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Before Hon’ble National Company Law Tribunal,  

at New Delhi 

Company Application No. (CAA) 17/ND/2021 

 

In the matter of the Companies Act, 2013 

And 

In the matter of Sections 230 to 232 and other applicable provisions of the 

Companies Act, 2013 read with Companies (Compromises, Arrangements 

and Amalgamations) Rules, 2016 

And 

In the matter of Scheme of Amalgamation  

Amongst 

Ritesh Spinning Mills Limited 

(Transferor Company-1/Applicant Company-I) 

And 

Ritesh Impex Private Limited  

(Transferor Company-2/Applicant Company-II) 

And 

H B Fibres Limited 

(Transferor Company-3/ Applicant Company-III) 

And 

Ritesh Properties and Industries Limited 

(Transferee Company/ Applicant Company-IV) 

And 

Their respective Shareholders and Creditors 

 

(For the sake brevity Applicant Company-I, Applicant Company-II, Applicant 

Company-III and Applicant Company-IV are hereinafter collectively referred 

to as “Applicant Companies” and the Transferor Company-1, Transferor 

Company-2 and Transferor Company-3 are hereinafter collectively referred 

to as “Transferor Companies”) 
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REPORT OF RESULT BY CHAIRPERSON OF THE MEETING 

OF EQUITY SHAREHOLDERS OF TRANSFEREE COMPANY 

 

I, SP Singh Chawla, having been duly appointed vide order dated 

February 24, 2021 (“Order”) by this Hon’ble National Company Law 

Tribunal (“Tribunal”), to act as Chairman of the meeting of equity 

shareholder of Ritesh Properties & Industries Limited (“Transferee 

Company”), summoned by notice served individually upon them on 

March 3, 2021 and by advertisement published in Business Standard 

(English language, All Editions) and Jansatta (Hindi language, Delhi 

Edition) both dated March 4, 2021 for meeting held at 11:00 A.M. on 

April 3, 2021 at NCUI Auditorium & Convention Centre, 3, August 

Kranti Marg, New Delhi-110016, do hereby report to this Hon’ble 

Tribunal as follows: 

 

1. That pursuant to the Order, notice for convening and holding meeting 

of the equity shareholder(s) of the Transferee Company along with 

(a) scheme of amalgamation (b) explanatory statement under section 

230 of the Companies Act, 2013 read with section 102 of the 

Companies Act, 2013 (c) form of proxy and attendance slip and other 

relevant papers were dispatched through hand delivery to promoters, 

through e-mail to those equity shareholders whose e-mail addresses 

were updated in the records of the Registrar Transfer Agent and 

through courier whose e-mails were not available in the records of 

the Registrar Transfer Agent on March 3, 2021. A copy of the notice 

sent to the equity shareholder is annexed hereto as Annexure 1. 

 

2. That pursuant to the Order, notice for convening meeting of the 

equity shareholders was also published in the newspapers namely, 

“Business Standard” (English language, All Editions) and “Jansatta” 

(Hindi language, Delhi Edition) on March 4, 2021. Copies of the 

publication in the newspapers namely, “Business Standard” (English 

language, All Editions) and “Jansatta” (Hindi language, Delhi 

Edition) is annexed herewith as Annexure 2 (Colly.). 

 

3. That in compliance of the Order, the meeting of the equity 

shareholders of the Transferee Company was convened, held and 

conducted under my supervision as also that of the Alternate 

Chairperson, Mr. Nitin Mishra and Ms. Avinash Kaur, Scrutinizer on 

Saturday, April 3, 2021 at 11:00 A.M. at NCUI Auditorium & 

Convention Centre, 3, August Kranti Marg, New Delhi 110016 to 

consider approval to the scheme of amalgamation amongst Ritesh 

Spinning Mills Limited, Ritesh Impex Private Limited, H B Fibres 
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Limited and Ritesh Properties and Industries Limited (“Transferee 

Company”) and their respective shareholders and creditors 

(“Scheme”).  

 

4. That the proxy register maintained by the Transferee Company was 

called for after its closure 48 hours before the meeting. No proxy 

forms or authorized signatories had been received by the Transferee 

Company from its equity shareholders within the prescribed time (i.e. 

48 hours prior to the commencement of the meeting). 

 

5. That as per the Order, the quorum fixed for the meeting of the equity 

shareholders of the Transferee Company was 1,650 (One Thousand 

Six Hundred and Fifty) in number. At the scheduled time of the 

meeting i.e. 11:00 A.M. only 42 equity shareholders were present at 

the meeting thus the requisite quorum for the meeting was not 

present. In terms of the Order, the meeting was adjourned for half an 

hour and was re-constituted at 11.30 A.M., 50 (Fifty) shareholders 

present  at 11:30 A.M. were deemed to be proper quorum. 

Attendance slips of the present equity shareholders is annexed hereto 

and marked as Annexure 3(Colly.). 

 

6. That voting rights were provided to the equity shareholders of the 

Transferee Company as on December 31, 2020. 

 

7. That the Scheme was read out and explained to the equity 

shareholders at the meeting.  

 

8. That no amendments in the Scheme were proposed by equity 

shareholder(s). 

 

9. That thereupon the  resolution on the Scheme was put to vote. The 

poll papers were duly distributed to the equity shareholders and the 

procedure to fill the poll papers was further explained to them. The 

equity shareholders were requested to cast their votes by way of 

Ballot papers “For” or “Against” the Scheme. The poll papers were 

dropped  by the equity shareholders in my presence in the empty 

ballot box, which was before the commencement of the poll, shown 

to the equity shareholders and locked before casting of the votes. 

 

10. Ms. Avinash Kaur, Practising Company Secretary, appointed by the 

Hon’ble Tribunal as Scrutinizer to scrutinize the poll papers was 

asked to report the result of the meeting. After the present equity 

shareholders dropped  their ballots  in the ballot box, the Scrutinizer 
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took charge of the ballot box and at the conclusion of the poll and 

verified the ballot papers. The voting in terms of the Order was also 

done through remote e-voting and postal ballot and the report relating 

to the same was also given and tendered by the appointed Scrutinizer. 

The consolidated report of the Scrutinizer is enclosed as Annexure-

4. 

 

11. In terms of the Master Circular No. 

SEBI/HO/CFD/DIL1/CIR/P/2020/249 dated December 22, 2020 

issued by the Securities and Exchange Board of India (“SEBI 

Circular”), the Transferee Company was additionally required to 

obtain consent from majority of its public shareholders on the 

Scheme.  

 

12. The majority of persons representing three-fourths in value of the 

equity shareholders/members, as the case may be, (or such persons 

unanimously) are of the opinion that the compromise or arrangement 

should be approved and agreed to. The result of the voting upon the 

said question was as follows.  

 

“RESOLVED THAT pursuant to the provisions of Sections 230 to 232 of the 

Companies Act, 2013 read with Companies (Compromises, Arrangements 

and Amalgamations) Rules, 2016 and other applicable provisions of the 

Companies Act, 2013 and subject to the approval of the Hon’ble National 

Company Law Tribunal, New Delhi Bench-II (“NCLT”) and/or other 

competent authorities, if any, the scheme of amalgamation amongst Ritesh 

Spinning Mills Limited, Ritesh Impex Private Limited, H B Fibres Limited 

and Ritesh Properties and Industries Limited and their respective 

shareholders and creditors (hereinafter referred to as the “Scheme”), as 

circulated along with the notice of the meeting be and is hereby approved.  

 

RESOLVED FURTHER THAT the Board of Directors of the Company 

(hereinafter referred to as “the Board”, which term shall include any 

committee constituted by the Board), be and is hereby authorized to make or 

accept such modification(s) to the Scheme as may be required by the Hon’ble 

NCLT and/or any other authority while sanctioning the Scheme, and to 

resolve all doubts or difficulties that may arise for carrying out the Scheme 

and to do and execute all acts, deeds, matters and things as the Board may in 

its absolute discretion deems necessary or expedient for giving effect to the 

Scheme.” 

 

13. The consolidated result of remote e-voting, postal ballot and voting 

by poll was provided to me by the Scrutinizer and is reproduced 

hereunder: 

 

A. Summary of voting by public shareholders through remote e-

voting, postal ballot and ballot paper at the Meeting: 
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Particulars 

Number of Public Shareholders 

voted 

Percentage Remote 

E-

Voting 

Postal 

Ballot 

Poll at 

meeting 
Total 

Assent 44 0 20 64 85.33 

Dissent 11 0 0 11 14.67 

Total 55 0 20 75 100 

*Invalid  0 0 6 6  

 

Particulars 

Number of valid votes cast by 

Public Shareholders 

Percentage Remote 

E-

Voting 

Postal 

Ballot 

Poll at 

meeting 
Total 

Assent 6,69,709 0 764 6,70,473 99.96 

Dissent 266 0 0 266 0.04 

Total 6,69,975 0 764 6,70,739 100 

*Invalid 0 0 114 114 - 

 

B. Summary of voting by shareholders (Promoter + Public) through 

remote e-voting, postal ballot and ballot paper at the Meeting: 

Particulars 

Number of shareholders (Promoter 

+ Public) voted 

Percentage Remote 

E-

Voting 

Postal 

Ballot 

Poll at 

meeting 
Total 

Assent 57 0 20 77 87.5 

Dissent 11 0 0 11 12.5 

Total 68 0 20 88 100 

*Invalid 0 0 114 114 - 

 

Particulars 

Number of valid votes cast by 

shareholders  

(Promoter + Public)  
Percentage 

Remote 

E-

Voting 

Postal 

Ballot 

Poll at 

meeting 
Total 

Assent 67,52,199 0 764 67,52,963 99.99 

Dissent 266 0 0 266 0.01 

Total 67,52,465 0 764 67,53,229 100 

*Invalid 0 0 114 114 - 

* The details of invalid votes are not considered while computing final percentages. 

 

14. The aforementioned proposed resolution shall be deemed to have 

been approved by the equity shareholders including public 

shareholders of the Company on the date of convening the meeting 

of equity shareholders with requisite majority of equity shareholders 

including public shareholders, exercising voting rights. Original 
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ballot papers of the equity shareholder are attached herewith and 

marked as Annexure 5. 

 

15. The valid votes cast by the equity shareholder(s) of Transferee 

Company present/ represented/ through postal ballot and e-voting at 

the meeting indicates that the Scheme has been approved by the 

equity shareholders including public shareholders with requisite 

majority. 

 

 

 
SP Singh Chawla  

 Chairman appointed for the meeting of 

Equity Shareholder(s) of Transferee Company  

 

 

Dated: April 9, 2021. 

