after 

the Appointed Date and prior to the Effective Date shall be deemed to have 

been raised, used or incurred for and on behalf of the Transferee Company 

and to the extent they are outstanding on the Effective Date, shall also 

without any further act or deed, be and shall stand transferred to the 

Transferee Company and shall become its liabilities and obligations from 

such date. 
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6.5 With effect from the Appointed Date, all inter-party transactions, if any, 

between the Transferor Company No. 1, Transferor Company No. 2 and the 

Transferee Company shall be considered as intra party transactions for all 

purposes (including for tax compliances, credits/refunds as the case may be) 

and the same shall stand cancelled if the said transactions exist on the 

Effective Date. To the extent that there are advances, loans, deposits, 

balances as between the Transferor Company No. 1, Transferor Company 

No. 2 and the Transferee Company, the obligations in respect of the same 

shall come to an end and there shall be no liability in that behalf on either 

parties and corresponding effect shall be given in the books of accounts and 

records.  

6.6 For avoidance of doubt and without prejudice to the generality of the 

foregoing, it is clarified that upon coming into effect of this Scheme and 

with effect from the Appointed Date, in accordance with the provisions of 

relevant laws, consents, permissions, orders received from tax authorities, 

licenses, certificates, authorities (including for the operation of bank 

accounts), powers of attorneys given by, issued to or executed in favour of 

the Transferor Companies, and the rights and benefits under the same shall, 

in so far as they relate to the Transferor Companies without any further act 

or deed be transferred to and vested in the Transferee Company. In so far as 

the available tax credits and the right to claim credit in respect of all 

advance taxes, tax deducted at source, MAT, tax collected at source, all 

other rights including service tax, as well as any advance/ excess or 

provisional payment/ credit /claim for refund thereof (including CENVAT 

credits, exemptions and other benefits), granted by any Governmental 

Authority or by any other person, or availed of or to be availed of by the 

Transferor Companies are concerned, the same shall, without any further act 

or deed, insofar as they relate to the Transferor Companies, vest with and be 

available to the Transferee Company on the same terms and conditions. 

Without prejudice to the above, it is further clarified that with respect to any 

tax approvals, permissions or consents that may require an amendment for 

the purpose of giving effect to this Scheme and to ensure that there is no 

change in the entitlements otherwise available to the Transferor Companies 

in the absence of this Scheme, the Transferee Company shall be permitted 

to use the name and approvals, permissions or consents of the Transferor 

Companies till such approvals, permissions or consents are so amended and 

updated, so as to enable the Transferee Company to continue to avail the 

entitlements otherwise available to the Transferor Companies. 
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7. EMPLOYEES 

7.1 All the employees of the Transferor Companies in service on the date 

immediately preceding the Effective Date shall, on and from the Effective 

Date, become the employees of the Transferee Company on the same terms 

and conditions on which they are engaged by the Transferor Companies 

without treating it as a break, discontinuance or interruption in service by 

reason of the transfer of the Undertakings of the Transferor Companies. 

7.2 Upon the Scheme coming into effect, the accumulated balance standing to 

the credit of the employees of the Transferor Companies in the existing 

Provident Fund, Gratuity Fund and/ or other schemes, if any, shall be 

transferred to such Provident Fund, Gratuity Fund and/ or other funds to be 

nominated by the Transferee Company. The Transferee Company shall take 

all steps necessary for the transfer of the Provident Fund and/ or other 

schemes, to the Transferee Company. All obligations of the Transferor 

Companies with regard to the said fund or funds as defined in the relevant 

rules shall be taken over by the Transferee Company from the Effective 

Date to the end and intent that all rights, duties, powers and obligations of 

the Transferor Companies in relation to such fund or funds shall become 

those of the Transferee Company and all the rights, duties and benefits of 

the employees employed in the Transferor Companies under such funds 

shall be fully protected, subject to the provisions of law for the time being in 

force. It is clarified that the services of the employees of the Transferor 

Companies will be treated as having been continuous for the purpose of the 

said fund or funds. 

