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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL  

BENCH AT ALLAHABAD 

COMPANY APPLICATION NO.46 ALD OF 2017 

IN THE MATTER OF: 

SECTIONS 230 to 232 OF THE COMPANIES ACT, 2013 

AND 

IN THE MATTER OF: 

SYBLY INDUSTRIES LIMITED  

HAVING ITS REGISTERED OFFICE AT 

PAWAN PURI, MURADNAGAR, GHAZIABAD,  

UTTAR PRADESH 201206 

(DEMERGED COMPANY /  TRANSFEREE COMPANY) 

 (APPLICANT COMPANY -1) 

AND 

SPACE INCUBATRICS TECHNOLOGIES LIMITED 

HAVING ITS REGISTERED OFFICE AT  

PAWAN PURI, MURADNAGAR, GHAZIABAD,  

UTTAR PRADESH 201206 

(RESULTING COMPANY) 

(APPLICANT COMPANY - 2) 

AND 

VARTEX FABRICS PRIVATE LIMITED 

HAVING ITS REGISTERED OFFICE AT 

PAWAN PURI, MURADNAGAR, GHAZIABAD,  

UTTAR PRADESH 201206 

(TRANSFEROR COMPANY - 1) 

(APPLICANT COMPANY 3) 

AND 

DUX TEXTILES PRIVATE LIMITED 

HAVING ITS REGISTERED OFFICE AT 

PAWAN PURI, MURADNAGAR, GHAZIABAD,  

UTTAR PRADESH 201206 

(TRANSFEROR COMPANY - 2) 

(APPLICANT COMPANY - 4) 
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NOTICE OF POSTAL BALLOT AND E-VOTINGTO THE EQUITY SHAREHOLDERS (WHICH INCLUDES PUBLIC 

SHAREHOLDERS) OF THE DEMERGED COMPANY / TRANSFEREE COMPANY  

(Pursuant to Section 110 of the Companies Act, 2013 read with the Companies (Management and Administration) Rules, 2014) 

Notice pursuant to Section 110 and Section 108 of the Companies Act, 2013 read with Rule 20 and Rule 22 of Companies (Management and 

Administration) Rules, 2014, as amended and SEBI Circular No. CIR/CFD/CMD/16/2015 dated November 30, 2015 

Sub : Passing of Resolution by Postal Ballot and E-Voting 

To, 

All the equity shareholders of Sybly Industries Limited (the “Demerged Company” / “Transferee Company”): 

NOTICE is hereby given that by an Order pronounced on 23rd May, 2017 (the “Order”), the Hon‟ble National Company Law Tribunal, 

Allahabad Bench (“NCLT”) has directed to convene the meeting of  the equity shareholders of the  Demerged Company  / Transferee 

Company through Postal Ballot & E-voting for the purpose of considering, and if thought fit, approving, with or without modification(s), 

the arrangement embodied in the Composite Scheme of Arrangement among Sybly Industries Limited (Demerged Company / Transferee 

Company), Space Incubatrics Technologies Limited (Resulting Company), Vartex Fabrics Private Limited(Transferor Company 1)andDux 

Textiles Private Limited(Transferor Company 2)and their respective shareholders andcreditors (“Scheme”).In pursuance of the said Order 

and as directed therein physical meeting of the shareholders of the Demerged Company / Transferee Company was dispensed with, 

furthernotice is hereby given that a meeting of the equity shareholdersofthe Demerged Company / Transferee Company will be convened 

through Postal Ballot and E-voting processes and voting start date for such postal ballot and e-voting is Thursday, 15th June, 2017 at 9.00 

AM and voting closed date is Friday 14thJuly 2017 at 5.00 PM. You are requested to cast your vote through postal ballot and e-voting 

processes. The following resolution will be considered and if thought fit, bepassed, with or without modification(s): 

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

rules, circulars and notifications made thereunder (including any statutory modification or re-enactment thereof) as may be applicable, the 

Securities and Exchange Board of India Circular No. CFD/DIL3/CIR/2017/21 dated March 10th, 2017(corresponding provisions of SEBI 

Circular No. CIR/CFD/CMD/16/2015 dated 30th November 2015),the “No Adverse Observation” letter issued by the BSE Limited dated 

December 13, 2016 and subject to the provisions of the Memorandum and Articles of Association of the Company and subject to the 

approval of Hon‟ble National Company Law Tribunal, Allahabad Bench (“NCLT”) and subject to such other approval(s), permission(s) 

and sanction(s) of regulatory and other authorities, as may be necessary and subject to such conditions and modifications as may be 

prescribed or imposed by NCLT 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 Company (hereinafter referred to as the “Board”, which term shall be deemed to mean 

and include one or more Committee(s) constituted/to be constituted by the Board or any person(s) which the Board may nominate to 

exercise its powers including the powers conferred by this resolution), the arrangement embodied in the Composite Scheme of Arrangement 

for Demerger of non - core assets and related liabilities/reserves thereof i.e. all the investments done in the subsidiary and the loans 

provided to the subsidiary of the Sybly Industries Limited (Demerged Company) and other entities to Space Incubatrics Technologies 

Limited (Resulting Company), Internal reorganization of Reserves and Amalgamation of Vartex Fabrics Private Limited (Transferor 

Company-1) and Dux Textiles Private Limited  (Transferor Company) with the Company Sybly Industries Limited (Transferee Company) 

and their respective shareholders and creditors (“Scheme”) placed before this meeting and initialed by the Chairman 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 

arrangement embodied in the Scheme and to accept such modifications, amendments, limitations and/or conditions, if any, which may be 

required and/or imposed by the NCLT while sanctioning the arrangement embodied in the Composite Scheme or by any authorities under 

law, or as may be required for the purpose of resolving any questions or doubts or difficulties that may arise including passing of such 

accounting entries and/or making such adjustments in the books of accounts as considered necessary in giving effect to the Composite 

Scheme, as the Board may deem fit and proper.” 

TAKE FURTHER NOTICE that you may cast the vote either through Postal Ballot or through e-voting processes and if you have not 

received the notice and explanatory statement it can be downloaded from the website of the company www.sybly.com or it can be obtained 

free of charge from the registered office of the Demerged Company / Transferee Company at PawanPuri, Muradnagar, Ghaziabad, Uttar 

Pradesh 201206.  

TAKE FURTHER NOTICE that in accordance with the Securities and Exchange Board of India Circular No. CIR/CFD/CMD/16/2015 

dated 30th November 2015(corresponding provisions of SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10th, 2017), the 

Composite Scheme shall be acted upon only if the votes cast by the Public Shareholders (through postal ballot or e-voting) in favor of the 

aforesaid resolution for approval of Scheme are more than the number of votes cast by the Public Shareholders against it. 
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TAKE FURTHER NOTICE that in compliance with the provisions of (i) Section 230(4) read with Sections 108 and 110 of the 

Companies Act, 2013; (ii) Rule 6(3)(xi) of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016;(iii) Rule 22 

read with 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 Obligationsand Disclosure Requirements) Regulations, 

2015; and (v) SEBI Circular No. CIR/CFD/CMD/16/2015 dated 30th November 2015(corresponding provisions of SEBI Circular No. 

CFD/DIL3/CIR/2017/21 dated March 10th, 2017) issued by the Securities and Exchange Board of India, the Demerged 

Company/Transferee Company has provided the facility of voting by postal ballot and e-voting so as to enable the equity shareholders, 

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

aforesaid resolution. Accordingly, voting by equity shareholders of the Demerged Company / TransfereeCompany to the Scheme shall be 

carried out through postal ballot or e-voting processes. 

Copies of the Composite Scheme and of the Explanatory Statement, under Sections 230(3), 232(1) and (2) and 102 of the CompaniesAct, 

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

indicated in the Index, can be obtained free of charge at the registered office of the Demerged Company / Transferee Company at 

PawanPuri, Muradnagar, Ghaziabad, Uttar Pradesh 201206, India.  

NCLT has appointed Mr. R.S. Bhatia, a Practicing Company Secretary, as scrutinizer to conduct postal ballot and e-voting in a fair and 

transparent manner and to submit Report to it. 

The Scheme, if approved in the aforesaid meeting, will be subject to the subsequent approval of Hon‟ble NCLT Allahabad Bench. A copy 

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

(Compromises, Arrangements and Amalgamations) Rules, 2016, the Composite Scheme and the other enclosures asindicated in the Index 

are enclosed. 

 

SD/- 

Chairman &Managing Director 

Sybly Industries Limited   

DIN :00284866 
Res. Add : Flat No. 603, OC-2, 

 Orange County, Ahinsa Khand-1, 
     Indirapuram, Ghaziabad (U.P.) 201014  

 

Dated: 12th day of June, 2017   

Place:Muradnagar  

Registered Office: 

PawanPuri, Muradnagar, Ghaziabad,  

Uttar Pradesh 201206, India.  

Notes: 

1. Only registered equity shareholders of the Demerged Company / Transferee Companyor in the case of a body corporate or 

Registered Foreign Portfolio Investors (“RFPI”) or Foreign Institutional Investors (“FII”), by a representative authorized under 

Section 113 of the Companies Act, 2013 may cast their vote through postal ballot and e-voting.  

2. NCLT by its Order has dispensed the physical meeting of the equity shareholders of the Demerged Company / Transferee 

Company and directed call and convene the meeting of equity shareholders of the Demerged Company / Transferee Company  

through postal ballot and e-voting and the voting shall be commenced on Thursday, 15th June, 2017 at 9.00 AM and voting 

shall be closed on Friday, 14th July, 2017 at 5.00 PM for the purpose of considering, and if thought fit, approving, with or 

without modification(s), the arrangement embodied in the  Composite Scheme. Equity shareholders of the Company would be 

entitled to vote in the said meeting.  

3. In compliance with the provisions of (i) Section 230(4) read with Sections 108 and 110 of the Companies Act, 2013; (ii) Rule 

6(3)(xi) of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016; (iii) Rule 22 read with 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) SEBI Circular No. CIR/CFD/CMD/16/2015 dated 30th November 2015(corresponding provisions of 

SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10th, 2017) issued by the Securities and Exchange Board of India, the 

Demerged Company / Transferee Company has provided the facility of voting by postal ballot and e-voting so as to enable the 
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equity shareholders, which includes the Public Shareholders (as defined below), to consider and approve the Scheme by way of 

the aforesaid resolution. Accordingly, voting by equity shareholders of the Demerged Company / Transferee Company to the 

Composite Scheme shall be carried out through postal ballot or e-voting. 

4. The registered 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 Demerged Company / Transferee Company list of beneficial owners as 

received from Depositories in respect of such joint holding, will be entitled to vote through postal ballot or e-voting. 

5. The documents referred to in the accompanying Explanatory Statement shall be open for inspection by the equity shareholders at 

the registered office of the Demerged Company / Transferee Company between 11.00 a.m. and 5.00 a.m. on all working days up 

to the date last date of receiving of postal ballot and e-votingi.e. on Friday, 14th July, 2017. 

6. Equity shareholders (which includes Public Shareholders) holding equity shares as on 9th day of June, 2017, being the cut-off 

date, will be entitled to exercise their right to vote on the above resolution. 

7. The Notice, together with the documents accompanying the same, is being sent to all the equity shareholders either by registered 

post or speed post/air mail or by courier service or electronically by e-mail to those equity shareholders who have registered their 

e-mail IDs with the Demerged Company / Transferee Company/Registrar and Share Transfer Agents/ Depositories, whose 

names appear in the register of members/list of beneficial owners as received from Depositories as on 9th day of June, 2017. The 

Notice will be displayed on the website of the Demerged Company www.sybly.comand on the website of CDSL 

www.cdslindia.com. 

8. A person, whose name is not recorded in the register of members or in the register of beneficial owners maintained by CDSL as 

on the cut-off date i.e. 9th day of June, 2017 shall not be entitled to avail the facility of e-voting or voting through postal ballot. 

Voting rights shall be reckoned on the paid-up value of the shares registered in the names of equity shareholders (which include 

Public Shareholders)as on Friday, the 9th day of June, 2017. Persons who are not equity shareholders of the Demerged Company 

/ Transferee Company as on the cut-off date i.e. 9th day of June, 2017 should treat this notice for information purposes only. 

9. The voting by the equity shareholders (including the Public Shareholders) through the postal ballot or e-voting shall commence 

at 9.00 a.m. on 15th day of June, 2017 and shall close at 5:00 p.m. on 14th day of July, 2017. 

10. The notice convening the meeting will be published through advertisement in (i) Business Standard (All Editions) in the English 

language; and (ii) translation thereof in Hindi in Business Standard (Ghaziabad Edition) in Hindi language. 

11. SEBI Circular No.  CIR/CFD/CMD/16/2015 dated 30th day of November 2015(corresponding provisions of SEBI Circular No. 

CFD/DIL3/CIR/2017/21 dated March 10th, 2017) (“SEBI Circular”) issued by the Securities and Exchange Board of India 

(“SEBI”), inter alia, provides that approval of Public Shareholders of the Demerged  Company / Transferee  Company to the 

Composite  Scheme shall be obtained by way of voting through postal ballot and e-voting. Since, the Demerged Company / 

Transferee Company is seeking the approval of its equity shareholders (which includes Public Shareholders) to the Scheme by 

way of voting through postal ballot and e-voting, no separate procedure for voting through postal ballot and e-voting would be 

required to be carried out by the Demerged Company /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 include Public Shareholders) 

of the Demerged Company / Transferee Company would be deemed to be the notice sent to the Public Shareholders of the 

Demerged Company / 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. In 

terms of SEBI Circular the Transferee Company has provided the facility of voting by postal ballot and e-voting to its Public 

Shareholders. 

NCLT, by its Order, has, inter alia, held that since the Demerged Company / Transferee Company is directed to convene a 

meeting of its equityshareholders, which includes Public Shareholders, and the voting in respect of the equity shareholders, 

which includes Public Shareholders, is through postal ballot and e-voting, the same is in sufficient compliance of SEBI Circular. 

12. In accordance with the provisions of Sections 230(6) of the Companies Act, 2013, the Scheme shall be acted upon only if a 

majority of persons representing three fourth in value of the equity shareholders of the Demerged Company  / Transferee 

Company, voting through postal ballot or e-voting, agree to the Scheme. 

13. Further, in accordance with the SEBI Circular, the Scheme shall be acted upon only if the votes cast by the Public Shareholders 

(through postal ballot or e-voting) in favor of the aforesaid resolution for approval of Scheme are more than the number of votes 

cast by the Public Shareholders against it. 

14. The Transferee Company has engaged the services of Central Depository Services India (“CDSL”) for facilitating e-voting for 

the said meeting to be started on Thursday, 15th June, 2017 at 9.00 AM and closed on Friday 14th July, 2017 at 5.00 PM. 

Equity shareholders desiring to exercise their vote by using e-voting facility are requested to follow the instructions mentioned in 

Notes below. 

15. A postal ballot form along with self-addressed postage pre-paid envelope is also enclosed. Equity shareholders‟voting in 

physical form are requested to carefully read the instructions printed in the attached postal ballot form Equity shareholders who 

have received the postal ballot form by e-mail and who wish to vote through postal ballot form, can download the postal ballot 
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form from the Demerged Company / Transferee Company‟s website www.sybly.com or seek duplicate postal ballot form from 

the Demerged Company / Transferee Company. 

16. Equity shareholders shall fill the requisite details and send the duly completed and signed postal ballot form in the enclosed self-

addressed postage pre-paid envelope to the scrutinizer so as to reach the registered office of the company on or before 5.00 P.M, 

14th day of July, 2017. Postal ballot form, if sent by courier or by registered post/speed post at the expense of an equity 

shareholder will also be accepted. Any postal ballot form received after the said date and time period shall be treated as if the 

reply from the equity shareholders has not been received. 

17. Incomplete, unsigned, improperly or incorrectly tick marked postal ballot forms will be rejected by the scrutinizer. 

18. The vote on postal ballot cannot be exercised through proxy. 

19. There will be only 1 (one) postal ballot form for every registered folio/client ID irrespective of the number of joint equity 

shareholders. 

20. The postal ballot form should be completed and signed by the equity shareholders (as per specimen signature registered with the 

Demerged Company / Transferee Company and/or furnished by the Depositories). In case, shares are jointly held, this form 

should be completed and signed by the first named equity shareholder and, in his/her absence, by the next named equity 

shareholder. Holder(s) of Power of Attorney (“PoA”) on behalf of an equity shareholder may vote on the postal ballot 

mentioning the registration number of the PoA with the Demerged Company / Transferee Company or enclosing a copy of the 

PoA authenticated by a notary. In case of shares held by companies, societies etc., the duly completed postal ballot form should 

be accompanied by a certified copy of the board resolution/ authorization giving the requisite authority to the person voting on 

the postal ballot form. 

21. The NCLT has appointed Mr. R.S. Bhatia, a Practicing Company Secretary, to act as Scrutinizer for conducting the voting by 

way of Postal Ballot/ remote e-voting process in a fair and transparent manner and to receive and scrutinize the completed 

Physical Postal Ballot Forms from the shareholders. The Physical Postal Ballot Form together with the self-addressed Business 

Reply Envelope are enclosed for use of shareholders. 

22. The scrutinizer will submit his report to the Hon‟ble National Company Law Tribunal, Allahabad Bench for further 

consideration. The scrutinizer report will include a separate section with regard to the result of the postal ballot and e-voting in 

respect of Public shareholders. The scrutinizer‟s decision on the validity of the vote (including e-votes) shall be final. 

23. The equity shareholders of the Demerged Company / Transferee Company (which includes Public Shareholders) can opt only 

one mode for voting i.e. by postal ballot or e-voting. If an equity shareholder has opted for e-voting, then he/she should not vote 

by postal ballot form also and vice versa. However, in case equity shareholder(s) (which includes Public Shareholder(s) cast 

their vote both via postal ballot and e-voting, then voting validly done through e-voting shall prevail and voting done by postal 

ballot shall be treated as invalid. 

24. The voting through postal ballot and e-voting period will commence at 9.00 a.m. (0900 hours) on Thursday, the 15th day of 

June, 2017 and will end at 5.00 p.m. (1700 hours) on Friday, the 14th day of July, 2017. During this period, the equity 

shareholders (which includes Public Shareholders) of the  Demerged Company / TransfereeCompany holding shares either in 

physical form or in dematerialized form, as on the cut-off date, i.e. 9th day of  June, 2017 may cast their vote electronically or by 

postal ballot. The e-voting module shall be disabled by CDSL for voting on 14th day of July, 2017 at 5.00 p.m. (1700 hours). 

Once the vote on the resolution is cast by an equity shareholder, he or she will not be allowed to change it subsequently. 

25. Any queries/grievances in relation to the voting by postal ballot or e-voting may be addressed to Ms. PriyaTyagi, Company 

Secretary of the Demerged Company / Transferee Company at PawanPuri, Muradnagar, Ghaziabad, Uttar Pradesh 201206or 

through email to syblyindia@gmail.com can also be contacted at 91-1232-261765;. Any query/grievancerelated to the e-voting 

may be addressed to Mr. Rakesh Dalvi, Deputy Manager, Central Depository Services (India) Limited (“Central Depository 

Services Limited”) 16th Floor, P.J. Towers, Dalal Street, Fort Mumbai – 400 001; Phone No. 18002005533 or write an email to 

helpdesk.evoting@cdslindia.com. 

26. In terms of Clause 16.6.3 of Secretarial Standard-2, the resolution shall be deemed to have been passed on the last date specified 

by the Company for receipts of duly completed Postal Ballot Forms or e-voting i.e, Thursday, 14thday of July, 2017 in the 

event, the draft resolution is assented to by the requisite majority of shareholders. 

27. Voting through Electronic means: 

I. The instructions for the members for voting electronically are as under:- 

(1) To use the following URL for e-voting: www.evotingindia.com 

(2) Click on “Shareholders” tab.  

(3) Now Enter your User ID  

a. For CDSL: 16 digits beneficiary ID.  

b. For NSDL: 8 Character DP ID followed by 8 Digits Client ID.  