Place: New Delhi 
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Ritesh Properties and Industries Limited 
Corporate Identity Number: L74899DL1987PLC027050 

Registered Office: 11/5B, Pusa Road, New Delhi-110060, India 

Tel: 011-41537951/9212359076; E-mail: riteshlimited8@gmail.com 

Website: www.riteshindustries.us 

 

NOTICE - EQUITY SHAREHOLDERS 

 
RITESH PROPERTIES AND INDUSTRIES LIMITED 

 

 Venue : NCUI Auditorium & Convention Center, 3, August Kranti Marg, New 
Delhi- 110016. 

Tel. no. :  011-41537951/+91-9212359076 

CIN : L74899DL1987PLC027050 

Website : www.riteshindustries.us 

E-mail :  riteshlimited8@gmail.com 

 
MEETING OF THE EQUITY SHAREHOLDERS WHICH INCLUDES PUBLIC SHAREHOLDERS OF 

RITESH PROPERTIES AND INDUSTRIES LIMITED 
(Convened pursuant to Order dated 24th February, 2021 passed by the Hon’ble National 

Company Law Tribunal, New Delhi, Bench-II) 
 

MEETING: 

Day : Saturday 

Date : 3rd April, 2021 

Time : 11.00 a.m. (1100 IST) 

Venue : NCUI Auditorium & Convention Centre, 3, August Kranti Marg, New 
Delhi- 110016 

 
POSTAL BALLOT AND E-VOTING: 

Start Date and Time : 4th day of March, 2021 at 9.00 a.m. (0900 hours) (IST) 

End Date and Time : 2nd day of April, 2021 at 5.00 p.m. (1700 hours) (IST) 
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BEFORE THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL,  
NEW DELHI, BENCH-II 

 
COMPANY APPLICATION NO. CA (CAA) 17/ND/2021 

 
IN THE MATTER OF: 
 
THE SCHEME OF AMALGAMATION OF:  

RITESH SPINNING MILLS LIMITED having its registered office at 11/5B, Pusa Road, New Delhi-110060. 
 

                       … APPLICANT COMPANY I / TRANSFEROR COMPANY 1 
AND 

RITESH IMPEX PRIVATE LIMITED having its registered office at 11/5B, Pusa Road, New Delhi-110060. 
 

              … APPLICANT COMPANY II / TRANSFEROR COMPANY 2 
AND 

H B FIBRES LIMITED having its registered office at 11/5B, Pusa Road, New Delhi-110060. 
 

              … APPLICANT COMPANY III / TRANSFEROR COMPANY 3 
AND 

RITESH PROPERTIES AND INDUSTRIES LIMITED having its registered office at 11/5B, Pusa Road, New 
Delhi-110060. 
 

              … APPLICANT COMPANY IV / TRANSFEREE COMPANY 
 
 

NOTICE CONVENING THE MEETING OF THE EQUITY SHAREHOLDERS (WHICH INCLUDES PUBLIC 
SHAREHOLDERS) OF THE TRANSFEREE COMPANY 

 
To, 
 
All the Equity Shareholders of Ritesh Properties and Industries Limited (“Transferee Company”): 
 
NOTICE is hereby given that by an order dated  24th February, 2021  (“Order”), the Hon’ble National Company 
Law Tribunal, New Delhi, Bench-II (“NCLT”) has directed a meeting to be held of the Equity Shareholders of 
the Transferee Company for the purpose of considering, and if thought fit, approving, with or without 
modification(s), the arrangement embodied in the Scheme of Amalgamation (“Scheme”) amongst Ritesh 
Spinning Mills Limited, Ritesh Impex Private Limited, H B Fibres Limited and Ritesh Properties and Industries 
Limited and their respective shareholders and creditors. In pursuance of the said Order and as directed therein 
further notice is hereby given that a meeting of the Equity Shareholders of the Transferee Company will be held 
at NCUI Auditorium & Convention Centre, 3, August Kranti Marg, New Delhi- 110016, India on Saturday, the 3rd 
day of April, 2021 at 11.00 a.m. (1100 hours) (IST) at which time and place you are requested to attend. At the 
meeting, the following resolution will be considered and if thought fit, be passed, with or without modification(s): 
 

“RESOLVED THAT pursuant to the provisions of Sections 230 to 232 of the Companies Act, 2013 read with 
Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 and other applicable provisions 
of the Companies Act, 2013 and subject to the approval of the Hon’ble National Company Law Tribunal, New 
Delhi Bench-II (“NCLT”) and/or other competent authorities, if any, the scheme of amalgamation amongst 
Ritesh Spinning Mills Limited, Ritesh Impex Private Limited, H B Fibres Limited and Ritesh Properties and 
Industries Limited  and their respective shareholders and creditors (hereinafter referred to as the “Scheme”), 
as circulated along with the notice of the meeting be and is hereby approved. 

 
RESOLVED FURTHER THAT the Board of Directors of the Company (hereinafter referred to as “the Board”, 
which term shall include any committee constituted by the Board), be and is hereby authorized to make or 
accept such modification(s) to the Scheme as may be required by the Hon’ble NCLT and/or any other authority 
while sanctioning the Scheme, and to resolve all doubts or difficulties that may arise for carrying out the 
Scheme and to do and execute all acts, deeds, matters and things as the Board may in its absolute discretion 
deems necessary or expedient for giving effect to the Scheme.” 
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TAKE FURTHER NOTICE that you may attend and vote at the said meeting in person or by proxy provided 
that a proxy in the prescribed form i.e. Form MGT-11, duly signed by you or your authorized representative, is 
deposited at the registered office of the Transferee Company at 11/5B, Pusa Road, New Delhi-110060, India, 
not later than 48 (forty eight) hours before the time fixed for the aforesaid meeting. The form of proxy is attached 
herewith as Annexure 18 and can be obtained free of cost from the registered office of the Transferee Company 

or from the website of the Transferee Company i.e. www.riteshindustries.us 

 
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, if any, of the 
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015; 
and (v) Master Circular No.  SEBI/HO/CFD/DIL1/CIR/P/2020/249 dated 22nd December, 2020 issued by the 
Securities and Exchange Board of India, the 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 Scheme by way of the aforesaid resolution. Accordingly, voting 
by Equity Shareholders of the Transferee Company to the Scheme shall be carried out through (i) postal ballot; 
(ii) remote e-voting; and (iii) polling paper at the venue of the meeting to be held on Saturday, the 3rd day of 
April, 2021. 
 
Copies of the Scheme and of Explanatory Statement, 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, along with requisite enclosures as indicated in the Index, can be obtained free of cost at the 
registered office of the Transferee Company at 11/5B, Pusa Road, New Delhi-110060, India.  
 
The Hon’ble NCLT has appointed undersigned as Chairman and Mr. Nitin Mishra, Advocate as an Alternate 
Chairperson and Ms. Avinash Kaur, Practicing Company Secretary as Scrutinizer for the said meeting of equity 
shareholders of the Transferee Company.  
 
The Scheme, if approved in the aforesaid meeting, will be subject to the subsequent approval of the Hon’ble 
NCLT.  
 
A copy of the Explanatory Statement, 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 
Scheme and the other enclosures as indicated in the Index are enclosed. 
 
 

Sd/- 
SP Singh Chawla 

Dated: 3rd day of March, 2021                         Advocate 
        Place:  New Delhi              Chairman appointed for the Meeting 

  
Registered Office: 
11/5B, Pusa Road,  
New Delhi-110060 
 
 
 
 

1. Please note that only member(s)/ proxies/ authorized representatives with attendance slips will be allowed 

in the area where meeting related functions will be held. 

2. The members/ proxies/ authorized representatives are requested to carry their photo identity card recognized 

by Government Authorities (preferably Aadhar card) for easy identification. 
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Notes: 
1. Only registered equity shareholders of the Transferee Company may attend and vote either in 

person or by proxy (a proxy need not be an equity shareholder of the Transferee Company) or 
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 at the meeting of the equity shareholders of the Transferee Company. The 
authorized representative of a body corporate/RFPI/FII which is a registered equity shareholder 
of the Transferee Company may attend and vote at the meeting of the equity shareholders of the 
Transferee Company provided a copy of the resolution of the Board of Directors or other 
governing body of the body corporate/RFPI/FII authorizing such representative to attend and 
vote at the meeting of the equity shareholders of the Transferee Company, duly certified to be a 
true copy by a Director, Manager, Secretary or other authorized officer of such body 
corporate/RFPI/FII, is deposited at the registered office of the Transferee Company not later than 
48 (forty eight) hours before the scheduled time of the commencement of the meeting of the 
equity shareholders of the Transferee Company. 
 

2. As per section 105 of the Companies Act, 2013 read with the rules made thereunder, a person can act 
as proxy on behalf of not more than 50 (fifty) equity shareholders holding in aggregate, not more than 
10% (ten percent) of the total share capital of the Transferee Company carrying voting rights. However, 
Equity shareholder(s) holding more than 10% (ten percent) of the total share capital of the Transferee 
Company carrying voting rights may appoint a single person as proxy and such person shall not act as 
proxy for any other person or equity shareholder. 
 

3. The form of proxy can be obtained free of charge from the registered office of the Transferee Company. 
 

4. All alterations made in the form of proxy should be initialed. 
 

5. The Hon’ble NCLT by its Order has directed that a meeting of the equity shareholders of the Transferee 
Company shall be convened and held at the NCUI Auditorium & Convention Center, 3, August Kranti 
Marg, New Delhi- 110016, India on Saturday, the 3rd day of April, 2021 at 11.00 a.m. (1100 IST) for the 
purpose of considering, and if thought fit, approving, with or without modification(s), the arrangement 
embodied in the Scheme. Equity shareholders would be entitled to vote in the said meeting either in 
person or through proxy. 
 

6. 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, if any, of the Securities 
and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015; 
and (v) Master Circular No.  SEBI/HO/CFD/DIL1/CIR/P/2020/249 dated 22nd December, 2020 issued 
by the Securities and Exchange Board of India, the 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 below), to consider and approve the Scheme by way of the aforesaid 
resolution. Accordingly, voting by equity shareholders of the Transferee Company to the Scheme shall 
be carried out through (i) postal ballot or e-voting and (ii) polling paper at the venue of the meeting to 
be held on Saturday, the 3rd day of April, 2021. 
 

7. A registered equity shareholder or his proxy, attending the meeting, is requested to bring the duly 
completed and signed Attendance Slip. 
 

