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Company")with effect from the Appointed Date(as defined hereinafter). In
addition, this Scheme also provides for various other matter consequential or

otherwise integrally connected herewith.

1. BACKGROUND AND DESCRIPTION OF COMPANIES

1.1 Ritesh Propertics and Industries Limited (‘RPIL’ or the ‘Transferee
Company’), is a listed public limited company, incorporated under

the provisions of Companies Act, 1956 (“1956 Act™) on February19,

1987 bearing Corporate Identification Number (“CIN”)

L74899DL1987PLC027050. The Transferee Company was
incorporated as a private company in the name of ‘Ritesh Industries
Private Limited’ and pursuant to changc in its constitution, the name

of the Transferee Company was changed to ‘Ritesh Industries

ticons weiiiiimne o e - Limited? and frech certificate of incornoration was issued by the Bg™
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“Act” means the Companies Act, 2013, and applicable rules
thereunder and includes any amendments, statutory re-enactments

and modifications thereof for the time being in force.

“Amalgamation” means amalgamation of Transferor Companies
with and into Transferee Company in terms of the Scheme (as
defined hereinafter) in its present form or with any modification(s) as

approved by the Tribunal (as defined hereinafier).

“Applicable Laws” means any relevant statute, notification, by-
laws, rules, regulations, guidelines, rule of common law, palicy,
code, directives, ordinances, schemes, notices, treaties, judgement,
decree, approvals, orders or instructions enacted or issued or
sanctioned by any Govemmental and Repgistration Authority (as
defined hereinafter), having the force of law and as applicable to the

Companies.
“Appointed Date”for purposes of this Scheme means 1™April, 2018.

“Board of Directors” or “Board” means and includes the respective
Boards of Directors of the Transferor Companies and the Transferee
Company or any committee constituted by such Board ol Directors

for the purposes of the Scheme.

“Effective Date” shall be last of the dates on which certified copies
of the order of the Tribunal, under section 232 of the Act, sanctioning
this Scheme, is filed by Companies with Registrar of Companies (as

defined hereinafier).
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Provided that references in this Scheme to the date of “upon coming
into effect of the Scheme” or “upon the scheme becoming effective™

or “effectiveness of the Scheme” shall mean Effective Date,

“Governmental and Registration Authority” means any relevant
Central, State or local government, legislative body, regulatory or
administrative authority, agency or commission or any court,
tribunal, board, quasi-judicfa! body, bureau or instrumentality thereof

or arbitral body having jurisdiction over the companies.

“Intellectunl Property Rights” or “IPR” means, whether registered
or not, in the name of or recognized under Applicable Laws as being
intellectual property of Transferor Companies, or in the nature of
common law rights of Transferor Companies, all domestic and
foreign (a) trademarks, service marks, brand names, intemet domain
names, websites, online web portals, trade names, logos, trade dress

and all applications and registration for the foregoing, and all

.goodwi}l associated with the foregoing and symbolized by the

foregoing; (b) confidential and proprietary information and trade
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3.10

technology or know-how, licenses, software licenses and formulas;
i +

(g) ideas and all other intellectual property or proprietary rights; and

(h) all rights in all of the forepoing provided by Applicable Laws,

“IT Act”means the Income Tax Act, 1961 and the rules made there
under and shall include any statutory modification(s), amendment(s)

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

“Listing Regulations” means Securities and Exchange Board of
India (Listing Obligations and Disclosure Requirements)

Regulations, 2015 and shall include any statutory modification(s),

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

3.12

\,

3.13

“National Company Law Tribunal” or “NCLT” or “Tribunal”
means the National Company Law Tribunal, Bench at New Delhi or
such other court/tribunal having jurisdiction over Companies

involved in the Scheme, depending on the context and applicability.

“Record Date”means the date fixed by the Board of Directors of the
Transferee Company or any committee thereof in consultation with
the Board of Directors of each of 'the Transferor Company, for the
purpose of determining names of the equity sﬁareholders of the
Transferor Companies and the names of compulsorily convertible
debenture holders of the Transferor Company 1, who shall be eligible
to receive the equity shares in the Transferee Company upon coming

into effect of this Scheme.