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

(4) Next enter the Image Verification as displayed and Click on Login.  
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(5) If you are holding shares in demat form and had logged on to www.evotingindia.com and voted on an earlier voting of any 

company, then your existing password is to be used.  

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

For members holding shares in Demat and Physical form 

PAN Enter your 10 digit alpha-numeric PAN issued by Income Tax Department (Applicable for both demat 

shareholders as well as physical shareholders) 

 Members who have not updated their PAN with the Company / Depository Participant are requested to use 

the first two letters of their name and the 8 digits of the sequence number (refer serial no. printed on the name 

and address sticker/Ballot Form/mail) in the PAN field. • In case the sequence number is less than 8 digits 

enter the applicable number of 0‟s before the number after the first two characters of the name in CAPITAL 

letters. E.g. If your name is Ramesh Kumar with serial number 1 then enter RA00000001 in the PAN field. 

Dividend Bank 

Details OR Date 

of Birth (DOB) 

Enter the Dividend Bank Details or Date of Birth (in dd/mm/yyyy format) as recorded in your demat account 

or in the company records in order to login. • If both the details are not recorded with the depository or 

company please enter the member id / folio number in the Dividend Bank details field as mentioned in 

instruction (iii). 

 

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

(8) Members holding shares in physical form will then reach directly the Company selection screen. However, members holding 

shares in demat form will now reach „Password Creation‟ menu wherein they are required to mandatorily enter their login 

password in the new password field. Kindly note that this password is to be also used by the demat holders for voting for 

resolutions of any other Company on which they are eligible to vote, provided that Company opts for e-voting through CDSL 

platform. It is strongly recommended not to share your password with any other person and take utmost care to keep your 

password confidential.  

(9) For Members holding shares in physical form, the details can be used only for e-voting on the resolutions contained in this 

Notice. (xii) Click on the EVSN for Sybly Industries Limited.  

(10) On the voting page, you will see “RESOLUTION DESCRIPTION” and against the same the option “YES/NO” for voting. 

Select the option YES or NO as desired. The option YES implies that you assent to the Resolution and option NO implies that 

you dissent to the Resolution.  

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

(12) After selecting the resolution you have decided to vote on, click on “SUBMIT”. A confirmation box will be displayed. If 

you wish to confirm your vote, click on “OK”, else to change your vote, click on “CANCEL” and accordingly modify your vote. 

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

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

(15) If Demat account holder has forgotten the password then Enter the User ID and the image verification code and click on 

Forgot Password & enter the details as prompted by the system.  

(16) Shareholders can also cast their vote using CDSL‟s mobile app m-Voting available for android based mobiles. The m-

Voting app can be downloaded from Google Play Store. Apple and Windows phone users can download the app from the App 

Store and the Windows Phone Store respectively. Please follow the instructions as prompted by the mobile app while voting on 

your mobile. 

(17) On successful login, system will prompt to select the „EVEN‟ (E-voting Event Number) i.e., the Demerged Company / 

Transferee Company‟s name „Sybly Industries Limited‟. 

(18) On the voting page, you will see the „Resolution Description‟ and against the same the option „FOR/ AGAINST/ 

ABSTAIN‟ from voting. 

(19) Enter the number of shares (which represents number of votes) as on the Cut Off Date i.e. Friday, 9thJune, 2017 under 

„FOR/AGAINST/ ABSTAIN‟ or alternatively you may partially enter any number in „FOR‟ and partially in „AGAINST‟, but 

thetotal number in „FOR/ AGAINST‟ taken together should not exceed your total shareholding. If the Shareholder doesnot want 

to cast his vote, select „ABSTAIN‟. 

(20) Shareholders holding multiple folios/ demat account shall choose the voting process separately for each folios/ demat 

account. 

(21) After selecting the resolution you have decided to vote on, click on „SUBMIT‟. A confirmation box will be displayed. If 

you wish to confirm your vote, click on “OK”, else to change your vote, click on „CANCEL‟ and accordingly modify your vote. 

(22) Once you „CONFIRM‟ your vote on the resolution, you will not be allowed to modify your vote. 
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(23) Note for Non-Individual Shareholders and Custodians: 

 Non-Individual shareholders (i.e. other than Individuals, HUF, NRI etc.) and Custodian are required to log on to 

www.evotingindia.com and register themselves as Corporates. 

 A scanned copy of the Registration Form bearing the stamp and sign of the entity should be emailed to 

helpdesk.evoting@cdslindia.com.  

 After receiving the login details a compliance user should be created using the admin login and password. The Compliance user 

would be able to link the account(s) for which they wish to vote on.  

 The list of accounts should be mailed to helpdesk.evoting@cdslindia.com and on approval of the accounts they would be able to 

cast their vote.  

 A scanned copy of the Board Resolution and Power of Attorney (POA) which they have issued in favour of the Custodian, if 

any, should be uploaded in PDF format in the system for the scrutinizer to verify the same. 

 (24) Corporate/ Institutional Members (Corporate/ FIs/ FIIs/ Trust/ Mutual Funds/ Banks etc.) are required to send scan (PDF format) 

of the relevant board resolution to the Scrutinizer through e-mail rsbhatiacs@aol.com with a copy to syblyindia@gmail.com. 

(25) Members are eligible to cast vote electronically only if they are holding shares as on Friday, 9th June, 2017. 

(26) The voting period shall commence at 9.00 A.M. on Thursday, 15th June, 2017 and will end at 05.00 P.M. on Friday, 14thJuly, 

2017. The e-voting module shall be disabled by CDSL at 05.00 P.M. on the same day, e-voting shall not be allowed beyond the said 

date and time. 

i. In case of Members receiving physical copy of the Notice of Postal Ballot and e-voting by Post [for Members whose email ids are 

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

I) User ID and initial password as provided below. 

II) Please follow all steps from Sr. No. (1) to (26) as mentioned above, to cast your vote. 

ii. In case you have any queries or issues regarding remote e-voting, you may refer the Frequently Asked Questions (“FAQs”) 

and e-voting manual available at www.evotingindia.com, under help section or write an email to 

helpdesk.evoting@cdslindia.com. The contact details of official responsible to address grievances connected with remote e-

voting are Shri Rakesh Dalvi, Deputy Manager, Central Depository Services (India) Limited, 16th Floor, P.J. Towers, Dalal 

Street, Fort, Mumbai – 400 001; Phone No. 18002005533 or write an email to helpdesk.evoting@cdslindia.com. 

iv.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 

futurecommunication(s). 

v. Shareholders have the option to vote either through e-voting or through physical postal ballot form. If a Shareholder hasopted 

for e-voting, then he/she should not vote by physical postal ballot form also and vice-versa. However, in case Members cast 

theirvote both via physical postal ballot form and e-voting, then voting done through e-voting shall prevail and voting done by 

postal ballotshall be treated as invalid. 

28. The Scrutinizer will submit his report to the Hon‟ble National Company Law Tribunal for further consideration after completion 

of the scrutiny of the postal ballots and e-votes submitted. The Scrutinizer‟s decision on the validity of the vote (including e-

votes) shall be final. 

29. After submission of result of postal ballot and e-voting by scrutinizer to the NCLT and acceptance of result by the NCLT, the 

results, together with the Scrutinizer‟s report, will be displayed at the registered office and on the website of the Demerged 

Company / Transferee Company i.e., www.sybly.com and also on the website of CDSL i.e., www.evotingindia.com, besides 

being communicated to BSE Limited on which the shares of the Demerged Company / Transferee Company are listed. 

Subsequently, the results will be published in Business Standard (English), having country-wide circulation and Business 

Standard (Hindi), having wide circulation in the district where the Registered Office of Demerged Company / Transferee 

Company is situated. 

30. Any query in relation to the resolution proposed by postal ballot and e-voting may be addressed to Ms. PriyaTyagi, Company 

Secretary of the Demerged Company / Transferee Company at PawanPuri, Muradnagar, Ghaziabad, Uttar Pradesh 201206 or 

through email to syblyindia@gmail.com can also be contacted at 91-1232-261765.  
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EXPLANATORY STATEMENT UNDER SECTIONS 230(3), 231(1) AND (2) AND 102 OF THE COMPANIES ACT, 2013 READ 

WITH RULE 6 OF THE COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016 

1. Pursuant to the Order passed by the Hon‟ble Allahabad Bench of the National Company Law Tribunal at Allahabad, (the “NCLT”) in 

the Company Application No. 46 ALD OF 2017 pronounced on dated 23rd May, 2017 (“Order”)  a meeting of the Equity 

Shareholders of the Sybly Industries Limited  (hereinafter referred to as the  “Demerged Company” or “Transferee Company” or 
“Applicant Company-1” as the context may admit), is being convened through Postal Ballot and E-voting which shall be started 

from  9.00 A.M. on Thursday, 15th June, 2017 and end at 05.00 P.M. on Friday, 14thJuly, 2017 for the purpose of considering and, if 

thought fit, approving with or without modification(s), the proposed Composite Scheme of Arrangement and Amalgamation for 
Demerger of non - core assets and related liabilities/reserves thereof i.e. all the investments done in the subsidiary and the loans 

provided to the subsidiaryof the Sybly Industries Limited (Demerged Company) and other entitiesto Space Incubatrics Technologies 

Limited (Resulting Company), Internal reorganization of Reserves and Amalgamation of Vartex Fabrics Private Limited (Transferor 
Company-1) and Dux Textiles Private Limited  (Transferor Company-2) with Sybly Industries Limited (Transferee Company)and 

their respective shareholders  and Creditors (“Scheme”) under Sections 230 to 232 of the Companies Act, 2013 (the “Act”) (including 

any statutory modification or re-enactment or amendment thereof) read with the rules issued thereunder. The Demerged Company / 
Transferee Company, Resulting Company, Transferor Company-1 and Transferor Company -2 are together referred to as the 

“Companies”. 

2. In terms of the said Order, NCLT, has appointed Mr. R.S. Bhatia, a practicing Company Secretary, to act as Scrutinizer for conducting 
the voting by way of Postal Ballot/ remote e-voting process in a fair and transparent manner and to receive and scrutinize the 

completed Physical Postal Ballot Forms from the shareholders. 

3. This statement is being furnished as required under Sections 230(3), 232(1) and (2) and 102 of the Companies Act, 2013 read with 
Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 (the “Rules”). 

4. The Demerged Company / Transferee Company is seeking the approval of its equity shareholders to the Composite Scheme by way of 
voting through postal ballot and e-voting. Circular No. CIR/CFD/CMD/16/2015 dated 30th day of November, 2015 (corresponding 

provisions of SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10th, 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 postal ballot e-voting. Since, the Applicant Company is seeking the approval of its equity 

shareholders (which includes Public Shareholders) to the Scheme by way of voting through postal ballot and e-voting, no separate 

procedure for voting through postal ballot and e-voting would be required to be carried out by the Demerged Company / Transferee 
Company for seeking the approval to the Composite Scheme by its Public Shareholders in terms of SEBI Circular. The notice sent to 

the equity shareholders (which include Public Shareholders) of the Demerged Company / Transferee Company would be deemed to be 

the notice sent to the Public Shareholders of the Demerged Company / Transferee Company. 

5. 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. 

6. NCLT, by its Order, has, inter alia, held that since the Demerged Company / Transferee Company is directed to convene a meeting of 
its equity shareholders, which includes Public Shareholders, and the voting in respect of the equity shareholders, which includesPublic 

Shareholders, is through postal ballot and e-voting, the same is in sufficient compliance of SEBI Circular. 

7. As per Orders of Hon‟ble NCLT dated 23.05.2017, the Scrutinizer shall submit the result of the Postal Ballot with Hon‟ble Allahabad 
Bench of NCLT at Allahabad. 

8. In terms of the SEBI Circular, the Composite Scheme shall be acted upon only if the votes cast by the Public Shareholders (through 
postal ballot or e-voting) in favor of the resolution for approval of Scheme are more than the number of votes cast by the Public 

Shareholders against it. 

9. A copy of the Composite Scheme setting out in detail the terms and conditions of the arrangement, inter alia, providing for the 
proposed  Composite Scheme of Arrangement for Demerger of non - core assets and related liabilities/reserves thereof i.e. all the 

investments done in the subsidiary and the loans provided to the subsidiaryof the Sybly Industries Limited (Demerged Company) and 

other entities to Space Incubatrics Technologies Limited (Resulting Company), Internal reorganization of Reserves and Amalgamation 
of Vartex Fabrics Private Limited (Transferor Company-1) and Dux Textiles Private Limited  (Transferor Company-2) with Sybly 

Industries Limited (Transferee Company) and their respective shareholders and Creditors which has been approved by the Board of 

Directors of the  Demerged Company / Transferee Company at its meeting held on 20.06.2016,is attached to this explanatory 
statement and forms part of this  statement.   

 

BACKGROUND OF THE COMPANIES 

10. SYBLY INDUSTRIES LIMITED (hereinafter referred to as “SIL” or Demerged Company or Transferee Company) bearing 

CIN L17111UP1988PLC009594 was incorporated on May 2, 1988 as Sybly Spinning Mills Private Limited under the provisions of 

the Companies Act, 1956. Thereafter, it got converted into public limited company and its name was changed to „Sybly Spinning 
Mills Limited‟ and fresh certificate of incorporation was issued on June 7, 1995 by RoC, Kanpur. The name of the company was again 

changed to its present name „Sybly Industries Limited‟ and fresh certificate of incorporation was issued on 8th January, 2001 by RoC, 

Kanpur. At present the registered office of the company is situated at PawanPuri, Muradnagar, Ghaziabad, Uttar Pradesh – 201 206.  
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11. The company is a widely held listed company having its equity shares listed at „BSE Limited‟. The company is engaged in the 

business of manufacturing „Polyester Yarn‟. Further, the company over a period of time has invested funds in the shares of its 
subsidiary and other entities and provided loans to its subsidiary and other entities which no more pertain to the core activity of the 

company.  

12. The Capital Structure of  Demerged Company  / Transferee Company as on Appointed Date 1st April, 2016 are as under: 

Particulars Amount (Rs.) 

Authorized Capital: 

7,00,00,000 Equity Shares of Rs.10/-each 

Total 

 

 70,00,00,000.00      

70,00,00,000.00 

Issued Share Capital  

4,07,29,100 Equity Shares of Rs.10/-each 

Subscribed and Fully Paid up Share Capital 

4,07,16,100 Equity Shares of Rs.10/-each 

Subscribed but not Fully Paid up Share Capital 

13,000 Equity Shares of Rs.5/-paid – Forfeited 

 

40,72,91,000.00 

 

40,71,61,000.00 

 

(65,000.00) 

Total 40,72,26,000.00 

There is no change in the Capital Structure of the Demerged Company / Transferee Company since the Appointed Date. 

13. The Demerged Company / Transferee Company is widely held listed Company having its equity shares listed at the BSE Limited. 

14. The objects for which SIL has been incorporated are set out in its Memorandum of Association. Some of the main objects of the 

Demerged Company / Transferee Company as set out in its Memorandum of Association are as follows: 

 To carry on the business of manufacturers, buyers, sellers, exporters, importers and dealers in all kind and class of yarn, 

including cotton woolen, synthetic yarn, spinning and mercerizing thereof. 

 To manufacture, export, import, produce or prepare and deal in business of threads, yarns, wool, clothing, knitwears of all 
kinds, spinning, twisting, doubling, weaving, combing, darnling, packing, bleaching, dyeing, colouring, printing and 

manufacturing, marketing, trading, import, export of readymade garments and threads. 

 To carry on business as manufacturers of and or dealer in drugs and pharmaceuticals and medical related chemicals and 
biotechnological products and as wholesale and retail chemists formulators, druggists, analytical or pharmaceutical 

chemists, importers, exporters and manufacturers of and dealers and distributors in alkalis, acids, drugs, vaccine, canine 

essences, Phyto Chemicals & Medicines, pharmaceuticals. sizing, medicinal, medical related chemical, industrial and other 
preparations, and articles, minerals and other waters, organic or mineral intermediates and to manufacture, refine, 

manipulate, import and deal in salts and their derivatives, by products and compounds, and to run hospitals, dispensaries, 

medical centers, medical colleges, blood bank, Research and Development centers and deal in all kinds of surgical goods and 
requisites. 

 To carry on the business as traders, merchandiser, acquirer, seller, purchaser in any type of trademarks, brands, rights, 

goodwill, patents, copyrights etc. from any of the parties in India or abroad and to act as consultants for the registration of 
any of the above items within India or abroad.  

 

15. SPACE INCUBATRICS TECHNOLOGIES LIMITED (Herein after referred to as “SITL” or Resulting Company) bearing CIN 
U74999UP2016PLC084473 was incorporated on June 29, 2016 under the provisions of the Companies Act, 2013.  Resulting 

Company has been incorporated as a wholly owned subsidiary of Demerged Company/Transferee Company, specifically for transfer 
and vesting of the non-core assets, related liabilities and reserves of Demerged Company/Transferee Company. The registered office 

of the company is situated at PawanPuri, Muradnagar, Ghaziabad, Uttar Pradesh – 201 206. 

16. The Capital Structure of  Resulting Company as on the Date of Incorporation i.e. 29th  June, 2016 is as follows: 

Particulars Amount (Rs.) 

Authorized Capital: 

7 Equity Shares of Rs.10/- each 

  Total 

Issued, Subscribed and Paid up Capital: 

7 Equity Shares of Rs.10/- each 

 

70.00 

          70.00 

 

70.00 

Total 70.00 

As the Resulting Company was incorporated after the Appointed Date, therefore, the status as on the date of incorporation is given. 

There is no change in the Capital structure of the Resulting Company. 
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17. The objects for which SITL has been incorporated are set out in its Memorandum of Association. Some of the main objects of the 

Resulting Company as set out in its Memorandum of Association are as follows: 

 To develop and or get developed data communications services, incubation facilities, training and value added services in the 

field of app development. Software imports and exports with a special focus on startup units of the software industry. 

 To provide software professionals all and every type of assistance to set up operations in convenient and inexpensive manner 
and to plan their investment and growth driven by business needs of mobile and internet industry, 

 To establish and manage the infrastructural resources such as integrated infrastructure including International 

Communication / Data center / Incubating facilities etc. for designing developing managing handling servicing and to render 
other similar services for itself and/or to the users be it customers and/or associates. 

 To work closely with respective State Government(s) and act as an interface between Industry and Government for itself and 

for aspiring professional. 
 To promote STP/EHTP Scheme, and promotional schemes announced by Government from time to time. 

 To promote entrepreneurship through incubation programmes / seed funds / IP development and other awareness 

programmes. 
 To provide services in formulating IT policies and liaison for promoting the IT industries in respective fields to achieve an 

overall growth in software and hardware sector. 

 To provide services in / and to promote quality and security standards in the IT industries. 
 To work jointly with venture capitalists/funds for providing financial assistance to persons/professionals /body corporates 

associated with IT industries. 
 To provide Project Management and Consultancy services both at national and international level in the areas of developing 

and selling of softwares, applications, programmes etc. etc. for mobile and telecommunication industry. 

 To undertake promotional activities such as technology assessments, market analysis, market segmentation as also to 

organize workshops/exhibitions/seminars/conferences etc. and facilitating specialized training in the niche areas to meet the 

above objectives.  

18. VARTEX FABRICS PRIVATE LIMITED (Herein after referred to as “VFPL” or Transferor Company-1) bearing CIN 
U74899UP1995PTC077579 was incorporated on 23rd August, 1995 as Sybly Fabrics Limited. The Company was converted into 

private company and consequently the name of the Company was changed to Sybly Fabrics Private Limited. Fresh Certificate of 

Incorporation dated 27th May, 2002 was obtained from Registrar of Companies, NCT of Delhi & Haryana. Thereafter, the name of the 
Company was changed to Logictex Fabrics Private Limited and fresh Certificate of Incorporation dated 5th April, 2006, was obtained 

from Registrar of Companies, NCT of Delhi & Haryana. The name of the Company was again changed to its present name i.e. Vartex 

Fabrics Private Limited, and fresh Certificate of Incorporation dated 16th October, 2006 was obtained from Registrar of Companies, 
NCT of Delhi & Haryana. The registered office of the Transferor Company-1 was shifted from Delhi to its present address i.e. 

