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  BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, 

             BENCH, AT AHMEDABAD 
     CA (CAA) NO. 107/NCLT/AHM/2017 

 
In the matter of the Companies Act, 2013; 
And   
In the matter of Sections 230-232 read with other 
relevant provisions of the Companies Act, 2013  
 
And 
In the matter of Scheme of Amalgamation of 
Mahendra Aluminium Company Limited with Arfin 
India Limited; 

 
 
 
 
}…...... Applicant Company 
 

 
NOTICE CONVENING THE MEETING OF THE EQUITY SHAREHOLDERS (WHICH INCLUDES PUBLIC 
SHAREHOLDERS) OF THE APPLICANT COMPANY 
 
To, 
All the equity shareholders of Arfin India Limited (the “Applicant Company”): 
 
NOTICE is hereby given that by an order made on October 13, 2017 in the abovementioned Company 
Application (the “Order”), the Hon'ble National Company Law Tribunal, Bench at Ahmedabad (“NCLT”) has 
directed that a meeting of the equity shareholders of the Applicant Company, be convened and held at Ground 
Floor Hall, Gujarat Chambers of Commerce Building, Ashram Road, Ahmedabad- 380009 Gujarat, India, on 
Wednesday, the 13

th
  day of December 2017 at 11.00 a.m. for the purpose of considering, and if thought fit, 

approving, with or without modification(s), the arrangement embodied in the Scheme of Amalgamation of 
Mahendra Aluminium Company Limited with Arfin India Limited (“Scheme”). 
 
TAKE FURTHER NOTICE that in pursuance of the said Order and as directed therein, a meeting of the equity 
shareholders of the Applicant Company, will be held at Ground Floor Hall, Gujarat Chambers of Commerce 
Building, Ashram Road, Ahmedabad- 380009 Gujarat, India on Wednesday, the 13

th
 day of December 2017 at 

11.00 a.m., at which place, day, date and time 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 230-232 and other applicable provisions of the 
Companies Act, 2013, the rules, circulars and notifications made thereunder (including any statutory 
modification or re-enactment thereof) as may be applicable, the Securities and Exchange Board of India Circular 
No. CFD/DIL3/CIR/2017/21 dated March 10, 2017, the observation letter issued by the BSE Limited, dated  
August 17, 2017 and subject to the provisions of the Memorandum and Articles of Association of the Company 
and subject to the approval of Hon'ble National Company Law Tribunal, Bench at Ahmedabad (“NCLT”) and 
subject to such other approvals, permissions and sanctions of regulatory and other authorities, as may be 
necessary and subject to such conditions and modifications as may be prescribed or imposed by NCLT or by any 
regulatory or other authorities, while granting such consents, approvals and permissions, which may be agreed 
to by the Board of Directors of the Company (hereinafter referred to as the “Board”, which term shall be 
deemed to mean and include one or more Committee(s) constituted/to be constituted by the Board or any 
person(s) which the Board may nominate to exercise its powers including the powers conferred by this 
resolution), the amalgamation embodied in the Scheme of Amalgamation of Mahendra Aluminium Company 
Limited with Arfin India Limited (“Scheme”) placed before this meeting and initialed by the Chairman of the 
meeting for the purpose of identification, be and is hereby approved. 
 

 
ARFIN INDIA LIMITED, a company incorporated under 
the provisions of the Companies Act, 1956 and having 
its registered office at “B-302, Pelican House, Gujarat 
Chambers Of Commerce, Ashram Road, Ahmedabad, 
Gujarat, India-380009. 
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RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds, matters and things, 
as it may, in its absolute discretion deem requisite, desirable, appropriate or necessary to give effect to this 
resolution and effectively implement the arrangement embodied in the Scheme and to accept such 
modifications, amendments, limitations and/or conditions, if any, which may be required and/or imposed by the 
NCLT while sanctioning the arrangement embodied in the Scheme or by any authorities under law, or as may be 
required for the purpose of resolving any questions or doubts or difficulties that may arise including passing of 
such accounting entries and /or making such adjustments in the books of accounts as considered necessary in 
giving effect to the Scheme, as the Board may deem fit and proper.” 
 
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, duly signed by you or your authorised representative, is deposited at the 
registered office of the Applicant Company at B-302, Pelican House, Gujarat Chambers Of Commerce, Ashram 
Road, Ahmedabad, Gujarat, India-380009, not later than 48 (forty eight) hours before the time fixed for the 
aforesaid meeting. The form of proxy can be obtained free of charge from the registered office of the Applicant 
Company.  
 
TAKE FURTHER NOTICE that in compliance with the provisions of (i) Section 230(4) read with Sections 108 and 
110 of the Companies Act, 2013; (ii) Rule 6(3)(xi) of the Companies (Compromises, Arrangements and  
Amalgamations) Rules, 2016; (iii) Rule 22 read with Rule 20 and other applicable provisions of the Companies 
(Management and Administration) Rules, 2014; (iv) Regulation 44 and other applicable provisions of the 
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015; 
 and (v) Circular No. CFD/DIL3/CIR/2017/21 dated 10 day of March 2017 issued by the Securities and Exchange 
Board of India, the Applicant 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. The Applicant Company has provided the 
facility of ballot/polling paper at the venue of the meeting. Accordingly, you may cast your vote either through 
postal ballot or through e-voting or through ballot/polling paper at the venue of the meeting 
 
Copies of the Scheme and 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, along with the enclosures as indicated in the Index, can be obtained free of charge at the 
registered office of the Applicant Company B-302, Pelican House, Gujarat Chambers Of Commerce, Ashram 
Road, Ahmedabad--380009, Gujarat, India or at the office of its advocates, M/s. Thakkar & Pahwa at 71, New 
York Tower-A, Thaltej Cross Roads, Thaltej, Ahmedabad-380054, Gujarat, India.  
 
NCLT has appointed Mr. Rinkesh P. Shah, Son of Mr. Praful Kumar Shah, Practising Chartered Accountant and in 
his absence, Mr. Raman M. Shah, Son of Mr. Motilal Jain, Practising Chartered Accountant to be the Chairman 
of the said meeting including for any adjournment or adjournments thereof. 
 
The Scheme, if approved in the aforesaid meeting, will be subject to the subsequent approval of 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/-  
                                Mr. Rinkesh P. Shah 
        (Practising Chartered Accountant) 
  Chairman appointed for the meeting 
 

Dated this 9
th

 day of November 2017 
Registered   office:  
B-302, Pelican House,  
Gujarat Chambers of Commerce,  
Ashram Road, Ahmedabad -380009, Gujarat, India 
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Notes: 

1. Only equity shareholders of the Applicant Company may attend and vote either in person or by proxy 
(a proxy need not be an equity shareholder of the Applicant 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 Applicant Company. The authorised representative of a body 
corporate/REPI/FII which is a registered equity shareholder of the Applicant Company may attend and 
vote at the meeting of the equity shareholders of the Applicant Company provided a certified true 
copy of the resolution of the board of directors or other governing body of the body 
corporate/REPI/FII authorizing such representative to attend and vote at the meeting of the equity 
shareholders of the Applicant Company is deposited at the registered office of the Applicant Company 
not later than 48 (forty eight) hours before the scheduled time of the commencement of the meeting 
of the equity shareholders of the Applicant Company.  

2. The Form of Proxy can be obtained free of charge at the registered office of the Applicant Company. 
3. All alterations made in the Form of Proxy should be initialled. 
4. As per Section 105 of the Companies Act, 2013 and 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 Applicant Company carrying voting rights. Equity 
shareholders holding more than 10% (ten percent) of the total share capital of the Applicant 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. 

5. During the period beginning 24 (twenty four) hours before the time fixed for the commencement of 
the meeting and ending with the conclusion of the meeting, an equity shareholder would be entitled 
to inspect the proxies lodged at any time during the business hours of the Applicant Company, 
provided that not less than 3 (three) days of notice in writing is given to the Applicant Company. 

6. NCLT by its said Order has directed that a meeting of the equity shareholders of the Applicant 
Company shall be convened and held at Ground Floor Hall, Gujarat Chamber of Commerce Building, 
Ashram Road, Ahmedabad India, on Wednesday, the 13

th
 day of December 2017 at 11.00 a.m. 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. 

7. In compliance with the provisions of (i) Section 230(4) read with Sections 108 and 110 of the 
Companies Act, 2013; (ii) Rule 6(3)(xi) of the Companies (Compromises, Arrangements and 
Amalgamations) Rules, 2016; (iii) Rule 22 read with Rule 20 and other applicable provisions of the 
Companies (Management and Administration) Rules, 2014; (iv) Regulation 44 and other applicable 
provisions of the Securities and Exchange Board of India (Listing Obligations and Disclosure 
Requirements) Regulations, 2015; and (v) Circular No. CFD/DIL3/CIR/2017/21 dated 10 day of March 
2017 issued by the Securities and Exchange Board of India, the Applicant 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 shall be carried out through postal ballot or through e-voting 
or through ballot/polling paper at the venue of the meeting. 

8. The quorum of the meeting of the equity shareholders of the Applicant Company shall be 5 (Five) 
equity shareholders of the Applicant Company, present in person. 

9. Registered Equity shareholder or his proxy, attending the meeting, is requested to bring the 
Attendance Slip duly completed and signed. 

10. 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 for easy identification. 

11. 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 Applicant Company/ 
list of beneficial owners as received from National Securities Depository Limited (“NSDL”)/ Central 
Depository Services (India) Limited (“CDSL”) in respect of such joint holding, will be entitled to vote. 