8. LEGAL PROCEEDINGS 

Upon the scheme coming into effect and with effect from the Appointed 

Date, the Transferee Company shall bear the burden and the benefits of any 

legal (whether civil or criminal), taxation or other claims, or other 

proceedings or investigations of whatsoever nature, initiated by or against 

the Transferor Companies, or to which the Transferor Company is party. If 

any suit, appeal or other proceedings of whatever nature instituted by or 

against the Transferor Companies is pending, the same shall not abate, and 

shall not in any way be prejudicially affected by reason of the transfer of 

Undertakings or of anything contained in this Scheme but the proceedings 

may be continued, prosecuted and enforced by or against the Transferee 

Company in the same manner and to the same extent as it would or might 

have been continued, prosecuted and enforced by or against the Transferor 

Companies, by operation of law pursuant to the order of the Tribunal 
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sanctioning the Scheme, without any further act, instrument or deed of the 

Transferee Company or the Transferor Companies. 

9. CONTRACTS AND DEEDS 

Subject to the other provisions of this Scheme, all contracts, deeds, bonds, 

agreements, insurance policies and other instruments, if any, of whatsoever 

nature to which the Transferor Companies are a party and subsisting or 

having effect on the Effective Date shall be in full force and effect against 

or in favour of the Transferee Company, as the case may be, and may be 

enforced by or against the Transferee Company as fully and effectually as 

if, instead of the Transferor Companies, the Transferee Company had been 

a party thereto. The Transferee Company may enter into and/ or issue and/ 

or execute deeds, writings or confirmations or enter into any tripartite 

arrangements, confirmations or novations, to which the Transferor 

Companies will, if necessary, also be party in order to give formal effect to 

the provisions of this Scheme, if so required or if so considered necessary. 

The Transferee Company shall be deemed to be authorized to execute any 

such deeds, writings or confirmations on behalf of the Transferor 

Companies and to implement or carry out all formalities required on the 

part of the Transferor Companies to give effect to the provisions of this 

Scheme. It is clarified that any inter-se contracts between the Transferor 

Company No. 1, the Transferor Company No. 2 and the Transferee 

Company, as on the Effective Date shall stand cancelled and cease to 

operate. 

 

10. TREATMENT OF TAXES  

10.1 Any tax liabilities under the Income-tax Act, 1961, Finance Act 1994, any 

other stamp laws or other applicable laws/ regulations (hereinafter in this 

Clause referred to as “Tax Laws”) allocable or related to the Undertakings 

of the Transferor Companies, to the extent not provided for or covered by 

tax provision in the accounts made as on the date immediately preceding the 

Appointed Date, shall be transferred to the Transferee Company. 

10.2 All taxes (including income tax, service tax, etc.) paid or payable by the 

Transferor Companies in respect of the operations and/ or the profits of the 

business on and from the Appointed Date, shall be on account of the 

Transferee Company and, in so far as it relates to the tax payment 

(including without limitation income tax, service tax, etc.), whether by way 

of deduction at source, advance tax or otherwise howsoever, by the 
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Transferor Companies in respect of the profits or activities or operation of 

the business on and from the Appointed Date, the same shall be deemed to 

be the corresponding item paid by the Transferee Company and shall in all 

proceedings be dealt with accordingly. 

10.3 Any surplus in the taxation/ duties/ levies account including but not limited 

to advance income tax, Tax Deducted at Source, MAT credit, service tax 

and any tax credit entitlements under any Tax Laws as on the date 

immediately preceding the Appointed Date shall also be transferred to the 

Transferee Company. 

10.4 Any refund under the Tax Laws due to the Transferor Companies including 

refunds consequent to the assessments made on it and for which no credit is 

taken in the accounts as on the date immediately preceding the Appointed 

Date shall also belong to and be received by the Transferee Company. 

10.5 Upon the Scheme coming into effect on the Effective Date and with effect 

from the Appointed Date, all deductions otherwise admissible to Transferor 

Companies including payment admissible on actual payment or on 

deduction of appropriate taxes or on payment of tax deducted at source 

(such as under Section 43B, Section 40, Section 40A etc. of the Income Tax 

Act) shall be eligible for deduction to the Transferee Company upon 

fulfilment of the required conditions under the Income Tax Act. 