PawanPuri, Muradnagar, Ghaziabad, Uttar Pradesh – 201 206 vide order of Regional Director, Northern Region, dated 16th February, 

2016 

19. The Capital Structure of  Transferor Company -1 as on Appointed date i.e.1st April, 2016 are as under : 

Particulars Amount (Rs.) 

Authorized Capital: 

460,000 Equity Shares of Rs.10/- each 

Total 

 

Issued, Subscribed and Paid up Capital: 

455,690 Equity Shares of Rs.10/- each 

 

4,600,000.00 

    4,600,000.00 

 

4,556,900.00 

Total 4,556,900.00 

 

20. The objects for which VFPL has been incorporated are set out in its Memorandum of Association. Some of the main objects of the 

Transferor Company-1 as set out in its Memorandum of Association are as follows: 

 To Deal, buy, sell, import, produce, process design, improve, alter, manufacture, finish, all kinds of fabrics, hosiery items, 
knitwear, handicraft items, fibres, fibrous materials, yarn, thread, waste and bye products made from natural, animal, man 

made, of synthetic yarn, whatsoever and all articles made therefrom. 

 To carry on the business of dealers, manufactures, importer, exporter of all kind of carpets, durries, mats, rugs, sarees, 
blankets, shawls, tweeds, liners, fanners and all other article of made up of handloom, cotton, woolen, and worsted materials 

and all articles connected herewith. 

 To carry on the business of manufacturing, bleaching, printing, dyeing, combing, twisting, processing, embroidering, 
cleaning and dealing in fabrics, cloth, denim, linen and other goods and fabrics whether textile, blended, netted, looped hand-

loom and other goods or merchandise made of cotton, silk, artificial silk, rayon linen, wood and any other such man 

madefibre yarn, synthetic and / or natural fibres and fibrous material and to texturise the polyesters yarn, polyesters filament 
yarn and staple fibre and staple fibre as well as to transact all manufacturing, Auring and polysters preparing process in 

connection therewith. 

 To carry on the business of manufactures, spinners, weavers, doublers, mercerisers, dyers ginners, pressers, balers, 
importers, exporters, buyers, wholesalers, retailers, and dealers, of cotton, silk, artificial silk, rayon, linen, nylon yarn, nylon 

filament, viscose, rayon yarn, other yarn, blended yarn, polypropylene yarn, nylon  tyre yarn and cord wool and other such 
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man madefibre, yarn, synthetic and / or natural fibres and fibrous material including cotton, wools, and waste all by products 

or substances thereof. 
 To carry on all the business of manufactures, processors, weavers, buyers, sellers, importer, exporter of all types of 

readymade garments like men’s women’s and children’s clothing and wearing apparels of every kind, nature and description. 

 To provide technical consultancy marketing, job work and other services in India and abroad in connection with the business 
referred to in sub clause (1) to (5) above. 

 To carry on all the business of manufactures, processors, weaver, buyers, seller, importer, exporter for all types of 

upholstery, curtain materials, sheeting and other dress materials. 

21. DUX TEXTILES PRIVATE LIMITED (Herein after referred to as “DTPL” or Transferor Company- 2) bearing CIN 

U74899UP1995PTC077578 was incorporated on 22nd September, 1995 as Sybly Textiles Private Limited in accordance with the 

provisions of the Companies Act, 1956 and Certificate of Incorporation was obtained from Registrar of Companies, NCT of Delhi & 
Haryana. Subsequently, the name of the Company was changed to its present name i.e. Dux Textiles Private Limited, and fresh 

Certificate of Incorporation dated 22nd July, 2006 was obtained from Registrar of Companies, NCT of Delhi & Haryana. The 

registered office of the Transferor Company-2 was shifted from Delhi to its present address i.e. PawanPuri, Muradnagar, Ghaziabad, 
Uttar Pradesh – 201 206 vide order of Regional Director, Northern Region dated 16th February, 2016. 

22. The Capital Structure of  Transferor Company -2 as on Appointed date i.e.1st April, 2016 are as under : 

Particulars Amount (Rs.) 

Authorized Capital: 

300,000 Equity Shares of Rs.10/- each 

  Total 

Issued, Subscribed and Paid up Capital: 

292,270 Equity Shares of Rs.10/- each 

 

3,000,000.00 

          3,000,000.00 

 

2,922,700.00 

Total 2,922,700.00 

There is no change in the Capital structure of the Company as on and upto the date of filing of this application. 

23. The objects for which DTPL has been incorporated are set out in its Memorandum of Association. Some of the main objects of the 

Transferor Company-2 as set out in its Memorandum of Association are as follows: 

 To carry on the business of manufacturing, bleaching, printing, dyeing, combing, twisting, processing, embroidering, 

cleaning and dealing in fabric, cloth denim linen, and other goods or merchandise made of cotton, silk, artificial silk, rayon, 
linen, wool and any other such man madefibre, yarn, synthetic and/or natural fibers and fibrous materials and to texturise the 

polyester, yarn, polyester filament yarn and polyester fibre and staple fibre as well as to transact all manufacturing airing, 

finishing and preparing process in connection therewith. 
 To carry on the business of dealers, manufacturers, importers & exporters of all kind of carpets, durries, mats, rugs, sarees, 

blankets, shawls, tweeds, liner, flanners and all other articles made ups of handlooms, cotton, woolen and worsted materials 

and all articles connected therewith. 

 

24. RATIONALE OF THE SCHEME 

I. Sybly Industries Limited, the Demerged Company, is engaged in the business of manufacturing of „Polyester Yarn‟, 
however, over a period of time, the company has invested funds in the shares in its subsidiary and has also provided loans 

to its subsidiary and other entities, which do not pertain to the core activities of the Demerged Company i.e. Manufacturing 

of „Polyester Yarn‟ business of Sybly Industries Limited; 

II. Though, the invested funds in the subsidiary in form of its shares and the loans provided to the subsidiary / other entities 

and their connected liabilities and reserves thereof, are the non-core assets, for the Demerged Company, however, these 

assets can help the Resulting Company, SITL, to procure projects, win contracts/ tenders on the basis of strong financials. 

III. It is believed that the proposed segregation will enhance value for shareholders as there would be absolute clarity to the 

Investors in the business profile of the Demerged Company and the Resulting Company;   

IV. The demerger shall also ensure, focused management on each set of business, thereby resulting in optimal utilization of the 
resources available and creation of better opportunities thereof;  

V. VFPL and DTPL are promoted by the common promoters and the amalgamation of VFPL and DTPL with SIL, shall result 

in the consolidation of similar line of business and result in saving of administrative costs and various other overheads. The 
amalgamation shall also improve the financial position of the SIL as the cross holding of loans & advances shall be wiped 

off. 

VI. Apart from above, the amalgamation shall result in following benefits - 

 Financial strength and flexibility for the Transferee Company, which would result in maximising overall shareholder value, 

and will improve the competitive position of the combined entity. 

 Achieve greater efficiencies in operations with optimum utilization of resources, better administration and reduced cost.  
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 Cost savings are expected to flow from more focused operational efforts, rationalization, standardization and simplification 

of business processes, productivity improvements, and the elimination of duplication, and optimum rationalization of 
administrative expenses and utilization of human resources. 

 Improved organizational capability and leadership arising from pooling of financial, managerial and technical resources. . 

25. The salient features and effects of the Scheme are: 

For the sake of convenience, the Composite Scheme has been divided into the following parts: 

 PART A:This part of the Scheme deals with General Provisions used in this Scheme including Definitions and Capital Structure 

of Companies along with Objects and Rationale of the Scheme;  

 PART B:This part of the scheme deals with the transfer and vesting of Demerged Undertaking of the Demerged Company and 

subsequent amalgamation with the Resulting Company. 

 PART C: This part of the scheme deals with the reorganization of Reserves & Surplus of Sybly Industries Limited by writing 
off its entire accumulated losses as on appointed date firstly through entire Securities Premium Account thereafter through 

General Reserves  and the balance through the Share forfeiture Account. The remaining accumulated losses after adjustment will 

be carry forwarded.  

 PART D:This part of the scheme deals with the transfer and vesting of the Vartex Fabrics Private Limited (Transferor Company 

1) and Dux Textiles Private Limited (Transferor Company 2). 

 PART E:This part of the Scheme deals with issue of shares by the Resulting Company to the shareholders of the Demerged 
Company and listing of the equity shares, issued thereof by the Resulting Company. This part of the Scheme also deals with 

Accounting Treatment for the demerger in the books of Demerged Company and Resulting Company. 

 PART F:This part of the Scheme deals with issue of shares by the Transferee Company to the shareholders of the Transferor 

Companies. This part of the Scheme also deals with Accounting Treatment for the amalgamation in the books of Transferee 

Company. 

 PART G:This part of the scheme deals with the application to Stock Exchange / SEBI and other provisions. 

 PART H:This part of the Scheme deals with General Terms and Conditions as applicable to the composite Scheme of 

Arrangement. 

 „Appointed Date‟: means 1st April, 2016 being the date with effect from which the Composite Scheme shall be applicable or 

such other date as may be approved by the Hon‟ble National Company Law Tribunal, Allahabad Bench. 

PART A 

1. DEFINITIONS:   

In this Scheme, unless repugnant to the subject or context or meaning thereof, the following expressions shall have the meanings as set 

out herein below: 

1.1. „Act‟: means the Companies Act, 1956, and will include any statutory modifications, re-enactments or amendments thereof 

and also mean and refer to corresponding sections of Companies Act, 2013 as and when such corresponding sections are 

notified in the official gazette by the Central Government. 

1.2. „Appointed Date‟: means 1st day of April, 2016 being the date with effect from which the Scheme shall be applicable or 

such other date as may be approved by the High Court or by such other authority having jurisdiction over the Demerged 

Company. 

1.3. „Board‟ or „Board of Directors‟: in relation to the Demerged Company, Resulting Company, Transferor Company 1 and 

Transferor Company 2, as the case may be, unless it be repugnant to the context or otherwise, include a committee of 

directors or any person authorized by the board of directors or such committee of directors.  

1.4. „Demerged Undertaking‟ means the all the investments done in the subsidiary and the loans provided to the subsidiary and 

other entities and connected liabilities or reserves thereof, which do not pertain to the core activities i.e. manufacturing of 

„Polyester Yarn‟ business of Sybly Industries Limited and includes:  

 All long term and short term loans and advances given to the Subsidiary Company / other  entities which are directly 

or indirectly not related to the Core business activity of the Company; 

 All investments in the Shares of the Subsidiary Company; 

 All other assets, if any, wherever situated, whether movable or immovable, leasehold or freehold, tangible or 
intangible, if any;  

 All debts, liabilities, contingent liabilities, duties and obligations, secured or unsecured, whether provided for or not 
in the books of accounts or disclosed in the balance sheets relating to or appertaining to the aforesaid assets, as per 

the records of Demerged Company, and shall also include any provisions made thereof;  

A Schedule of Assets and Liabilities of Demerged undertaking as on the Appointed Date is attached hereto and 
marked as Schedule. 
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1.5. „Effective Date‟: means the date on which certified copy of the order of the Hon‟ble High Court under Sections 391 and 

394 of the Act or any corresponding provisions of the Companies Act, 2013 sanctioning the Scheme is filed with the 
Registrar of Companies after obtaining the sanctions, orders or approvals referred to in Clause 2 of PART-IV of this 

Scheme. 

References in this Scheme to the date of “Upon the Scheme becoming effective” or “effectiveness of this Scheme” shall 
mean the Effective Date. 

1.6. „High Court‟: means the Hon‟ble High Court of Allahabad at Allahabad and shall include National Company Law Tribunal 

(“NCLT”), or any other appropriate forum or authority empowered to approve the Scheme as per the law for the time being 
in force. 

1.7. „Record Date(s)‟ means the date(s) to be fixed by the Board of Directors of the Demerged Company / Transferee Company, 

after the Effective Date, with reference to which the eligibility of the equity shareholder of the Demerged Company and 
Transferor 1 & 2, for the purposes of issue and allotment of shares of the Resulting Company to the shareholders of the 

Demerged Company and the Transferee Company to the shareholders of the Transferor Company, in terms of the Scheme, 

shall be determined. 

1.8. „Registrar of Companies‟ or „RoC‟: means the Registrar of Companies, Kanpur. 

1.9. „Resulting Company‟ means Space Incubatrics Technologies Limited‟ or „SITL‟. 

1.10. „Remaining Business‟ means the core business of the Demerged Company i.e. Manufacturing of „Polyester Yarn‟ business. 

1.11. „Scheme‟: means this Composite Scheme of Arrangement, as set out herein and approved by the Board of Directors of SIL, 

DTPL and VFPL, subject to such modifications as the Court may impose or the Transferor Company and the Transferee 

Company may prefer and the Court may approve. 

All terms and words not defined in this Scheme shall, unless repugnant or contrary to the context or meaning thereof, have 

the same meaning prescribed 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. 

2. DATE OF EFFECT AND OPERATIVE DATE: 

The Scheme setout herein in its present form or with modification (s), if any, made as per Clause 2 of Part G below, the scheme shall 

be effective from the Appointed Date but shall come into operation from the Effective Date. 

3. CAPITAL STRUCTURE:  

The Capital Structure of SIL, VFPL and DTPL as on the appointed date i.e. 01.04.2016 are as follows: 

3.1. SYBLY INDUSTRIES LIMITED 

Particulars Amount (Rs.) 

Authorized Capital: 

7,00,00,000 Equity Shares of Rs.10/-each 

  Total  

Issued Share Capital  

4,07,29,100 Equity Shares of Rs.10/-each 

Subscribed and Fully Paid up Share Capital 

4,07,16,100 Equity Shares of Rs.10/-each 

Subscribed but not Fully Paid up Share Capital 

13,000 Equity Shares of Rs.5/-paid - Forfeited 

 

 7,00,000,000.00 

     7,00,000,000.00  

 

407,291,000.00 

 

407,161,000.00 

 

65,000.00 

Total 407,226,000.00 

There is no change in the Capital Structure of the „Demerged Company / Transferee Company‟ since appointed date. 

3.2. VARTEX FABRICS PRIVATE LIMITED 

Particulars Amount (Rs.) 

Authorized Capital: 

460,000 Equity Shares of Rs.10/- each 

  Total 

Issued, Subscribed and Paid up Capital: 

455,690 Equity Shares of Rs.10/- each 

 

4,600,000.00 

          4,600,000.00 

 

4,556,900.00 

Total 4,556,900.00 

There is no change in the Capital Structure of the „Transferor Company 1‟ since appointed date. 
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3.3. DUX TEXTILES PRIVATE LIMITED 

Particulars Amount (Rs.) 

Authorized Capital: 

300,000 Equity Shares of Rs.10/- each 

  Total 

Issued, Subscribed and Paid up Capital: 

292,270 Equity Shares of Rs.10/- each 

 

3,000,000.00 

          3,000,000.00 

 

2,922,700.00 

Total 2,922,700.00 

There is no change in the Capital Structure of the „Transferor Company 2‟ since appointed date. 

4. CAPITAL STRUCTURE OF RESULTING COMPANY:  

The Capital Structure of Resulting Company at the time of incorporation i.e. 29.06.2016 are as follows: 

Particulars Amount (Rs.) 

Authorized Capital: 

7 Equity Shares of Rs.10/- each 

  Total 

Issued, Subscribed and Paid up Capital: 

7 Equity Shares of Rs.10/- each 

 

70.00 

          70.00 

 

70.00 

Total 70.00 

 

PART B 

TRANSFER AND VESTING OF DEMERGED UNDERTAKING 

1. TRANSFER AND VESTING OF DEMERGED  UNDERTAKINGS  

(i) Upon this Scheme becoming effective and with effect from the Appointed Date and pursuant to Section 391 and Section 394 of 

the Companies Act, 1956 or any corresponding provisions of Companies Act, 2013 and other applicable provisions of law for 
the time being in force, and pursuant to the orders of the High Court or other appropriate authority or forum, if any, sanctioning 

the Scheme, without any further act, instrument, deed, matter or thing, the Demerged Undertaking shall stand vested in the 

Resulting Company, as a going concern, together with all its properties, assets, rights, benefits and interest therein. 

(ii) Upon this Scheme becoming effective and with effect from the Appointed Date, any and all assets relating to the Demerged 

Undertaking including but not limited to –  

- Long Term and Short Term loans and advances given to the Wholly Owned Subsidiary Company / other  entities which are 

directly or indirectly not related to the Core business activity of the Company; 

- All investments in the Shares of the Subsidiary Company; 

- All other assets, if any, wherever situated, whether movable or immovable, 

Shall stand transferred and vested as such by the Demerged Company and shall become the property and an integral part of the 

Resulting Company.  

(iii) Upon this Scheme becoming effective and with effect from the Appointed Date, any and all liabilities or provisions thereof 

relating to the Demerged Undertaking Shall stand transferred and vested as such by the Demerged Company and shall become 
the liabilities/ provisions of the Resulting Company.  

(iv) Upon the coming into effect of this Scheme and with effect from the Appointed Date, any and all contracts, agreements, 

memoranda of undertakings, memoranda of agreements, memoranda of agreed points, arrangements, undertakings, whether 

written or otherwise, deeds, bonds, schemes, arrangements and other instruments of whatsoever nature in relation to the 
Demerged Undertaking, to which the Demerged Company are a party or to the benefits of which, the Demerged Undertakings 

may be eligible and which are subsisting or having effect immediately before the Effective Date shall be in full force and effect, 

on or against or in favor of the Resulting Companies and may be enforced as fully and effectually as if, instead of the Demerged 
Company, the Resulting Company had been a party or beneficiary or oblige thereto; 

(v) Upon the coming into effect of this Scheme and with effect from the Appointed Date, the services of all Employees of the 

Demerged Company employed in the Demerged Undertaking shall stand transferred to the Resulting Company on the same 

terms and conditions at which these Employees are engaged by the Demerged Company without any interruption of service as a 
result of the transfer. The Resulting Company also undertakes to accept and abide by any change in terms and conditions that 

may be agreed/ affected by the Demerged Company with all such Employees between the Appointed Date and Effective Date. 
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(vi) If any suit, appeal or other proceedings relating to the Demerged Undertaking, of whatsoever nature by or against the Demerged 

Company is pending, the same shall not abate, be discontinued or in any way be prejudicially affected by reason of this Scheme 

and the proceedings may be continued, prosecuted and enforced, by or against the Resulting Company in the same manner and 
to the same extent as they would or might have been continued, prosecuted and enforced by or against the Demerged Company, 

as if this Scheme had not been made. The Resulting Company shall get such legal or other proceedings relating to or in 

connection with the Demerged Undertaking, initiated by or against the Demerged Company, transferred in its name and to have 
the same continued, prosecuted and enforced by or against the Resulting Company to the exclusion of the Demerged Company. 

The Resulting Company shall also deal with all legal or other proceedings, which may be initiated by or against the Demerged 

Undertaking or the Resulting Company after the Effective Date but relating to the Demerged Undertaking, in respect of the 
period up to the Effective Date, in its own name and account and to the extent possible, to the exclusion of the Demerged 

Company. The Resulting Company shall pay all amounts including interest, penalties, damages, etc., which the Demerged 

Company may be called upon to be paid or secured in respect of any liability or obligation relating to the Demerged Undertaking 
for the period commencing on the Appointed Date and ending on the Effective Date. Any reasonable costs incurred by the 

Demerged Company in respect of the proceedings started by or against it relating to the Demerged Undertaking and for the 

period commencing on the Appointed Date and ending on the Effective Date shall be reimbursed by the Resulting Company, 
upon submission of necessary evidence of having incurred such costs by the Demerged Company to the Resulting Company; 

2. INCOME TAX AND OTHER PROVISIONS  

(i) Upon the Scheme becoming effective, the Demerged Company and the Resulting Company shall have the right to revise their 
respective financial statements and returns along with prescribed forms, filings and Annexures under the Income Tax Act, 1961, 

central sales tax, applicable state value added tax, service tax law, excise duty laws and other tax laws, and to claim refunds 

and/or credit for taxes paid (including minimum alternate tax, tax deducted at source, wealth tax, etc.) and for matters incidental 

thereto, if required to give effect to the provisions of the Scheme. 