12. The documents referred to in the accompanying Explanatory Statement shall be open for inspection by 
the equity shareholders at the registered office of the Applicant Company between 10.00 a.m. and 
12.00 noon on all days (except Saturdays, Sundays and public holidays) upto the date of the meeting. 

 

5



   
13. Equity shareholders (which includes Public Shareholders) holding equity shares as on October 6, 2017, 

being the cut- off date, will be entitled to exercise their right to vote on the above resolution. 
14. The notice, together with the documents, is being sent to all the equity shareholders, either by courier 

/speed post/registered post whose names appear in the register of members/list of beneficial owners, 
received from the National Securities Depository Limited (NSDL)/ & the Central Depository Services 
(India) Limited (CDSL) as on October 6, 2017. The Notice will be displayed on the website of the 
Applicant Company www. www.arfin.co.inand on the website of CDSL www.evotingindia.com  

15. A person, whose name is not recorded in the register of members or in the register of beneficial 
owners maintained by NSDL/CDSL as on the cut-off date i.e. October 6, 2017 shall not be entitled to 
avail the facility of e-voting or voting through postal ballot or voting at the venue of the meeting to be 
held on December 13, 2017. Voting rights shall be reckoned on the paid-up value of the shares 
registered in the names of the equity shareholders (which include Public Shareholders) as on Friday, 
the 6

th
 day of October, 2017. Persons who are not equity shareholders of the Applicant Company as on 

the cut-off date i.e. 6
th

 day of October 2017 should treat this notice for information purposes only. 
16. The voting by the equity shareholders (including the Public Shareholders) through the postal ballot or 

e -voting shall close at 5:00 p.m. on 12
th

 day of December 2017. 
17. The notice convening the meeting will be published through advertisement in (i) Indian Express 

(Ahmedabad Edition) in the English language; and (ii) translation thereof in Sandesh (Ahmedabad 
Edition) in Gujarati language. 

18. Circular No. CFD/DIL3/CIR/2017/21 dated 10 day of March 2017 (“SEBI Circular”) issued by the 
Securities and Exchange Board of India (“SEBI”), inter alia, provides that approval of Public 
Shareholders of the Applicant 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 voting through postal ballot and e-voting would be 
required to be carried out by the Applicant Company for seeking the approval of the Scheme by its 
Public Shareholders in terms of SEBI Circular. The aforesaid notice sent to the equity shareholders 
(whichincludes Public Shareholders) of the Applicant Company would be deemed to be the notice sent 
to the Public Shareholders of the Applicant 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 Applicant 
Company has provided the facility of voting by postal ballot and e-voting to its Public Shareholders. 
 
NCLT, by its Order, has, inter alia, held that since the Applicant 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 insufficient compliance of SEBI Circular. 

19. 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 Applicant Company, voting in person or by proxy or by postal ballot and e-voting, 
agree to the Scheme 

20. Further, in accordance with the SEBI Circular, the Scheme shall be acted upon only if the votes cast by 
the Public Shareholders (through postal ballot or e-voting) in favour of the aforesaid resolution for 
approval of Scheme are more than the number of votes cast by the Public Shareholders against it. 

21. The Applicant Company has engaged the services of CDSL for facilitating e-voting for the said meeting 
to be held on December 13, 2017. Equity shareholders desiring to exercise their vote by using e-voting 
facility are requested to follow the instructions mentioned in Note 34 below. 

22. A postal ballot form along with self-addressed postage pre-paid envelope is also enclosed. Equity 
shareholders, voting in physical form are requested to carefully read the instructions printed in the 
attached postal ballot form. Equity shareholders who have received the postal ballot form by e-mail 
and who wish to vote through postal ballot form, can download the postal ballot form from the 
Applicant Company's website www.arfin.co.in or seek duplicate postal ballot form from the Applicant 
Company. 

23. Equity shareholders shall fill in 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 12

th
 day of December 2017. Postal ballot form, if sent by 

courier or by registered post/speed post at the expense of an equity shareholder will also be accepted. 
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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. 

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

25. The vote on postal ballot cannot be exercised through proxy. 
26. There will be only 1 (one) postal ballot form for every registered folio/client ID irrespective of the 

number of joint equity shareholders. 
27. The postal ballot form should be completed and signed by the equity shareholders (as per specimen 

signature registered with the Applicant 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 Applicant 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/ authorisation 
giving the requisite authority to the person voting on the postal ballot form. 

28. Mr. Kamlesh M Shah, Practicing Company Secretary (Membership No. ACS: 8356, COP: 2072) has been 
appointed as the scrutinizer to conduct the voting process through ballot/poll paper at the venue of 
the meeting in a fair and transparent manner. 

29. 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 
Applicant Company through (i) e-voting process, (ii) postal ballot and (iii) ballot/polling paper at the 
venue of the meeting. The scrutinizer will also submit a separate report with regard to the result of the 
postal ballot and e-voting in respect of Public shareholders. The scrutinizer's decision on the validity of 
the vote (including e-votes) shall be final. The results of votes cast through (i) e-voting process, (ii) 
postal ballot and (iii)ballot/polling paper at the venue of the meeting including the separate results of 
the postal ballot and e-voting exercised by the Public Shareholders will be announced on or before 
December 15, 2017 at the registered office of the Applicant Company. The results, together with the 
scrutinizer's reports, will be displayed at the registered office of the Applicant Company, on the 
website of the Applicant Company, www.arfin.co.in and on the website of CDSL www.cdslindia.com, 
besides being communicated to BSE Limited.  

30. Kindly note that the equity shareholders (which includes Public Shareholders) can opt only one mode 
for voting i.e. either 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, incase 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. 

31. The equity shareholders of the Applicant 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. 

32. The voting through postal ballot and e-voting period will commence at 9.00 a.m. (0900 hours) on 
Monday, the 13

th
 day of November 2017 and will end at 5.00 p.m. (1700 hours) on Tuesday, the 12

th
 

day of December 2017. During this period, the equity shareholders (which includes Public 
Shareholders) of the Applicant Company holding shares either in physical form or in dematerialized 
form, as on the cut-off date, i.e. October 6, 2017 may cast their vote electronically or by postal ballot. 
The e-voting module shall be disabled by CDSL for voting on 12

th
 day of December 2017 at 5.00 p.m. 

(1700 hours). Once the vote on the resolution is cast by an equity shareholder, he or she will not be 
allowed to change it subsequently. 

33. Any queries/grievances in relation to the voting by postal ballot or e-voting may be addressed to the 
Company Secretary of the Applicant Company at B-302, Pelican House, Gujarat Chambers of 
Commerce, Ashram Road, Ahmedabad-380009, or through email to investors@arfin.co.in. Company 
Secretary of the Applicant Company can also be contacted at +079-2658 3791. 

 
34. Voting through Electronic Means 

The instructions for members for voting electronically are as under: 
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i. The voting period commence at 9.00 a.m. (0900 hours) on Monday, the 13

th
 day of November 2017 

and will end at 5.00 p.m. (1700 hours) on Tuesday, the 12
th

 day of December 2017. During this period 

equity shareholders of the Applicant Company, holding shares either in physical form or in 

dematerialized form, as on the cut-off date of the October 6, 2017 may cast their vote electronically. 

The e-voting module shall be disabled by CDSL for voting on December 12, 2017 at 5.00 p.m. 

ii. Equity Shareholders should Log on to the e-voting website www.evotingindia.com during the voting 

period. 
iii. Click on “Members / Shareholders” tab. 

iv. 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) For Physical Form: Members should enter Folio Number registered with the Company. 

v. Thereafter please enter the Image Verification as displayed and Click on Login. 

vi. If you are holding shares in Demat form and had logged on to www.evotingindia.com and voted on an 

earlier voting of any company, then your existing password is to be used. If you have forgotten the 

password, then enter the User ID and the image verification code and click on “FORGOT PASSWORD” 

and enter the details as prompted by the system. 

vii. If you are a first time user follow the steps given below: 

 For Members 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) 

 Equity Shareholders who have not updated their PAN with the 

Company/Depository Participant are requested to use the sequence 

number mentioned on address slip / email pertaining to the notice of 

this Postal Ballot. 

Dividend 

Bank Details 

OR 

Date of Birth 

(DOB) 

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

recorded in your demat account or in the company records for the said demat 

account or folio. 

 If the details are not recorded with the depository or company please 

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

mentioned in instruction (iii). 

viii. After entering these details appropriately, click on “SUBMIT” tab. 

ix. Equity Shareholders holding shares in physical form will then reach directly to the Company selection 

screen. However, members holding shares in demat form will now reach ‘Password Creation’ menu 

wherein they are required to mandatorily enter their login password in the new password field. Kindly 

note that this password is to be also used by the demat holders for voting for resolutions of any other 

company on which they are eligible to vote, provided that Company opts for e-voting through CDSL 

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

utmost care to keep your password confidential. 

x. For Members holding shares in physical form, the details can be used only for e-voting on the 

resolutions contained in this Notice. 

xi. Click on the EVSN (Electronic Voting Sequence Number) of Arfin India Limited to vote. 
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xii. 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. 

xiii. Click on the “RESOLUTIONS FILE LINK” if you wish to view the entire resolution(s). 

xiv. 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. 

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

subsequently.  

xvi. You can also take out print of the voting done by you by clicking on “Click here to print” option on the 

Voting page. 

xvii. Shareholders can also cast their vote using CDSL's mobile app m-Voting available for android based 

mobiles. The m-Voting app can be downloaded from Google Play Store. Please follow the instructions 

as prompted by the mobile app while voting on your Mobile. 

xviii. Note for Non-Individual Shareholders and Custodians: 

 Non-Individual Shareholders (i.e. other than Individuals, HUF, NRI etc.) and Custodian are required to 
log on to https://www.evotingindia.com and register themselves as Corporates. 