10.6 Since each of the permissions, approvals, consents, sanctions, remissions, 

special reservations, service-tax exemptions, incentives, concessions and 

other authorizations of the Transferor Companies shall stand transferred by 

the order of NCLT to the Transferee Company, the Transferee Company 

shall file the relevant intimations, for the record of the statutory authorities 

who shall take them on file, pursuant to the vesting orders of the sanctioning 

NCLT. 

 

10.7 Obligation for deduction of tax at source on any payment made by or to be 

made by the Transferor Companies shall be made or deemed to have been 

made and duly complied with by the Transferee Company. Further, any tax 

deducted at source by Transferor Company No. 1/ Transferor Company No. 

2/ Transferee Company on transactions with the Transferee Company/ 

Transferor Company No. 1/ Transferor Company No. 2, if any (from 

Appointed Date to Effective Date) shall be deemed to be advance tax paid 

by the Transferee Company and shall, in all proceedings, be dealt with 

accordingly. 
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10.8 The Transferee Company is expressly permitted to file/ revise its income 

tax, service tax, VAT, sales tax, CENVAT and other statutory returns, 

consequent to this Scheme becoming effective, notwithstanding that the 

period for filing/revising such returns may have lapsed. However, upon the 

Scheme becoming effective subsequently, the Transferee Company shall 

have the right to revise and consolidate its financial statements and returns 

along with prescribed forms, filings and applications/ annexures under the 

Income Tax Act, 1961, service tax and other tax laws. The Transferee 

Company is expressly permitted to amend tax deducted/ collected at source 

and other statutory certificates and shall have the right to claim refunds, 

advance tax credits, set offs and adjustments relating to its respective 

incomes/ transactions from the Appointed Date. It is specifically declared 

that all the taxes/ duties paid by the Transferor Companies shall be deemed 

to be the taxes/ duties paid by the Transferee Company and the Transferee 

Company shall be entitled to claim credit for such taxes deducted/ paid 

against its tax/ duty liabilities notwithstanding that the certificates/ challans 

or other documents for payment of such taxes/ duties are in the name of the 

Transferor Companies. 

10.9 All tax assessment proceedings/ appeals of whatsoever nature by or against 

the Transferor Companies pending and/or arising at the Appointed Date and 

relating to the Transferor Companies shall be continued and/or enforced 

until the Effective Date as desired by the Transferee Company. As and from 

the Effective Date, the tax proceedings shall be continued and enforced by 

or against the Transferee Company in the same manner and to the same 

extent as would or might have been continued and enforced by or against 

the Transferor Companies. 

Further, the aforementioned proceedings shall neither abate or be 

discontinued nor be in any way prejudicially affected by reason of the 

amalgamation of the Transferor Companies with the Transferee Company 

or anything contained in the Scheme. 

 

10.10 Upon the coming into effect of this Scheme, all tax compliances under any 

tax laws by the Transferor Companies on or after Appointed Date shall be 

deemed to be made by the Transferee Company. 
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11. COMPLIANCE WITH TAX LAWS 

11.1 This Scheme, has been drawn up to comply with the conditions relating to 

“Amalgamation” as specified under the income-tax laws, specifically 

section 2(1B) of the Income Tax Act, 1961, which provides for the 

following: 

a) all the property of the Transferor Companies immediately before the 

amalgamation becomes the property of the Transferee Company by 

virtue of the amalgamation; 

b) all the liabilities of the Transferor Companies immediately before the 

amalgamation become the liabilities of the Transferee Company by 

virtue of the amalgamation; 

c) shareholders holding not less than three-fourths in value of the shares in 

the Transferor Companies (other than shares already held therein 

immediately before the amalgamation by, or by a nominee for, the 

Transferee Company) become shareholders of the Transferee Company 

by virtue of the amalgamation, otherwise than as a result of the 

acquisition of the property of one company by the other company 

pursuant to the purchase of such property by the other company or as a 

result of the distribution of such property to the other company after the 

winding up of the first mentioned company. 

11.2 If any terms or provisions of the Scheme are found to be or interpreted to be 

inconsistent with any of the said provisions at a later date, whether as a 

result of any amendment of law or any judicial or executive interpretation or 

for any other reason whatsoever, the aforesaid provisions of the tax laws 

shall prevail.  The Scheme shall then stand modified to the extent 

determined necessary to comply with the said provisions.  Such 

modification will however not affect other parts of the Scheme.  