“Registrar of Companies” or “RoC” means the IRegistrar of

Director
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ascribed to it in Clausel.20f this Scheme.
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computer software and hardware including all types of fumiture and _
.-
‘J
fixtures, vehicles (whether freehold or encumbered)," office !

cquipment including all types of lending contracts, benefit of any

security arrangements, reversions, powers, authorities, allotments,

approvals, consents, licenses, registrations, contracts, agreements,
engagements, arrangements of all kind, rights, titles, interests,

benefits, easements, if any, and privileges of whatsoever nature and

wherever situated belonging to or in the ownership, power or
possession and in control of or vested in or granted in favour of or
enjoyed by Transferor Companies (hereinafter referred to as “Said
Assets™) and all documents of titles, reccipts and easements in

relation thereto or improvement, all rights, covenants, continuing
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property or are otherwise capable of being transferred by delivery or
possession or by endorsement and/or delivery, the same shall stand
transferred to Transferee Company upon coming into effect of this
Scheme and shall upon such transfer become Said Assets of
Transferee Company with effect from Appointed Date. In respect of
any such assets, rights, titles and interests other than Said Assets
referred hereinabove, the same shall, without any further act,

insrument or deed, be transferred to and vested in and/or be deemed

10 be transferred 1o and vested in Transferee Company pursuant to an
order being made thereof by the Tribunal under section 232 of the
Act,

73 Without prejudice 1o the above, in respect of [PR and Said Assets of
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but prior to the Effective Date, chall be deemed to be transferred to

and vested with Transferee Company without any further act or deed.

b) The borrowing limits, if any, of Trensferce Company shall, without
any further act or deed, stand enhanced by an amount being the

appregate of Said Liabilities ofTransferor Companies which are

being transferred to Transferee Company pursuant to this Scheme
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d) Transferee Company, at its own cost, shall take all steps as may
reasonably be necessary to enter into new or amended loag .or
security agreements or instruments and the like as may be nédes.sary
with the lender, such that Transferce Company shall assume sole

responsibility for repayment of borrowings.

8.2 With effect from Effective Date and unti] such time names of the
bank accounts of Transferor Companies are replaced with that of
Transferee Company, Transferee Company shall be entitled to
operate the exisling bank accounts of Transferor Companies, in so

far, as muy be necessary. The banks shall also allow and honour

cheques or other bills issued in the name of Transferor Companies on

and from Effective Date.

8.3 Without prejudice to the other provisions of this Scheme and
notwithstanding that vesting of movabic and immovable properties of

Transferor Companies with Transferee Company occurs by virtue of
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this Scheme itself, Transferee Company, at any time upon coming

into cilect of this Scheme, may execute deeds of confirmation or

Eruer; :;Jn/

other writings or arrangements with any party to any contract or

ia00ig) Builk

arrangement or memorandum of understanding to which Transferor
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a) All swff, workmen and employees who are in employment of
Transferor Companieson Effective Date shall become stalﬂ‘, workmen
and employces of Transferee Company with effect from Appointed
Date on the basis that:

(i) their employment shall be deemed to have been continuous and
not interrupted by reasons of the said transfer; and |
(ii)terms @nd conditions of their employment after such transfer shall

not in any wey be less favorable 1o them than those applicable to

them immediately preceding the said transfer.
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Equity shares in Transferee Company from the Appointed Date.

18.7  Upon the Scheme becoming effective and subject to the above
provisions, the shareholders of Transferor Companies including the
holders of compulsory convertible Debentures in the Transferor
Company 1 (other than the shares already held therein immediately
before the amalgamation by Transferee Company) as on the record

date shall receive new share in their demat accounts.