 They should submit a scanned copy of the registration form bearing the stamp and sign of the entity to 
helpdesk.evoting@cdslindia.com. 

 After receiving the login details they have to create a user who would be able to link the account(s) 
which they wish to vote on. 

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

 They should upload a scanned copy of the Board Resolution and Power of Attorney (POA) which they 
have issued in favour of the Custodian, if any, in PDF format in the system for the scrutinizer to verify 
the same. 

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.  

Encl.: As above  

 

 

 

 

 

 

 

 

 

9

https://www.evotingindia.com/
mailto:helpdesk.evoting@cdslindia.com
mailto:helpdesk.evoting@cdslindia.com


   
BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, 

             BENCH, AT AHMEDABAD 
     CA (CAA) NO. 107/NCLT/AHM/2017 

 
In the matter of the Companies Act, 2013; 

And   

In the matter of Sections 230-232 read with other 
relevant provisions of the Companies Act, 2013  
 
And 

In the matter of Scheme of Amalgamation of 
Mahendra Aluminium Company Limited with Arfin 
India Limited; 

 
 
 
 
}…...... Applicant 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 dated  October 13,  2017, passed by the Hon'ble National Company Law Tribunal, 
Bench at Ahmedabad (the “NCLT”), in CA (CAA) NO. 107/NCLT/AHM/2017 (“Order”), a meeting of the 
equity shareholders of Arfin India Limited (hereinafter referred to as the “Applicant Company” or the 
“Transferee Company” as the context may admit) is being convened at Ground Floor Hall, Gujarat 
Chamber of Commerce  Building, Ashram Road, Ahmedabad, on Wednesday, December  13, 2017 at 11.00 
a.m.  for the purpose of considering, and if thought fit, approving, with or without modification(s), the 
Scheme of Amalgamation of Mahendra  Aluminium Company Limited (hereinafter referred to as the 
“Transferor Company”) with  Arfin India Limited (hereinafter referred to as the “Transferee Company”) 
under   Section 230 read with Section 232 and other applicable provisions of the Companies Act, 2013 
(the “Scheme”). Transferor Company and the Transferee Company are together referred to as the 
“Companies”. A copy of the Scheme, which has been, inter alia, approved by the Audit Committee and the 
Board of Directors of the Applicant Company at their meetings, both held on May 20, 2017, is enclosed as 
Annexure 1. Capitalised terms used herein but not defined shall have the meaning assigned to them in the 
Scheme, unless otherwise stated. 

2. In terms of the said Order, the quorum for the said meeting shall be 5 (Five) equity shareholders present 

in person. Further in terms of the said Order, NCLT, has appointed appointed Mr. Rinkesh P. Shah, Son of 

Mr. Praful Kumar Shah, Practicing Chartered Accountant and in his absence, Mr. Raman M. Shah, Son of 

Mr. Motilal Jain, Practicing Chartered Accountant to be the Chairman of the said meeting including for any 

adjournment or adjournments thereof. 

3. This statement is being furnished as required under Sections 230(3), 232(1) and (2) and 102 of the 

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

Amalgamations) Rules, 2016 (the “Rules”). 

4. As stated earlier, NCLT by its said Order has, inter alia, directed that a meeting of the equity shareholders 

of the Applicant Company shall be convened and held at Ground Floor Hall, Gujarat Chamber of 

Commerce Building, Ashram Road, Ahmedabad-380009, India, on Wednesday, December 13, 2017 at 

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

 
ARFIN INDIA LIMITED, a company incorporated under 
the provisions of the Companies Act, 1956 and having 
its registered office at “B-302, Pelican House, Gujarat 
Chambers Of Commerce, Ashram Road, Ahmedabad, 
Gujarat, India-380009. 
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the arrangement embodied in the Scheme. Equity shareholders would be entitled to vote in the said 

meeting either in person or through proxy. 

5. In accordance with the provisions of Sections 230 – 232 of the Act, the Scheme shall be acted upon only if 

a majority in number representing three fourths in value of the equity shareholders, or class of equity 

shareholders, of the Applicant Company, as the case may be, voting in person or by proxy agree to the 

Scheme. 

6. In terms of the Order dated October 13, 2017, passed by the NCLT, in CA(CAA) No. 107/ NCLT/AHM/2017, 
if the entries in the records/registers of the Applicant Company in relation to the number or value, as the 
case may be, of the equity shareholders are disputed, the Chairperson of the meeting shall determine the 
number or value, as the case may be, for the purposes of the said meeting, subject to the order of NCLT in 
the petition seeking sanction of the Scheme. 
 

Particulars of the Transferee Company 
 

7. The Transferee Company is a company incorporated on 10 day of April 1992 with the Registrar of 
Companies, Gujarat, under the provisions of the Companies Act, 1956 (the “Act of 1956”) in the name of 
Arvindkumar Rameshkumar Investment Private Limited. Its name was changed to (a) Arfin India Private 
Limited on 19

th
 day of December, 1995 and subsequently changed to Arfin India Limited on 19

th
 day of 

December 1995. The Transferee Company is a listed public limited company. The equity shares of the 
Transferee Company are listed on the BSE Limited ('BSE') and Calcutta Stock Exchange Limited (‘CSE’).  The 
Corporate Identification Number of the Transferee Company is L65990GJ1992PLC017460. The Permanent 
Account Number of the Transferee Company is AAECA1211A.  

8. The registered office of the Transferee Company is situated at B-302, Pelican House, Gujarat Chambers Of 

Commerce, Ashram Road, Ahmedabad, Gujarat, India-380009. There has been no change in the registered 

office address of the Transferee Company in last five (5) years. The e-mail address of the Transferee 

Company is mahendra@arfin.co.in 

9. The objects for which the Transferee Company has been established are set out in its Memorandum of 

Association. The main object of the Transferee Company is, as follows: 
 

“3(A)1. To carry on all the business of buying, selling, reselling, importing, exporting, manufacturing, 

assembling and trading of all kinds of goods whether finished or semi‐finished raw materials, articles, 

merchandise, products such as agricultural, industrial, chemical or marine, metals including metal scrap, 

precious metals, gems and jewellery, precious stones, pieces of arts antiques, handicrafts, machinery, 

equipment, capital goods, computer hardware and software, computer peripherals and other ancillary 

items relating to computers and any other item capable of purchasing, selling, importing, exporting, 

trading and manufacturing including to act as distributors or service providers on commission allowances, 

retainership, incentive basis or otherwise.” 

 

There has been no change in the object clause of the Transferee Company in the last five (5) years. 
 

10. The brief description of  the major activities being carried out by the Transferee Company are as under: 

a) The Company is mainly into Aluminium Alloy and Cored Wire, Wire Rod and Aluminium Deox 

businesses. Aluminum Alloy is used in several end use industries viz. automotive, construction, 

transportation, packaging, electrical, machinery and others such as sporting goods etc.” 

b) The Company has entered into new line of business through addition of new product lines of 

Master Alloys and Ferro Alloys. The Company has started commercial production and sales from 

Master Alloys and Ferro Alloys vertical. 

c) The Company has separate laboratory set ups for different business verticals. There is separate 

laboratory for quality testing of Aluminium Deox Products, Aluminium Wire Rod, Cored Wire, 

Aluminium Alloys, Master Alloys & Ferro Alloys and Conductor & Cable products before sale to the 

customers.  

d) The Company covers almost all major steel players in India. Aluminium Deox products are used to 

deoxidize the steel and to complete the steel manufacturing process. Aluminium Deox products 
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include Aluminium Cubes, Aluminium Shots, Aluminium Notch Bars & Aluminium Ingots. This is a 

high volume & low operating cost business which has a quality customer base across the steel 

industry in India. 
 

11. The Authorised, Issued, Subscribed and Paid up Share Capital of the Transferee  Company as on 31
st  

day 

of March 2017 was as follows: 

Particulars Amount(INR) 

Authorised Share Capital  

1,10,00,000 equity shares of face value of INR 10/- each 11,00,00,000* 

TOTAL 11,00,00,000 
Issued, subscribed and paid-up share capital  

40,51,157 fully paid-up equity shares of face value of INR 10/- each 4,05,11,570** 

TOTAL 4,05,11,570 
  Note: 
* Subsequent to March 31, the authorized Share Capital of the Transferee Company is increased from Rs. 
11,00,00,000/- (1,10,00,000 Equity Shares) to Rs. 30,00,00,000/- (3,00,00,000 Equity Shares) pursuant  to 
the ordinary resolution passed by the members of the company through Postal Ballot on October 24, 
2017. 
 ** The Board of directors of the Company at its Board Meeting held on September 10, 2017 
recommended issuance of Bonus Equity  Shares by capitalization of its reserves in the ratio of 2 (Two) 
bonus Equity Shares for every 1 (One) existing Equity Share of Rs. 10/- each fully paid up held by the 
members as on record date. 
The members of the Company have approved the issuance of Equity Bonus Share pursuant to the 
ordinary resolution passed by the members of the company through Postal Ballot on October 24, 2017, 
consequently the Issued, subscribed and paid up Share Capital is increased from Rs. 4,05,11,570/- to Rs. 
12,15,34,710/-  

 

Particulars of the Transferor Company 
12. The Transferor Company is a company incorporated on 25

th
 day of April, 1995 with the Registrar of 

Companies, Gujarat, under the provisions of the Companies Act, 1956 in the name of Arfin Enterprises 

Limited and received the certificate for Commencement of Business on May 9, 1995. The name of Arfin 

Enterprises Limited was changed to Mahendra Aluminium Company Limited with effect from 17
th

 day of 

April 2013. The Transferor Company is an unlisted public limited company.  Except as stated hereinabove, 

there has been no change in the name of the Transferor Company in the last five (5) years. The Corporate 

Identification Number of the Transferor Company is U6591OGJI995PLC025589. The Permanent Account 

Number of the Transferor Company is AABCA6409P. 