12. CONDUCT OF BUSINESS TILL THE EFFECTIVE DATE 

12.1 With effect from the approval to this Scheme by the Board of the Transferor 

Companies and the Transferee Company and up to the Effective Date: 

(a) The Transferor Companies shall carry on their business with 

reasonable diligence and commercial prudence and in the same 

manner as they had been doing hitherto and shall not undertake any 

additional financial commitments of any nature whatsoever, borrow 

any amounts or incur any other liabilities or expenditure, issue any 

additional guarantees, indemnities, letters of comfort or commitment, 
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either for themselves or their group companies or any third party, or 

sell, transfer, alienate, charge, mortgage or encumber or deal with any 

asset, issue bonus/ right shares, issue of shares except: 

i. When the same is expressly provided in this Scheme; or 

ii. When the same is in the ordinary course of business, as carried on 

by them as on the date of filing of this Scheme with the NCLT; or 

iii. When the financial commitment or borrowing or incurring of 

liabilities is to or from or creation of charge, mortgage or 

encumbrance on assets is in favor of the Transferee Company; or 

iv. When a written consent of the Transferee Company has been 

obtained in this regard. 

(b) The Transferor Companies shall not alter or substantially expand their 

business or take up or commence any new business, except with the 

written concurrence of the Transferee Company; 

12.2 With effect from the Appointed Date and up to the Effective Date: 

(a) The Transferor Companies shall carry on and shall be deemed to have 

carried on all their business activities and shall hold and stand 

possessed and shall be deemed to have held and stood possessed of 

the said assets, rights, title, interests, authorities, contracts, 

investments and decisions, for and on account of and in trust for the 

Transferee Company;  

(b) All obligations, liabilities, duties and commitments attached, related 

or pertaining to the Transferor Companies shall be undertaken and 

shall be deemed to have been undertaken for and on account of and in 

trust of the Transferee Company; 

(c) All the profits and incomes accruing or arising to the Transferor 

Companies and all expenditure or losses arising or incurred by them 

shall, for all purposes, be treated and deemed to be the profits and 

incomes or expenditures and losses, as the case may be, of the 

Transferee Company; 

(d) All assets acquired, leased or licensed, licenses obtained, benefits, 

entitlements, incentives and concessions granted, contracts entered 

into, intellectual property developed or registered or applications 

made thereto, liabilities incurred and proceedings initiated or made 

party to, between the Appointed Date and till the Effective Date by the 
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Transferor Companies shall be deemed to be transferred to and vested 

in the Transferee Company. For avoidance of doubt, where any of the 

liabilities as on the Appointed Date (deemed to have been transferred 

to the Transferee Company) have been discharged by the Transferor 

Companies on or after the Appointed Date but before the Effective 

Date, such discharge shall be deemed to have been for and on behalf 

of the Transferee Company for all purposes and under all applicable 

laws; 

(e) On the Effective Date but with effect from the Appointed Date, the 

Transferee Company shall be authorized to carry on the businesses 

carried on by the Transferor Companies; and 

(f) Without prejudice to the other provisions of this Scheme and 

notwithstanding the fact that vesting of the Transferor Companies 

occur by virtue of Clause 6 of this Scheme itself, the Transferee 

Company may, at any time after coming into effect of this Scheme in 

accordance with the provisions hereof, if so required under applicable 

law or otherwise, give notice in such form, as may be required or as it 

may deem fit and proper and enter into or execute deeds (including 

deeds of adherence), confirmations, novation, declarations or other 

writings or documents as may be necessary and carry out and perform 

all such formalities and compliances, for and on behalf of the 

Transferor Companies, including, with or in favor of and required by 

(i) any party to the contract to which the Transferor Companies are a 

party; or (ii) any Governmental Authority or non-government 

authority, in order to give formal effect to the provisions of this 

Scheme. Provided however, that execution of any confirmation or 

novation or other writings or arrangements shall in no event postpone 

the giving of effect to this Scheme from the Effective Date. 