(ii) Any refunds or credits, under the Income Tax Act, 1961, Service tax laws, excise duty laws, central sales tax, applicable state 

value added tax laws or other applicable laws/ regulations dealing with taxes/ duties/ levies due to Demerged Company relating 

to Demerged Undertaking consequent to the assessment made on Demerged Company (including any refund for which no credit 
is taken in the accounts of the Demerged Company) as on the date immediately preceding the Appointed Date shall also belong 

to and be received by the Resulting Company upon this Scheme becoming effective. 

(iii) The tax payments (including but not limited to income tax, service tax, excise duty, central sales tax, applicable state value 

added tax, etc.) whether by way of tax deducted at source, advance tax or otherwise howsoever, by the Demerged Company 
relating to Engineering Business Division after the Appointed Date, shall be deemed to be paid by the Resulting Company and 

shall, in all proceedings, be dealt with accordingly. 

(iv) Further, any tax deducted at source by Demerged Company with respect to Demerged Undertaking on transactions with the 

Resulting Company, if any (from Appointed Date to Effective Date) shall be deemed to be advance tax paid by the Resulting 
Company and shall, in all proceedings, be dealt with accordingly. 

(v) Upon the Scheme coming into effect, any obligation of tax at source on any payment made by or to be made by the Demerged 

Company relating to Demerged Undertaking shall be made or deemed to have been made and duly complied with by the 

Resulting Company. 

(vi) The Demerged Company and the Resulting Company are expressly permitted to revise their Income Tax, Wealth Tax, Sales Tax, 

VAT and all other statutory returns, including without limitation TDS certificates and the right to claim refund, advance tax 

credits etc., upon the Scheme becoming effective. It is specifically declared that the taxes paid by the Demerged Company 
relating to the period on or after the Appointed Date whether by way of deduction at source or advance tax, which pertains to the 

Demerged Undertaking, shall be deemed to be the taxes paid by the Resulting Company and the Resulting Company shall be 

entitled to claim credit for such taxes deducted/paid against its tax liabilities notwithstanding that the certificates/challans or 
other documents for payment of such taxes are in the name of the Demerged Company. 

 

3. OTHER PROVISIONS 

(i) The Demerged Company and the Resulting Company may, after the Scheme becomes effective, for the sake of good order, 

execute amended and re-stated arrangements or confirmations or other writings, for the ease of the Demerged Company, the 

Resulting Company and the counter party concerned in relation to the Remaining Business and the Demerged Undertaking, 

without any obligation to do so and without modification of any commercial terms or provisions in relation thereto. 

(ii) Upon the Scheme becoming effective, the Resulting Company shall secure the change in record of rights and any other records 

relevant for mutating the legal ownership of any immovable property vested with the Resulting Company and relating to the 

Demerged Undertaking. The Demerged Company and the Resulting Company are jointly and severally authorized to file such 

declarations and other writings to give effect to this Scheme and to remove any difficulties in implementing the terms hereof. 

(iii) There will be no liability of stamp duty in respect of this part of the scheme, as the Resulting Company shall be eligible for 

stamp duty exemption/ remission under the Notification No. 599/X – 501 dated 25th March, 1942 and / or other applicable 

provisions and notification in view of the fact the Resulting Company is wholly owned subsidiary of the Demerged Company, 

and the transfer of the Demerged Undertaking, shall take effect in the State of Uttar Pradesh, pursuant to the order of the Hon‟ble 
High Court under section 394 of the Companies Act, 1956 or corresponding provision of the Companies Act, 2013.   
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4. CONDUCT OF BUSINESS 

(i) With effect from the Appointed Date and up to and including the Effective Date: 

(a) The Demerged Company shall be deemed to have been carrying on all business and activities relating to the Demerged 

Undertaking for and on behalf of and in trust for the Resulting Company : and  

(b) All income, expenditures including management costs, profits accruing to the Demerged Company and all taxes thereof or 
losses arising or incurred by it relating to the Demerged Undertaking shall, for all purposes, be treated as the income, 

expenditures, profits, taxes or losses, as the case may be, of the Resulting Company.  

(ii) (a) With effect from the Effective Date, the Resulting Company shall be duly authorized to carry on the business of the 
Demerged Undertaking, previously carried on by the Demerged Company.  

(b)The Resulting Company unconditionally and irrevocably agrees and undertakes to pay, discharge and satisfy all the liabilities 

and obligations of the Demerged Undertaking with effect from the Appointed Date, in order to give effect to the foregoing 
provisions. 

PART C 

RE ORGANIZATION OF RESERVES & SURPLUS OF SYBLY INDUSTRIES LIMITED 

1. Sybly Industries Limited (Demerged Company/ Transferee Company) was incorporated on May 02, 1988 under the provisions of 

Companies Act, 1956. The Reserves & Surplus of the Company before the proposed reorganization of reserves & surplus is as 
follows: 

Particulars Amount (In Rs.) 

General Reserves 1,419,498.24 

Securities Premium Account 73,750,000.00 

Revaluation Reserve 54,938,021.42 

Surplus (Profit & Loss Account) (78,822,026.62) 

Total 51,285,493.04 

Additionally, the Company has a share forfeiture account presented along with the share capital;  

2. The Transferee Company was not performing well in past and has incurred losses which are accumulated and standing in the balance 

sheet of the Company which is not reflecting the true potential of the Company‟s worth and hence the management has found it 

appropriate to write off the entire accumulated losses of the Company as on the appointed date.  

3. In accordance with above, the entire accumulated losses aggregating to Rs. 78,822,026.62 (Rupees Seven Crore Eighty Eight Lacs 

Twenty Two Thousand Twenty Six and Sixty Two Paise) as on the appointed date shall be written off in the following manner –  

a. Firstly through entire Securities  Premium Account of Rs. 73,750,000.00 (Rupees Seven Crore Thirty Seven Lacs and Fifty 

Thousands), 

b. Secondly through General Reserve of Rs. 1,419,498.24 (Rupees Fourteen Lacs Nineteen Thousands Four Hundred Ninety 

Eight and Twenty Four Paisa); 

c. Balancing through Share Forfeiture Account of  Rs. 65,000 (Rupees Sixty Five Thousand); and 

d. The remaining accumulated losses of Rs. 3,587,528.38 (Thirty Five Lacs Eighty Seven Thousands Five Hundred Twenty 

Eight and Thirty Eight Paisa) shall be carry forwarded.  

4. Approval of the Scheme pursuant to section 391 of the Act shall also be deemed to be the approval under Section 52 of the Companies 

Act, 2013 for reduction and cancellation of securities premium account of the Transferee Company/ Demerged Company. 
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PART D 

TRANSFER & VESTING OF TRANSFEROR COMPANIES 

I. With effect from the Appointed Date and upon the Scheme becoming effective, the entire business and the whole of the 

undertaking(s), properties and liabilities of Transferor Companies shall, in terms of Section 391 and 394 and applicable provisions, if 

any, of the Companies  Act, 1956 or any corresponding provisions of Companies Act, 2013 and pursuant to the orders of the High 
Court or other appropriate authority or forum, if any, sanctioning the Scheme, without any further act, instrument, deed, matter or 

thing, stand transferred to and vested in and/ or deemed to be transferred to and vested in Transferee Company as a going concern so 

as to become the undertaking(s), properties and liabilities of Transferee Company. 

II. With effect from the Appointed Date and upon the Scheme becoming effective, the entire business and undertaking of Transferor 

Companies shall stand transferred to and be vested in Transferee Company without any further deed or act, together with all their 

properties, assets, rights, benefits and interest therein, subject to existing charges thereon in favour of banks and financial institutions, 
as the case may be, in the following manner: 

III. TRANSFER OF ASSETS  

I. With effect from the Appointed Date and upon the Scheme becoming effective all memberships, licenses, franchises, rights, 
privileges, permits, quotas, rights, entitlements, allotments, approvals, consents, concessions, trade mark licenses including 

application for registration of trade mark, patents, copyrights and their right to use available to Transferor Companies as on 

Appointed Date or any which may be taken after the Appointed Date but till the Effective Date, shall get transferred to 
Transferee Company without any further instrument, deed or act or payment of any further fee, charge or securities.  

II. With effect from the Appointed Date and upon the Scheme becoming effective all Certificate of Registrations as available with 

Transferor Companiesas on Appointed Date or any Certificate of Registrations which may be taken by Transferor Companies 
after the Appointed Date but till the Effective Date shall get transferred to Transferee Company without any further instrument, 

deed or act or payment of any further fee, charge or securities. 

III. With effect from the Appointed Date and upon the Scheme becoming effective all the assets of Transferor Companies as are 
movable in nature including, but not limited to, stock of goods, raw materials available in the market/ depots/ Godown/factories, 

sundry debtors, plants and equipments, outstanding loans and advances, insurance claims, advance tax, Minimum Alternate Tax 

(MAT) set-off rights, pre-paid taxes, levies/liabilities, CENVAT/VAT credits if any, recoverable in cash or in kind or for value 
to be received, bank balances and deposits, if any, with Government, Semi-Government, local and other authorities and bodies, 

customers and other persons or any other assets otherwise capable of transfer by physical delivery would get transferred by 

physical delivery only and all others assets would get transferred by endorsement and delivery by vesting and recordable 
pursuant to this Scheme, shall stand vested in Transferee Company, and shall become the property and an integral part of 

Transferee Company without any further instrument, deed or act or payment of any further fee, charge or securities. 

IV. With effect from the Appointed Date and upon the Scheme becoming effective all incorporeal properties of Transferor 
Companies as on Appointed Date or any which may be taken after the Appointed Date but till the Effective Date, shall get 

transferred to Transferee Company without any further instrument, deed or act or payment of any further fee, charge or 

securities. 

V. With effect from the Appointed Date and upon the Scheme becoming effective, all immovable properties including but not 

limited to land and buildings or any other immovable properties of Transferor Companies, whether freehold or leasehold, and 

any documents of title, rights and easements in relation thereto shall stand transferred to and be vested in Transferee Company, 
without any further instrument, deed or act or payment of any further fee, charge or securities either by the Transferor 

Companies or Transferee Company. 

VI. With effect from the Appointed Date, Transferee Company shall be entitled to exercise all rights and privileges and be liable to 
pay ground rent, taxes and fulfill obligations, in relation to or applicable to such immovable properties. The 

mutation/substitution of the title to the immovable properties shall be made and duly recorded in the name of Transferee 

Company by the appropriate authorities pursuant to the sanction of the Scheme by the Hon'ble High Court and the Scheme 
becoming effective in accordance with the terms hereof. 

VII. With effect from the Appointed Date and upon the Scheme becoming effective, all contracts, deeds, bonds, agreements, 

schemes, arrangements and other instruments of whatsoever nature in relation to Transferor Company to which the Transferor 
Companies are the party or to the benefit of which Transferor Companies may be eligible, and which are subsisting or having 

effect immediately before the Effective Date, shall be in full force and effect against or in favor of Transferee Company and may 

be enforced as fully and effectually as if, instead of Transferor Companies, Transferee Company had been a party or beneficiary 
thereto.  

VIII. With effect from the Appointed Date and upon the Scheme becoming effective, all permits, quotas, rights, entitlements, licenses 
including those relating to trademarks, tenancies, patents, copyrights, privileges, software, powers, facilities of every kind and 

description of whatsoever nature in relation to Transferor Companies to which Transferor Companies are the party or to the 

benefit of which Transferor Companies may be eligible and which are subsisting or having effect immediately before the 
Effective Date, shall be enforceable as fully and effectually as if, instead of Transferor Companies, Transferee Company had 

been a party or beneficiary or oblige thereto.  

IX. With effect from the Appointed Date and upon the Scheme becoming effective, any statutory licenses, no-objection certificates, 
permissions or approvals or consents required to carry on operations of Transferor Companies or granted to Transferor 

Companies shall stand vested in or transferred to Transferee Company without further act or deed, and shall be appropriately 
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transferred or assigned by the statutory authorities concerned therewith in favor of Transferee Company upon the vesting of 

Transferor Companies pursuant to this Scheme. The benefit of all statutory and regulatory permissions, licenses, approvals and 
consents including the statutory licenses, permissions or approvals or consents required to carry on the operations of Transferor 

Companies shall vest in and become available to Transferee Company pursuant to this scheme.  

X. With effect from the Appointed Date and upon the Scheme becoming effective, all motor vehicles of any description whatsoever 
of Transferor Companies shall stand transferred to and be vested in the Transferee Company, and the appropriate Governmental 

and Registration Authorities shall substitute the name of Transferee Company in place of Transferor Companies, without any 

further instrument, deed or act or any further payment of fee, charge or securities.  

IV. TRANSFER OF LIABILITIES 

(i) With effect from the Appointed Date and upon the Scheme becoming effective, all debts, liabilities, contingent liabilities, duties 

and obligations, secured or unsecured, whether provided for or not in the books of accounts or disclosed in the balance sheets of 
Transferor Company, shall be deemed to be the debts, liabilities, contingent liabilities, duties and obligations of Transferee 

Company. 

(ii) Without prejudice to the generality of the provisions contained herein, all loans raised after the Appointed Date but till the 
Effective Date and liabilities incurred by Transferor Companies after the Appointed Date but till the Effective Date for their 

operations shall be deemed to be of Transferee Company.  

(iii) The transfer and vesting of the entire business and undertaking of 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 

Transferor Companies, as the case may be. 

Provided that the securities, charges and mortgages (if any subsisting) over and in respect of the part thereof, of 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, charge and mortgage shall not extend or be deemed to extend, to 

any of the other assets of Transferor Companies vested in Transferee Company pursuant to the Scheme. 

Provided always that this Scheme shall not operate to enlarge the security for any loan, deposit or facility created by Transferor 

Companies which shall vest in Transferee Company by virtue of the amalgamation of Transferor Companies with Transferee 

Company and Transferee Company shall not be obliged to create any further or additional security there for after the 
amalgamation has become operative. 

(iv) Transferee Company will, at any time after the coming into effect of this Scheme in accordance with the provisions hereof, if so 
required under any law or otherwise, execute deeds of confirmation or other writings or arrangements with any party to any 

contract or arrangements in relation to Transferor Companies to which Transferor Company are parties, in order to give formal 

effect to the above provisions. Transferee Company shall, under the provisions of this Scheme, be deemed to be authorized to 
execute any such writings on behalf of Transferor Companies and to carry out or perform all such formalities or compliances 

referred to above on part of Transferor Companies. 

(v) Loans or other obligations, if any, due either between Transferee Company and Transferor Companies or amongst transferor 
companies shall stand discharged and there shall be no liability in that behalf. In so far as any securities, debentures or notes 

issued by the Transferor Company and held by the Transferee Company and vice versa are concerned, the same shall, unless 

sold or transferred by holder of such securities, at any time prior to the Effective Date, stand cancelled and shall have no further 
effect. 

V. LEGAL PROCEEDINGS 

(i) With effect from the Appointed Date, Transferee Company shall bear the burden and the benefits of any legal or other 
proceedings initiated by or against Transferor Companies. 

Provided however, all legal, administrative and other proceedings of whatsoever nature by or against Transferor Companies 

pending in any court or before any authority, judicial, quasi judicial or administrative, any adjudicating authority and/or arising 
after the Appointed Date and relating to Transferor Companies or its respective properties, assets, liabilities, duties and 

obligations shall be continued and/or enforced until the Effective Date by or against Transferor Companies; and from the 

Effective Date, shall be continued and enforced by or against Transferee Company in the same manner and to  the same extent as 
would or might have been continued and enforced by or against Transferor Companies. 

(ii) If any suit, appeal or other proceedings of whatever nature by or against Transferor Companies be pending, the same shall not 

abate, be discontinued or in any way be prejudicially affected by reason of the transfer of the Transferor Companies businesses 
and undertakings or of anything contained in this scheme but the proceedings may be continued, prosecuted and enforced by or 

against 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 Transferor Companies as if this Scheme had not been made.  

VI. EMPLOYEE MATTERS 

On occurrence of the Effective Date, all persons that were employed by Transferor Companies immediately before such date shall 

become employees of Transferee Company with the benefit of continuity of service on same terms and conditions as were applicable 
to such employees of Transferor Companies immediately prior to such transfer and without any break or interruption of service. 

Transferee Company undertakes to continue to abide by agreement/settlement, if any, entered into by Transferor Companies with any 

union/employee thereof. With regard to Provident Fund, Gratuity Fund, Superannuation fund or any other special fund or obligation 
created or existing for the benefit of such employees of Transferor Companies upon occurrence of the Effective Date, Transferee 
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Company shall stand substituted for Transferor Company, for all purposes whatsoever relating to the obligation to make contributions 

to the said funds in accordance with the provisions of such schemes or funds in the respective trust deeds or other documents. The 
existing Provident Fund, Gratuity Fund and Superannuation Fund or obligations, if any, created by Transferor Companies for their 

employees shall be continued for the benefit of such employees on the same terms and conditions. With effect from the Effective 

Date, Transferee Company will make the necessary contributions for such transferred employees of Transferor Companies and deposit 
the same in Provident Fund, Gratuity Fund or Superannuation Fund or obligations, where applicable. It is the aim and intent of the 

Scheme that all the rights, duties, powers and obligations of Transferor Companies in relation to such schemes or funds shall become 

those of Transferee Company. 

VII. TAXATION AND OTHER MATTERS 

(i) With effect from the Appointed Date, all the profits or income accruing or arising to Transferor Companies, and all expenditure 

or losses arising or incurred by Transferor Companies shall, for all purposes, be treated (including all taxes, if any, paid or 
accruing in respect of any profits and income) and be deemed to be and accrue as the profits or income or as the case may be, 

expenditure or losses (including taxes) of Transferee Company. Moreover, Transferee Company shall be entitled to revise its 

statutory returns relating to indirect taxes like sales tax/ service tax/excise, etc. and to claim refund/credits and/or set off all 
amounts under the relevant laws towards the transactions entered into by Transferee Company and Transferor Companies which 

may occur between the Appointed Date and the Effective Date. The rights to make such revisions in the sales tax returns and to 

claim refunds/credits are expressly reserved in favour of Transferee Company. 

(ii) Transferee Company shall be entitled to revise its all Statutory returns relating to Direct taxes like Income Tax and Wealth Tax 
and to claim refunds/advance tax credits and/or set off the tax liabilities of Transferor Companies under the relevant laws and its 

rights to make such revisions in the statutory returns and to claim refunds, advance tax credits and/or set off the tax liabilities is 

expressly granted. 

(iii) It is expressly clarified that with effect from the Appointed Date, all taxes payable by Transferor Companies including all or any 
refunds of the claims/TDS Certificates shall be treated as the tax liability or refunds/claims/TDS Certificates as the case may be 

of Transferee Company. 

(iv) From the Effective Date and till such time as the name of the Transferee Company would get entered as the account holder in 

respect of all the bank accounts and demat accounts of Transferor Companies in the relevant bank‟s/DP‟s books and records, the 
Transferee Company shall be entitled to operate the bank/demat accounts of Transferor Companies in their existing names. 

(v) Since each of the permissions, approvals, consents, sanctions, remissions, special reservations, incentives, concessions and other 

authorizations of Transferor Companies shall stand transferred by the order of the High Court to Transferee Company, 
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 court. 