8. The registered equity shareholders who hold shares in dematerialized form and who are attending the 
meeting are requested to bring their DP ID and Client ID. 
 

9. 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 Transferee Company/ list 
of beneficial owners as received from Depository(ies) in respect of such joint holding, will be entitled to 
vote. 
 

10. The documents referred to in the accompanying explanatory statement shall be open for inspection by 
the equity shareholders at the registered office of the Transferee Company between 11.00 a.m. to 5.00 
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p.m. on all working days (Monday to Friday) up to the date of the meeting. 
 

11. Equity Shareholders (which includes Public Shareholders) holding equity shares as on                     31st 
December, 2020, being the cut-off date, will be entitled to exercise their right to vote on the above 
resolution. 
 

12. The Notice, together with the documents accompanying the same, is being sent to all the equity 
shareholders either by registered post or speed post or by courier service or electronically by e-mail to 
those equity shareholders who have registered their e-mail ids with the Transferee Company/Registrar 
and Share Transfer Agents/ Depository(ies), whose names appear in the register of members/list of 
beneficial owners as received from Depository(ies) as on 31st December, 2020. The Notice will be 
displayed on the website of the Transferee Company at www.riteshindustries.us and on the website 
of CDSL i.e. www.cdslindia.com  
 

13. A person, whose name is not recorded in the register of members or in the register of beneficial owners 
maintained by Skyline Financial Services Private Limited, Registrar & Share Transfer Agent of the 
Transferee Company as on the cut-off date i.e. 31st December, 2020 shall not be entitled to avail the 
facility of e-voting or voting through postal ballot or voting at the meeting by polling paper to be held on 
3rd April, 2021. Voting rights shall be reckoned on the paid-up value of the shares registered in the 
names of equity shareholders (which includes Public Shareholders) as on 31st December, 2020. 
Persons who are not equity shareholders of the Transferee Company as on the cut-off date i.e. 31st 
December, 2020 should treat this notice for information purposes only. 
 

14. The voting by the equity shareholders (including the Public Shareholders) through the postal ballot or 
e-voting shall commence at 9.00 a.m. (0900 hours) (IST) on 4th day of March, 2021 and shall close at 
5.00 p.m. (1700 hours) (IST) on 2nd April, 2021. 
 

15. The notice convening the meeting will be published through advertisement in (i) Business Standard (All 
Editions) in English language; and (ii) translation thereof in Jansatta (Delhi Edition) in Hindi language. 
 

16. Master Circular No.  SEBI/HO/CFD/DIL1/CIR/P/2020/249 dated 22nd December, 2020 (“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 and e-voting. Since, the 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 Transferee Company for seeking the approval to the Scheme by its 
Public Shareholders in terms of SEBI Circular. The aforesaid notice sent to the Equity Shareholders 
(which includes Public Shareholders) of the Transferee Company would be deemed to be the notice 
sent to the Public Shareholders of the Transferee Company. For this purpose, the term “Public” shall 
have the meaning assigned to it in Rule 2(d) of the Securities Contracts (Regulations) Rules, 1957 and 
the term “Public Shareholders” shall be construed accordingly. In terms of SEBI Circular the Transferee 
Company has provided the facility of voting by postal ballot and e-voting to its Public Shareholders. 
 
The Hon’ble NCLT, by its order, has, inter alia, held that since the 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 includes public shareholders, is through postal ballot and e-
voting, the same is in sufficient compliance of SEBI Circular. 
 

17. In accordance with the provisions of sections 230–232 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 Transferee Company, voting in person or by proxy or by postal ballot or e-voting, agree to the 
Scheme. 

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

the Public Shareholders 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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19. The Transferee Company has engaged the services of CDSL for facilitating e-voting for the said 
meeting to be held on Saturday, the 3rd day of April, 2021. Equity shareholders desiring to exercise their 
vote by using e-voting facility are requested to follow the instructions mentioned in Notes below. 
 

20. A postal ballot form along with self-addressed postage pre-paid envelope is also enclosed. Equity 
shareholders voting in physical form is 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 also download the postal ballot form from the 
Transferee Company’s website www.riteshindustries.us or seek duplicate postal ballot form from the 
Transferee Company. 
 

21. 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 
Scrutinizer before 5.00 p.m. on or before 2nd April, 2021 at 11/5B, 1st floor, Pusa Road, New Delhi-
110060. 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. 
 

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

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

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

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

26. The Hon’ble NCLT has appointed Ms. Avinash Kaur, Practicing Company Secretary for conducting the 
voting by way of Postal Ballot/ remote e-voting process/polling papers in a fair and transparent manner 
and to receive and scrutinize the completed Physical Postal Ballot Forms from the equity shareholders. 
The Physical Postal Ballot Form together with the self-addressed Business Reply Envelope are 
enclosed for use of shareholders.  

 
27. The Scrutinizer will submit his combined report to the Chairman of the meeting after completion of the 

scrutiny of the votes cast by the equity shareholders, which includes Public Shareholders, of the 
Transferee Company through e-voting process, postal ballot and polling done at the meeting.  The 
Scrutinizer will also submit a separate report with regard to the result of the postal ballot and e-voting, 
polling paper in respect of Public shareholders within 48 hours from the conclusion of the meeting. The 
Scrutinizer’s decision on the validity of the vote (including e-votes) shall be final. 
 

28. The equity shareholders of the Transferee Company (which includes Public Shareholders) can opt only 
one mode for voting i.e. by postal ballot or e-voting or voting at the venue of the meeting. 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. 
 

29. The Equity Shareholders of the Transferee Company attending the meeting who have not cast their 
vote either through postal ballot or e-voting shall be entitled to exercise their vote at the venue of the 
meeting. Equity shareholders who have cast their votes through postal ballot or e-voting may also attend 
the meeting but shall not be entitled to cast their vote again. In case equity shareholder(s) (which 

5

14

http://www.riteshindustries.us/


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. 
 

30. The voting through postal ballot and e-voting period will commence at 9.00 a.m. (0900 hours) (IST) on, 
Thursday, 4th day of March, 2021 and will end at 5.00 p.m. (1700 hours) (IST) on Friday, the 2nd April, 
2021. During this period, the equity shareholders (which includes Public Shareholders) of the 
Transferee Company holding shares either in physical form or in dematerialized form, as on the cut-off 
date, i.e. 31st December, 2020 may cast their vote electronically or by postal ballot. The e-voting module 
shall be disabled by CDSL for voting on 2nd April, 2021 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. 
 

31. Any queries/grievances in relation to the voting by postal ballot or e-voting may be addressed to Ms. 
Taran Deep Kaur, Company Secretary of the Transferee Company at Plot No. 312, Udyog Vihar, 
Phase-IV, Gurugram, Haryana- 122015, or through email to riteshlimited8@gmail.com can also be 
contacted at 011-41537951/9212359076. In case you have any queries or issues regarding 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 or 
contact Mr. Mukesh Chauhan (022-23058738) or Mr. Mehboob Lakhani (022-23058543) or Mr. Rakesh 
Dalvi (022-23058542) i.e. officials of CDSL or may contact Ms. Tarandeep Kaur, Company Secretary 
of the Company. . 
 

32. All grievances connected with the facility for voting by electronic means may be addressed to  Mr. 
Mukesh Chauhan, Manager, official of CDSL, A-Wing, 25th Floor, Marathon Futurex, Mafatlal Mills 
Compounds, N M Joshi Marg, Lower Parel (East), Mumbai-400013 or send an email to 
helpdesk.evoting@cdslindia.com or call on 022-23058542/43. 
 

33. 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. 2nd day of April, 2021  in the event, the draft resolution is assented to by the requisite 
majority of shareholders. 

 
34. The instructions for shareholders voting through electronic means e-voting: 

 

(a) The voting period begins on T hurs da y , March 4, 2021, 9.00 a.m. (IST) onwards and ends 

on Fr ida y, April 2, 2021, 5.00 p.m. (IST). During this period shareholders’ of the Company, 

holding  shares either in physical form or in dematerialized form, as on the cut-off date 

(record date) of December  31,  2020  may  cast their vote electronically. The e-voting 

module shall be disabled by CDSL for voting thereafter. 

 

(b) The shareholders should log on to the e-voting website www.evotingindia.com. 

 

(c) Click on “Shareholders” module.  

 

(d) 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. Shareholders  holding  shares in  Physical  Form should enter Folio  Number 
registered with the Company. 

                                                   OR 

Alternatively, if you are registered for CDSL’s EASI/EASIEST e-services, you can log-in at 

https://www.cdslindia.com from Login – My easi  using  your login  credentials.  Once  you 

successfully  log-in  to  CDSL’s  EASI/EASIEST  e-services,  click  on  e-Voting  option  and 

proceed directly to cast your vote electronically. 

 

(e) Next enter the Image Verification as displayed and Click on Login. 

 

(f) If you are holding shares in DEMAT form and had logged on to www.evotingindia.com and 

voted  on an earlier e-voting of any company, then your existing password is to be used. 
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(g) If you are a first time user follow the steps given below: 
 

 For Shareholders holding shares in DEMAT Form 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) Shareholders      who      have      not    

updated     their     PAN     with     the Company/Depository 

Participant are requested to use the sequence number sent by 

Company/RTA or contact Company/RTA. Dividen

d 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 (v). 

 

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

 

(i) Shareholders holding  shares in  physical  form  will  then  directly reach  the  Company selection 

screen.  However, shareholders 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. 

 

(j) For shareholders holding shares in physical form, the details can be used only for e-voting on the 

resolutions contained in this Notice. 

 

(k) Click on the EVSN for the relevant “Ritesh Properties and Industries Limited” on which you choose 

to vote. 

 

(l) 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. 

 

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

 

(n) 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. 

 

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

 

(p) You can also take a print of the votes cast by clicking on “Click here to print” option on the Voting 

page. 

 

(q) If a demat account holder has forgotten the login password then Enter the User ID and  the image  

verification code  and  click on Forgot Password & enter the details as prompted by the system. 

 

(r) Shareholders can also cast their vote using  CDSL’s mobile  app  “m-Voting”. The m-Voting app 

can be downloaded from respective Store. Please follow the instructions as prompted by the 

mobile  app while Remote Voting on your mobile. 

 
PROCESS FOR THOSE SHAREHOLDERS WHOSE EMAIL ADDRESSES ARE NOT REGISTERED WITH 

THE DEPOSITORIES FOR OBTAINING LOGIN CREDENTIALS FOR E-VOTING FOR THE 

RESOLUTIONS PROPOSED IN THIS NOTICE: 
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1.     For  Physical   shareholders-  please  provide  necessary  details  like  Folio  No.,  Name   of 

shareholder, scanned copy  of the share certificate (front and  back),  PAN (self  attested 

scanned copy of PAN card),  AADHAR (self attested scanned copy of Aadhar Card) by email to 

Company/RTA email id at riteshlimited8@gmail.com / info@skylinerta.com. 