13. The registered office of the Transferor Company is situated at B-302, Pelican House, Gujarat Chambers Of 

Commerce, Ashram Road, Ahmedabad, Gujarat, India-380009. There has been no change in the registered 

office address of the Transferor Company in the last five (5) years. The e-mail address of the Transferee 

Company is mahendra@arfin.co.in 

14. The objects for which the Transferor Company has been established are set out in its Memorandum of 

Association. The main objects of the Transferee Company are as follows: 

         “3. (A) 

1) To set up, operate, fabricate, market and deal in steel furnace, steel rolling mills, steel rolling plant 

and to re‐roll mild, low, medium, high carbon and alloy steel and alloy cold rolled and hot rolled 

strips, refine alloy and manufacture ingots, skelped billets of special steel and alloy steels and to act 

as steel makers, steel converters ship breakers and to manufacture metallurgical products in all 

forms. 

2) To manufacture, produce, trade, export, import, market and deal in re‐rolled sections of all sizes and 

specifications of ferrous and nonferrous, including angles, bars, flats, plates, rods, rails, rounds, 

octagons, hexagons, joint channels, sheets, strips, plates and cold twisted bars and other structures, 

steel extruded sections, forgings and to manufacture and deal in domestic goods made up of any 
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metals and to manufacture and deal in steel and aluminium furniture and foils manufactured from 

aluminium and other ferrous and non‐ferrous metals. 

3) To carry on the business of manufacturers, fabricators, exporters of and dealers in wrought iron, pig 

iron, copper, brass, alluminium and other metals, metal alloys and scrap metals, skullcap and 

metallic residue and mineral substances or compounds or products of any kind or description 

whatever. 

4) To provide consultancy and other services including financial, investment, management, technical 

and making of surveys and reports thereon and to manage the invest portfolios of various 

individuals, firms, companies and other persons and to act as consultants for estates properties and 

other assets, to carry on promotion of business and in particular to form, constitute, float, to finance, 

lead and advance moneys, prepare projects and feasibility reports and credit appraisal reports for 

and on behalf of any companies, associates, undertakings, firms, individuals and all other entities. 

5) To undertake bills discounting business, to purchase, finance, discount, rediscount, bills of exchange, 

to act as a discount and acceptance house, to arrange acceptance or co‐acceptance of bills.” 

There has been no change in the object clause of the Transferor Company in last 5 Years. 
 

15. The Authorised, Issued, Subscribed and Paid up Share Capital of the Transferor Company as on  March 31, 
2017 is as follows: 

Particulars Amount(INR) 

Authorised Share Capital  

15,00,000 equity shares of face value of INR 10/ - each 1,50,00,000 

TOTAL 1,50,00,000 
Issued, subscribed and paid-up share capital  

11,85,000 fully paid-up equity shares of face value of INR 10/- each 1,18,50,000 

TOTAL 1,18,50,000 
 

16. Subsequent to March 31, 2017, there has been no change in the share capital of the Transferor Company.  
 

Rationale and Objectives for the Scheme 
 

17. RATIONALE AND OBJECTIVES OF THE SCHEME OF AMALGAMATION 
With a view to rationalize and consolidate the business activities of the Companies, the present 

Scheme is proposed. The proposed merger of MALCO with ARFIN will benefit both the Companies in 

the following manner:- 

(a) The merger will consolidate the business activity and will lead to greater efficiency in the overall 

business and achieve integration of the business operations as well as synergy benefits through 

combined operations of both the entities. 

(b) Since the products of both the companies are similar in nature, the contemplated merger will lead 

to economies of scale which in turn will promote cost efficiency by means of reduction in 

administrative overheads, reduction in multiplicity of legal and regulatory compliances, and help 

run the business more effectively and economically resulting in better utilization of resources. 

(c) The proposed amalgamation will contribute in fulfilling and furthering the objects of the 

companies. It will strengthen, consolidate and stabilize the business of these companies and will 

facilitate further expansion and growth of their business. 

(d) The proposed amalgamation shall improve the efficiency in cash management, organizational 

capability from pooling of human capital having skill, talents and vast experience and thereby 

increase competitiveness in the industry. 

(e) The Transferee Company will have benefit of the combined assets and man-power of both the 

companies. The combined resources will enhance its capability to expand and increase its market 

share more effectively. 
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(f) The proposed amalgamation will create enhanced value for shareholders and allow a focused 

strategy in operations, which would be in the best interest of all its shareholders, creditors and all 
persons connected with the companies. 

Corporate Approvals 

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

held on May 20, 2017. The Audit Committee of the Transferee Company took into account the Valuation 

Report dated May 20, 2017, issued by M/s. Sandip Desai & Co., Chartered Accountants, (the “Valuation 

Report”) and the fairness opinion, dated May 20, 2017, provided by Vivro Financial Services Private 

Limited, Category 1 Merchant Banker, (“Fairness Opinion”) appointed for this purpose by the Transferee 

Company. A copy of the Valuation Report is enclosed as Annexure 2. The Valuation Report is also open for 

inspection. A copy of the Fairness Opinion is enclosed as Annexure 3. The Audit Committee of the 

Transferee Company based on the aforesaid, inter alia, recommended the Scheme to the Board of 

Directors of the Transferee Company for its favourable consideration. 
19. The Scheme along with the Valuation Report was placed before the Board of Directors of the Transferee 

Company, at its meeting held on Saturday, May 20, 2017 At 10.30 AM. The Fairness Opinion and the 

report of the Audit Committee was also submitted to the Board of Directors of the Transferee Company. 

Based on the aforesaid, the Board of Directors of the Transferee Company approved the Scheme. The 

meeting of the Board of Directors of the Transferee Company, held on May 20, 2017, was attended by 6 

(Six) directors (namely, Jatin M. Shah, Mahendrakumar R. Shah,  Pushpa M. Shah, Dilip Kumar Daga, 

Bherulal Chopra and Shanti Lal Mehta) in person. None of the directors of the Transferee Company who 

attended the meeting, voted against the Scheme. Thus, the Scheme was approved unanimously by the 

directors, who attended and voted at the meeting. 

20. The Scheme along with the Valuation Report was placed before the Board of Directors of the Transferor 

Company, at its meeting held on May 20, 2017. Based on the aforesaid, the Board of Directors of the 

Transferor Company approved the Scheme. The meeting of the Board of Directors of the Transferor 

Company, held on May 20, 2017, was attended by 3 (Three) directors (namely, Jatin M. Shah, Pushpa M. 

Shah and Mahendrakumar R. Shah) in person. None of the directors of the Transferor Company who 

attended the meeting voted against the Scheme. Thus, the Scheme was approved unanimously by the 

directors, who attended and voted at the meeting. 
 

Approvals and actions taken in relation to the Scheme 
 
21. BSE was appointed as the designated stock exchange by the Transferee Company for the purpose of 

coordinating with the SEBI, pursuant to the SEBI Circular. The Transferee Company has received 

observation letter regarding the Scheme from BSE, on August 17, 2017. In terms of the observation letters 

of BSE dated August 17, 2017, BSE, inter alia, conveyed their no adverse observations/no objection for 

filing the Scheme with NCLT. Copies of the observation letters, dated August 17, 2017 received from BSE, 

is enclosed as Annexures 4. 
22. As required by the SEBI Circular, the Transferee Company had filed the complaints report with BSE, on July 

6, 2017.  These reports indicate that the Transferee Company received nil complaints. Copy of the 

complaints report submitted by the Transferee Company to BSE, dated July 6, 2017 is enclosed as 

Annexure 5. 
23. In respect of the aforesaid Scheme, the Transferee Company has received no objection /approvals 

/consents from BSE pursuant to letter dated August 17, 2017 addressed by SEBI. The Companies or any of 

them would obtain such necessary approvals/sanctions/no objection(s) from the regulatory or other 

governmental authorities in respect of the Scheme in accordance with law, if so required. 

24. The applications along with the annexures thereto (which includes the Scheme) were filed by the 

Companies with the NCLT, on October 6, 2017. 
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25. Certain clauses of the Scheme are extracted below: 

1. DEFINITIONS 
In this Notice, unless repugnant to the meaning or context thereof, the following expressions shall 

have the meaning as under:- 
1.1 ‘Act’ means the Companies Act, 2013, the rules and regulations made thereunder and will include 

any statutory modification or re-enactment or amendment thereof for the time being in force, 

except to the extent the provision which are still applicable as per the Companies Act, 1956 

and/or any statutory modification or re-enactment or amendment thereof for the time being in 

force; 

1.2 ‘Amalgamation’ means the transfer and vesting of undertaking of the Transferor Company into 

the Transferee Company in accordance with the Scheme. 

1.3 ‘Appointed Date’ means the Date of April 1, 2017. 

1.4 ‘Stock Exchange’ shall have the same meaning as ascribed to it under the Securities Contracts 

(Regulation) Act, 1956, where shares of the Transferee Company are listed. 