VIII. CONDUCT OF BUSINESS 

(i) With effect from the Appointed Date and till the Scheme come into effect: 

i. Transferor Companies shall be deemed to carry on all their businesses and activities and stand possessed of their 

properties and assets for and on account of and in trust for Transferee Company; and all the profits accruing to 
Transferor Companies and all taxes thereon or gains or losses arising or incurred by them shall, for all purposes, be 

treated as and deemed to be the profits or losses, as the case may be, of Transferee Company. 

ii. Transferor Companies shall carry on their businesses with reasonable diligence and in the same manner as they had 

been doing hitherto, and Transferor Companies shall not alter or substantially expand their businesses except with the 
concurrence of Transferee Company. 

iii. Transferor Companies shall not, without the written concurrence of Transferee Company, alienate charge or 

encumber any of their properties except in the ordinary course of business or pursuant to any pre-existing obligation 

undertaken prior to the date of acceptance of the Scheme by the Board of Directors of Transferee Company, as the 
case may be. 

iv. Transferor Companies shall not vary or alter, except in the ordinary course of their business or pursuant to any pre-

existing obligation undertaken prior to the date of acceptance of the Scheme by the Board of Directors of Transferee 

Company the terms and conditions of employment of any of its employees, nor shall it conclude settlement with any 
union or its employees except with the written concurrence of Transferee Company. 

v. With effect from the Appointed Date, all debts, liabilities, duties and obligations of Transferor Companies as on the 

close of business on the date preceding the Appointed Date, whether or not provided in their books and all liabilities 

which arise or accrue on or after the Appointed Date shall be deemed to be the debts, liabilities, duties and 
obligations of Transferee Company. 

(ii) Upon the Scheme coming into effect, Transferee Company shall commence and carry on and shall be authorized to carry 

on the businesses carried on by Transferor Companies. 

(iii) For the purpose of giving effect to the vesting order passed under Sections 391 and 394 of the Companies Act, 1956 or any 

corresponding provisions of the Companies Act, 2013 in respect of this Scheme by the Hon'ble High Court, Transferee 
Company shall, at any time pursuant to the orders on this Scheme, be entitled to get the record  of the change in the legal 

right(s) upon the vesting of the Transferor Companies businesses and undertakings in accordance with the provisions of 

Sections 391 and 394 of the Companies  Act, 1956 or any corresponding provisions of the Companies Act, 2013. 
Transferee Company shall be authorized to execute any pleadings; applications, forms, etc. as are required to remove any 

difficulties and carry out any formalities or compliance as are necessary for the implementation of this Scheme. 
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PART E 

ISSUE OF SHARES FOR DEMERGER AND ACCOUNTING TREATMENT 

1. ISSUE OF SHARES  

1.1. Upon the coming into effect of the Scheme and in consideration of transfer and vesting of the Demerged Undertaking in 

the Resulting Company pursuant to Part B of the Scheme, the Resulting Company shall, without any further act or deed 

and without any further payment, issue and allot equity shares on a proportionate basis to each member of the Demerged 

Company whose name is recorded in the Register of Members/List of Beneficial Owners for shares in dematerialized form 
of the Demerged Company on the Record Date to be fixed by the Demerged Company in the ratio of 85 (Eighty Five) 

Equity Shares of Rs.10 (Rupees Ten) each at par in SITL for every 100 (Hundred) Equity Shares of Rs.10 (Rupees Ten) 

each held by them in SIL. 

1.2. The existing equity shares of the Resulting Company as held by the Demerged Company either itself or through its 

nominees, shall stand cancelled and approval of the Scheme pursuant to sections 391 - 394 of the Companies Act, 1956 or 

any corresponding provisions of the Companies Act, 2013 shall also be deemed to be the approval under section 100 to 105 

of the Companies Act, 1956 or any corresponding provisions of the Companies Act, 2013 for reduction and cancellation of 
shares of the Resulting Company.   

1.3. In case any member's holding in the Demerged Company is such that the member becomes entitled to a fraction of an 

equity share in the Resulting Company, the same shall be rounded off to the nearest whole number. Necessary adjustment 

of such additional or lesser consideration shall be carried in the Reserves of the Resulting Company. 

1.4. The new equity shares to be issued and allotted in terms of this scheme will be subject to the Memorandum and Articles of 

Association of the Resulting Company. The listing of the said shares is subject to the approval of the BSE/SEBI.  

1.5. In the event of there being any pending and valid share transfers, whether lodged or outstanding, of any shareholder of the 

Demerged Company, the Board of Directors or any committee thereof of the Demerged Company shall be empowered in 
appropriate cases, even subsequent to the Specified Date or the Effective Date, as the case may be, to effectuate such a 

transfer in the Demerged Company, as if such changes in registered holder were operative as on the Record Date, in order 

to remove any difficulties arising to the Resulting Company of such shares. 

1.6. The issue and allotment of shares to shareholders of resulting company, as provided in this Scheme, shall be deemed to be 

made in compliance with the procedure laid down under Section 62 of the Companies Act, 2013. 

 

2. REDUCTION IN SHARE CAPITAL OF DEMERGED COMPANY 

2.1. Upon this Scheme coming into effect, it will be deemed that with effect from the Appointed Date the existing equity share 

capital of the Demerged Company, have reduced to the extent, the equity share capital issued to the shareholders of 
Demerged Company in the Resulting Company and each equity shareholder of the Demerged Company holding 100 (One 

Hundred) equity shares of face value of Rs.10 (Rupees Ten), shall be deemed to have held 15 (Fifteen) fully paid-up equity 

shares of face value of Rs.10 (Rupees Ten) each. 

2.2. Approval of the Scheme pursuant to sections 391 -394 of the Companies Act, 1956 or any corresponding provisions of the 

Companies Act, 2013 shall also be deemed to be the approval under sections 100 to 105 of the Companies  Act, 1956 or 

any corresponding provisions of the Companies Act, 2013   for reduction and cancellation of shares of the Demerged 

Company. 

2.3. Post completion of the first phase of the scheme and consequent upon the reduction of capital as envisaged in this part, the 

subscribed and fully paid up share capital of SIL would be as under: 

“ 6107415 Equity share of Rs. 10/- each aggregating Rs. 61,074,150/-” 

 

3. LISTING OF EQUITY SHARES OF RESULTING COMPANY  

3.1. Scheme of Demerger is in conformity with the requirements as laid down in Sub-Rule 19 (7) of Securities Contract 

(Regulation) Rules, 1957 and in terms of the said Sub-rule after allotment of new equity shares in Resulting Company, 

SITL shall within 30 days from the date of receipt of certified copy of order of the High Court sanctioning the Scheme, 
take necessary steps for listing of shares allotted, simultaneously on all the stock exchanges where the equity shares of 

Demerged Company are listed. 

3.2. SITL shall make application to Securities and Exchange Board of India (SEBI) in terms of Rule 19 (7) of Securities 

Contract (Regulation) Rules, 1957 for Listing of Equity Shares at all the Stock Exchanges where the Equity Shares of 
Demerged Company are listed on the Appointed Date without complying with the requirements of Rule 19(2)(b) of 

Securities Contract (Regulation) Rules, 1957. 
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4. DISTRIBUTION OF AUTHORIZED SHARE CAPITAL OF THE DEMERGED COMPANY  

4.1. With effect from the appointed date and upon the scheme becoming effective, the Authorized Share Capital of the 

Demerged Company, shall be distributed among the Demerged Company and the Resulting Company in the ratio of 40:60 

i.e.40% in SIL and the remaining 60% in SITL.   

4.2. The approval of the Scheme under Section 391 - 394 of the Companies Act, 1956 or any corresponding provisions of the 

Companies Act, 2013, shall be deemed to compliances under Section 13 and 14 of the Companies Act, 2013 for alteration 

of Authorised Share Capital in Memorandum of Association of Demerged Company and the Resulting Company. 

5. ACCOUNTING TREATMENT 

5.1. Treatment in the books of the Demerged Company 

5.1.1. The assets and liabilities of the Demerged Company being transferred to Resulting Company shall be reduced 

from the books of Demerged Company at values appearing in Books of Accounts of the Demerged Company as 

on the Appointed Date. 

5.1.2. The investment of Demerged Company in to the equity share capital of Resulting Company, either itself or 

through its nominee, as on the effective Date shall stand cancelled. 

5.1.3. The difference between the values of assets and value of liabilities transferred pursuant to scheme shall be 
appropriated and adjusted against the Reserves of the Demerged Company. 

5.1.4. The reduction in Assets, Liabilities and Reserves of Demerged Company, including the Share Premium 

Account as may be required pursuant to Clause 2 herein above shall be affected as an integral part of the 

Scheme and the order of the Hon‟ble High Court sanctioning the scheme shall be deemed to be also the order 

under sections 100-105 of the  Companies Act, 1956 or any corresponding provisions of the Companies Act, 

2013  for the purpose of confirming the reduction of the Securities Premium Account and other Reserves. The 
Reduction would not involve either the diminution of liability in respect of unpaid share capital or payment of 

the paid-up share Capital, and the provisions of Section 101 of the Companies Act, 1956 will not be applicable. 

5.2. Treatment in the books of the Resulting Company  

Upon the coming into effect of this Scheme, the Resulting Company shall record all the assets and liabilities of the 
Demerged Undertaking transferred to it in pursuance of this Scheme at their respective book values appearing in the books 

of account of the Demerged Company as on the Appointed Date. Further, the amount arising as an accounting differential 

for the Resulting Company, on account of the difference between: 

5.2.1. The aggregate of the value of Equity Share Capital issued by the Resulting Company in terms of Clause 1.1 

above and the difference of value of Assets and Liabilities of the Demerged Undertaking taken over shall be 

adjusted in Reserves of the Resulting Company. This amount shall be free for distribution as dividend and shall 
for all purposes constitute part of the Free Reserves of the Resulting Company respectively. 

5.2.2. It is hereby clarified that all transactions during the period between the Appointed Date and Effective Date 

relating to the Demerged Undertaking  would be duly reflected in the financial statements of the Resulting 
Company, upon the Scheme coming into effect.  

 

PART F 

ISSUE OF SHARES AND ACCOUNTING TREATMENT FOR AMALGAMATION 

1. ISSUE OF EQUITY SHARE IN THE TRANSFEREE COMPANY  

i. Upon this Scheme coming into effect and upon transfer and vesting of the business and undertaking of Transferor Companies 
in Transferee Company, the consideration in respect of such transfer shall, subject to the provisions of the Scheme, be paid 

and satisfied by Transferee Company as follows: 

1.i.1. Transferee Company, without further application, act or deed, shall issue and allot to each of the shareholders of 

„Transferor Company 1‟ (other than the shares already held therein immediately before the amalgamation by 

Transferee Company, its Nominee or Subsidiary Company), shares in proportion of 501 (Five Hundred One) 

equity shares of face value of Rs.10/- (Rupees Ten) each in Transferee Company for every 100 (One 

Hundred) equity shares of face value of Rs.10/- (Rupee Ten) each held by them in „Transferor Company 1‟ 

pursuant to this Scheme of Amalgamation. 

1.i.2. Transferee Company, without further application, act or deed, shall issue and allot to each of the shareholders of 

“Transferor Company 2” (other than the shares already held therein immediately before the amalgamation by 

Transferee Company, its Nominee or Subsidiary Company), shares in proportion of 262 (Two Hundred Sixty 

Two) equity shares of face value of Rs.10/- (Rupees Ten) each in Transferee Company for every 100 (One 

Hundred) equity shares of face value of Rs.10/- (Rupee Ten) each held by them in „Transferor Company 2‟ 

pursuant to this Scheme of Amalgamation. 
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ii. For arriving at the share exchange ratio as outlined above, the Companies have considered the Valuation Report dated 14 th 

June, 2016 submitted by an independent professional firm, M/s AARA & Company, Chartered Accountants. 

iii. Cross holding at the time of record date (if any), between Transferor Companies and the Transferee Company or amongst 

Transferor Companies, if not transferred prior to the Effective Date, shall get cancelled at the time of allotment of shares to 

the shareholders of Transferor Companies by Transferee Company and the approval of Scheme by the Court under section 
391 and 394 of the Companies Act, 1956 or corresponding provisions of Companies Act, 2013 shall also be treated as 

approval under section 100-104 of the Companies Act, 1956 or any corresponding provisions of Companies Act, 2013 for 

reduction of capital pursuant to such cancellations.  

iv. In the event of there being any pending and valid share transfers, whether lodged or outstanding, of any shareholder of the 

Transferor Companies, the Board of Directors or any committee thereof of the Transferor Companies shall be empowered in 

appropriate cases, even subsequent to the Specified Date or the Effective Date, as the case may be, to effectuate such a 
transfer in the Transferor Companies as if such changes in registered holder were operative as on the Specified Date, in order 

to remove any difficulties arising to the Transferee Company  of such shares. 

v. Any fraction arising out of allotment of equity shares as per clause 1.1.1, and 1.1.2 above shall be rounded off to the nearest 
round number.   

vi. The said equity shares in the capital of Transferee Company be issued to the shareholders of Transferor Companies shall rank 

paripassu in all respects, with the existing equity shares in Transferee Company from the Appointed Date. Such shares in 
Transferee Company, to be issued to the shareholders of Transferor Companies will, for all purposes, save as expressly 

provided otherwise, be deemed to have been held by each such member from the Appointed Date. 

vii. Upon the Scheme becoming effective and subject to the above provisions, the shareholders of Transferor Companies (other 

than the shares already held therein immediately before the amalgamation by Transferee Company, if any) as on the record 

date shall receive new share certificates. Upon the issue and allotment of new shares in the capital of Transferee Company to 

the shareholders of Transferor Companies, the share certificates in relation to the shares held by them in Transferor 
Companies shall be deemed to have been cancelled. All certificates for the new shares in the capital of Transferee Company 

shall be sent by Transferee Companies to the said shareholders of Transferor Companies at its respective registered addresses 

as appearing in the said registers (or in the case of joint holders to the address of that one of the joint holders whose name 
stands first in such Registers in respect of such joint holding) and Transferee Company shall not be responsible for any loss in 

transmission. SIL shall make application to Stock exchange for listing of such allotted shares. 

viii. Upon coming into effect of this Scheme, the shares or the share certificates of the Transferor Companies in relation to the 

shares held by its member shall, without any further application, act, instrument or deed, be deemed to have been 

automatically cancelled and be of no effect on and from the Effective Date without any necessity of them being surrendered. 

ix. INCREASE IN AUTHORIZED SHARE CAPITAL 

1.ix.1. With effect from the Effective Date and upon the Scheme becoming effective, without any further acts or deeds on 

the part of the Transferor Companies or Transferee Company and notwithstanding anything contained in   Section 
61 and Section 64   of the Companies Act, 2013.  The Authorized Share capital of Transferor Companies as 

appearing in its Memorandum of Association on the Effective Date shall get clubbed with the Authorized Share 

Capital of the Transferee Company as appearing in its Memorandum of Association on the Effective Date and 
pursuant to this clubbing the Clause V of the Memorandum of Association of the Transferee Company shall stand 

altered to give effect to the same with effect from the Effective Date. The Face Value of Equity share shall remain 

same as of the Transferee Company after clubbing of Authorized Capital. 

1.ix.2. The filing fee and stamp duty already paid by the Transferor Companies on its authorized share capital, which is 

being combined with the authorized share capital of the Transferee Company, shall be deemed to have been paid 

by the Transferee Company and accordingly, the Transferee Company shall not be required to pay any fee, 
additional fee, charges and/or stamp duty on the authorized share capital so increased. 

1.ix.3. If required, the Transferee Company shall take necessary steps to increase its authorized share capital on or before 

the Effective Date so as to make it sufficient for allotment of shares, to the shareholders of Transferor Company, in 
consideration of amalgamation after considering the combined authorized share capital of Transferee Company.  

x. On approval of the Scheme by the members of Transferee Company pursuant to Section 391 -394 of the Act or any 

corresponding provisions of Companies Act, 2013, it shall be deemed that the said members have also accorded their consent 
under relevant Articles of the Articles of Association of the Company and   Section 61 and Section 64 of the companies Act, 

2013 as may be applicable for giving effect to the provisions contained in this Scheme. 

xi. The issue and allotment of Shares to Shareholders of Transferor Companies, as provided in this Scheme, shall be deemed to 
be made in compliance with the procedure laid down under    Section 62   of the Companies Act, 2013. 

2. ACCOUNTING TREATMENT FOR AMALGAMATION 

Upon the coming into effect of this Scheme, the amalgamation of the Transferor Companies with the Transferee Company shall be 
accounted for as per the "Accounting Standard 14: Accounting for Amalgamations" as prescribed in the Companies (Accounting 

Standards) Rules, 2006 issued by the Ministry of Corporate Affairs or the "Indian Accounting Standard (Ind AS) 103 for Business 

Combination" prescribed under section 133 of the Companies Act, 2013, as notified under the Companies (Indian Accounting 
Standard) Rules, 2015, (if applicable), as may be amended from time to time such that:   
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i. Transferee Company shall, record all the assets and liabilities, including Reserves of the Transferor Companies vested in it 

pursuant to this Scheme, at its respective book values as appearing in the books of Transferor Companies on the Appointed 
Date. 

ii. If at the time of amalgamation, Transferor Companies and Transferee Company have conflicting accounting policies, a 

uniform accounting policy shall be adopted by Transferee Company following the amalgamation. The effect on the financial 
statements of any change in accounting policies shall be reported in accordance with Accounting Standard 5, „Prior Period 

and Extraordinary Items and changes in accounting policies‟. 

iii. Investment, if any, in the equity share capital of the Transferor Companies or vice versa or amongst Transferor Companies, as 
appearing in the books of accounts of Transferee Company or Transferor Companies, if not transferred before effective date, 

shall stand cancelled and there shall be no further obligation / outstanding in that behalf. 

iv. The loans and advance or payables or receivables of any kind, held inter-se, if any between Transferor Companies and 
Transferee Company, as appearing in its respective books of accounts shall stand discharged prior to Effective Date. 

v. The difference between the share capital issued by the Transferee Company and the net assets of the Transferor Companies 

acquired would be adjusted in the general reserves of the Transferee Company. Also, the difference, if any arising from the 
cancellation of cross-holdings (if any) shall also be adjusted in the general reserves of the Transferee Company.  

vi. The accounting entries proposed in this Scheme shall be effected as a part of this Scheme and not under a separate process in 

terms of Section 78, 100 to 104 of the Companies Act, 1956 or Section 52 or any corresponding provisions under Companies 
Act, 2013,  as the same neither involves diminution of liability in respect of unpaid share capital of Transferee company nor 

any payment to any shareholder of the Transferee Company of any paid–up capital and the order of High Court sanctioning 

the Scheme shall be deemed to be a due compliance of the provisions of Sections 100 to 102 of the Companies Act. 1956 or 

any corresponding provisions of Companies Act, 2013, consequently, the Transferee Company shall not be required to use the 

words “and reduced” as part of its corporate name. 

3. Dissolution of Transferor Companies  

On occurrence of the Effective Date, all the Transferor Companies shall, without any further act or deed, shall stand dissolved without 

winding up. 

 

PART G 

1. LISTING REGULATIONS AND SEBI COMPLIANCES 

1.1. Since the „Resulting Company / Transferee Company‟ being a listed company, this Scheme is subject to the Compliances by the 

„Resulting Company / Transferee Company‟ of all the requirements under the listing regulations and all statutory directives of 

the Securities Exchange Board of India („SEBI‟) insofar as they relate to sanction and implementation of the Scheme.  

1.2. The „Resulting Company / Transferee Company‟ in compliance with the listing Regulations shall apply for the „Observation 

Letter‟ of BSE Limited, where its shares are listed in terms of the Regulation 37 of the listing regulations.  

1.3. The „Resulting Company / Transferee Company‟ shall also comply with the directives of SEBI contained in the Circular No. 
CIR/CFD/CMD/16/2015 dated 30th November 2015 issued by SEBI in terms of Regulation 37 of the listing regulations; 

1.4. As Para 9 of SEBI Circular No CIR/CFD/CMD/16/2015 dated 30th November 2015 is applicable to this Scheme, therefore it is 

provided in the Scheme that the „Resulting Company / Transferee Company‟ will provide voting by the public shareholders 

through postal ballot and e-voting and will disclose all material facts in the explanatory statement, to be sent to the shareholders 

in relation to the said Resolution.   