 

2.   For  Demat  shareholders   -,  please  provide  DEMAT  account  details  (CDSL-16  digit 

beneficiary ID or NSDL-16 digit DPID + CLID), Name, client master or copy of Consolidated 

Account statement, PAN (self  attested scanned copy  of PAN card), AADHAR (self  attested 

scanned  copy   of  Aadhar  Card)  to  Company/RTA  email  id   at  riteshlimited8@gmail.com 

/ info@skylinerta.com. 

 

(a) Note for Non – Individual Shareholders and Custodians 

 

(i) 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. 

 

(ii) A scanned copy of the Registration Form bearing the stamp and sign of the entity should be 

emailed to helpdesk.evoting@cdslindia.com. 

 

(iii) 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. 

 

(iv) The list of accounts linked in the login should be mailed to helpdesk.evoting@cdslindia.com 

and on approval of the accounts they would be able to cast their vote. 

 

(v) 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. 

 

In case of any queries or issues regarding 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  

 
35. The physical postal ballots shall be emailed at the registered office of the Transferee Company. 

 
36. The results, together with the Scrutinizer’s report, will be displayed on the website of Ritesh Properties 

and Industries Limited i.e. Transferee Company i.e., www.riteshindustries.us and also on the website 
of CDSL i.e., www.evotingindia.com, besides being communicated to BSE on which the shares of the 
Transferee Company are listed.  
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BEFORE THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL,  
NEW DELHI, BENCH-II 

 
COMPANY APPLICATION NO. CA (CAA) 17/ND/2021 

 
IN THE MATTER OF: 
 
THE SCHEME OF AMALGAMATION OF:  

RITESH SPINNING MILLS LIMITED having its registered office at 11/5B, Pusa Road, New Delhi-110060. 
 

                       … APPLICANT COMPANY I / TRANSFEROR COMPANY 1 
AND 

RITESH IMPEX PRIVATE LIMITED having its registered office at 11/5B, Pusa Road, New Delhi-110060. 
 

              … APPLICANT COMPANY II / TRANSFEROR COMPANY 2 
AND 

H B FIBRES LIMITED having its registered office at 11/5B, Pusa Road, New Delhi-110060. 
 

              … APPLICANT COMPANY III / TRANSFEROR COMPANY 3 
AND 

RITESH PROPERTIES AND INDUSTRIES LIMITED having its registered office at 11/5B, Pusa Road, New 
Delhi-110060. 
 

              … APPLICANT COMPANY IV / TRANSFEREE COMPANY 
 

EXPLANATORY STATEMENT   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 

 
1. Pursuant to the Order passed by the Hon’ble National Company Law Tribunal, New Delhi, Bench-II (the 

“NCLT”) in the Company Application No. CA(CAA) 17/ND/2021 dated 24th February, 2021  (“Order”)  a 
meeting of the Equity Shareholders of the Ritesh Properties and Industries Limited  (hereinafter referred to as 
the “Transferee Company” or “Applicant Company IV” as the context may admit), is being convened and 
held  at NCUI Auditorium & Convention Center, 3, August Kranti Marg, New Delhi- 110006, India, on Saturday, 
the 3rd day of April, 2021 at 11.00 a.m. (1100 hours)  for the purpose of considering and, if thought fit, approving 
with or without modification(s), the proposed Scheme of Amalgamation amongst Ritesh Spinning Mills Limited 
(“Transferor Company 1”), Ritesh Impex Private Limited  (“Transferor Company 2”), H B Fibres Limited 
(“Transferor Company 3”) and Ritesh Properties and 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 
made thereunder [For the sake of brevity, Transferor Company 1, Transferor Company 2 and Transferor 
Company 3, are hereinafter collectively referred to as “Transferor Companies”). Further, the Transferor 
Companies and the Transferee Company are together referred to as the “Companies”]. Equity shareholders 
would be entitled to vote in the said meeting either in person or through proxy. 
 

2. In terms of the said Order, NCLT, has appointed, Mr. SP Singh Chawla, Advocate as the Chairman and Mr. 
Nitin Mishra, Advocate as alternate Chairperson and Ms. Avinash Kaur, Practicing Company Secretary as 
Scrutinizer of the meeting of the equity shareholders of the Transferee Company. 

 
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. In addition, the Transferee Company is seeking the approval of its equity shareholders to the Scheme by way 

of voting through postal ballot or remote e-voting or polling paper. Master Circular No.  
SEBI/HO/CFD/DIL1/CIR/P/2020/249 dated 22nd December, 2020  (“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 and 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 
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voting through postal ballot and e-voting would be required to be carried out by the Transferee Company for 
seeking the approval to the Scheme by its Public Shareholders in terms of SEBI Circular. The notice sent to 
the equity shareholders (which include Public Shareholders) of the Transferee Company would be deemed to 
be the notice sent to the Public Shareholders of the 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 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 includes Public Shareholders, is through postal ballot and e-voting, the same is in 
sufficient compliance of SEBI Circular. 

 
7. The scrutinizer appointed for conducting the postal ballot and e-voting process will however submit his 

separate report to the Chairman of the Transferee Company after completion of the scrutiny of the postal ballot 
including e-voting submitted/cast by the Public Shareholders so as to announce the results of the postal ballot 
and e-voting exercised by the Public Shareholders of the Transferee Company. 
 

8. In terms of the SEBI Circular, the Scheme shall be acted upon only if the votes cast by the Public Shareholders 
in favour of the resolution for approval of Scheme are more than the number of votes cast by the Public 
Shareholders against it. 
 

9. A copy of the Scheme setting out in detail the terms and conditions of the arrangement, inter alia, providing 
for the proposed Scheme of Amalgamation amongst Ritesh Spinning Mills Limited (“Transferor Company 
1”), Ritesh Impex Private Limited  (“Transferor Company 2”), H B Fibres Limited (“Transferor Company 3”) 
and Ritesh Properties and Industries Limited (“Transferee Company”) and their respective shareholders  and 
Creditors, which has been approved by the Board of Directors of the Transferee Company at its meeting held 
on, September 18, 2018 is attached to this Notice and forms part of this explanatory statement.   

 
BACKGROUND OF THE COMPANIES 

 
10. The details of the Transferee Company/ Applicant Company-IV are given as under:- 

 
(a) Corporate Identification Number (CIN): L74899DL1987PLC027050; 
(b) Permanent Account Number: AAACR143M; 
(c) Name: Ritesh Properties and Industries Limited; 
(d) Date of incorporation: February 19, 1987; 
(e) Type of company:  Listed company (Scrip Code:- 526407); 
(f) Registered Office: 11/5B, First Floor, Pusa Road, New Delhi-110060, India; 
(g) Email-id: riteshlimited8@gmail.com; 
(h)  Details of capital structure: The Capital Structure of Transferee Company as on December 31, 2020, 

is as under: 

 
 

 
 

 
 
 
 

The authorized share capital of the Transferee Company has been increased to Rs. 21,00,00,000/- 
subsequent to the shareholders’ approval in the AGM for the FY 2019-20 held on December 28, 2020.  
 
Subsequent to the aforesaid, there has been no change in the authorized and issued, subscribed and paid 
up share capital of the Transferee Company till the date of issue of this notice. 

 
 

(i)  Main Objects as per the Memorandum of Association of the Transferee Company: 
 

Particulars Amount (in Rs.) 

Authorized Share Capital:   

15,000,000 equity shares of Rs. 10/- each  150,000,000  

Total 150,000,000  

Issued Share Capital:  

11,590,958 Equity Shares of Rs.10/-each 115,909,580 

Total 115,909,580 

10

19

mailto:riteshlimited8@gmail.com


The main objects of Transferee Company as set out in Clause III (A) of the Memorandum of Association 
are as under: 
 

“1.To grow, cultivate, produce, buy, procure, sell, import, export, or otherwise deal in wheat, 
rice, cotton, grain, and other food grains and cereals of all description. 

2. To establish, install and run flour mills and oil presses and to produce, manufacture, procure, 
buy, sell, import, export or otherwise deal in flour, maida, suzi, bran, animal and poultry feed 
and other wheat products. 
3.  To carry on the business of grinding corn and other produce and milling and manufacturing 
business in the preparation of grain and cereals produce and bye-products thereof. 
 
4. To produce manufacture, crush, extract, refine, develop, process or otherwise acquire import, 
export, sell distribute and distrait or otherwise deal in extraction of oil from rice bran and all 
kinds of oils, oil cakes, vegetables ghee, rapeseed, cotton seed, cake, food products and other 
oleaginous and saponaceous substances and all kinds of unguent bye-products and 
ingredients thereof. 
 
5. To manufacture machinery for use in the processing of agricultural produce. 
 
6. To carry on the business of ginning, pressing or otherwise deal in cotton. 
 
7. To carry on the business of spinning, weaving, manufacturing or dealing in jute, sugar, hemp, 
cotton, wool, silk or any other substance and the cultivation thereof and the business of buyers 
and sellers of any such fibrous substances or manufacturing, preparing, dyeing or coloring, 
processes and mercantile businesses that may be necessary or expedient thereof. 
 
8.  To carry in the business(es) as manufacturers and producers, importers and exporters, 
buyers and sellers, stockists, suppliers, users, wholesale and retail dealers and workers in 
sugar, dairy products, wine, beer, spirits, vegetable oils,  fruit juices, cordial jellies, marmalades, 
pickles, tea, coffee, coco, vegetables, fruits, grams, wheat, maize, barley, oat, cotton, jute and 
other agriculture projects. 
 
9. To carry on the business of real estate and properties including, purchase of real estate, 
development of land/ premises/ buildings/ industrial parks/ IT parks, creation of plots for the 
sale , lease, rent & to carry on the business of colonisers & developers, construction of 
commercial/ industrial, residential buildings, sale and purchase of properties on commission 
basis etc.” 
 

(j)  Nature of the business carried on by the Transferee Company: 

The Transferee Company/ Applicant Company-IV is widely engaged in 3 business segments viz., textile 
business, investment business and real estate business & development of business parks. 