1.5 ‘The Scheme’ means this Scheme of Amalgamation in its present form or with any modifications 

approved or imposed or directed by the Hon’ble National Company Law Tribunal, Ahmedabad.  

1.6 ‘Transferee Company’ or ‘ARFIN’ shall mean Arfin India Limited, a Company incorporated under 

the Act, having its registered office at B-302, 3
rd

 Floor, Pelican House, Near Natraj Cinema, Gujarat 

Chamber of Commerce Building, Ashram Road, Ahmedabad-380 009. The Company is engaged in 

the business of manufacturing Aluminium Products, Auto & Cored Wire Products. 

1.7 'Transferor Company’ or ‘MALCO’ shall mean Mahendra Aluminium Company Limited, a company 

incorporated under the Act, having its registered office at B-302, 3
rd

 Floor, Pelican House, Near 

Natraj Cinema, Gujarat Chamber of Commerce Building, Ashram Road, Ahmedabad-380009. The 

Company is engaged in manufacturing Aluminium Products and trading in Aluminium scrap. 

1.8 ‘Tribunal’ means the National Company Law Tribunal or any other judicial forum prescribed under 
the provisions of the Companies Act, 2013 for approving any Scheme of arrangement, 
compromise or reconstruction of companies under sections 230 to 240 of the Companies Act, 
2013. 

1.9 ‘Undertaking of Transferor Company’ shall mean and include:- 

a) All the assets and properties of the Transferor Company as on the Appointed Date. 

b) All the debts, liabilities, duties and obligations of the Transferor Company as on the Appointed 

Date. 

c) Without prejudice to the generality of Sub-clause (a) above the undertaking of the transferor 

company shall include all the transferor company’ reserves, provisions, funds, moveable and 

immovable properties, assets including investments, claims, powers, authorities, authorized 

capital, allotment, approvals, consents, registrations, contracts, enactments, deferred income, 

arrangements, rights, titles, interest, benefits, advantages, lease-hold rights and other intangible 

rights, industrial and all licenses, permits, pre & post authorizations, quota, rights, trade marks, 

patents, brands, secret formulae, drawings, research rights and other industrial intellectual 

properties, imports, telephone/facsimile/telex and other communication facilities, Electrical 

Connections, non-conventional devices and equipments including Computers, Hardwares, 

Softwares, and other electronic equipments and instruments, system of any kind whatsoever, 

rights and benefits of all agreements and other interests including rights & benefits under various 

schemes of different Taxation Laws as may belong to or be available to the Transferor Company, 

rights and powers of every kind, nature and description of whatsoever probabilities, liberties, 

easements, advantages, awards of Arbitrators if any  and approval of whatsoever nature  and 

wheresoever situated, belonging to or in ownership, power or possession or control  or 

entitlement of the Transferor Company. 

       The expressions which are used in this Notice and not defined in this Notice shall, unless 

repugnant or contrary to the context or meaning hereof, have the same meaning as ascribed to 
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them under the Act and other applicable laws, Articles of Association, rules, regulations, bye-laws, 

as the case may be, or any statutory modifications or re-enactment thereof from time to time. 

 
10   CONSIDERATION BY THE TRANSFEREE COMPANY 

      Upon this Scheme becoming effective, and in consideration for the transfer and vesting of the 

entire undertakings of the Transferor Company with the Transferee Company, the Transferee 

Company, shall, without any further application or deed, but subject to necessary approvals, if any, 

being granted, issue and allot fully paid up Equity Shares to the shareholders of the Transferor 

Company, holding fully paid up equity shares in the Transferor Company, (whose names appear in 

the Register of Members of the Transferor Company on the Record Date, or his/her heirs, 

executors, administrators or successors-in-title, as the case may be), as under: 
 

     “31 (Thirty One) Equity Shares of the face value of Rs. 10/- each as fully paid up of the Transferee 

Company for every 100 (Hundred) Equity Shares of the face value of Rs 10/- each held in the 

Transferor Company (Hereinafter, equity shares to be issued to the shareholders of Transferor 

Company are referred to as “New Equity Shares”).” 
 

 

 

 

 

 

 

11. ACCOUNTING TREATMENT OF ASSETS, LIABILITIES AND RESERVES OF THE TRANSFEROR COMPANY  
On the Scheme becoming effective, the Transferee Company shall account for the amalgamation, in its 

books with effect from the Appointed Date, in accordance with the Purchase method prescribed under 

Accounting Standard 14 (Accounting for Amalgamations), notified under the Companies Accounting 

Standards Rules and/or any other Act for the time being in force as mentioned in Sec. 133 of the Act, 

as under: 
 

11.1 All the assets and liabilities of the Transferor Company shall stand transferred to and vested in 
the Transferee Company pursuant to the Scheme and shall be recorded by the Transferee 
Company at their respective book values. 

11.2 The Transferee Company shall credit to the Share Capital Account in its books of account, the 
aggregate face value of the New Equity Shares issued and allotted under the Scheme to the 
equity shareholders of the Transferor Company pursuant to this Scheme. 

11.3 The amount of any inter-company balances and investments shall stand cancelled without any 
further act or deed, upon the Scheme coming into effect, and the amounts so cancelled shall 
not be recorded in the books of account of the Transferee Company. 

11.4 The difference arising after giving effect to clause 11.1, 11.2 and 11.3 above shall be credited to 
capital reserve, in case there being an excess or debited to Goodwill Account in case there being 
a shortfall. 

11.5 In case of any difference in the accounting policy between the Transferor Company and the 
Transferee Company, the impact of the same till the amalgamation will be quantified and 
adjusted against the Profit & Loss Account of the Transferee Company to ensure that the 
financial statements of the Transferee Company and Transferor Company reflect the financial 
position on the basis of consistent accounting policy. 

 
16.    SCHEME CONDITIONAL ON APPROVALS / SANCTIONS 

              The Scheme is conditional on and subject to the following approvals:- 
 

16.1  The approval to the Scheme by the requisite majority of the members and Creditors, as may be 
applicable in case of the respective companies. 

16.2 The approval from the shareholders of the Transferee Company to be obtained through e-
voting in terms of Para 9 (a) and (b) of Annexure I of SEBI Circular No. CFD/DIL3/CIR/2017/21 
dated March 10, 2017, as may be amended from time to time, provided that the same shall be 
acted upon only if the votes cast by public shareholders in favour of the Scheme are more than 
the votes cast by public shareholders against it;  

16.3 The sanction of the Hon’ble National Company Law Tribunal under Sections 230 and/ or 232 of 
the said Act, in favour of the Transferor Company and the Transferee Company and to the 
necessary Order or Orders under Section 232 of the said Act, being obtained. 
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You are requested to read the entire text of the Scheme to get fully acquainted with the provisions 
thereof. The aforesaid are only certain clauses of the Scheme. 

Other matters 
26. The accounting treatment as proposed in the Scheme is in conformity with the accounting standard 

prescribed under Section 133 of the Act. The certificates issued by the respective Statutory Auditors of the 

Companies are open for inspection. 

27. Under the Scheme, an arrangement is sought to be entered into between the Transferor Company and its 

equity shareholders (promoter shareholders and non-promoter shareholders). On the Effective Date and 

as enumerated in Clause 1.1.3 of the Scheme, the Transferee Company shall issue and allot equity shares 

to the Transferor Company. 

28. In respect of the Scheme, an arrangement is sought to be entered into between the Transferor Company 

and its creditors though no liabilities of the creditors of the Transferor Company is being reduced or being 

extinguished under the Scheme. 

29. The rights of the employees of the Transferor Company are in no way affected by the Scheme. The 

employees engaged by the Transferor Company shall continue to be employed by the Transferee 

Company. There is no effect of the Scheme on the Key Managerial Personnel and/or the Directors of the 

Transferee Company. 

Further, none of the Directors, Key Managerial Personnel (as defined under the Companies Act, 2013 and 

Rules framed thereunder) of the Transferee Company and their respective relatives (as defined under the 

Companies Act, 2013 and Rules framed thereunder) have any interest in the Scheme except to the extent 

that the said Director(s), Key Managerial Personnel and their respective relatives are the directors, 

members of the company that hold shares in the Transferor Company. Save as aforesaid, none of the said 

Directors, Key Managerial Personnel have any material interest in the Scheme. 

30. No investigation proceedings have been instituted or are pending in relation to the Companies under 

Sections 210 to 229 of Chapter XIV of the Act or under the corresponding provisions of the Act of 1956. 

Further, no proceedings are pending under the Act or under the corresponding provisions of the Act of 

1956 against any of the Companies. 

31. To the knowledge of the Companies, no winding up proceedings have been filed or are pending against 

them under the Act or the corresponding provisions of the Act of 1956. 

32. The copy of the proposed Scheme has been filed by the respective Companies before the concerned 

Registrar of Companies.  

33. The Unaudited Financial Results of the Transferee Company for the Quarter ended June 30, 2017 (Limited 

Review Report) are enclosed as Annexure 9 and Provisional Financial Statement of Transferor Company 

for the period ended September 30, 2017 are enclosed as Annexure 10.  

34. As per the Certificate issued by Raman M. Jain & Co., Chartered Accountants, the amount due to the 

unsecured creditors (as on August 31, 2017) of the Transferee Company, are Rs. 31,34,15,361 and  

secured creditors are Rs. 60,15,18,288. 