13. ISSUE OF SHARES 

13.1 Upon the Scheme coming into effect and in consideration of the 

amalgamation of the Transferor Companies into and with the Transferee 

Company pursuant to this Scheme, the Transferee Company shall, without 

any further act or deed and without any further consideration (cash or non-

cash), issue and allot equity shares of Re. 1/- each, as fully paid-up 

(hereinafter referred to as the “New Equity Shares”), at par to each 

shareholder of the Transferor Companies whose name is recorded in the 

register of shareholders of the Transferor Companies as on the Record Date 

in the following ratio: 
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In the ratio of 20,158 Equity Shares of Re. 1 each fully paid-up of the 

Transferee Company to be issued for every 100 Equity Shares of Rs. 100 

each fully paid-up of the Transferor Company No. 1, held by the 

shareholder (“Share Exchange Ratio”).  

In the ratio of 3,124 Equity Shares of Re. 1 each fully paid-up of the 

Transferee Company to be issued for every 100 Equity Shares of Rs. 100 

each fully paid-up of the Transferor Company No. 2, held by the 

shareholder (“Share Exchange Ratio”).  

If any of the shareholders of the Transferor Companies becomes entitled to 

receive fraction of such New Equity Share in the capital of the Transferee 

Company, then such fraction shall be ignored.   

13.2  In case of shareholders of the Transferor Companies, who hold shares in the 

Transferor Companies in dematerialised form, New Equity Shares will be 

credited to the existing depository accounts of the shareholders of the 

Transferor Companies entitled thereto as per records maintained by 

National Securities Depository Limited and/ or Central Depository Services 

(India) Limited on the Record Date and made available to the Transferee 

Company. 

13.3 All those shareholders who hold shares of the Transferor Companies in 

physical form, shall be issued New Equity Shares in physical or electronic 

form, at the option of such shareholders to be exercised by them on or 

before the Record Date, by giving a notice in writing to the Transferee 

Company; and if such option is not exercised by such shareholders, the New 

Equity Shares shall be issued to them in physical form. 

13.4 The issue and allotment of New Equity Shares as provided in this Scheme is 

an integral part hereof. 

13.5 The shares or the share certificates of the Transferor Companies in relation 

to the shares held by its shareholders shall, without any further application, 

act, instrument, deed, be deemed to have been automatically cancelled and 

be of no effect on and from the Effective Date.   

13.6 The New Equity Shares to be issued and allotted in terms hereof will be 

subject to the Memorandum and Articles of Association of the Transferee 

Company and shall in all respects, rank paripassu with the existing equity 

shares of the Transferee Company.   

13.7 The Company will ensure compliance with Regulation 38 of the SEBI 

(Listing Obligations and Disclosure Requirements) Regulations, 2015, and 
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the SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017, with 

respect to issuance of shares to the shareholders of the Transferor 

Companies pursuant to Clause 13.1 of the Scheme, to the effect that the 

percentage of shareholding of pre-scheme public shareholders of the 

Transferee Company in the post-scheme shareholding pattern of the 

“merged” company shall not be less than 25%, at any point in time. 

13.8 New Equity Shares allotted by the Transferee Company pursuant to the 

Scheme shall remain frozen in the depositories system till listing/ trading 

permission is given by the Stock Exchanges and shall be listed and admitted 

to trading on the relevant Stock Exchange(s) in India, where the existing 

equity shares of the Transferee Company are listed and admitted to trading. 

13.9 The New Equity Shares to be issued by the Transferee Company in respect 

of any Equity Shares of the Transferor Companies which are held in 

abeyance under the provisions of Section 126 of the Companies Act, 2013 

or otherwise, shall also be kept in abeyance. 

14. ACCOUNTING TREATMENT IN THE BOOKS OF THE 

TRANSFEREE COMPANY 

14.1 The amalgamation will be accounted in accordance with Indian Accounting 

Standard (Ind AS) 103 – Business Combinations as notified under section 

133 of the Companies Act, 2013, read together with Paragraph 3 of The 

Companies (Indian Accounting Standard) Rules, 2015. 

14.2 If the Ind AS-103 requires the amalgamation to be accounted 

retrospectively (including for period prior to the Appointed Date) in the 

financial statements, the same will be carried out in the financial statements, 

for accounting purpose, to be compliant with the accounting standards. 

14.3 For regulatory and tax purposes, amalgamation would have been deemed to 

be carried out from the Appointed date of this Scheme. 