 

(k)  Names of the present Promoters along with their residential addresses: 

S. No. Name Address 

1. Mr. Sanjeev Arora G-701, Caitriona Apartment, NH-8, Ambience 
Island, Nathupur, Gurgaon, Haryana-122002. 

2. Mr. Kavya Arora G-701, Caitriona Apartment, NH-8, Ambience 
Island, Nathupur, Gurgaon, Haryana-122002. 

3. Ms. Ketki Gupta G-701, Caitriona Apartment, NH-8, Ambience 
Island, Nathupur, Gurgaon, Haryana-122002. 

4. Ms. Sandhya Arora G-701, Caitriona Apartment, NH-8, Ambience 
Island, Nathupur, Gurgaon, Haryana-122002. 

5. M/s Femella Fashions Limited 11/5B, 1st Floor, Pusa Road, New Delhi- 110060 

6. M/s Ritesh Spinning Mills 
Limited 

11/5B, Pusa Road, New Delhi-110060 

7. Sanjeev Arora HUF Hampton Court, Business Park, Ludhiana 
Chandigarh Road, Ludhiana-141123. 
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8. Mr. Guneet Arora G-701, Caitriona Apartment, NH-8, Ambience 
Island, Nathupur, Gurgaon, Haryana-122002. 

 

(l)  Names of the present Directors along with their DIN and residential addresses: 

S. No. Name DIN Address 

1. Mr. Sanjeev Arora 00077748 G-701, Caitriona Apartment, NH-
8, Ambience Island, Nathupur, 
Gurgaon, Haryana-122002. 

2. Mr. Kavya Arora 02794500 G-701, Caitriona Apartment, NH-
8, Ambience Island, Nathupur, 
Gurgaon, Haryana-122002. 

3. Mr. Roop Kishore Fatehpuria 00887774 375, CX-Ext. B, P.S. Model 
Town, Ludhiana-141008. 

4. Mr. Surendar Kumar Sood 01091404 4275, Street No. 7, Durga Puri, 
Haibowal Kalan, Ludhiana-
141001 

5. Mr. Deva Pampapathi Reddy 01939650 House No. 1015, Sector-24B, 
Chandigarh-160023. 

6. Mr. Gurpreet Singh Brar 06597336 86-G, B.R.S Nagar, Ludhiana-
141001 

7. Ms. Shweta Sehgal 06970433 223, G.F Tagore Park, Delhi 

8. Mr. Rohit Kumar Maggu 07729856 6013/3, First Floor, Santushi 
Apartment, Vasant Kunj, Vasant 
Vihar, South West Delhi-110070. 

 

(m) Details of change of name of the Transferee Company in the last  five years: 

There is no change in the name of the Transferee Company in last five years. 
 

(n) Details of change of registered office of Transferee Company in the last five years:  

There is no change in the address of the Transferee Company in last five years. 
 

(o) Details of change of Objects of the Transferee Company in the last five years: 

There is no change in the object clause of the Transferee Company in last five years. 
 

(p) Date of Board Meeting at which the Scheme was approved: September 18, 2018. 

 
(q) The directors who gave their assent/ dissent: Scheme was approved unanimously by all the 

directors of the Transferee Company. 

 
(r) Amount due to Secured Creditors of the Transferee Company as on December 31, 2019: 

Amount due to secured creditors of the Transferee Company as on December 31, 2019 is Rs. 
1,47,44,803/- (Rupees One Crore Forty Seven Lakhs Forty Four Thousand Eight Hundred and Three 
only)  

 

(s) Amount due to Unsecured Creditors of the Transferee Company as on December 31, 2019: 
Amount due to the unsecured creditors of Transferee Company as on December 31, 2019 is Rs 
4,83,43,278/- (Rupees Four Crores Eighty Three Lakhs Forty Three Thousand Two Hundred and 
Seventy Eight only). 

 
(t) The Net Worth of the Transferee Company as on December 31, 2020: 

 

Particulars Amount (in Rs.) 

Equity Share Capital 115,909,580 

Surplus in Profit and Loss Account   - 

Net worth 34,96,56,672 
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A copy of quarterly financial results along with limited review report and net-worth certificate of the 

Transferee Company for the period April 1, 2020 to December 31, 2020 is annexed herewith and 

marked as Annexure 13. 

 
(u) Disclosure about the effect of Scheme on the material interests of Directors/ KMP etc.: 

Kindly refer the report adopted by the Restructuring Committee of Transferee Company held on 
September 18, 2018 annexed herewith as Annexure 9. 

 
11. The details of the Transferor Company 1/ Applicant Company-I are given as under:- 

 
(a) Corporate Identification Number (CIN): U74899DL1994PLC146637; 
(b) Permanent Account Number: AADCR9515P; 
(c) Name: Ritesh Spinning Mills Limited; 
(d) Date of incorporation: May 31, 1994; 
(e) Type of company:  Public limited company; 
(f) Registered Office: 11/5B, First Floor, Pusa Road, New Delhi-110060, India; 
(g) Email-id: riteshlimited8@gmail.com; 
(h)  Details of capital structure: The Capital Structure of Transferor Company 1 as on December 31, 

2021, is as under: 

 
 

 
 

 
 
 
 

Subsequent to the aforesaid date, there has been no change in the authorized and issued, subscribed 
and paid up share capital of the Transferor Company 1 till the date of issue of this notice. 

 
 

(i)  Main Objects as per the Memorandum of Association of the Transferor Company 1: 
 

The main objects of Transferor Company 1 as set out in Clause III (A) of the Memorandum of 
Association are as under: 
 

“1. To carry on the business of exporters and of spinners, weavers, knitters, manufacturers, 
ginners, balers, doublers, wool combers, pressers of all cotton, jute, silk, hemp, wool, hair, 
rayon acrylic yarn and other item including man-made fibres any natural fibres and the business 
of buyers and sellers of, and dealers in cotton, jute, silk, flax, hemp, wool, hair, rayon and any 
other fibrous materials and transacting all manufacturing, preparing, colouring, dyeing and 
bleaching process and purchasing and vending the raw materials therefrom and purchasing, 
combing, preparing, spinning, weaving, dyeing, bleaching, printing, manufacturing, selling and 
otherwise dealing in fibre, yarn, linen cloth and other goods and fabrics made from cotton, jute, 
flax, hemp, wool, hair, rayon and other fibres or fibrous substances including, man-made fibres 
weaving, and otherwise manufacturing, buying, selling and dealing in all kinds of clothes and 
fabrics, whether textiles, felted, netted or looped and vitriol, beaching, sizing, dyeing, printing 
and other processing materials. 

2. To manufacture, produce, process, with or without foreign collaboration and to purchase, 
sell, import, export or otherwise to deal in all types of hosiery knitwears, textiles and cloth 
including furnishing fabrics in India or elsewhere in India or elsewhere in the world. 
 
3.  To make, manufacture, produce, purchase, sell, import, export or otherwise deal in all types 
of raw materials, stores, goods, products including carprolation heam ethulene-diamine, adipic 
acid, dimethyl herephalthate acrylonttrile and other allied chemicals required for the 
manufacture of the textile products. 
 

Particulars Amount (in Rs.) 

Authorized Share Capital:   

21,00,000 equity shares of Rs. 10/- each 2,10,00,000 

Total 2,10,00,000 

Issued Share Capital:  

5,000,00 equity shares of Rs. 10/- each 50,00,000 

Total 50,00,000 
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4. To carry on the business of exporters and of manufacturing, buying, selling, exchanging, 
converting, altering, importing, exporting, processing, twisting or otherwise handling or dealing 
in manmade fibers including regenerated cellulase, rayon, nylon, polyester and the like; and 
other nylon tyre chord, fabrics, silks, staple fibers, acrylic fibers and tops and such other fibers 
of fibrous material or allied products, byproducts or substance or substitute for all or any of 
them or yarns for textiles or otherwise. 
 
5. To carry on the business of dress makers, clothiers, tailors, outfitters, cotumiers, makers of 
garments, wearing apparel, lingerie and trimmings of every kinds, corset makers, glovers, lace 
manufacturers, leather dressers, furriers, haberdashers, hosiers, hatters, boots and shoe 
manufacturers, drapers and furnishers and fashion designers and manufacturers of and dealers 
in similar articles products and things, (including articles made from wool, leather and skins) for 
personal or household use and consumption.” 
 

(j)  Nature of the business carried on by the Transferor Company 1: 

The Applicant Company-I/ Transferor Company 1 is engaged in the business of spinning, weaving and 
finishing of textiles. Apart from the aforesaid business, the Applicant Company-I is also engaged in the 
business of real estate.  

(k)  Names of the present Promoters along with their residential addresses: 

S. No. Name Address 

1. Mr. Sanjeev Arora G-701, Caitriona Apartment, NH-8, Ambience 
Island, Nathupur, Gurgaon, Haryana-122002. 

2. Ms. Sandhya Arora G-701, Caitriona Apartment, NH-8, Ambience 
Island, Nathupur, Gurgaon, Haryana-122002. 

3. Mr. Guneet Arora G-701, Caitriona Apartment, NH-8, Ambience 
Island, Nathupur, Gurgaon, Haryana-122002. 

4. Ms. Ketki Gupta G-701, Caitriona Apartment, NH-8, Ambience 
Island, Nathupur, Gurgaon, Haryana-122002. 

5. Mr. Kavya Arora G-701, Caitriona Apartment, NH-8, Ambience 
Island, Nathupur, Gurgaon, Haryana-122002. 

6. Baby Arya Arora G-701, Caitriona Apartment, NH-8, Ambience 
Island, Nathupur, Gurgaon, Haryana-122002. 

 

(l)  Names of the present Directors along with their DIN and residential addresses: 

S. No. Name DIN Address 

1. Mr. Sanjeev Arora 00077748 G-701, Caitriona Apartment, NH-
8, Ambience Island, Nathupur, 
Gurgaon, Haryana-122002. 

2. Mr. Kavya Arora 02794500 G-701, Caitriona Apartment, NH-
8, Ambience Island, Nathupur, 
Gurgaon, Haryana-122002. 

3. Ms. Ketki Gupta 06814775 G-701, Caitriona Apartment, NH-
8, Ambience Island, Nathupur, 
Gurgaon, Haryana-122002. 

 

(m) Details of change of name of the Transferor Company 1 in the last  five years: 

There is no change in the name of the Transferor Company 1 in last five years. 
 

(n) Details of change of registered office of Transferor Company 1 in the last five years:  

There is no change in the address of the Transferor Company 1 in last five years. 
 

(o) Details of change of Objects of the Transferor Company 1 in the last five years: 

There is no change in the object clause of the Transferor Company 1 in last five years. 
 