35. As per the Certificate issued by Kothari & Gupta Associates, Chartered  Accountants, the amount due to 

the  unsecured creditors (as on August 31, 2017) of the Transferor Company, are Rs. 9,48,79,110 and  

secured creditors Rs. 13,39,35,943. 
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36. The name and addresses of the promoters of the Transferee Company including their shareholding in the 

Companies as on date of approving the scheme by Board of directors i.e. May 20, 2017 are as under: 

Sr. 
No. 

Name and address of Promoters Transferee Company Transferor Company 

No. of 
shares of 
Rs. 10 each 

% No. of 
shares of 
Rs. 10 
each 

% 

1. Mahendra R. Shah 
Khandwala Bungalow, Near 
Dharamnagar Post Offfice, Sabarmati, 
Ahmedabad-380005 

6,82,400 16.84 98,900 8.35 

2. Jatin M. Shah 
Khandwala Bungalow, Near 
Dharamnagar Post Offfice, Sabarmati, 
Ahmedabad-380005 

6,08,900 15.03 2,93,400 24.76 

3. Puspaben M. Shah 
Khandwala Bungalow, Near 
Dharamnagar Post Offfice, Sabarmati, 
Ahmedabad-380005 

5,97,700 14.75 7,600 0.64 

4. Rani J. Shah 
Khandwala Bungalow, Near 
Dharamnagar Post Offfice, Sabarmati, 
Ahmedabad-380005 

5,03,900 12.44 2,89,200 24.41 

5. Mahendrakumar Rikhavchand Shah HUF 
Khandwala Bungalow, Near 
Dharamnagar Post Offfice, Sabarmati, 
Ahmedabad-380005 

62,500 1.54 90,900 7.67 

6. Jatin Mahendra Shah HUF 
Khandwala Bungalow, Near 
Dharamnagar Post Offfice, Sabarmati, 
Ahmedabad-380005 

1,80,500 4.46 - - 

7. Pooja M. Shah 
Khandwala Bungalow, Near 
Dharamnagar Post Offfice, Sabarmati, 
Ahmedabad-380005 

1,35,500 3.34 2,85,000 24.05 

8. Khushbu M. Shah 
Khandwala Bungalow, Near 
Dharamnagar Post Offfice, Sabarmati, 
Ahmedabad-380005 

47,857 1.18 0 0.00 

9. Krish J. Shah 
Khandwala Bungalow, Near 
Dharamnagar Post Offfice, Sabarmati, 
Ahmedabad-380005 

1,00,000 2.47 0 0.00 

10. Khawish J. Shah 
Khandwala Bungalow, Near 
Dharamnagar Post Offfice, Sabarmati, 
Ahmedabad-380005 

25,000 0.62 0 0.00 

 

37. The name and addresses of the promoters of the Transferor Company including their shareholding in the 

Companies as on date of approving the scheme by Board of directors i.e  May 20, 2017 are as under: 

Sr. 
No. 

Name and address of Promoters Transferor Company 

No. of shares of 
Rs. 10 each 

% 

1. Mahendra R. Shah 98,900 8.35 
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Khandwala Bungalow, Near Dharamnagar Post Offfice, 
Sabarmati, Ahmedabad-380005 

2. Jatin M. Shah 
Khandwala Bungalow, Near Dharamnagar Post Offfice, 
Sabarmati, Ahmedabad-380005 

2,93,400 24.76 

3. Puspaben M. Shah 
Khandwala Bungalow, Near Dharamnagar Post Offfice, 
Sabarmati, Ahmedabad-380005 

7,600 0.64 

4. Rani J. Shah 
Khandwala Bungalow, Near Dharamnagar Post Offfice, 
Sabarmati, Ahmedabad-380005 

2,89,200 24.41 

5. Mahendrakumar Rikhavchand Shah HUF 
Khandwala Bungalow, Near Dharamnagar Post Offfice, 
Sabarmati, Ahmedabad-380005 

90,900 7.67 

6. Pooja M. Shah 
Khandwala Bungalow, Near Dharamnagar Post Offfice, 
Sabarmati, Ahmedabad-380005 

2,85,000 24.05 

 

38. The details of the directors of the Transferee Company as on date of approving the scheme by Board of 

directors i.e  May 20, 2017 are as under: 

DIN/PAN Name Address Begin date End date 

00182683 Jatin M. Shah Khandwala Bungalow, 
Near Dharamnagar 
Post Offfice, 
Sabarmati, 
Ahmedabad-380005 

12/06/2012 - 

00182746 Mahendrakumar R. 
Shah 

Khandwala Bungalow, 
Near Dharamnagar 
Post Offfice, 
Sabarmati, 
Ahmedabad-38005 

30/09/1998 - 

00182754 Pushpa M. Shah Khandwala Bungalow, 
Near Dharamnagar 
Post Offfice, 
Sabarmati, 
Ahmedabad-380005 

05/11/2015 - 

01149396 Bherulal L. Chopra 44 Hirabhai market, 
D. B road, Kankaria 
Ahmedabad-380022 

27/12/2016 - 

02918995 Dilip Kumar Daga  A-204, Pushpvan 
Apartment, Bodakdev, 
-380059, Tal Daskroi, 
Ahmedabad 380059 

25/08/2014 23/06/2017 

02479309 Dineshchandra M. Shah 303,304, Arihant 
Nagar, Opp. Subh 
Complex, Camp Road, 
Shahibaug 
Ahmedabad 380004 

20/09/2017
  

- 

06459451
  
 

Shanti Lal Mehta H. No. 1010, Sector. 
46-B, Chandigarh 
160047 

05/11/2015
  

- 
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39. The details of the directors of the Transferor Company as on date of approving the scheme by Board of 

directors i.e. May 20, 2017 are as under: 

DIN/PAN Name Address Begin date End date 

00182683 Jatin M. Shah Khandwala Bungalow, 
Near Dharamnagar 
Post Offfice, 
Sabarmati, 
Ahmedabad-380005 

07/06/2012 - 

00182746 Mahendrakumar R. Shah Khandwala Bungalow, 
Near Dharamnagar 
Post Offfice, 
Sabarmati, 
Ahmedabad-380005 

25/04/1995 - 

00182754 Pushpa M. Shah Khandwala Bungalow, 
Near Dharamnagar 
Post Offfice, 
Sabarmati, 
Ahmedabad-380005 

24/11/2016 - 

 
40. The details of the shareholding of the Directors and the Key Managerial Personnel (KMP) of the 

Transferee Company as on date of approving the scheme by Board of directors i.e. May 20, 2017 are as 
under: 

Name of Director and KMP Position Number of Equity Shares held 
in 

Transferor 
Company 

Transferee 
Company  

Jatin M. Shah Managing Director 2,93,400 6,08,900 

Mahendrakumar R. Shah Whole Time Director & 
Executive Chairman 

98,900 6,82,400 

Pushpa M. Shah Executive Woman Director 7,600 5,97,700 

Vijay  Lathi Chief Financial Officer 0 0 

Shantilal  Mehta Non-Executive Independent 
Director 

0 0 

Bherulal Lalchand Chopra Independent Director 0 0 

Dineshchandra Mangaldas Shah Independent Director 0 0 
 

 

 

41. The details of the shareholding of the Directors and the Key Managerial Personnel (KMP) of the Transferor 
Company as on date of approving the scheme by Board of directors i.e.  May 20, 2017 are as under: 

Name of Director and KMP Position Equity Shares held in 

Transferor 
Company 

Transferee 
Company  

Jatin M. Shah Director 2,93,400 6,08,900 

Mahendrakumar R. Shah Director  98,900 6,82,400 

Pushpa M. Shah Director 7,600 5,97,700 
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42. Pre & Post arrangement shareholding pattern of Transferee Company is as under: 
 

Sr. 
No.  Category of shareholder  

Pre Scheme shareholding  
pattern  

Post Scheme  
shareholding pattern*  

No. of shares of 
Rs. 10 each  % No. of shares of 

Rs. 10 each 
%  

(A)  Promoter and Promoter Group      

1  Indian      

(a)  Individuals/ Hindu Undivided Family  29,44,257 72.68 32,74,407 74.11 

(b)  Central Government/State Government(s)  - - - - 

(c)  Bodies Corporate  - - - - 

(d)  Financial Institutions/ Banks  - - - - 

(e)  Any Other (specify)  - - - - 

 
Held by respective trustees (Beneficiary 
holders Family Trusts)  

- -  -  - 

 Held by respective LLP  - -  - -  

 Sub-Total (A)(1)  29,44,257 72.68  32,74,407 74.11  

2  Foreign  - - - - 

(a)  
Individuals (Non-Resident Individuals/ Foreign 
Individuals)  - - - - 

(b)  Bodies Corporate   -  -  -  - 

(c)  Institutions  - - - - 

(d)  Any Other (specify)  - - - - 

 Sub-Total (A)(2)   -  -  -  - 

 Total Shareholding of Promoter and Promoter 
Group (A) = (A)(1)+(A)(2)  

29,44,257 72.68  32,74,407 74.11  

(B)  Public Shareholding      
1  Institutions  - - - - 

(a)  Mutual Funds  - - - - 

(b)  Venture Capital Funds   -  -  -  - 

(c)  Alternate Investment Funds  - - - - 

(d)  Foreign Venture Capital Investors  - - - - 

(e)  Foreign Portfolio Investor   -  -  -  - 

(f) Financial Institutions/ Banks - - - - 

(g)  Insurance Companies  - - - - 

(h)  Provident Funds/ Pension Funds   -  -  -  - 

(i)  Any Other (Specify)  - - - - 

 Foreign Institutional Investors  - - - - 

 Sub-Total (B)(1)   -  -  -  - 

2  
Central Government/ State Government(s)/ 
President of India  

- - - - 

 Sub-Total (B)(2)  - - - - 

3  Non-institutions      

(a)  Individuals  - - - - 

(b)  
I. Individual shareholders holding nominal 
share capital up to Rs. 2 lakhs.  