2. Saving of Concluded Transactions 

Transfer and vesting of the assets, liabilities and obligations of the Demerged Undertaking and Transferor Companies and continuance 

of the proceedings by or against the Resulting Company and Transferee Company, shall not in any manner affect any transaction or 

proceedings already completed by the Demerged Company (in respect of the Demerged Undertaking) and the Transferor Companies 
on or before the Appointed Date to the end and intent that the Resulting Company and Transferee Company accepts all such acts, 

deeds and things done and executed by and/or on behalf of the Demerged Company and Transferor Companies, as acts, deeds and 

things done and executed by and on behalf of the Resulting Company and Transferor Company.  

 

PART H 

1. GENERAL TERMS AND CONDITIONS 

1.1. The Demerged Company / Transferee Company, Resulting Company and Transferor Companies shall, make applications to the 

Hon'ble High Court(s), under Sections 391 to 394 and other applicable provisions of the Companies Act, 1956 or any 

corresponding provisions of the Companies Act, 2013 seeking orders for dispensing with or convening, holding and conducting 
of the meetings of the classes of their respective members and/or creditors and for sanctioning this Scheme, with such 

modifications as may be approved by the Hon'ble High Court. 
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1.2. Upon this Scheme being approved by the requisite majority of the respective members and creditors of the Demerged Company / 

Transferee Company, the Resulting Company and the Transferor Companies (as may be directed by the Hon'ble High Court), the 
Demerged Company / Transferee Company, the Resulting Company and the Transferor Companies shall, apply to the Hon'ble 

High Court, for sanction of this Scheme under Sections 391 to 394 and other applicable provisions of the  Companies Act, 1956 

or any corresponding provisions of the Companies Act, 2013 and for such other order or orders, as the said Hon'ble High Court 
may deem fit for carrying this Scheme into effect. 

1.3. On approval of this Scheme by the members and creditors of the Demerged Company / Transferee Company, the Resulting 

Company and the Transferor Companies, pursuant to Sections 391 to 394 of the Companies Act, 1956 or any corresponding 

provisions of the Companies Act, 2013, it shall be deemed that all consents required from the shareholders and/or creditors, as 
the case may be, of the said companies under the provisions of the Act as may be applicable, have been accorded to. 

1.4. Upon this Scheme becoming effective, the respective shareholders of the Demerged Company / Transferee Company, the 

Resulting Company and Transferor Companies shall be deemed to have also accorded their approval under all relevant 

provisions of the Act for giving effect to the provisions contained in this Scheme. 

1.5. The Demerged Company / Transferee Company, the Resulting Company and Transferor Companies (acting through their 
respective Boards of Directors or Committees thereof) may assent to any modifications or amendments to this Scheme, which 

the Hon'ble High Court and/or any other authorities/Stock Exchanges may deem fit to direct or impose or which may otherwise 

be considered necessary or desirable or for settling any question or doubt or difficulty that may arise for implementing and/or 
carrying out this Scheme. Demerged Company / Transferee Company, the Resulting Company and Transferor Companies  

(acting through their respective Boards of Directors or Committees thereof) 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 the order of the Hon'ble High Court 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. 

1.6. The Demerged Company / Transferee Company, the Resulting Company and Transferor Companies, shall have the discretion to 
withdraw their applications and/or petitions from the Hon'ble High Court, if any onerous terms or other terms not acceptable to 

them are introduced in the Scheme whether at the meetings or at the time of sanction of the Scheme. They shall also be at liberty 
to render the Scheme ineffective by not filing the certified orders of sanction of the Scheme with the Registrar of Companies but 

they shall do so after intimating Hon'ble High Court of their decision of not to file. 

2. Scheme Conditional Upon: 

This scheme is conditional upon: 

2.1. The Scheme being agreed to by the respective requisite majorities of the members and/or creditors of the Demerged Company / 

Transferee Company, the Resulting Company and Transferor Company, if required, in accordance with Section 391 of the 
Companies  Act, 1956 or any corresponding provisions of the Companies Act, 2013  and the requisite orders of the Hon'ble 

High Court sanctioning this Scheme in exercise of the powers vested in it under the Act; and 

2.2. As per Para 9 of SEBI Circular No. CIR/CFD/CMD/16/2015 dated 30th November 2015  is applicable to this Scheme, 

therefore it is provided in the Scheme that the Transferee Company will provide voting by the public shareholders through 
postal ballot and e-voting and will disclose all material facts in the explanatory statement, to be sent to the shareholders in 

relation to the said Resolution 

2.3. As per Para 9 of SEBI Circular No CIR/CFD/CMD/16/2015 dated 30th November 2015 is applicable to this Scheme, the 

Scheme shall be acted upon only if the votes cast by the public shareholders in favour of the Scheme are more than the number 
of votes cast by the public shareholders against it. 

2.4. All necessary certified copies of the order of the Hon'ble High Court/ NCLT sanctioning this Scheme being filed with the 

Registrar of Company.  

2.5. The requisite, consent, approval or permission of the Central Government or any other statutory or regulatory authority, if any, 

which by law may be necessary for the implementation of this Scheme. 

2.6. In the event of this Scheme failing to take effect finally, this Scheme shall become null and void and in that case no rights and 
liabilities whatsoever shall accrue to or be incurred inter-se by the parties or their shareholders or creditors or employees or any 

other person.  

2.7. If any part of this Scheme is invalid, ruled illegal by any Hon‟ble High Court/NCLT, or unenforceable under present or future 

laws, then it is the intention of the parties that such part shall be severable from the remainder of this Scheme and this Scheme 
shall not be affected there by, unless the deletion of such part shall cause this Scheme to become materially adverse to any 

party, in which case the parties 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.  

3. COSTS, CHARGES AND EXPENSES  

All past, present and future costs, charges, levies, duties, and expenses, save and except stamp duty payable pursuant to transfer of 

Demerged Undertaking and Transferor Companies, if any, which shall be borne by the Resulting Company and Transferee Company, 
respectively, in relation to or in connection with or incidental to the Scheme or the implementation thereof shall be borne by the 

Demerged Company / Transferee Company and all of the above costs shall be treated, as costs relating to this composite scheme of 

arrangement.  

-------------------- 
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SCHEDULE 

SCHEDULE OF ASSETS AND LIABILITIES  

OF DEMERGED UNDERTAKING AS ON 01.04.2016 

PART I 

SHORT DESCRIPTION OF THE FREE HOLD PROPERTY OF THE DEMERGED UNDERTAKING  

S. N. Particulars Amount 

 NOT APPLICABLE  

PART-II 

SHORT DESCRIPTION OF THE LEASEHOLD PROPERTY OF THE DEMERGED UNDERTAKING 

S. N. Particulars Amount (WDV) 

 NOT APPLICABLE  

PART III 

SHORT DESCRIPTION OF THE PLANT & MACHINERY AND OTHER FIXED ASSETS OF THE DEMERGED 

UNDERTAKING 

S. N. Particulars Amount (WDV) 

 NOT APPLICABLE  

PART IV 

SHORT DESCRIPTION OF THE ALL STOCKS SHARES, DEBENTURES AND OTHER CHARGES IN ACTION OF THE 

DEMERGED UNDERTAKING  

S. N. Particulars Amount 

 NOT APPLICABLE  

PART  V 

DETAILS OF CURRENT ASSETS, LOANS & ADVANCES, INVESTMENTS AND OTHER FIXED ASSETS 

S. N. Particulars Amount 

1.  Investment in 1 Equity Share of AED 35000 each of Sybly International FZE, Sharjah 6,30,550.00 

2.  Investment in 31250 5% Non-Cumulative Redeemable Pref. Shares of Rs. 100/- each of Desire 

Retail Pvt. Ltd., Paid up Rs. 80/- per share 

25,00,000.00 

3.  Investment in 31250 5% Non-Cumulative Redeemable Pref. Shares of Rs. 100/- each of Vishu 

Enterprises Pvt. Ltd., Paid up Rs. 80/- per share 

25,00,000.00 

4.  Loans & Advances to Dev Priya Product Ltd. 3,05,30,662.00 

5.  Loans & Advances to Mahanidhi Trading Co. Pvt. Ltd. 1,03,85,385.00 

6.  Loans & Advances to RPG Industrial Products Pvt. Ltd. 1,89,80,021.00 

7.  Loans & Advances to RPG Nirman Pvt. Ltd. 1,70,27,492.00 

8.  Loans & Advances to Sybly International FZE 49,05,53,071.00 
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PART VI 

DETAILS OF NON CURRENT ASSETS     

S. N. Particulars Amount 

 NOT APPLICABLE  

PART VII 

DETAILS OF NON CURRENT LIABILITIES  

S. N. Particulars Amount 

1.  Currency Fluctuation Reserve 16,82,85,345.00 

PART VIII 

DETAILS OF CURRENT LIABILITIES  

S. N. Particulars Amount 

1.  NOT APPLICABLE  

N.B. - The members are requested to read the entire text of the Scheme attached herewith to get fully acquainted with the 

provisions thereof. What is stated hereinabove, are brief salient features of the said Scheme. 

26. Summary of the Joint Valuation Report including the basis of valuation is enclosed as Annexure-2. 

27. The accounting treatment as proposed in the Composite Scheme is in conformity with the accounting standards prescribed under 

Section 133 of the Companies Act, 2013. The certificate issued by the Statutory Auditors of the Demerged Company / Transferee 

Company are open for inspection.  

28. Under the Composite Scheme, an arrangement is sought to be entered among Sybly Industries Limited (Demerged Company / 

Transferee Company), Space Incubatrics Technologies Limited (Resulting Company), Vartex Fabrics Private Limited (Transferor 

Company-1) and Dux Textiles Private Limited (Transferor Company-2) its equity shareholders (promoter shareholders and non-
promoter shareholders) for Demerger of non - core assets and related liabilities/reserves thereof i.e. all the investments done in the 

subsidiary and the loans provided to the subsidiary of the Sybly Industries Limited (Demerged Company) and other entitiesto Space 

Incubatrics Technologies Limited (Resulting Company), Internal reorganization of Reserves and Amalgamation of  Vartex Fabrics 
Private Limited (Transferor Company-1) and Dux Textiles Private Limited  (Transferor Company-2) with Sybly Industries Limited 

(Transferee Company).  

In respect of the Composite Scheme, an arrangement is sought to be entered among Sybly Industries Limited (Demerged Company / 
Transferee Company), Space Incubatrics Technologies Limited (Resulting Company), Vartex Fabrics Private Limited (Transferor 

Company-1) and Dux Textiles Private Limited (Transferor Company-2)and its creditors though no liabilities of the creditors of the 
Demerged Company / Transferee Company, Resulting Company, Transferor Company -1 and Transferor Company-2 is being reduced 

or being extinguished under the Composite Scheme. 

As on date, the Demerged Company / Transferee Company, Resulting Company, Transferor Company -1 and Transferor Company-2 

has no outstanding towards any public deposits or debentures and therefore, the effect of the Composite Scheme on any such public 

deposit holders or debenture holders or deposit trustees or debenture trustees do not arise. 

Under Part D of the Composite Scheme, no rights of the Employees of Transferor Company -1 and Transferor Company -2 are being 
affected pursuant to merger. The services of the Employees of the Transferor Company-1 and Transferor Company -2, under Part D of 

the Composite Scheme, shall continue on the same terms and conditions on which they were engaged by the Transferor Company-1 

and Transferor Company -2. Under Clause 6 of Part D of the Composite Scheme, on and from the Effective Date all persons that were 
employed by the Transferor Company-1 and Transferor Company -2 immediately before such date shall become employee of  

Demerged Company / Transferee Company with the benefit of continuity of service on same terms and conditions as were applicable 

to such employees of Transferor Company-1 and Transferor Company -2 immediately prior to such transfer and without any break or 
interruption of service.  

Under Part B of the Composite Scheme, no rights of the Employees of the Demerged Company engaged in Demerged Undertaking are 

being affected pursuant to Demerger. The services of the Employees of the Demerged Company engaged in Demerged Undertaking, 
under Part B of the Composite Scheme, shall continue on the same terms and conditions on which they were engaged by the 

Demerged Company engaged in Demerged Undertaking. Under Clause 1(v) of Part –B of the Composite Scheme, on and from the 

Effective Date all persons that were employed by the Demerged Company engaged in Demerged Undertaking immediately before 
such date shall become employee of Resulting Company with the benefit of continuity of service on same terms and conditions as 

were applicable to such employees of Demerged Company immediately prior to such transfer and without any break or interruption of 

service.  
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There is no effect of the Composite Scheme on the key managerial personnel and/or the directors of the Transferor Company – 1, 

Transferor Company -2, Demerged Company / Transferee Company and Resulting Company except to the extent of the equity shares 
held by them in the Transferor Company-1, Transferor Company -2, Demerged Company / Transferee Company and Resulting 

Company.  

Further, none of the Directors, the Key Managerial Personnel (as defined under the Act and rules framed thereunder) of the Transferor 
Companies, Demerged Company / Transferee Company and Resulting Company  and their respective relatives (as defined under the 

Act and rules framed thereunder) have any interest in the Composite Scheme except to the extent of the equity shares held by them in 

the Transferor Companies, Demerged Company and Resulting Company and/ or to the extent of their shareholding as nominees in the 
Resulting  Company and/or to the extent that the said Director(s) are common director(s) of the Transferor Companies, Demerged 

Company and Resulting Company and/or to the extent that the said Director(s), Key Managerial Personnel and their respective 

relatives are the directors, members of the companies that hold shares in the Transferor Companies, Demerged Company and 
Resulting Company. Save as aforesaid, none of the said Directors or the Key Managerial Personnel has any material interest in the 

Composite Scheme. 

29. In compliance with the provisions of Section 232(2)(c) of the Act, the Board of Directors of the  Demerged Company  / Transferee 
Company, Resulting Company, Transferor Company -1 and Transferor Company-2 have in their separate meetings held on 30thMay, 

2017, have adopted a report, inter alia, explaining effect of the Composite Scheme on each class of shareholders, key managerial 

personnel, promoters and non-promoter shareholders amongst others. Copy of the Reports adopted by the respective Board of 
Directors of Demerged Company / Transferee Company, Resulting Company, Transferor Company -1 and Transferor Company-2 are 

enclosed as Annexure-6, Annexure-7, Annexure-8 and Annexure-9, respectively. 

30. No investigation proceedings have been instituted or are pending in relation to the Companies under Sections 210 to 229 of Chapter 

XIV of the Act or under the corresponding provisions of the Act of 1956. Further, no proceedings are pending under the Act or under 

the corresponding provisions of the Act of 1956 against any of the Companies. 

31. To the knowledge of the Companies, no winding up proceedings have been filed or are pending against them under the Act or the 

corresponding provisions of the Act of 1956. 

32. The Supplementary Audited Accounting Statement of Demerged Company / Transferee Company, Unaudited Accounting Statement 
ofResulting Company, Transferor Company -1 and Transferor Company-2 for the period ended 31st March, 2017 are enclosed as 

Annexure-10, Annexure-11, Annexure-12 and Annexure-13, respectively. 

33. Confirmation that a copy of the Composite Scheme of Arrangement has been filed with ROC as per requirements of Section 
232(2)(b)of the Act. 

34. As per the books of accounts (as on 31stJanuary, 2017) of Demerged Company / Transferee Company, Resulting Company, Transferor 
Company -1 and Transferor Company-2, the amount due to the unsecured creditors are Rs. 1689.11Lakh (approx.), Rs. 0.21Lakh 

(approx.), Rs. NIL and Rs. NIL respectively.  

35. As per the books of accounts (as on 31stJanuary, 2017) of Demerged Company / Transferee Company, Resulting Company, Transferor 
Company -1 and Transferor Company-2, the amount due to the Secured creditors are Rs. 1103.69Lakh (approx.), Rs. NIL, Rs. NIL  

andRs. NIL respectively.  

36. The name and addresses of the Promoter(s) of Sybly Industries Limited (Demerged Company  / Transferee Company) their 
shareholding in the Demerged Company as on 31st March, 2017 are as under: 

S. No. Name & Address of Promoters & Promoters Group Total Number of 

Equity Shares 

% of total number of 

shares 

1. 

 

 

2. 

 

 

 

3. 

 

 

 

4. 

 

 

5. 

 
 

 

Mr. Mahesh Chand Mittal 

Add : Flat No. 603, OC-2, Orange County, Ahinsa Khand-1, 

Indirapuram, Ghaziabad-201014 (Uttar-Pradesh) India  

Mr. Nishant Mittal 

Add : Flat No. 603, Tower-2, Orange County, Ahinsa 

Khand-1, Near Aditya Cinemas, Indirapuram, Shipra Sun 

City, Ghaziabad-201014 (Uttar-Pradesh) India 

Mrs. Suman Mittal 

Add : Flat No. 603, Tower-2, Orange County, Ahinsa 

Khand-1, Near Aditya Cinemas, Indirapuram, Shipra Sun 

City, Ghaziabad-201014 (Uttar-Pradesh) India 

Mr. M.C. Mittal Karta of Mahesh Chand Mittal (H.U.F.) 

Add : Flat No. 603, OC-2, Orange County, Ahinsa Khand-1, 

Indirapuram, Ghaziabad-201014 (Uttar-Pradesh) India 

Mr. Satya Prakash Mittal 

Add :Laxmi Niwas, Opp. Modi Degree College, Modinagar, 
Ghaziabad-201204(Uttar-Pradesh) 

33,67,137 

 

 

8,75,475 
 

 

 

45,55,205 
 

 

 

8,83205 
 

 

108 

8.27 

 

 

2.15 
 

 

 

11.19 
 

 

 

2.17 
 

 

0.00 

Total 96,81,130 23.78 
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37. The name and addresses of the Promoter(s) of Space Incubatrics Technologies Limited (Resulting Company) their shareholding in the 
Resulting Company as on 31st March, 2017 are as under: 

S. No. Name & Address of Promoters & Promoters Group Total Number of 

Equity Shares 

% of total number of 

shares 

1. 

 

 
 

2. 

 

 
 

3. 

 

 

 
 

4. 

 

 

 
 

5. 

 

 

 
 

6. 
 

 
 

7. 

M/s Sybly Industries Limited 

Add :PawanPuri, Muradnagar, Ghaziabad-201206, 
(Uttar-Pradesh) India 
 

Mr. Mahesh Chand Mittal 

Add : Flat No. 603, OC-2, Orange County, Ahinsa Khand-1, 
Indirapuram, Ghaziabad-201014 (Uttar-Pradesh) India  
 

Mr. Nishant Mittal 

Add : Flat No. 603, Tower-2, Orange County, Ahinsa Khand-

1, Near Aditya Cinemas, Indirapuram, Shipra Sun City, 
Ghaziabad-201014 (Uttar-Pradesh) India  
 

Mrs. Suman Mittal 

Add : Flat No. 603, Tower-2, Orange County, Ahinsa Khand-

1, Near Aditya Cinemas, Indirapuram, Shipra Sun City, 
Ghaziabad-201014 (Uttar-Pradesh) India 
 

Mrs. Rashi Mittal 

Add : Flat No. 603, Tower-2, Orange County, Ahinsa Khand-

1, Near Aditya Cinemas, Indirapuram, Shipra Sun City, 
Ghaziabad-201014 (Uttar-Pradesh) India 
 

Mr. Rakesh Verma 

Add : D-62, Godwin Green Wood City, Baghpat Road 

Byepas, Kishanpura, Meerut-250002, (Uttar-Pradesh) India 
 

Mr. Sahil Agarwal 

Add : House No.44, Street No. 02, SharvatiBhawan, 

AnandipuraGurudwara Road, Modinagar, Ghaziabad-201204, 

(Uttar-Pradesh) India 
 

1 

 
 

1 
 
 

1 

 

 
 

1 

 
 
 

 

1 

 

 
 

1 

 
 

1 

14.285 

 
 

14.285 
 

 

14.285 
 

 

14.285 
 

 

 

 

14.285 

 
 

 

14.285 
 

 

14.285 
 

Total 7 100.000 

 

38. The name and addresses of the Promoter(s) of Vartex Fabrics Private Limited (Transferor Company-1) their shareholding in the 
Transferor Company-1 as on 31st March, 2017 are as under: 

S. No. Name & Address of Promoters & Promoters Group Total Number of 

Equity Shares 

% of total number of 

shares 

1. 