15. CONSOLIDATION OF AUTHORISED SHARE CAPITAL 

15.1 Upon the Scheme becoming effective and with effect from the Effective 

Date, the authorized share capital of the Transferor Company No. 1 (being 

Rs. 25,00,000/- comprising of 25,000 equity shares of Rs.100/- each) and 

authorized share capital of the Transferor Company No. 2 (being Rs. 

50,00,000/- comprising of 50,000 equity shares of Rs. 100/- each) shall 

stand consolidated and vested in and be merged with the authorized share 

capital of the Transferee Company without any liability for payment of 

additional fees (including fees and charges to the Registrar of Companies) 



 

 

60 
 

or stamp duty, as such fees and duties in respect of the authorized share 

capital of the Transferor Companies have already been paid by the 

respective companies, the benefit of which stands vested in the Transferee 

Company pursuant to the Scheme becoming effective. 

15.2 Accordingly, the words and figures in Clause V of the Memorandum of 

Association of the Transferee Company shall stand modified and be 

substituted to read as follows: 

“The authorized equity share capital of the Company is Rs. 20,75,00,000/- 

(Rupees twenty crores seventy five lakhs only) divided into 20,75,00,000 

(Twenty crores seventy five lakhs) Equity Shares of Re. 1/- (Rupee One 

only) each”  

15.3 Upon the Scheme coming into effect, the authorized capital of the 

Transferee Company as specified in Clause 5 of the Articles of Association 

shall further be increased by the authorized share capital of the Transferor 

Companies in accordance with Clause 15.1 of this Scheme. 

15.4 It is hereby clarified that for the purposes of this clause 15, the consent of 

the shareholders of the Transferee Company to this Scheme shall be deemed 

to be sufficient for the purposes of effecting this amendment and that no 

further resolution under any applicable provisions of the Act, would be 

required to be separately passed. 

 

PART IV: GENERAL TERMS AND CONDITIONS 

   

16. SAVING OF CONCLUDED TRANSACTIONS 

The transfer and vesting of the Transferor Companies with and into the 

Transferee Company under Part III of the Scheme, shall not affect any 

transaction or proceedings already completed or liabilities incurred by the 

Transferor Companies, either prior to or on or after the Appointed Date till 

the Effective Date, to the end and intent that the Transferee Company shall 

accept and adopt all acts, deeds and things done and executed by or on 

behalf of the Transferor Companies in respect thereto as acts, deeds and 

things done and executed by and on behalf of itself. 

17. DISSOLUTION OF TRANSFEROR COMPANIES 

Upon this Scheme becoming effective, the Transferor Companies shall 

stand dissolved without being wound up. 
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18. CONDITIONALITY OF SCHEME 

The Scheme is conditional upon and subject to the following: 

(a) Approval of the Scheme by SEBI in terms of the SEBI Circular and 

the Stock Exchanges pursuant to Regulation 37 of SEBI (Listing 

Obligations and Disclosure Requirements) Regulations, 2015; 

(b) The requisite consent, approval or permission of the Central 

Government or any other statutory or regulatory authority, which by 

law may be necessary for the implementation of this Scheme; 

(c) The Scheme being approved by the public shareholders of the 

Transferee Company, in compliance with Para (I)(A)(9)(a) of SEBI 

Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017, while 

providing for voting by public shareholders through e-voting and 

disclosure of all material facts in the explanatory statement sent to the 

shareholders in relation to such resolution, provided that the Scheme 

shall be acted upon only if the votes cast by the public shareholders of 

the Transferee Company in favour of the proposal are more than the 

number of votes cast by the public shareholders against it, in 

compliance with Para (I)(A)(9)(b) of SEBI Circular No. 

CFD/DIL3/CIR/2017/21 dated March 10, 2017; 

(d) The Scheme being agreed to by the respective requisite majority of 

members and creditors of each of the Transferor Companies and the 

Transferee Company, as may be directed by the NCLT; 

(e) The Scheme being sanctioned by the NCLT; and 

(f) Filing of the certified copies of the order of the NCLT sanctioning the 

Scheme, by the Transferor Companies and the Transferee Company, 

under the applicable provisions of the Act with the Registrar of 

Companies, Delhi and Haryana. 