(p) Date of Board Meeting at which the Scheme was approved: September 18, 2018. 
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(q) The directors who gave their assent/ dissent: Scheme was approved unanimously by all the 

directors of the Transferor Company 1. 

 
(r) Amount due to Secured Creditors of the Transferor Company 1 as on December 31, 2019: 

There are no secured creditors of the Transferor Company 1 as on December 31, 2019.  

 

(s) Amount due to Unsecured Creditors of the Transferor Company 1 as on December 31, 2019: 
Amount due to the unsecured creditors of Transferor Company 1 as on December 31, 2019 is Rs 
10,12,43,077/- (Rupees Ten Crores Twelve Lakhs Forty Three Thousand and Seventy Seven only). 
 

(t) The Transferor Company No. 1 has issued 59,976 compulsorily convertible debentures of Rs. 5,000/- 

each to its Promoter namely, Mr. Sanjeev Arora. 

  

(u) The Net Worth of the Transferor Company 1 as on December 31, 2020: 

 

Particulars Amount (in Rs.) 

Equity Share Capital 50,00,000 

Surplus in Profit and Loss Account   7,54,36,487 

Net worth 4,05,87,387 

 

A copy of provisional financial statement of the Transferor Company 1 for the period April 1, 2020 to 

December 31, 2020 is annexed herewith and marked as Annexure 10. 

 
(v) Disclosure about the effect of Scheme on the material interests of Directors/ KMP etc.: 

Kindly refer the report adopted by the board of directors of Transferor Company 1 held on September 
18, 2018 annexed herewith as Annexure 6. 

 
12. The details of the Transferor Company 2/ Applicant Company-II are given as under:- 

 
(a) Corporate Identification Number (CIN): U51311DL1994PTC269851; 
(b) Permanent Account Number: AACCR6259B; 
(c) Name: Ritesh Impex Private Limited; 
(d) Date of incorporation: April 27, 1994; 
(e) Type of company:  Public limited company; 
(f) Registered Office: 11/5B, First Floor, Pusa Road, New Delhi-110060, India; 
(g) Email-id: riteshlimited8@gmail.com; 
(h)  Details of capital structure: The Capital Structure of Transferor Company 2 as on December 31, 

2021, is as under: 

 
 

 
 

 
 
 
 

Subsequent to the aforesaid date, there has been no change in the authorized and issued, subscribed 
and paid up share capital of the Transferor Company 2 till the date of issue of this notice. 
 

(i)  Main Objects as per the Memorandum of Association of the Transferor Company 2: 
 

The main objects of Transferor Company 2 as set out in Clause III (A) of the Memorandum of 
Association are as under: 
 

“1. To carry on in India or at any other place the business of buying, selling, import, export, 
traders in all kinds of Readymade Garments, cloth, linen, sarees, nylon, rayons, decron and 
other synthetics fibres and fibrous substances, silk mergers weavers, flax, hemp and jute 

Particulars Amount (in Rs.) 

Authorized Share Capital:   

5,000 equity shares of Rs. 10/- each 5,00,000 

Total 5,00,000 

Issued Share Capital:  

1,080 equity shares of Rs. 10/- each 1,08,000 

Total 1,08,000 
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spinners, worsted spinners, wool spinners, wool combers and to manufacture, buy, sell, import, 
export and deal in products fabrics (whether felted, and articles manufactured or made from 
the said materialism textiles, yarn and other netted or loopped) including from substances 
thereof suitings and shirtings of all types. 

2. To carry on the business of importer, exporter, buyers, sellers and ealers in Acrylic yarn, 
acrylic top, woolen yarn, cotton yarn, natural fibres yarn, Man made fibre yarn dyeing and 
processing of yarn tops, mustered yarns, fabrics, sale of yarn or other manufactured products 
made from the said substances or other similar products. 
 
3.  To carry on the business of merchant business of woolen fabrics, synthetic fabrics, cotton 
fabrics, man made fabrics and dyeing, finishing, processing and sizing of all types of yarn and 
fabrics and to manufacture, import, export. 
 
4. To carry on all or any of the business of buying, selling, distributing, importing, exporting 
traders, merchants and on commission basis (in whole sale or retail) and in Men’s Women’s 
children’s, knitwear, hosiery, wearing apparels, readymade garments, upper and under wears, 
blankets, mufflers, shawls, jerseys, or any other kinds of wears made from natural or synthetic 
or manmade fibers of all kind and description like woolen cotton, polyester, angora, mohair & 
nylon. 
 
5. To carry on any nature of the agency business of yarn & all type of cotton & synthetic textile. 
 
6. To carry on the business of dealing in acrylic yarn, acrylic top, woolen yearn, cotton yarn, 
natural fibres, yarn, Man made fibre yarn dyeing and processing of yarn tops, mustered yarn, 
fabrics, sale or yarn or other manufactured products made from the said substances or other 
similar products. 
 
7. To carry on the business of real estate, and properties including purchase of real estate, 
development of land/premises/buildings/industrial park/IT parks, creation of plots for sale, lease 
rent & to carry on the business of colonizers & developers, construction of commercial/industrial 
residential buildings, sale and purchase of properties on commission basis etc.” 
 

(j)  Nature of the business carried on by the Transferor Company 2: 

The Applicant Company-I/ Transferor Company 2 is engaged in the business of buying, selling, import, 
export and acting as a trader of all kinds of readymade garments, cloth, linen, etc. Apart from the 
aforesaid business, the Applicant Company-II is also engaged in the business of real estate.  

(k)  Names of the present Promoters along with their residential addresses: 

S. No. Name Address 

1. Mr. Sanjeev Arora G-701, Caitriona Apartment, NH-8, Ambience 
Island, Nathupur (67), Gurgaon, Haryana-
122002 

2. M/s Femella Fashions Limited 11/5B, 1st Floor, Pusa Road, New Delhi- 110005 
 

(l)  Names of the present Directors along with their DIN and residential addresses: 

S. No. Name DIN Address 

1. Mr. Sanjeev Arora 00077748 G-701, Caitriona Apartment, NH-
8, Ambience Island, Nathupur 
(67), Gurgaon, Haryana-122002. 

2. Mr. Kavya Arora 02794500 G-701, Caitriona Apartment, NH-
8, Ambience Island, Nathupur 
(67), Gurgaon, Haryana-122002. 

 

(m) Details of change of name of the Transferor Company 2 in the last  five years: 

There is no change in the name of the Transferor Company 2 in last five years. 
 

(n) Details of change of registered office of Transferor Company 2 in the last five years:  
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There is no change in the address of the Transferor Company 2 in last five years. 
 

(o) Details of change of Objects of the Transferor Company 2 in the last five years: 

There is no change in the object clause of the Transferor Company 2 in last five years. 
 

(p) Date of Board Meeting at which the Scheme was approved: September 18, 2018. 

 
(q) The directors who gave their assent/ dissent: Scheme was approved unanimously by all the 

directors of the Transferor Company 2. 

 
(r) Amount due to Secured Creditors of the Transferor Company 2 as on December 31, 2019: 

There are no secured creditors of the Transferor Company 2 as on December 31, 2019.  

 
(s) Amount due to Unsecured Creditors of the Transferor Company 2 as on December 31, 2019: 

Amount due to the unsecured creditors of Transferor Company 2 as on December 31, 2019 is Rs 
72,01,694/- (Rupees Seventy Two Lakhs One Thousand Six Hundred and Ninety Four only). 
 

(t) The Net Worth of the Transferor Company 2 as on December 31, 2020: 

 

Particulars Amount (in Rs.) 

Equity Share Capital 1,08,000 

Surplus in Profit and Loss Account   - 

Net worth 1,09,76,596 

 

A copy of provisional financial statement of the Transferor Company 2 for the period April 1, 2020 to 

December 31, 2020 is annexed herewith and marked as Annexure 11. 

 
(u) Disclosure about the effect of Scheme on the material interests of Directors/ KMP etc.: 

Kindly refer the report adopted by the board of directors of Transferor Company 2 held on September 
18, 2018 annexed herewith as Annexure 7. 

 
13. The details of the Transferor Company 3/ Applicant Company-III are given as under:- 

 
(a) Corporate Identification Number (CIN): U51497DL1986PLC269074; 
(b) Permanent Account Number: AAACH4367G; 
(c) Name: H B Fibres Limited; 
(d) Date of incorporation: September 17, 1986; 
(e) Type of company:  Public limited company; 
(f) Registered Office: 11/5B, First Floor, Pusa Road, New Delhi-110060, India; 
(g) Email-id: riteshlimited8@gmail.com 
(h)  Details of capital structure: The Capital Structure of Transferor Company 3 as on December 31, 

2021, is as under: 

 
 

 
 

 
Subsequent 

to the 
aforesaid 

date, there has been no change in the authorized and issued, subscribed and paid up share capital of the 
Transferor Company 3 till the date of issue of this notice. 

 
 

(i)  Main Objects as per the Memorandum of Association of the Transferor Company 2: 
 

Particulars Amount (in Rs.) 

Authorized Share Capital:   

50,00,000 equity shares of Rs. 10/- each 5,00,00,000 

Total 5,00,000 

Issued Share Capital:  

1,00,000 equity shares of Rs. 10/- each 10,00,000 

Total 10,00,000 
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The main objects of Transferor Company 3 as set out in Clause III (A) of the Memorandum of 
Association are as under: 
 

“1. To purchase any land, buildings and structures and to develop the same and dispose of or 
maintain the same and build information technology parks 

2. To layout, develop, construct, build, erect, demolish, alter, repair, or do any other such civil 
and construction work in connection with technology parks.” 
 

(j)  Nature of the business carried on by the Transferor Company 3: 

The Applicant Company-I/ Transferor Company 3 is engaged in the business of buying, selling, import, 
export, acting as agents and dealers and suppliers of agricultural and non-agricultural intermediate 
products, metal products, handicraft, all types of textile and garment related products including silk, jute, 
hosiery and mixed fabrics etc. Apart from the aforesaid business, Applicant Company-III is also engaged 
in the business of real estate.  