188  Upon the issue and allotment of new shares in the capital of
Transferec Company to the shareholders of Transferor Companies
including the holders of compulsory convertible debentures in the
Transferor Company 1, the shares in relation to the shares held by
them in Transferor Companies shall be deemed to have been

cancelled,

18.9  Subject to provisions of the Securities Contracts (Regulations) Act,
1956, Sccurities and Exchange Board of India Act, 1992 and
Listing Regulations, the Transferee Company shall take steps for

listing of New Equity Shares on the Stock Exchange. The New

EX PVT.
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20 ACCOUNTING TREATMENT FOR AMALGAMATION

Upon the coming into effect of this Scheme, the amalgamation of the

Transferor Company with the Transferee Company shall be accounted

for as per the "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 such that:

20.1

20.2

203
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Transferee Company shall, record ali the assets and liabilities,
including reserves of the Transferor Company vested in it pursuant to
this Scheme, at their respective book values as appearing in the books

of Transferor Company on the Appointed Date.

Inter-se-investment, if any, in the share capital between the
Companies as appearing in the books of accounts of Transferee
Company shall stand cancelled and there shall be no further
obligation / outstanding in that behalf,

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

Transferee Company shall record in its books of accounts, all
transactions of Transferor Companies in respect of Said Assets and
Said Liabilities, income and expenses, from Appointed Date to

Effective Date,

Directar
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The difference between the share capital issued by the Transferee
Company and the net assets of the Transferor Company acquired

would be adjusted in the capital reserves of the Transferee Company.

Also, the difference, if any arising from the cancellation of cross-

holdings (if any) shall also be adjusted in the capital reserves of the

Transferee Company.

If at the ume of amalgamation, Transferor Company and Transferee
Company have conflicting accounting policies, a uniform accounting

policy shall be adopted by Transferee Company following the
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Schedule I
(Refer clause 18.1(b) of the Scheme)

Terms and conditions of conversion of compulsorily convertible debentures

(*CCDs") of Transferor Company 1 along with necessary computations

()  Transferor Company 1 issued following CCDs:
a) 50,000 CCDs of Rs. 5,000/~ (Rupees Five Thousand only) each bearing

interest @ 4% per annum on March 5, 2007; and

b) 9,976 CCDs of Rs. 5,000/- (Rupees Five Thousand only) each bearing
interest @ 4% per annum on April 17, 2009.

The aggregate amount of CCDs issued by Transferor Company | was Rs.
29,98,80,000/- (“Subscription Consideration"),

(i)  Transferor Company | and the CCD holders entered into Restated Debenture
Subscription Agreement dated 27.08.2010 (“Debenture Agreement”) wherein
the terms and conditions for conversion of CCDs into equity shares were

reaffirmed. The CCDs are referred as ‘FCDs’ in the Debenture Apreement.

(i)  Important clauses of the Debenture Agreement providing terms and conditions

for conversion of CCDs into equity shares are as under:

"Clause 5.3: Parties acknowledge and agree that the FCDs of the

-
o
-
s

Company issued to the Investor against the Subscription Consideration
shall upon conversion constitute Seventy-Six (76%) of the fully paid up

equily share capital of the Company based on the Conversion Ratio and

in terms of the guidelines issued by the Reserve Bank of India in thr.@

Director
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* There is no change in authorized equity share capital of Transferor Company
] since 27.08.2010.

Since the shareholding of the CCD holders in Transferor Company 1 should
constitute 76% of the paid equity share capital on fully diluted basis in terms of
clause 5.3 of the Debenture Agreement, 11,26,949 equity shares of Transferor
Company | could not be issued to the CCD holders, Therefore, number of
shares to be issued to the CCD holders has to be computed on the basis of
sharcholding of the other shareholders in the paid equity share capitaiin fully

diluted basis as under: No..... L . i

Date of Presentation
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Application bearing No. CA (CAA})-17/ND/2021, vide order dated
24.02.2021 dispensed with the requirement of convening meetings of
Equity Shareholders, Secured Creditors and Unsecured Creditors of the
Transferor Companies. Further the order was passed in relation to
dispensation from convening the meeting of Debenture Holder of the
Transferor Company-1. Furthermore, in pursuance of the order dated
24.02.2021, directions with respect to convening meetings of Equity
Shareholders, Secured Creditors and Unsecured Creditors of the

Transferee Company on 03.04.2021 were passed by this Tribunal.