19. EFFECT OF NON-APPROVALS 

In the event the Scheme is not sanctioned by NCLT for any reason 

whatsoever or for any other reasons the Scheme cannot be effected, the 

Scheme shall become null and void and shall be of no effect and in that 

event no rights and/or liabilities shall accrue to or be incurred inter-se by the 

Transferor Companies and the Transferee Company or their respective 

shareholders or creditors or employees or any other person and each of the 

Transferor Companies and the Transferee Company shall bear and pay their 

respective costs, charges and expenses for and/or in connection with the 
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Scheme. 

20. MODIFICATION OR AMENDMENT TO THE SCHEME 

20.1 Each of the Transferor Companies and the Transferee Company (acting 

through their respective Board of Directors or authorized representatives) 

may assent to any modifications or amendments to this Scheme which the 

NCLT and/ or any other authorities may deem fit to direct or impose or 

which may otherwise be considered necessary or desirable for settling any 

question or doubt or difficulty that may arise for implementing and/ or 

carrying out the Scheme. Each of the Transferor Companies and the 

Transferee Company (acting through their respective Board of Directors or 

authorized representatives) be and are hereby authorized to take such steps 

and do all acts, deeds and things as may be necessary, desirable or proper to 

give effect to this Scheme and to resolve any doubts, difficulties or 

questions whether by reason of any orders of the NCLT or of any directive 

or orders of any other authorities or otherwise howsoever arising out of, 

under or by virtue of this Scheme and/or any matters concerning or 

connected therewith.  

20.2 The Board of Directors of the Transferor Companies and the Transferee 

Company shall be at liberty to withdraw from this Scheme in case (i) of any 

change in law, (ii) or for any reasons considered appropriate in terms of the 

business interests of the companies. 

21. SEVERABILITY 

If any part of this Scheme is held invalid, ruled illegal by Tribunal or any 

other competent jurisdiction, or becomes unenforceable for any reason, 

whether under present or future laws, then if it is the intention of the 

Transferor Companies and the Transferee Company that such part of the 

Scheme shall be severable from the remainder and this Scheme shall not be 

affected thereby, unless deletion of such part of the Scheme causes the 

Scheme to become materially adverse to either the Transferor Companies or 

the Transferee Company, in which case the Transferor Companies and the 

Transferee Company shall attempt to bring about a modification in this 

Scheme, as will best preserve for the parties the benefits and obligations of 

this Scheme, including but not limited to such part of the Scheme. 

22. GENERAL TERMS AND CONDITIONS 

22.1 All costs, charges, fees, taxes including duties (including the stamp duty), 

levies and all other expenses, if any (save as expressly otherwise agreed) 

arising out of or incurred in carrying out and implementing the terms and 
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conditions or provisions of this Scheme and matters incidental thereto shall 

be borne and paid by the Transferee Company.  

22.2 In the event of any of the said sanctions and approvals referred to in Clause 

18 not being obtained and/ or the Scheme not being sanctioned by NCLT or 

such other competent authority and/ or the Order not being passed as 

aforesaid, this Scheme shall stand revoked, cancelled and be of no effect, 

save and except in respect of any act or deed done prior thereto as is 

contemplated hereunder or as to any rights and/ or liabilities which might 

have arisen or accrued pursuant thereto and which shall be governed and be 

preserved or worked out as is specifically provided in the Scheme or as may 

otherwise arise in law.   
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL 

PRINCIPAL BENCH, NEW DELHI 

COMPANY APPLICATION CA(CAA)-86(PB)/2018 
 

IN THE MATTER OF THE COMPANIES ACT, 2013; 
AND 

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

AND 
IN THE MATTER OF THE SCHEME OF AMALGAMATION BETWEEN MARVEL POLYMERS PRIVATE 

LIMITED AND RELAXO RUBBER PRIVATE LIMITED AND RELAXO FOOTWEARS LIMITED AND THEIR 
RESPECTIVE SHAREHOLDERS AND CREDITORS; 

 

Relaxo Footwears Limited   -------Applicant-3/ Transferee   Company 
 

FORM NO. MGT-11 

FORM OF PROXY 

[Pursuant to Section 105(6) of the Companies Act, 2013 and Rule 19(3) of the Companies 