(k)  Names of the present Promoters along with their residential addresses: 

S. No. Name Address 

1. Mr. Sanjeev Arora G-701, Caitriona Apartment, NH-8, Ambience 
Island, Nathupur, Gurgaon, Haryana-122002. 

2. Mr. Kavya Arora G-701, Caitriona Apartment, NH-8, Ambience 
Island, Nathupur, Gurgaon, Haryana-122002. 

3. Ms. Sandhya Arora G-701, Caitriona Apartment, NH-8, Ambience 
Island, Nathupur, Gurgaon, Haryana-122002. 

4. Ms. Ketki Arora G-701, Caitriona Apartment, NH-8, Ambience 
Island, Nathupur, Gurgaon, Haryana-122002. 

 

(l)  Names of the present Directors along with their DIN and residential addresses: 

S. No. Name DIN Address 

1. Mr. Sanjeev Arora 00077748 G-701, Caitriona Apartment, NH-
8, Ambience Island, Nathupur, 
Gurgaon, Haryana-122002. 

2. Mr. Kavya Arora 02794500 G-701, Caitriona Apartment, NH-
8, Ambience Island, Nathupur, 
Gurgaon, Haryana-122002. 

3. Mr. Roop Kishore Fatehpuria 00887774 375, CX-Ext. B, P.S. Model 
Town, Ludhiana-141008. 

 

(m) Details of change of name of the Transferor Company 3 in the last  five years: 

There is no change in the name of the Transferor Company 3 in last five years. 
 

(n) Details of change of registered office of Transferor Company 3 in the last five years:  

There is no change in the address of the Transferor Company 3 in last five years. 
 

(o) Details of change of Objects of the Transferor Company 3 in the last five years: 

There is no change in the object clause of the Transferor Company 3 in last five years. 
 

(p) Date of Board Meeting at which the Scheme was approved: September 18, 2018. 

 
(q) The directors who gave their assent/ dissent: Scheme was approved unanimously by all the 

directors of the Transferor Company 3. 

 
(r) Amount due to Secured Creditors of the Transferor Company 3 as on December 31, 2019: 

There are no secured creditors of the Transferor Company 3 as on December 31, 2019  

 
(s) Amount due to Unsecured Creditors of the Transferor Company 3 as on December 31, 2019 : 
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Amount due to the unsecured creditors of Transferor Company 3 as on December 31, 2019 is Rs 
51,10,979/- (Rupees Fifty One Lakhs Ten Thousand Nine Hundred and Seventy Nine only). 
 

(t) The Net Worth of the Transferor Company 3 as on December 31, 2020: 

 

Particulars Amount (in Rs.) 

Equity Share Capital 10,00,000 

Surplus in Profit and Loss Account   - 

Net worth (9,16,775) 

 

A copy of provisional financial statement of the Transferor Company 3 for the period April 1, 2020 to 

December 31, 2020 is annexed herewith and marked as Annexure 12. 

 
(u) Disclosure about the effect of Scheme on the material interests of Directors/ KMP etc.: 

Kindly refer the report adopted by the board of directors of Transferor Company 3 held on September 
18, 2018 annexed herewith as Annexure 8. 

 
14. Rationale and Benefit of the Scheme: 

 
14.1. This Scheme envisages amalgamation of the Transferor Companies with and into the Transferee 

Company, resulting in consolidation of the businesses of the Transferor Companies in one entity, 
simplifying its holding structure and strengthening  position of  amalgamated entity (i.e. Transferee 
Company) thereby enabling it to harness and optimize synergies of the Transferor Companies. It is 
intended that the Transferee Company shall have a sharper focus on underlying businesses with an 
aim of achieving operational efficiencies. Accordingly, consolidation of businesses of Companies 
would be in the best interests of Companies as well as their respective shareholders and other 
stakeholders. The proposed amalgamation of Transferor Companies with and into Transferee 
Company is in line with the current global industry practice to achieve size, scalability, integration, 
greater financial strength and flexibility thereby maximizing shareholder value and to achieve higher 
long-term financial returns. 
 

14.2. In addition to the foregoing advantages as mentioned above, the amalgamation would also result in 
intermediary benefits as stated hereunder: 
 

i) Optimum and efficient utilization of  resources either in form of assets and sharing of ancillary 
facilities; 

ii) Collaboration and enhancement of competitive strengths of Companies including their 
financial, human and technological resources; 

iii) Benefit of obtaining synchronization of synergies ; 
iv) Structured and better management focusing on holistic growth of the businesses. 
v) Cost saving by way of reduction of overheads, administrative, managerial and other 

expenditure and to bring about operational rationalization, efficiency and optimum utilization 
of various resources. 

 
Further, there is no adverse effect of this Scheme on the directors, key management personnel, 
promoters, non-promoter members, creditors and employees of the Companies and the same would 
be in the best interest of all stakeholders. 
 

15. The relationship between the companies who are parties to the Scheme: 
 

The Transferor Companies and the Transferee Company belongs to same promoter group. The 

promoters of the Transferor Companies and the Transferee Company are common. 

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

 
(a) The board of directors of the Applicant Companies are of the view that the proposed Scheme shall 

have the following benefits: 
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vi) Optimum and efficient utilization of  resources either in form of assets and sharing of ancillary 
facilities; 

vii) Collaboration and enhancement of competitive strengths of Companies including their 
financial, human and technological resources; 

viii) Benefit of obtaining synchronisation of synergies ; 
ix) Structured and better management focussing on holistic growth of the businesses. 
x) Cost saving by way of reduction of overheads, administrative, managerial and other 

expenditure and to bring about operational rationalization, efficiency and optimum utilization 
of various resources. 

 
(b) The Appointed Date of the Scheme is April 01, 2018; 

 
(c) The Effective Date of Scheme shall be the last of the dates on which certified copy of order of this 

Hon’ble Tribunal is filed by the Transferor Companies and Transferee Company with the Registrar 
of Companies, National Capital Territory of Delhi and Haryana. The Effective Date for the purpose 
of Part C of the Scheme shall be subsequent to giving effect to Part B of the Scheme; 

 
(d) Upon coming into effect of this Scheme and with effect from Appointed Date and subject to 

provisions of the Scheme, all property(ies), being movable or immovable, tangible or intangible, 
intellectual property rights  belonging to the Transferor Companies and rights, titles and interest 
therein, if any, shall pursuant to provisions of section 232(4) of the Act be transferred to and stand 
vested in the Transferee Company; 
 

(e) All statutory licenses including but not limited to permits, quotas, approvals, permissions, incentives, 
business certifications and all other registration certificates issued to Transferor Companies under 
applicable laws and other benefits or privileges enjoyed or conferred upon or held or availed of by 
and all rights and benefits accrued to or which may accrue to Transferor Companies shall, pursuant 
to provisions of section 232(4) of the Act be transferred to and stand vested in and be available to 
Transferee Company as per Part B of the Scheme; 

 
(f) All secured and unsecured liabilities, loans, borrowings whether (long-term or short-term), including 

liabilities of every kind, nature and description, whether present or future, of the Transferor 
Companies shall also be transferred to and vested in or be deemed to be transferred to and stand 
vested in, without any further act, instrument or deed, to Transferee Company pursuant to 
provisions of section 230 to 232 of the Act as per Part B of the Scheme;  
 

(g) All suits, actions and other proceedings including legal and taxation proceedings (before any 
statutory or quasi-judicial authority or tribunal or any court) by or against Transferor Companies 
pending and/or arising on or before Effective Date shall be continued and/or be enforced by or 
against Transferee Company as per Part B of the Scheme; 

 
(h) All inter-company transactions between the Transferor Companies and Transferee Company 

including but not limited to any loans, advances due or outstanding, agreements or memorandum 
of understanding executed between the Transferor Companies and Transferee Company shall 
stand cancelled as on Effective Date and shall be of no effect;  

 
(i) All staff, workmen and employees who are in employment of Transferor Companies on Effective 

Date shall become staff, workmen and employees of Transferee Company with effect from 
Appointed Date on the basis that: 
 

(i) their employment shall be deemed to have been continuous and not been interrupted by 
reasons of the said transfer; and 

(ii) terms and conditions of their employment after such transfer shall not in any way be less 
favorable to them than those applicable to them immediately preceding the said transfer. 
 

(j) The Transferor Companies shall, with effect from Appointed Date and up to and including Effective 
Date, carry on its business and other incidental matters for and on account of and in trust for 
Transferee Company; 
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(k) The amalgamation of Transferor Companies with and into Transferee Company shall be accounted 
as per “Indian Accounting Standard (Ind AS) 103 for Business Combination" prescribed under 
section 133 of the Act, as notified under the Companies (Indian Accounting Standard) Rules, 2015, 
as may be amended from time to time; 

 
(l) Upon the Scheme coming into effect and with effect from Appointed Date, the authorized share 

capital of Transferor Companies as on Effective Date shall stand transferred to and be added with 
the authorized share capital of Transferee Company, without any liability for payment of any 
additional fees (including fee payable to Registrar of Companies, except as may be required as per 
the applicable provisions of the Act) or stamp duty. The consent of shareholders of Transferee 
Company to the Scheme shall be sufficient for purposes of effecting the amendment in the 
Memorandum of Association and Articles of Association of Transferee Company and that no further 
resolution under sections 13, 14 and 61 of the Act and any other applicable provisions of the Act 
would be required to be separately passed, nor any additional registration fee etc. be payable by 
Transferee Company. However, Transferee Company shall file the amended copy of its 
Memorandum of Association and Articles of Association with the Registrar of Companies within a 
period of 30 (Thirty) days from Effective Date and the Registrar of Companies shall take the same 
on record in terms of clause 19.4 of the Scheme; 
 

(m) In terms of clause 18.1 of the Scheme, Transferee Company shall issue and allot to each of the 
shareholders and debenture holders of Transferor Companies (other than the shares already held 
therein immediately before the amalgamation by Transferee Company, its nominee or subsidiary 
company), shares in proportion of: 

 

(i) 4 (Four) Equity shares of face value of Rs. 10 (Rupees Ten) each in Transferee Company for 
every 1 (One) Equity share of face value of Rs. 10/- (Rupees Ten)each held by them in 
Transferor Company-1; 

(ii) 1,756 (One Thousand Seven Hundred and Fifty Six) Equity shares of face value of Rs. 10 
(Rupees Ten) each in Transferee Company for every 1 (One) Equity share of face value of 
Rs.100/- (Rupees Hundred) each held by them in Transferor Company-2; 

(iii) 14 (Fourteen) Equity shares of face value of Rs. 10 (Rupees Ten) each in Transferee Company 
for every 1 (One) Equity shares of face value of Rs.10/- (Rupees Ten) each held by them in 
Transferor Company-3; 

(iv) 4 (Four) Equity shares of face value of Rs. 10 (Rupees Ten) each in Transferee Company for 
every 1 (one) equity share of Rs. 10/- (Rupees Ten) to be issued as per terms and conditions 
of conversion of compulsorily convertible debentures of face value of Rs.5,000/- (Rupees Five 
Thousand) bearing interest of 4% (Four) per annum each held by them in Transferor Company-
1. 