 

 

2. 

 

 

 

 

 

3. 

 

 

 

4. 

Mr. Mahesh Chand Mittal 

Add : Flat No. 603, OC-2, Orange County, Ahinsa Khand-1, 

Indirapuram, Ghaziabad-201014 (Uttar-Pradesh) India 

Mrs. Suman Mittal 

Add : Flat No. 603, Tower-2, Orange County, Ahinsa 

Khand-1, Near Aditya Cinemas, Indirapuram, Shipra Sun 

City, Ghaziabad-201014 (Uttar-Pradesh)  

Mr. M.C. Mittal Karta of Mahesh Chand Mittal (H.U.F.) 

Add : Flat No. 603, OC-2, Orange County, Ahinsa Khand-1, 

Indirapuram, Ghaziabad-201014 (Uttar-Pradesh) India 

Mr. Nishant Mittal 

Add : Flat No. 603, Tower-2, Orange County, Ahinsa 

Khand-1, Near Aditya Cinemas, Indirapuram, Shipra Sun 
City, Ghaziabad-201014 (Uttar-Pradesh)  

1,54,000 
 

 

 
1,29,000 

 

 
 

1,10,000 

 
 

62,690 

33.79 
 

 

 
28.31 

 

 
 

24.14 

 
 

    13.80 

Total 4,55,690 100.00 
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39. The name and addresses of the Promoter(s) of Dux Textiles Private Limited (Transferor Company-2) their shareholding in the 

Transferor Company-2 as on 31st March, 2017 are as under: 

S. No. Name & Address of Promoters & Promoters Group Total Number of 

Equity Shares 

% of total number of 

shares 

1. 

 

 

 

2. 

 

 

 

3. 

Mrs. Suman Mittal 

Add : Flat No. 603, Tower-2, Orange County, Ahinsa 

Khand-1, Near Aditya Cinemas, Indirapuram, Shipra Sun 
City, Ghaziabad-201014 (Uttar-Pradesh)  

Mr. Nishant Mittal 

Add : Flat No. 603, Tower-2, Orange County, Ahinsa 
Khand-1, Near Aditya Cinemas, Indirapuram, Shipra Sun 

City, Ghaziabad-201014 (Uttar-Pradesh) India 

Mr. Mahesh Chand Mittal 

Add : Flat No. 603, OC-2, Orange County, Ahinsa Khand-1, 

Indirapuram, Ghaziabad-201014 (Uttar-Pradesh) India 

59,350 

 

 
 

90,000 

 
 

 

           1,42,920 

20.31 

 

 
 

30.79 

 
 

 

48.90 

Total 2,92,270 100.00 

 

40. The list of Directors and KMP of the Sybly Industries Limited (Demerged Company / Transferee Company) and their individual 

shareholding in the Transferee Company as on 31st March, 2017 is as per the table below:  

Demerged Company / Transferee Company 

S. No. Name and Address of Director Total Number of 

Equity Shares 

% of total number of shares 

1. Mr. Mahesh Chand Mittal 

Add : Flat No. 603, OC-2, Orange County, Ahinsa Khand-1, 

Indirapuram, Ghaziabad-201014 (Uttar-Pradesh) India 

33,67,137 8.27 

2. Mr. Nishant Mittal 

Add : Flat No. 603, Tower-2, Orange County, Ahinsa 

Khand-1, Near Aditya Cinemas, Indirapuram, Shipra Sun 

City, Ghaziabad-201014 (Uttar-Pradesh) India 

8,75,475 2.15 

3. Mr. LallanTripathi 

Add : KD 34, Kavinagar Block D, Ghaziabad-201002, 

(Uttar-Pradesh) 

NIL NIL 

4.  Mrs. Mamta Garg 

Add : A-1, Principal Residence Teachers Colony, 

Modinagar, Ghaziabad, (Uttar-Pradesh)-201204 

NIL NIL 

5. Mr. D.P. Jain 

Add : House No.115, Shastri Nagar, Meerut-250004, (Uttar-

Pradesh) 

NIL NIL 

Total 42,42,612 10.42 
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41. The list of Directors and KMP of the Space Incubatrics Technologies Limited(Resulting Company) and their individual shareholding 

in the Resulting Company as on 31st March, 2017 is as per the table below:  

Resulting Company 

S. No. Name and Address of Director Total Number of 

Equity Shares 

% of total number of shares 

1. Mr. Mahesh Chand Mittal 

Add : Flat No. 603, OC-2, Orange County, Ahinsa Khand-1, 
Indirapuram, Ghaziabad-201014 (Uttar-Pradesh) India 

1 14.29 

2. Mr. Nishant Mittal 

Add : Flat No. 603, Tower-2, Orange County, Ahinsa Khand-
1, Near Aditya Cinemas, Indirapuram, Shipra Sun City, 

Ghaziabad-201014 (Uttar-Pradesh) India 

1 14.29 

3. Mr. D.P. Jain 

Add : House No.115, Shastri Nagar, Meerut-250004, (Uttar-

Pradesh) 

- - 

Total 2 28.58 

 

42. The list of Directors and KMP of Vartex Fabrics Private Limited (Transferor Company-1) and their individual shareholding in the 

Transferor Company -1 as on 31st March, 2017 is as per the table below:  

Transferor Company-1 

S. No. Name and Address of Director Total Number of 

Equity Shares 

% of total number of shares 

1. Mr. Mahesh Chand Mittal 

Add : Flat No. 603, OC-2, Orange County, Ahinsa Khand-1, 

Indirapuram, Ghaziabad-201014 (Uttar-Pradesh) India 

1,54,000 33.79 

2. Mrs. Suman Mittal 

Add : Flat No. 603, Tower-2, Orange County, Ahinsa Khand-

1, Near Aditya Cinemas, Indirapuram, Shipra Sun City, 
Ghaziabad-201014 (Uttar-Pradesh) India 

1,29,000 28.31 

Total 2,83,000 61.10 

 

43. The list of Directors and KMP of Dux Textiles Private Limited (Transferor Company-2) and their individual shareholding in the 

Transferor Company -2 as on 31st March, 2017 is as per the table below:  

Transferor Company-2 

S. No. Name and Address of Director Total Number of 

Equity Shares 

% of total number of shares 

1. Mrs. Suman Mittal 

Add : Flat No. 603, Tower-2, Orange County, Ahinsa Khand-
1, Near Aditya Cinemas, Indirapuram, Shipra Sun City, 

Ghaziabad-201014 (Uttar-Pradesh) India 

59,350 20.31 

2. Mr. Nishant Mittal 

Add : Flat No. 603, Tower-2, Orange County, Ahinsa Khand-

1, Near Aditya Cinemas, Indirapuram, Shipra Sun City, 

Ghaziabad-201014 (Uttar-Pradesh) India 

90,000 30.79 

Total 1,49,350 51.10 
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44. The Pre & Post arrangement (Expected) shareholding pattern of Demerged Company / Transferee Company as on  2nd June, 2017 is as 

per the table below:  

Demerged Company / Transferee Company – Pre Arrangement as on 2ndJune, 2017 

SI. No. Category of Shareholders Nos.  
 

No. of Equity 

Shares 

Percentage 

(%) to Equity 

1 Promoter & Promoter Group 5 
 96,81,130 23.7772 

  Sub Total (A) 5 
 96,81,130 23.7772 

2 Banks/Mutual Funds/Indian / Financial Institutions - 
 

- - 

  Mutual Fund -                         - - 

 Venture Capital Funds -                         - - 

 Alternate Investment Funds -                         - - 

 Foreign Venture Capital Investors -                         - - 

 Foreign Portfolio Investor -                         - - 

 Financial Institutions / Banks -                         - - 

 Insurance Companies -                         - - 

 Provident Funds/ Pension Funds -                         - - 

 Any Other (Specify) -                         - - 

 Sub Total (B)  -                         - - 

3 Central Government/ State Government(s)/ President of India  -                         - - 

 Sub Total (C)  -                         - - 

4 Individuals   
 

    

 

i. Individual shareholders holding nominal share capital up to Rs. 

2 lakhs. 
7534 

 
1,11,92,425 27.4889 

 
ii. Individual shareholders holding nominal share capital in 
excess of Rs. 2 lakhs. 

189 
 

1,07,23,273 26.3367 

  Sub Total (D) 7723  2,19,15,698 53.8256 

5 Any Others    
 

    

 Bodies Corporate 216  58,51,798 14.3722 

 Other - Clearing Member 22  1,30,365 0.3202 

 Other - N R I - NON - REPATARIABLE 24  65,951 0.1620 

 Other - N R I - REPATARIABLE 62  4,72,059 1.1594 

 Other - Individual HUF 192  25,99,099 6.3835 

  Sub Total (E) 516 
 

91,19,272 22.3973 

  Grand Total (A+B+C+D+E) 8244  4,07,16100 100.0000 

 

Statement showing shareholding of persons belonging to the category “Promoter and Promoter Group”- 

SI. No.  Promoter & Promoter Group No. of Equity Shares Percentage (%) to Equity  

1 Mahesh Chand Mittal 33,67,137 8.2698 

2 Nishant  Mittal 8,75,475 2.1502 

3 Satya Prakash Mittal 108 0.0003 

4 Suman  Mittal 45,55,205 11.1877 

5 Mahesh Chand Mittal HUF 8,83,205 2.1692 

 Total 96,81,130 23.7772 

 

 

 



34 

 

Demerged Company / Transferee Company – Post Demerger Shareholding Pattern(expected) as on 2ndJune, 2017 

SI. No.  Category of Shareholders Nos. No. of Equity 

Shares 

Percentage 

(%) to Equity 

1 Promoter & Promoter Group 5 14,52,170 23.7772 

 Sub Total (A) 5 14,52,170 23.7772 

2 Banks/Mutual Funds/Indian / Financial Institutions - - - 

 Mutual Fund - - - 

 Venture Capital Funds - - - 

 Alternate Investment Funds - - - 

 Foreign Venture Capital Investors - - - 

 Foreign Portfolio Investor - - - 

 Financial Institutions / Banks - - - 

 Insurance Companies - - - 

 Provident Funds/ Pension Funds - - - 

 Any Other (Specify) - - - 

 Sub Total (B) - - - 

3 Central Government/ State Government(s)/ President of India - - - 

 Sub Total (C) - - - 

4 Individuals    

 i. Individual shareholders holding nominal share capital up to Rs. 2 

lakhs. 

7534 16,78,864 27.4889 

 ii. Individual shareholders holding nominal share capital in excess of 
Rs. 2 lakhs. 

189 16,08,491 26.3367 

 Sub Total (D) 7723 32,87,355 53.8256 

5 Any Others     

 Bodies Corporate 216 8,77,770 14.3722 

 Other - Clearing Member 22 19,555 0.3202 

 Other - N R I - NON - REPATARIABLE 24 9,893 0.1620 

 Other - N R I - REPATARIABLE 62 70,809 1.1594 

 Other - Individual HUF 192 3,89,865 6.3835 

 Sub Total (E) 516 13,67,891 22.3973 

 Grand Total (A+B+C+D+E) 8244 61,07,415 100.0000 

 

Statement showing shareholding of persons belonging to the category “Promoter and Promoter Group”- 

SI. No.  Promoter & Promoter Group No. of Equity Shares Percentage (%) to Equity  

1 Mahesh Chand Mittal 5,05,071 8.2698 

2 Nishant  Mittal 1,31,321 2.1502 

3 Satya Prakash Mittal 16 0.0003 

4 Suman  Mittal 6,83,281 11.1877 

5 Mahesh Chand Mittal HUF 1,32,481 2.1692 

 Total 14,52,170 23.7772 
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Demerged Company / Transferee Company – Post Amalgamation (Expected) shareholding pattern(expected) as on 2ndJune, 2017 

SI. No.  Category of Shareholders Nos.  
No. of Equity 

Shares 

Percentage 

(%) to Equity  

1 Promoter & Promoter Group 5 45,00,924 49.16 

  Sub Total (A) 5 45,00,924 49.16 

2 Banks/Mutual Funds/Indian / Financial Institutions - - - 

  Mutual Fund -                        - - 

 Venture Capital Funds -                        - - 

 Alternate Investment Funds -                        - - 

 Foreign Venture Capital Investors -                        - - 

 Foreign Portfolio Investor -                        - - 

 Financial Institutions / Banks -                        - - 

 Insurance Companies -                        - - 

 Provident Funds/ Pension Funds -                        - - 

 Any Other (Specify) -                        - - 

 Sub Total (B)  -                        - - 

3 Central Government/ State Government(s)/ President of India  -                        - - 

 Sub Total (C)  -                        - - 

4 Individuals       

 

i. Individual shareholders holding nominal share capital up to Rs. 2 

lakhs. 
7534 16,78,864 18.34 

 
ii. Individual shareholders holding nominal share capital in excess of 
Rs. 2 lakhs. 

189 16,08,491 17.57 

  Sub Total (D) 7723 32,87,355 35.90 

5 Any Others        

 Bodies Corporate 216 8,77,770 9.59 

 Other - Clearing Member 22 19,555 0.21 

 Other - N R I - NON - REPATARIABLE 24 9,893 0.11 

 Other - N R I - REPATARIABLE 62 70,809 0.77 

 Other - Individual HUF 192 3,89,865 4.26 

  Sub Total (E) 516 13,67,891 14.94 

  Grand Total (A+B+C+D+E) 8244 91,56,169 100.00 

 

Statement showing shareholding of persons belonging to the category “Promoter and Promoter Group”- 

SI. No. Promoter & Promoter Group No. of Equity Shares Percentage (%) to Equity 

1 Mahesh Chand Mittal 16,51,061 18.03 

2 Nishant  Mittal 6,81,198 7.44 

3 Satya Prakash Mittal 16 0.00 

4 Suman  Mittal 14,85,068 16.22 

5 Mahesh Chand Mittal HUF 6,83,581 7.47 

 Total 45,00,924 49.16 
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45. The Pre & Post arrangement (Expected) shareholding pattern of Resulting Company as on  2ND June, 2017 is as per the table below:  

Resulting Company Pre –Demerger Shareholding Pattern as on 2nd June, 2017: - 

SI. No.  Promoter & Promoter Group No. of Equity Shares Percentage (%) to Equity  

1. M/s. Sybly Industries Limited 1 14.285 

2. Mahesh Chand Mittal 1 14.285 

3. Nishant  Mittal 1 14.285 

4. Suman  Mittal 1 14.285 

5. Mrs. Rashi Mittal 1 14.285 

6. Mr. Rakesh Verma 1 14.285 

7. Mr. Sahil Agarwal 1 14.285 

  Total 7 100.00 

Resulting Company Post –Demerger Shareholding Pattern (Expected) as on 2nd June, 2017: - 

SI. No.  Category of Shareholders Nos.  
No. of Equity 

Shares 

Percentage (%) to 

Equity  

1 Promoter & Promoter Group 5 82,28,961 23.7800 

  Sub Total (A) 5 82,28,961 23.7800 

2 Banks/Mutual Funds/Indian / Financial Institutions - - - 

  Mutual Fund -                        - - 

 Venture Capital Funds -                        - - 

 Alternate Investment Funds -                        - - 

 Foreign Venture Capital Investors -                        - - 

 Foreign Portfolio Investor -                        - - 

 Financial Institutions / Banks -                        - - 

 Insurance Companies -                        - - 

 Provident Funds/ Pension Funds -                        - - 

 Any Other (Specify) -                        - - 

 Sub Total (B)  -                        - - 

3 Central Government/ State Government(s)/ President of India  -                        - - 

 Sub Total (C)  -                        - - 

4 Individuals       

 

i. Individual shareholders holding nominal share capital up to 

Rs. 2 lakhs. 
7534 95,13,561 27.4889 

 

ii. Individual shareholders holding nominal share capital in 

excess of Rs. 2 lakhs. 
189 91,14,782 26.3367 

  Sub Total (D) 7723 1,86,28,343 53.8256 

5 Any Others        

 Bodies Corporate 216 49,74,028 14.3722 

 Other - Clearing Member 22 1,10,810 0.3202 

 Other - N R I - NON - REPATARIABLE 24 56,058 0.1620 

 Other - N R I - REPATARIABLE 62 4,01,250 1.1594 

 Other - Individual HUF 192 22,09,234 6.3835 

  Sub Total (E) 516 77,51,381 22.3973 

  Grand Total (A+B+C+D+E) 8244 3,46,08,685 100.0000 
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Statement showing shareholding of persons belonging to the category “Promoter and Promoter Group”- 

SI. No.  Promoter & Promoter Group No. of Equity Shares 
Percentage (%) to 

Equity  

1 Mahesh Chand Mittal 28,62,066 8.2700 

2 Nishant  Mittal 7,44,154 2.1500 

3 Satya Prakash Mittal 92 0.0000 

4 Suman  Mittal 38,71,924 11.1900 

5 Mahesh Chand Mittal HUF 7,50,724 2.1700 

  Total 82,28,961 23.7800 

 

46. The pre arrangement shareholding list of Transferor Company-1  as on  2nd June, 2017 is as per the table below: 

Transferor Company -1  

 

47. The pre arrangement shareholding list of Transferor Company-2  as on  2nd June, 2017 is as per the table below: 

Transferor Company -2 

 

 

 

 

 

 

 

 

 

 

 

 

S. No. Name Total Number of Equity 

Shares 

Percentage of total 

number of shares 

1.  Mr. Nishant Mittal 1,54,000 33.79 

2. Mrs. Suman Mittal 1,29,000 28.31 

3. Mr. M.C. Mittal Karta of Mahesh Chand Mittal (H.U.F.) 1,10,000 24.14 

4. Mr. Nishant Mittal 62,690 13.76 

 Total 4,55,690 100.00 

S. No. Name Total Number of Equity 

Shares 

Percentage of total 

number of shares 

1.  Mrs. Suman Mittal 59,350 20.31 

2. Mr. Nishant Mittal 90,000 30.79 

3. Mr. Nishant Mittal 1,42,920 48.90 

 Total 2,92,270 100.00 
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48. Statement disclosing details of Arrangement and Amalgamation as per sub section 3 of Section 230 of the Companies Act, 2013 read 

with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016. 

No. Particulars Sybly Industries Limited Space Incubatrics 

Technologies Limited 

Vartex Fabrics Private 

Limited 

Dux Textiles Private 

Limited 

(i) Demerged Company/ 

Transferee Company 

Resulting Company Transferor Company -1 Transferor Company -2 

 Details of the order of the NCLT directing the calling, convening the meeting of equity shareholders of the Demerged company / 
Transferee Company through postal ballot and e-voting. 

a. Date of 

Pronouncement 

of  the Order 

May23, 2017 

 

b. Date of Postal Ballot 

& E-voting 
Meeting of Shareholders  

Hon‟ble NCLT has 

directed to call and 
convene the meeting of 

Equity shareholders of the 

Demerged Company / 
Transferee Company 

through postal ballot and e-

voting processes.  