3,59,888 8.88 3,97,088 8.99 

 
ii. Individual shareholders holding nominal 
share capital in excess of Rs. 2 lakhs.  

6,55,687 16.19 6,55,687 14.84 

 NBFCs registered with RBI  - - - - 

(c)  Employee Trusts  - - - - 

(d)  
Overseas Depositories (holding DRs) 
(balancing figure)  

- - - - 

(e)  Any Other (specify)  91,325 2.07 91,325 2.07 

 Hindu Undivided Family  23,931 0.54 23,931 0.54 

 Non Resident Indian (Non Repat)  37,905 0.86 37,905 0.86 

 Non Resident Indian (Repat)  217 0.00 217 0.00 

 Clearing Member  2,144 0.05 2,144 0.05 

 Bodies Corporate  27,128 0.61 27,128 0.61 

 Sub-Total (B)(3)  11,06,900 27.32 11,44,100 25.89 

 Total Public Shareholding (B)= 
(B)(1)+(B)(2)+(B)(3) 

11,06,900 27.32 11,44,100 25.89 

 TOTAL Shareholding (A)+(B) 40,51,157 100.00 44,18,507 100.00 

 * There has been change in Authorised Share Capital and Paid up Capital subsequent to March 31, 2017. Please refer 

note under para 11 of the Explanatory Statement. 
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43. Pre arrangement shareholding pattern in summary format of the Transferor Company as on May 20, 

2017: 

Sr. No. Category of Shareholders Pre arrangement Shareholding Pattern 
No. of 
Shareholders 
 

No. of shares of 
Rs. 10 each 

% 

1. Promoter & Promoter Group 6 10,65,000 89.87 

2. Public 2 1,20,000 10.13 

 Total 8 11,85,000 100.00 
44. Pre-arrangement shareholding pattern in summary format of the Transferee Company as on 20 day of 

May 2017: 

Sr. No. Category of Shareholders Pre arrangement Shareholding Pattern 
No. of 
Shareholders 
 

No. of shares of 
Rs. 10 each 

% 

1. Promoter & Promoter Group 10 29,44,257 72.68 

2. Public 794 11,06,900 27.32 

 Total 804 40,51,157 100.00 
45. Post-arrangement (expected) shareholding pattern in summary format of the Transferee Company 

(assuming the continuing shareholding pattern as on 31 day of September 2017): 

Sr. No. Category of Shareholders Post -arrangement Shareholding Pattern 
No. of 
Shareholde
rs 
 

No. of shares of 
Rs. 10 each 

% 

1. Promoter & Promoter Group 10 32,74,407 74.11 

2. Public 796 11,44,100 25.89 

 Total 806 44,18,507 100.00 
* There has been change in Authorised Share Capital and Paid up Capital subsequent to March 31, 2017. Please 

refer note under para 11 of the Explanatory Statement. 

 

46. The post-Scheme (expected) capital structure of the Transferee Company will be as follows (assuming 
the continuing capital structure as on 31 day of September 2017): 

Share Capital Amount (in Rs.) 
Authorized Share Capital 
1,25,00,000 equity shares of Rs. 10 each 

 
12,50,00,000 

TOTAL 12,50,00,000 
Issued, Subscribed and Paid-Up Share Capital 
44,18,507 equity shares of Rs. 10 each 

 
4,41,85,070 

TOTAL 4,41,85,070 
* There has been change in Authorised Share Capital and Paid up Capital subsequent to March 31, 2017. Please 

refer note under para 11 of the Explanatory Statement. 

 

47. In the event that the Scheme is withdrawn in accordance with its terms, the Scheme shall stand 
revoked, cancelled and be of no effect and null and void. 

 
48. The following documents will be open for inspection by the equity shareholders of the Applicant 

Company at its registered office at “B-302, Pelican House, Gujarat Chambers Of Commerce, Ashram 
Road, Ahmedabad, Gujarat, India-380009, between 10.00 a.m. and 12.00 noon on all days (except 
Saturdays, Sundays and public holidays) up to the date of the meeting: 
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(i) Copy of the order passed by NCLT in CA (CAA) No. 107/NCLT/AHM/ 2017, dated October 13, 2017 

directing the Transferee Company to, inter alia, convene the meetings of its equity shareholders, 

secured creditors and unsecured creditors. 

(ii) Copy of the final order passed by NCLT in CA (CAA) No. 106/NCLT/AHM/2017, dated October 13,   

2017, inter alia, dispensing with the meetings of the equity shareholders of the Transferor 

Company; 

(iii) Copy of CA (CAA) No. 107/NCLT/AHM/2017 along with annexures filed by the Transferee 

Company before NCLT; 

(iv) Copy of CA (CAA) No. 106/NCLT/AHM/2017 along with annexures filed by the Transferor Company 

before NCLT; 

(v) Copy of the Memorandum and Articles of Association of the Transferor Company and the 

Transferee Company, respectively; 

(vi) Copy of the annual reports of the Transferor Company and the Transferee Company for the 

financial years ended 31 March 2017 and 31 March 2016.  

(vii) Copy of the Register of Directors' shareholding of each of the Companies; 

(viii) Copy of Valuation report dated May 20, 2017 submitted by Sandip Desai & Co., Chartered 

Accountants; 

(ix) Copy of the Fairness Opinion, dated May 20, 2017 submitted by Vivro Financial Services Private 

Limited, to the Board of Directors of the Transferee Company; 

(x) Copy of the Audit Committee Report, dated May 20, 2017, of the Transferee Company; 

(xi) Copy of the resolutions, dated May 20, 2017, passed by the respective Board of Directors of the 

Companies, approving the Scheme; 

(xii) Copy of the extracts of the minutes of the meetings, dated May 20, 2017, passed by the respective 

Board of Directors of the Companies, in respect of the approval of the Scheme; 

(xiii) Copy of the Statutory Auditors' certificate dated January 31, 2017 issued by Raman M. Jain & Co., 

Chartered Accountants to the Transferee Company; 

(xiv) Copy of the Statutory Auditors' certificate dated May 20, 2017 issued by Kothari & Gupta 

Associates, Chartered Accountants, to the Transferor Company;   

(xv) Copy of the complaints report, dated July 6, 2017, submitted by the Transferee Company to BSE; 

(xvi) Copy of the no adverse observations/no objection letter issued by BSE, dated August 17, 2017, to 

the Transferee Company; 

(xvii) Copy of Form No. GNL-1 filed by the Companies with the concerned Registrar of Companies along 

with challan evidencing filing of the Scheme; 

(xviii) Copy of the certificate, dated September 28, 2017, issued by Kothari & Gupta Associates, 

Chartered Accountants, certifying the amount due to the  unsecured creditors and secured 

creditors of the Transferor Company as on August 31, 2017; 

(xix) Copy of the certificate, dated September 28, 2017, issued by Raman M. Jain & Co., Chartered 

Accountants, certifying the amount due to the unsecured creditors and secured creditors of the 

Transferee Company as on 31 day of August 2017; 

(xx) Copy of the Scheme; 

(xxi) Copy of the applicable information of the Transferor Company in the format specified for abridged 

prospectus as provided in Part D of Schedule VIII of the Securities and Exchange Board of India 

(Issue of Capital and Disclosure Requirements) Regulations, 2009. 

 
49. This statement may be treated as an Explanatory Statement under Sections 230(3), 232(1) and (2) and 

102 of the Act read with Rule 6 of the Rules. A copy of the Scheme, Explanatory Statement and Form of 
Proxy shall be furnished by the Transferee Company to its shareholders/creditors, free of charge, within 
one (1) day (except Saturdays, Sundays and public holidays) on a requisition being so made for the 
same by the shareholders/creditors of the Transferee Company. 
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50. After the Scheme is approved, by the equity shareholders, secured creditors and unsecured creditors of 

the Transferee Company, it will be subject to the approval/sanction by NCLT. 

                                                         Sd/-  
                                 Mr. Rinkesh P. Shah 
        (Practising Chartered Accountant) 
  Chairman appointed for the meeting 
 

Dated: November 9, 2017 
  
 
Registered   office:  
 

 
  

B-302, Pelican House,  
Gujarat Chambers Of Commerce,  
Ashram Road,  
Ahmedabad -380009 
Gujarat, India  
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   Annexure -1 
 
 

SCHEME OF AMALGAMATION 
          OF 

   MAHENDRA ALUMINIUM COMPANY LIMITED  
       WITH  
ARFIN INDIA LIMITED  

Preamble 

This Scheme of Amalgamation is presented for the amalgamation of Mahendra Aluminium Company 
Limited with Arfin India Limited pursuant to sections 230 -232 of the Companies Act, 2013.  
 

1. DEFINITIONS 
In this Scheme, unless repugnant to the meaning or context thereof, the following 
expressions shall have the meaning as under: - 

 
1.1 ‘Act’ means the Companies Act, 2013, the rules and regulations made thereunder and will 

include any statutory modification or re-enactment or amendment thereof for the time 
being in force, except to the extent the provision which are still applicable as per the 
Companies Act, 1956 and/or any statutory modification or re -enactment or amendment 
thereof for the time being in force;  

 

1.2 ‘Amalgamation’ means the transfer and vesting of undertaking of the Transferor Company 
into the Transferee Company in accordance with the Scheme.  