 
(n) Upon the effectiveness of the Scheme, the Transferor  Companies shall be dissolved without 

following the process of winding up; and 
 

(o) The Scheme is and shall be conditional upon: 
 

(i) The requisite consent, approval or permission from BSE and/or SEBI pursuant to 
Regulation 37 of the Listing Regulations read with SEBI Circulars and Regulation 11 and 
94 of the Listing Regulations which by law or otherwise may be necessary for the 
implementation of this Scheme in compliance with the provisions of SEBI Circulars; 

(ii) The approval of the Scheme by the respective requisite majorities in number and value of 
the shareholders and/or creditors (where applicable) of the Companies in accordance with 
Section 230 to 232 of the Companies Act, 2013; 

(iii) As clause (a) of Para (1)(A)(9) of Annexure I of SEBI circular no. CFD/DIL3/CIR/2017/21 
dated March 10, 2017 is applicable to the Scheme, therefore, the Transferee Company 
shall provide voting by the public shareholders through e-voting and shall disclose all 
material facts in the explanatory statement to be sent to the shareholders in relation to the 
resolution for approving the Scheme; 

(iv) As clause (b) of Para (1)(A)(9) of Annexure I of SEBI circular no. CFD/DIL3/CIR/2017/21 
dated March 10, 2017 is applicable to this Scheme, this Scheme shall be acted only if the 
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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; 

(v) The Scheme being sanctioned by the Tribunal in terms of Sections 230 to 232 and other 
relevant provisions of the Companies Act, 2013 and the requisite orders of the Tribunal;  

(vi) Certified copies of the orders of the Tribunal sanctioning this Scheme being filed with the 
relevant Registrar of Companies by Transferor Companies and Transferee Company as 
per the provisions of the Companies Act, 2013. 

 
The aforesaid are only some of the salient extracts of the proposed Scheme of Amalgamation amongst 
the Applicant Companies. Copy of Scheme of Amalgamation is enclosed as Annexure 1.  
 

17. Copy of Valuation Report obtained from M/s Santosh K Singh & Co., Chartered Accountants, Firm Regn. No. 
019877N dated September 12, 2018 along with fair opinion of M/s 3Dimesnsion Capital Services Limited, 
SEBI registered Merchant Banker (Registration No. INM000012528) on such valuation, are enclosed as 
herewith and marked as Annexure 2 and 3, respectively. 

 
18. The accounting treatment as proposed in the 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 Applicant Companies Company are open for inspection.  

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

authorities required, received or pending: 
 

a) The Applicant Company-IV had made applications, in terms of Regulation 37 of SEBI (Listing 

Obligations and Disclosure Requirements) Regulations, 2015, for seeking Observation Letter or No 

Objection Letter from BSE Limited. BSE has issued “No Adverse” observation letter certificate to the 

Scheme on January 10, 2020.  

 

Copy of the said observation letter is annexed herewith as Annexure 4. 

 

b) Further, the Companies may be required to seek further approvals / sanctions / no-objections from 

certain regulatory and governmental authorities for the Scheme such as the concerned Registrar of 

Companies, Regional Director, Official Liquidator, Income Tax Authority etc. and will obtain the same 

at the relevant time. 

20. Pre and post scheme capital structure: 
 

Pre-Scheme capital structure of the Transferor Companies and Transferee Company is detailed in clause 
10(h), 11(h), 12(h) and 13 (h) above. Pursuant to the Scheme becoming effective, the Transferor Companies 
shall cease to exist. Further, the tentative post-scheme capital structure of the Transferee Company as per 
the shareholding pattern as submitted with BSE Limited is attached herewith and marked as Annexure 17. 
 

21. The proposed Scheme is not intended to bring any beneficial effect or any material interests in any manner to 
any person(s) who is/are for the time being directors, key managerial personnel of the Transferee Company 
involved in the Scheme except to the extent of their shareholding, if any, in the Transferor Companies. 
 

22. The Scheme will be in the best interests of the Transferor Company and the Transferee Company, their 
respective shareholders and creditors. The said Scheme will not adversely affect the rights of any of the 
shareholders and creditors of the Transferor Company and the Transferee Company in any manner 
whatsoever. 

 
23. That the Transferor Companies are not governed by any sectoral regulator. Further, the Transferee Company 

has a real estate project at site no. Hampton Court Business Park, NH-95, Chandigarh Road, Ludhiana East, 
Punjab-141123 and is registered with the Real Estate Regulatory Authority, Punjab vide registration certificate 
no. PBRERA-LDH44-PR0449.  

 
24. Material Events: 

(i) The Board of Directors of Transferee Company in their meeting held on February 15, 2021 approved 
the issue, offer and allotment of 42,00,000 (Forty Two Lakh) Unsecured Optionally Fully Convertible 
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Debentures (“OFCD”) of the face value of ₹ 10/- (Rupees Ten Only) each at an issue price of ₹ 22/- 
(Rupees Twenty Two Only) each to Findoc Finvest Private Limited by way of preferential allotment, in 
terms of Section 62, Section 71 read with Section 42 of the Companies Act, 2013 and subject to the 
compliance of Chapter V or any other applicable provisions of Securities and Exchange Board of India 
(Issue of Capital and Disclosure Requirements) Regulations, 2018 (“SEBI (ICDR) Regulations, 2018”), 
as amended and subject to approval from members of Target Company and other approvals, if any. 
The OFCD holder shall have right to convert, one OFCD into one Equity Share, at any time after 6 
months but on or before completion of 18 months from the date of allotment of OFCD, the material 
terms of which are given hereinafter. The Acquirer has executed a Debenture Subscription Agreement 
(“DSA”) for subscription of OFCD to be issued by Target Company on February 15, 2021. 
 

(ii) Existing Promoters viz. Mr. Sanjeev Arora, Mr. Kavya Arora, Ms. Sandhya Arora, Ms. Ketki Arora, 
Sanjeev Arora HUF, Ms. Guneet Arora, Ritesh Spinning Mills Limited and Femella Fashions Limited, 
along with the Transferee Company has also executed share purchase agreement with Findoc Finvest 
Private Limited (“Findoc”) for purchase of 30,41,245 equity shares, representing 26.24% of existing 
equity share capital (1,15,90,958 Equity Shares) by Findoc from the Existing Promoters with the end 
and intent that both the Existing Promoters and Findoc will have, inter-se, almost equal shareholding in 
the Transferee Company. Accordingly, Findoc Finvest Private Limited has also executed share 
purchase agreement on February 15, 2021 to acquire 4,75,600 equity shares of Ritesh Spinning Mills 
Limited and Findoc Finvest Private Limited has also executed share purchase agreement on February 
15, 2021 to acquire 600 equity shares of Ritesh Impex Private Limited, therefore Findoc will be eligible 
to receive shares of the Transferee Company consequent to the merger of the Transferor Companies 
with the Transferee Company. 
 

(iii) Currently, Findoc, (Acquirer) has made an open offer to the public shareholders of the Transferee 
Company for acquisition of upto 26% of the expanded equity share capital in terms of the provisions of 
the Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers) 
Regulations, 2011, as amended (“SEBI (SAST) Regulations”). Findoc will also be categorised as one 
of the Promoters of the Transferee Company upon completion of the process of Open Offer. Details of 
the Open offer are already placed on the website of the Company as well as on the stock exchange 
(BSE & SEBI). The shareholders may get further details of the open offer and related information from 
website of the BSE and of the Company. 

 
 

25. The proposed Scheme does not involve any capital debt restructuring. 
 

26. The proposed Scheme will take effect from the date on which the certified copy of the order of the Hon’ble 
NCLT is filed with the Registrar of Companies, NCT of Delhi & Haryana by the Transferor Companies and the 
Transferee Company as required by the Act. 
 

27. There are no proceedings under sections 235 to 251 of the Companies Act, 1956 or under sections 210 to 
226 of the Act are pending against the Transferee Company/ Applicant Company-IV. 
 

28. No winding up proceedings are pending against the Transferor Companies and Transferee Company as on 
date. 
 

29. The Scheme and other attachments with the notice of meeting ordered in order dated February 24, 2021 by 
the Hon’ble NCLT in the Company Application No. (CAA)-17/ND/2021 shall be filed with the Registrar of 
Companies, NCT of Delhi and Haryana in prescribed form. 
 

30. The following documents will be open for inspection by the equity shareholders at the registered office of the 
Transferee Company at 11/5B, First Floor, Pusa Road, New Delhi-110060 on all working days during business 
hours from 11:30 a.m.to 1:30 p.m. upto the date of the ensuing Meeting and at the Meeting during the Meeting 
hours: 
 
(a) Scheme of Amalgamation; 

(b) Report on valuation report dated September 12, 2018, obtained from M/s Santosh K Singh & Co., 

Chartered Accountants, Firm Regn. No. 019877N; 

(c) Fairness opinion dated July 29, 2019 is obtained from 3Dimensions Capital Services Limited., SEBI 

Registered (Category I), Merchant Banker, SEBI Regn. No. INM000012528; 
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(d) Copy of the Statutory Auditors’ certificate of the Transferor Companies and the Transferee Company 

to the effect that the accounting treatment in the Scheme is in conformity with the Accounting Standards 

prescribed under section 133 of the Companies Act, 2013; 

(e) Copy of the order passed by the Hon’ble NCLT dated 24th February, 2021 in Company Application No. 

(CAA)-17/ND/2021; 

(f) Copies of the Memorandum of Association and Articles of Association of the Applicant Companies; 

(g) Copy of annual report and audited financial results of the Transferee Company for the year ended on 

March 31, 2020 and quarterly financial statement for period from April 1, 2020 to December 31, 2020; 

(h) Copy of audited financial results of the Transferor Companies for the year ended on March 31, 2020 

and provisional financial statements for period from April 1, 2020 to December 31, 2020; 

(i) Copy of Restructuring Committee Report dated September 18, 2018 recommending Scheme of the 

Company. 

(j) Copies of the resolutions passed by the respective Board of Directors of the Transferor Companies and 

Transferee Company on September 18, 2018 approving the Scheme of Amalgamation; and 

(k) Report adopted by the Board of Directors of Transferor Companies pursuant to the provisions of section 

232(2)(c) of the Companies Act, 2013. 

 
 
 

 

 

Date: March 3, 2021 

Place: New Delhi 

 

SP Singh Chawla 

Chairperson appointed by the NCLT 

 

 

 

Registered Office: 

11/5B, First Floor, Pusa Road, New Delhi-110060. 
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