Voting Start Date: 

Thursday, 15th June, 2017 

at 9.00 AM 
Last Date: Friday 14thJuly 

2017 at 5.00 PM 

N.A N.A N.A 

(ii) Details of the Companies 

a. Corporation 

Identification 
Number (CIN) 

L17111UP1988PLC009594 U74999UP2016PLC084473 U74899UP1995PTC077579 U74899UP1995PTC077578 

b. Permanent Account 

Number (PAN) 

AACCS6886M N.A. AABCL2484K AABCS7164H 

c. Name of Company Sybly Industries Limited Space Incubatrics 
Technologies Limited 

Vartex Fabrics Private 
Limited 

Dux Textiles Private Limited 

d. Date of 

Incorporation 

May 2, 1988 June 29, 2016 23rd August, 1995 22nd September, 1995 

e. Type of Company Listed Public Company Unlisted Public Company  Unlisted Private Company Unlisted Private Company 

f. Registered Office 

address 

PawanPuri, Muradnagar, 

Ghaziabad, Uttar Pradesh – 
201 206 

 

PawanPuri, Muradnagar, 

Ghaziabad, Uttar Pradesh 
– 201 206 

PawanPuri, Muradnagar, 

Ghaziabad, Uttar Pradesh 
– 201 206 

PawanPuri, Muradnagar, 

Ghaziabad, Uttar Pradesh 
– 201 206 

E-mail address sybly@rediffmail.com sybly@rediffmail.com sybly@rediffmail.com sybly@rediffmail.com 

g. Summary of main 

object as per the 

memorandum of 
association; and 

main business 

carried on by the 
Company 

As per Para 14 of the 

Explanatory Statement. 

 

As per Para 17 of the 

Explanatory Statement. 

As per Para 20 of the 

Explanatory Statement. 

 

As per Para 23 of the 

Explanatory Statement. 

 
 

h. Details of change 

of name, 
Registered Office 

and objects of the 

Company during 
the last five years 

Name Change - 

The company was 
originally incorporated on 

May 2, 1988 as Sybly 

Spinning Mills Private 
Limited as per the 

provisions of the 

Companies Act, 1956. 
Thereafter the Company 

got converted into public 

limited company and the 
name of the Company was 

changed to „Sybly 

Spinning Mills Limited‟ 
and fresh certificate of 

The Resulting company 

is a newly incorporated 
company and 

incorporated on June 29, 

2016 under the provisions 
of the Companies Act, 

2013. Hence, there is no 

such change in the 
Company.  

Name Change - 

The company was 
incorporated on 23rd 

August, 1995 as Sybly 

Fabrics Limited. Further, 
vide order dated 27th 

May, 2002, the Company 

got converted into private 
company and 

consequently the name of 

the Company was 
changed to Sybly Fabrics 

Private Limited, in 

accordance with the 
provisions of the 

Name Change - 

The Company was 
incorporated on 22nd 

September, 1995 as Sybly 

Textiles Private Limited 
in accordance with the 

provisions of the 

Companies Act, 1956 and 
Certificate of 

Incorporation was 

obtained from Registrar 
of Companies, NCT of 

Delhi & Haryana. 

Subsequently, the name 
of the Company was then 
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incorporation was issued 

on June 7, 1995 by the 
RoC, Kanpur. The name of 

the Company was again 

changed to its present 
name „Sybly Industries 

Limited‟ and fresh 

certificate of incorporation 
was issued on 8th January, 

2001 by the RoC, Kanpur.  

 

Object  Change –  

There is no change in the 

objects of the Company 
during last 5 Years. 

 

Registered Office  

Change – 

There is no change in the 

Registered Office of the 
Company during last 5 

Years. 

 

 

 

 
 

 

 
 

 

Companies Act, 1956 and 

fresh Certificate of 
Incorporation was 

obtained from Registrar 

of Companies, NCT of 
Delhi & Haryana. 

Thereafter, the name of 

the Company was then 
changed to Logictex 

Fabrics Private Limited 

vide certificate dated 5th 
April, 2006 and fresh 

Certificate of 

Incorporation was 
obtained from Registrar 

of Companies, NCT of 

Delhi & Haryana. 
Subsequently, the name 

of the Company was 

again changed to its 
present name i.e. Vartex 

Fabrics Private Limited, 

vide certificate dated 16th 

October, 2006 and fresh 

Certificate of 

Incorporation was 
obtained from Registrar 

of Companies, NCT of 

Delhi & Haryana. 

Object  Change – 

There is no change in the 

objects of the Company 
during last 5 Years. 

Registered Office  

Change - 

The Registered office of 

the company was 

changed to its present 
address i.e. PawanPuri, 

Muradnagar, Ghaziabad, 

Uttar Pradesh – 201 206 
vide order of Regional 

Director, Northern 

Region dated 16th 
February, 2016. 

changed to its present 

name i.e. Dux Textiles 
Private Limited, vide 

certificate dated 22nd 

July, 2006 and fresh 
Certificate of 

Incorporation was 

obtained from Registrar 
of Companies, NCT of 

Delhi & Haryana 

 

Object  Change – 

There is no change in the 

objects of the Company 
during last 5 Years. 

 

Registered Office  

Change - 

The Registered office of 

the company was 
changed to its present 

address i.e. PawanPuri, 

Muradnagar, Ghaziabad, 

Uttar Pradesh – 201 206 

vide order of Regional 

Director, Northern 
Region dated 16th 

February, 2016. 

 

I. Name of stock 

exchange(s) where 
securities of the 

company are listed, 

ifapplicable 

BSE Limited Unlisted Unlisted Unlisted 

j. Details of capital 
structure – 

Authorized, Issued, 
subscribed and 

paid-up share 

capital 

As per   Para 12 of the 
Explanatory Statement and 

Clause 3.1 of Part A of the 
Composite Scheme. 

As per   Para 16 of the 
Explanatory Statement 

andClause 3.2 of Part A 
of the Composite 

Scheme. 

As per   Para 19 of the 
Explanatory Statement 

andClause 3.3 of Part A 
of the Composite 

Scheme. 

As per   Para 22 of the 
Explanatory Statement 

andClause 3.4 of Part A 
of the Composite 

Scheme. 

k. Names of the 
promotersand 

directors along 

with  
their addresses 

As per Para 35 and 39 of 
the Explanatory Statement 

As per Para 36 and 40 of 
the Explanatory 

Statement 

As per Para 37 and 41 of 
the Explanatory 

Statement 

As per Para 38 and 42 of 
the Explanatory 

Statement. 

(iii) If the scheme of 

compromise or 
arrangement relates 

to more than one 

company, the fact 
and details of any 

relationship 

N.A The Resulting Company 

is wholly owned 
Subsidiary of the 

Demerged Company / 

Transferee Company. 

N.A N.A 
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subsisting between 

such companies 
who are parties to 

such scheme of 

compromise or 
arrangement, 

including holding, 

subsidiary or 
associate 

companies 

(iv) The date of board 

meeting at which 
the scheme was 

approved by the 

board of directors 
including the name 

of directors who 

voted in favour of 
the resolution, who 

voted against the 

resolution and who 
did not vote or 

participate on such 

resolution 

The meeting was attended 

by all the Directorsand the 
resolution was 

passedunanimously on 

Monday, June 20, 2016. 

The meeting was 

attended by all the 
Directorsand the 

resolution was 

passedunanimously on 
Monday, July 4, 2016. 

The meeting was 

attended by all the 
Directorsand the 

resolution was 

passedunanimously on 
Monday, June 20, 2016. 

The meeting was 

attended by all the 
Directorsand the 

resolution was 

passedunanimously on 
Monday, June 20, 2016. 

(v) Explanatory Statement disclosing details of the scheme of compromise or arrangement including:- 

a. Parties involved in 

such compromise or 

arrangement 

Sybly Industries Limited(Demerged Company / Transferee Company) 

Space Incubatrics Technologies Limited(Resulting Company) 

Vartex Fabrics Private Limited(Transferor Company 1) 
Dux Textiles Private Limited(Transferor Company 2) 

 In case of amalgamation or merger, appointed Date 

 Appointed Date 1st April, 2016 

 Effective Date The last of the dates on which the certified or authenticated copy of the orders of the NCLT sanctioning the 

scheme are filed with the Registrar of Companies by the Demerged Company /  Transferee Company, Resulting 

Company and Transferor Companies. 

b. Share Exchange Ratio 
and other 

considerations, if any. 

501 (Five Hundred One) equity 
shares of face value of Rs.10/- 

(Rupees Ten) each in 

Transferee Company for every 
100 (One Hundred) equity 

shares of face value of Rs.10/- 

(Rupee Ten) each held by them 
in „Transferor Company 1‟. 

 

262 (Two Hundred Sixty Two) 
equity shares of face value of 

Rs.10/- (Rupees Ten) each in 

Transferee Company for every 
100 (One Hundred) equity 

shares of face value of Rs.10/- 

(Rupee Ten) each held by them 
in „Transferor Company 2‟. 

Resulting Company 
shall issue in the ratio 

of 85 (Eighty Five) 

Equity Shares of Rs.10 
(Rupees Ten) each at 

par in Resulting 

Company for every 
100 (Hundred) Equity 

Shares of Rs.10 

(Rupees Ten) each 
held by them in 

Demerged Company. 

 
 

 

N.A  N.A 

c. Summary of 

Valuation report (if 
applicable) including 

basis of valuation and 

fairness opinion of 
the registered valuer, 

if any, and the 

declaration that 
thevaluation report is 

available for 

inspection at 
registered office of 

the Company 

Refer Annexure - 2 for 

Valuation Report; and 

Annexure - 3 for fairness 

opinion. 

The same are available for 
inspection at the Registered 

Office of the Company on all 

working between 11 a.m. to 
5.00 p.m. 

Refer Annexure - 2 

for Valuation Report; 

The same are available 

for inspection at the 

Registered Office of 
the Company on all 

working day  between 

11 a.m. to 5.00 p.m.  

Refer Annexure - 2 

for Valuation 

Report; 

The same are 

available for 
inspection at the 

Registered Office of 

the Company on all 
working day  

between 11 a.m. to 

5.00 p.m. 

Refer Annexure - 2 for 

Valuation Report; 

The same are available 

for inspection at the 

Registered Office of the 
Company on all working 

day  between 11 a.m. to 

5.00 p.m. 

d. Details of capital or 
debtrestructuring, if  

any 

Nil 
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e. Rationale for the 

compromise or 
arrangement 

Refer Clause C of the Preamble of the Composite Scheme. 

Also refer Para 24 of the Explanatory Statement. 

f. Benefits of the 

compromise or 

arrangement as 
perceived by the 

Board of directors to 

the company, 
members, creditors 

and others (as 

applicable) 

As provided in the rationale for Composite Scheme of Arrangement in Clause C of the Preamble of  Composite 

Scheme and as stated in Para 24 of the Explanatory Statement. 

g. Amount due to 

unsecuredCreditors as 

of January 31, 2017 

Rs. 1689.11 Laks Rs. 0.21 Lakh NIL NIL 

(vi) Disclosure about effect of the compromise or arrangement on  

 Key Managerial 

personnel (KMP) 
(other than Directors) 

No effect No effect Shall cease to be 

KMPs 

Shall cease to be KMPs 

 Directors (Other than 

Promoters) 

No effect No effect Shall cease to be 

directors 

Shall cease to be directors 

 Promoters After demerger the promoter of 
Demerged Company will be 

promoters of Resulting 

Company and will hold 
23.78% shares in the Resulting 

Company.  

After merger of Transferor 
Companies with Transferee 

Company Promoters holding 

will be increased from 23.78 to 
49.16% in the Company.  

Promoter of Demerged 
Company will be 

promoters of Resulting 

Company and will 
hold 23.78% shares in 

the Company.  

Shall be promoters of 
Transferee Company.  

Shall be promoters of 
Transferee Company. 

 Non-promoter 

members 

After demerger the Non 

promoters of the Company will 
be the Non promoters of 

Resulting Company and will 

hold 76.22 % shares in the 
Resulting Company.  

Further, after Merger of both 

the Transferor Companies with 
Transferee Company the 

nonpromoters shareholding 

will be 50.84% in the 
Company.  

Non promoters of 

Demerged Company 
will be the Non 

promoters of Resulting 

Company and will 
hold 76.22 % shares in 

the Company.  

 

N.A N.A 

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

 Creditors No Effect No Effect Creditors shall 

become the creditors 
of the 

TransfereeCompany 

and paid off in the 
ordinary course of 

business. Inter-

company creditors 
would get cancelled. 

Creditors shall become 

the creditors of the 
TransfereeCompany and 

paid off in the ordinary 

course of business. Inter-
company creditors would 

get cancelled. 

 Debenture holders No Effect as none of the Companies have issued any debentures. 

 Deposit Trustee & 

Debenture Trustee 

No Effect as none of the Companies have any Deposit or Debenture Trustees. 

 Employees of the 

Company 

The Employee engaged in the 

Demerged Undertaking of the 

Demerged Company will be 
employee of the Resulting 

Company.  

The Employee of the 

Demerged 

Undertaking of the 
Demerged Company 

will be employee of 

the Company. 

No Effect as 

employees, if any, 

will become 
employees of the 

Transferee Company. 

No Effect as employees, 

if any, will become 

employees of the 
Transferee Company. 
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(vii) Disclosure about effect of compromise or arrangement on material interest of Directors, Key Managerial Personnel (KMP) and debenture 

trustee 

 Directors No material effect of Composite Scheme of Arrangement.  

 Key Managerial 

personnel 

No material effect of Composite Scheme of Arrangement. 

 Debenture Trustee Not Applicable 

(viii) Investigation or 

proceedings, if any, 

pending against the 
company under the 

Act 

None 

(ix) details of the availability of the following documents for obtaining extract from or for making or obtaining copies of or inspection by the 
members and creditors, namely: 

a. Latest Audited 

Financial Statements 

of the 
Companyincluding 

consolidated 

financial statements 

Available at Registered Office of the Demerged Company / Transferee Company between 11:00 a.m. to 05:00 

p.m. on all working days. 

Additionally for the Demerged Company / Transferee Company, they are also available on the website of the 
Company and the BSE, where their shares are listed. 

b. Copy of the order of 

Tribunal in pursuance 

of which the meeting 
of equity 

shareholders is to be 

convened through 
postal ballot & e-

voting or has been 

dispensed with. 

Available at Registered Office of the Demerged Company / Transferee Company between 11:00 a.m. to 05:00 

p.m. on all working days. 

c. Copy of scheme of  

Compromise or 

Arrangement 

Enclosed as Annexure - 1 to this Notice 

Available at Registered Office of the Demerged Company / Transferee Company between 11:00 a.m. to 05:00 

p.m. on all working days. 

Additionally for the Demerged Company / Transferee Company, it is also available on the website of the 

Company and the Stock Exchange, where their shares are listed. 

d. Contracts or 

Agreements material 
to the compromise or  

arrangement 

There were no contracts or agreement material to the Composite Scheme of Arrangement. 

e. The certificate issued 
by the Auditor of the 

Company to the 

effect that the 
accounting treatment, 

if any, proposed in 

the Composite 
scheme of 

compromise or 

arrangement is in 
conformity with the 

Accounting 

Standards prescribed 
under Section 133 of 

the Companies Act,  

2013; and 

Available at Registered Office of the Applicant Company between 11:00 a.m. to 05:00 p.m. on all working days. 
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f. Such other 

information or 
documents as the 

Board or 

Management believes 
necessary and 

relevant for making 

decision things for or 
against the scheme 

None 

(x) Details of approvals, 

sanctions or no-

objection(s), if any, 
from regulatory or 

any other 

governmental 
authorities required, 

received or 

pendingfor the 
proposed scheme 

ofcompromise or 

arrangement 

Demerged Company / Transferee Company is listed company and accordingly received the No Objection in the 

form of Observation Letter from BSE Limited dated13th December, 2016.  

 

Notice under Section 230(5) of the Companies Act, 2013 will be given to: 

· The Central Government, Registrar of Companies and Income Tax Authorities in respect of  all the Companies, 

· SEBI and concerned Stock Exchange(s) in respect of  Demerged Company / Transferee Company; and 

· Official Liquidator in respect of Transferor Companies. 

before filing Second Motion Application to the Hon‟ble NCLT, Allahabad Bench. 

(xi) A statement to the 

effect that the 
persons to whom the 

notice is sent may 

vote through postal 
ballot or electronic 

means. 

Members to whom the Notice is sent may vote through postal ballot or electronic means.  

 

49. Inspection Documents 

I. Inspection of the following documents may be had at the Registered Office of Sybly Industries Limited  (Demerged Company / 

Transferee Company) at PawanPuri, Muradnagar, Ghaziabad, Uttar Pradesh – 201 206on all working days between 11.00 A.M. and 

5.00 P.M. and the same is displayed on Company‟s website- www.sybly.com. 

a. Copy of the order passed by the Hon‟ble National Company Law Tribunal, Allahabad Bench in Application made by 

Demerged Company / Transferee Company, Resulting Company, Transferor Company-1 and Transferor Company-2 under 

Company Application No. 46 / ALD  OF 2017, interalia, for obtaining the approval of the Equity Shareholders of the 
Demerged Company /  Transferee Company  through postal ballot and e-voting processes; 

b. Copy of Company Application 46 / ALD  OF 2017 along with  Annexure filled by Demerged Company / Transferee 

Company, Resulting Company, Transferor Company-1 and Transferor Company-2 before NCLT; 

c. Copies of Memorandum and Articles of Association of Demerged Company / Transferee Company, Resulting Company, 

Transferor Company-1 and Transferor Company-2; 

d. Copies of Annual Reports of Demerged Company / Transferee Company, Resulting Company, Transferor Company-1 and 

Transferor Company-2 for the financial years ended on 31st March, 2016; 

e. Copy of the Supplementary Unaudited Accounting Statement of the Demerged Company / Transferee Company, Resulting 
Company, Transferor Company-1 and Transferor Company-2, respectively, for the period ended 31stMarch, 2017; 

f. Register of Director‟s Shareholding of Demerged Company / Transferee Company, Resulting Company, Transferor 

Company-1 and Transferor Company-2; 

g. Copy of the Valuation Report dated 14th June, 2016issued by AARA & Company, Chartered Accountants to the Board of 

Directors of Demerged Company / Transferee Company, Resulting Company, Transferor Company-1 and Transferor 

Company-2 

h. Copy of the Fairness Opinion dated 14th June, 2016issued by  SEBI Registered Category-I Merchant Banker, Corporate 

Professionals Capital Private Limited to the Board of Directors of Demerged Company / Transferee Company, Resulting 

Company, Transferor Company-1 and Transferor Company-2; 

i. Copy of the Statutory Auditors‟ certificate dated 10th September, 2016 issued by M/s. V.S.Gupta& Co., Chartered 

Accountants to the Demerged Company / Transferee Company; 
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j. Copy of Complaints Report dated 12th August, 2016, submitted by the Demerged Company / Transferee Company to BSE 

Limited; 

k. Copy of the Audit Committee Report dated 30th May, 2017 of  Demerged Company / Transferee Company; 

l. Copy of the Board Resolutions passed by the respective Board of Directors of the Demerged Company / Transferee 

Company, Transferor Company-1 and Transferor Company-2 dated 20thJune, 2016 respectively and of Resulting Company 
dated 04th July, 2016;  

m. Copy of the Observation Letter dated 13th December, 2016 received from the BSE Limited;  

n. copy of the Scheme;  and  

o. Copy of the Reports dated 30/05/2017 adopted by the Board of Directors of the Demerged Company / Transferee Company, 

Resulting Company, Transferor Company-1 and Transferor Company-2, respectively, pursuant to the provisions of Section 

232(2)(c) of the Act.  

A copy of the Scheme, Explanatory Statement and Postal Ballot Form is available at the website of the Company www.sybly.com and 

may be obtained from the Registered Office of Sybly Industries Limited at PawanPuri, Muradnagar, Ghaziabad, Uttar Pradesh – 201 

206. 

 

After the Composite Scheme is approved by the Equity Shareholders of the Demerged Company / Transferee Company, it will be 

submittedfor the approval/ sanction of the National Company Law Tribunal, Allahabad Bench at Allahabad. 

 

SD/- 

Chairman &Managing Director 

Sybly Industries Limited   

DIN :00284866 
Res. Add : Flat No. 603, OC-2, 

                                                                                                       Orange County, Ahinsa Khand-1, 

Indirapuram, Ghaziabad (U.P.) 201014  

 

Dated: 12th day of June, 2017 

Place:Muradnagar 

Registered Office: 
PawanPuri, Muradnagar, Ghaziabad, 

Uttar Pradesh 201206, India.   
 