8. The Appointed date as fixed for the Proposed Scheme of

Amalgamation is 01t April, 2018.

9. Subsequent to the order of dispensation of meetings in relation
to the Transferor Companies and holding of meetings of Equity
Shareholders, Secured and Unsecured Creditors of the Transferee
Company on 03.04.2021, the Second Motion petition was moved by
the Petitioner Companies in connection with the scheme of
Amalgamation for issuance of notices to the Central Government,
Registrar of Companies NCT of Delhi & Haryana, Regional Director
(Northern Region) MCA, Income Tax Authorities, Official Liquidator,
Real Estate Regulation Authority, Punjab at Chandigarh and to such
other Objector(s), if any, and also for publication of the said Scheme.
The said petition was admitted and directions were issued, vide Order
dated 11.06.2021 of this Tribunak:-requiring the Petitioner Companies

i -r'\"‘;".‘x.'. !é;‘é}.

. AR s
to serve notices to the Lefitra Gi
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| manner and that the affairs of the Transferor Companies do not appear
to have been conducted in a manner prejudicial to the interest of its

members, creditors or public.

13. The Regional Director has filed its Affidavit on 04.08.2021 stating
that it has no objection if the Scheme of Amalgamation is approved by this

Tribunal. The scanned copy of the RD’s Report is reproduced below :

BEFORE THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL
NEW DELHI BENCH-IE, AT NEW DELHI
COMPANY PETITION NO. CP(CAA)-62/ND/2021
CONNECYTLED WITH
COMPANY APPLICATION NO. CA(CAA)-17/ND/2021
IN THE MATTER OF SECTIONS 230 TO 232 OF
THE COMPANIES ACT, 2013
AND
IN THE MATTER OF SCHEME OF AMALAGAMATION
BETWEEN

RITESH SPINNING PRIVATE LIMITED
11/5B, FIRST FLOOR, PUSA ROAD, NEW DELHI-110060
++ . TRANSFEROR COMPANY 1/
PETITIONER COMPANY NO. 1

AND
RITESH IMPEX PRIVATE LIMITED
11/58, FIRST FLOOR, PUSA ROAD, NEW DELI-110060
- TRANSFEROR COMPANY 2/
PETITIONER COMPANY N} — ...
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15. In view of the foregoing facts and discussion and upon
considering the approval accorded by the Members and Creditors of all
Companies to the proposed Scheme of Amalgamation and no
sustainable objections having been raised by the Office of the Regional
Director, Income Tax Department or any other interested party, there

does not appear to be any impediment in granting sanction to the
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Date, shall stand transferred to and vested in the Transferee
Company and be in full force and effect in favor of the

Transferee Company and may be enforced by or against it as

fully and effectually as if, instead of the Transferor
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o . Total ...
Company, as if it had incurred such %%ﬁﬂ}p,cs'-
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(vi)  All proceedings now pending by or %g%gﬁstthe Transferdrég}:;é]g;_ .

- : Dage of Dis...v 98] o8 |eA.
Companies be continued by or against the Transferee

{ }\/\f 247 Lo
Nationst Coopnay Law Tribunal

(vii) That any person interested shall be at libertixaapply to this
Tribunal in the above matter for any directions that may be

necessary

19. That the Petitioner Companies shall within thirty days of the date
of the receipt of this Order cause a Certified Copy of this Order to be
delivered to the Registrar of Companies for registration and on such
Certified Copy being so delivered, the Transferor Companies shall be
dissolved and the Registrar of Companies shall place all documents
relating to the Transferor Companies on the file kept by him in
relation to the Transferee Company and the files relating to all

the Petitioner Companies shall be consolidated accordingly.

20. The Company Petition is ALLOWED in the above terms.

- AT
(L.N. GUPTA)" (ABNI RANJAN KUMAR SINHA)
MEMBER (T) ‘ MEMBER (J)

Mo~ 206209
Deputy Registrar

National Company Law Tribunal
CGO Complex, Mew Delhi-110003
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