(Management and Administration) Rules, 2014] 

 

CIN: L74899DL1984PLC019097 

Name of the company: Relaxo Footwears Limited 

Registered Office: Aggarwal City Square, Plot No.-10, Manglam Place, District Centre, Sector-3, 

Rohini, Delhi – 110085 
 

Name of the member (s): 

Registered Address:  

Email ID: 

Folio No / Client ID: 

DP ID: 

Number of Share(s) held: 
 

I/ We, being the member(s) of ________________ Equity Shares of the abovenamed Company, 

hereby appoint  

 

1. Name : 

 Address: 

 Email Id: 

 Signature:       Or failing him/her 

 

2. Name : 

 Address: 

 Email Id: 

 Signature:       Or failing him/her 
 

3. Name : 

 Address: 

 Email Id: 

 Signature:   
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as my / our proxy to attend and vote (on Poll) for me/ us and on my/ our behalf at the Meeting of 

the Equity Shareholders of Relaxo Footwears Limited to be held on the 31st day of July, 2018 at 1:00 

p.m. at Royal Arches, Palla Bhaktawarpur, G.T Karnal Road, Near Alipur, Delhi – 110040, and at any 

adjournment or adjournments thereof, in respect of such resolution as is indicated below: 

 

Resolution No. Resolution 

1 Approval of the Scheme Of Amalgamation between Marvel Polymers 

Private Limited And Relaxo Rubber Private Limited And Relaxo Footwears 

Limited and their respective shareholders and creditors under Sections 

230 to 232 and other applicable provisions of the Companies Act, 2013 

 

 

 

 

 

 

Signed this ….......…… day of ………………. 2018 

 

 

(Signature of Shareholder(s)……………………………… 

 

 

Signature of Proxy………………...... 

 

NOTES: 

 

1. This form in order to be effective should be duly completed and deposited at the Registered 

Office of Relaxo Footwears Limited at Aggarwal City Square, Plot No.-10, Manglam Place, District 

Centre, Sector-3, Rohini, Delhi – 110085, not less than 48 hours before the commencement of 

the Meeting. 

2. Please affix revenue stamp before putting signature. 

3. Alterations, if any, made in the Form of Proxy should be initialled. 

 

 

 

Affix Re. 1 

Revenue Stamp 

and sign 



 

145 
 

RELAXO FOOTWEARS LIMITED 
CIN: L74899DL1984PLC019097 

Registered Office: Aggarwal City Square, Plot No.10, Manglam Place, 
District Centre, Sector-3, Rohini, Delhi – 110085 

Tel No: (91) (11) 46800 600; Fax: (91) (11) 46800 692   
Website: www.relaxofootwear.com; E-mail: rfl@relaxofootwear.com 

 

MEETING OF THE EQUITY SHAREHOLDERS OF RELAXO FOOTWEARS LIMITED ON TUESDAY, JULY 31, 

2018 AT 1:00 PM 

ATTENDANCE SLIP 

PLEASE COMPLETE THIS ATTENDANCE SLIP AND HAND IT OVER AT THE ENTRANCE OF THE 

MEETING HALL 

 

DP ID & Client ID / 
Regd. Folio No. * 

 No. of Equity Shares  

* Applicable for shareholders holding shares in physical form 

 

I/we hereby record my/our presence at the meeting of the Equity Shareholders of Relaxo Footwears 

Limited, Transferee Company, convened pursuant to the Orders dated June 6, 2018 and June 13, 2018 

of the Principal Bench of the National Company Law Tribunal, New Delhi, at Royal Arches, Palla 

Bhaktawarpur, G.T Karnal Road, Near Alipur, Delhi – 110040 on Tuesday, the 31st day of July, 2018 at 

1:00 PM. 

 
Name of the Equity Shareholder 

 

Address of the Equity Shareholder 
 

Signature of the Equity Shareholder 
 

        
    OR 

 
 
NOTES:  

Equity shareholders / authorized representatives or their proxies desiring to attend the meeting 
should bring his/ her copy of the notice for reference at the meeting.  
 

 
Name of the proxy holder 
 

 

 
Address of the  proxy holder 

 

 
Signature of the proxy holder 
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