 

1.3 ‘Appointed Date’ means the Date of April 1, 2017. 
 

1.4 ‘Stock Exchange’ shall have the same meaning as ascribed to it under the S ecurities 
Contracts (Regulation) Act, 1956, where shares of the Transferee Company are listed.  

 

1.5 ‘The Scheme’ means this Scheme of Amalgamation in its present form or with any 
modifications approved or imposed or directed by the Hon’ble National Company Law  
Tribunal, Ahmedabad.  

 
1.6 ‘Transferee Company’ or ‘ARFIN’ shall mean Arfin India Limited, a Company incorporated 

under the Act, having its registered office at B-302, 3
rd

 Floor, Pelican House, Near Natraj 
Cinema, Gujarat Chamber of Commerce Building, Ashram Road, Ahmedabad-380 009. The 
Company is engaged in the business of manufacturing Aluminium Products, Auto & Cored 
Wire Products. 

 
1.7 'Transferor Company’  or ‘MALCO’ shall mean Mahendra Aluminium Company Limited, a 

company incorporated under the Act, having its registered office at B-302, 3
rd

 Floor, Pelican 
House, Near Natraj Cinema, Gujarat Chamber of Commerce Building, Ashram Road, 
Ahmedabad-380009. The Company is engaged in manufacturing Aluminium Products and 
trading in Aluminium scrap. 

 
1.8 ‘Tribunal’ means the National Company Law Tribunal or any other judicial forum prescribed 

under the provisions of the Companies Act, 2013 for approving any Scheme of 
arrangement, compromise or reconstruction of companies under sections 230 to 240 of the 
Companies Act, 2013. 

 

1.9 ‘Undertaking of Transferor Company’ shall mean and include:- 
 

a) All the assets and properties of the Transferor Company as on the Appointed Date.  
b) All the debts, liabilities, duties and obligations of the Transferor Company as on the 

Appointed Date. 
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c) Without prejudice to the generality of Sub-clause (a) above the undertaking of the 

transferor company shall include all the transferor company’ reserves, provisions, funds, 
moveable and immovable properties, assets including investments, claims, powers, 
authorities, authorized capital, allotment, approvals, consents, registrations, contracts, 
enactments, deferred income, arrangements, rights, titles, interest, benefits, advantages, 
lease-hold rights and other intangible rights, industrial and all licenses, permits,  pre & post 
authorizations, quota, rights, trade marks, patents, brands, secret formulae, drawings, 
research rights and other industrial intellectual properties, imports, 
telephone/facsimile/telex and other communication facilities, Electrical Connections,  non 
conventional devices and equipments including Computers, Hardwares, Softwares, and 
other electronic equipments and instruments, system of any kind whatsoever, rights and 
benefits of all agreements and other interests including rights & benefits under various 
schemes of different Taxation Laws as may belong to or be available to the Transferor 
Company, rights and powers of every kind, nature and description of whatsoever 
probabilities, liberties, easements, advantages, awards of Arbitrators if any  and approval 
of whatsoever nature  and wheresoever situated, belonging to or in ownership, power or 
possession or control  or entitlement of the Transferor Company.  

 

The expressions which are used in this Scheme and not defined in this Scheme shall, unless 
repugnant or contrary to the context or meaning hereof, have the same meaning as ascribed to 
them under the Act and other applicable laws, Articles of Association, rules, regulations, bye -laws, 
as the case may be, or any statutory modifications or re -enactment thereof from time to time.  
 

2. RATIONALE AND OBJECTIVES OF THE SCHEME OF Amalgamation  
With a view to rationalize and consolidate the business activities of the Companies, the 
present Scheme is proposed. The proposed merger of MALCO with ARFIN will benefit b oth 
the Companies in the following manner: - 

a) The merger will consolidate the business activity and will lead to greater efficiency in the 
overall business and achieve integration of the business operations as well as synergy 
benefits through combined operations of both the entities.  

b) Since the products of both the companies are similar in nature, the contemplated merger 
will lead to economies of scale which in turn will promote cost efficiency by means of 
reduction in administrative overheads, reduction in mu ltiplicity of legal and regulatory 
compliances, and help run the business more effectively and economically resulting in 
better utilization of resources.  

c) The proposed amalgamation will contribute in fulfilling and furthering the objects of the 
companies. It will strengthen, consolidate and stabilize the business of these companies 
and will facilitate further expansion and growth of their business.  

d) The proposed amalgamation shall improve the efficiency in cash management, 
organizational capability from pooling of human capital having skill, talents and vast 
experience and thereby increase competitiveness in the industry.  

e) The Transferee Company will have benefit of the combined assets and man -power of both 
the companies. The combined resources will enhance its  capability to expand and increase 
its market share more effectively.  

f) The proposed amalgamation will create enhanced value for shareholders and allow a 
focused strategy in operations, which would be in the best interest of all its shareholders, 
creditors and all persons connected with the companies.  
 

3. SHARE CAPITAL 
3.1 The Authorised, Issued, Subscribed and Paid -up share capital of the Transferee Company 

as on March 31, 2017 is as under:  
Particulars Amount (INR) 

Authorised Share Capital  
1,10,00,000 equity shares of face value of INR 10/- each 11,00,00,000 

TOTAL 11,00,00,000 
Issued, subscribed and paid-up share capital  

40,51,157 fully paid-up equity shares of face value of INR 10/- each 4,05,11,570 

26



   
TOTAL 4,05,11,570 

 
3.2 The Authorised, Issued, Subscribed and Paid-up share capital of the Transferor Company 

as on March 31, 2017 and as on date is as under:  
Particulars Amount (INR) 

Authorised share capital  
15,00,000 equity shares of face value of INR 10/- each 1,50,00,000 

TOTAL 1,50,00,000  

Issued, subscribed and paid-up share capital  
11,85,000 fully-paid up equity shares of face value of INR 10/- each 1,18,50,000 

TOTAL 1,18,50,000  
  

4.     TRANSFER AND VESTING OF UNDERTAKING 
4.1 With effect from the Appointed Date and subject to the provisions of this sche me in 

relation to the mode of transfer and vesting, the Undertaking of the Transferor Company 
shall, without any further act or deed, be and the same shall stand transferred to and 
vested in or deemed to have been transferred to or vested in the Transferee  Company 
pursuant to the provisions of section 232 and other applicable provisions of the Act.  

4.2 With effect from the Appointed Date and subject to the provisions of this Scheme and 
pursuant to the provisions of Sections 230 to 232 and other applicable provi sions of the Act 
and in relation to the mode of transfer and vesting, all the assets and properties, rights, 
claims, title, interest, hereditaments and authorities including accretions and 
appurtenances thereto such as dividends, or other benefits of any n ature  received of the 
Transferor Company shall, without any further act, instrument or deed, be and the same 
shall stand transferred to and / or vested in or be deemed to have been and stand 
transferred to or vested in the Transferee Company as a going co ncern so as to become as 
and from the Appointed Date, the estate, rights, titles, hereditaments and interests and 
authorities including accretions and appurtenances thereto such as dividends, or other 
benefits receivable by that of the Transferee Company.  

4.3 With effect from the Appointed Date, and subject to the provisions of this Scheme, all the 
debts, liabilities, duties and obligations of the Transferor Company, shall also be and shall 
stand transferred or deemed to have been transferred without any furthe r act, instrument 
or deed to the Transferee Company, pursuant to the provisions of Section 232  of the Act, so 
as to become as and from the Appointed Date, the debts, liabilities, duties and obligations 
of the Transferee Company and further that it shall no t be necessary to obtain consent of 
any third party or other person who is a party to the contract or arrangements by virtue of 
which such debts, liabilities, duties and obligations have arisen, in order to give effect to 
the provisions of this Clause.  

4.4 Without prejudice to the generality of Clause 4.1 above, the undertaking of the  Transferor 
Company shall mean and include inter alia all the relatable properties and assets including 
land and buildings, plant and machinery, vehicles, current assets, cash and  bank balances, 
stock-in-trade, work-in-progress, goodwill and other intangibles, investments, rights, titles, 
interests, powers, authorities, licenses, contracts, pending Arbitration proceeding tax 
deducted at source by vendors/ banks/ and receivable by t he said company as reflected in 
Form 26AS on NSDL Income Tax Website as well as those evidences by the valid TDS 
certificate and other Tax Credits and registrations of whatsoever nature including, without 
being limited to all patents, trademarks, trade names, know-how and other intellectual 
property rights of whatsoever nature and licenses in respect thereof, privileges, liberties, 
easements, advantages, benefits, leases, tenancy rights, ownership flats, quota rights, 
permits, approvals, authorizations, right to use of telephone, telexes, fax machines, e-mail, 
internet, electricity connections, utilities and other services etc. (hereinafter collectively 
referred to as "the said assets") pertaining to the undertaking of the Transferor Company.  

(a) It is expressly provided that in respect of such of the said assets as are movable in 
nature or are otherwise capable of transfer by manual delivery or by endorsement 
and delivery, the same shall be so transferred by the Transferor Company and shall 
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become the property of the Transferee Company in pursuance of the provisions of 
Section 232 of the Act.  

(b) In respect of such of the said assets other than those referred to in sub para (a) 
above, the same shall, as more particularly provided in sub -clause 4.4 above, 
without any further act, instrument or deed, be transferred to and vested in and/or 
be deemed to be transferred and vested in the Transferee Company on the 
Appointed Date pursuant to the provisions of Section 232 of the Act.  

 
4.5 Loans or other obligations, if any, due or  outstanding inter se between the Transferor 

Company and the Transferee Company shall stand discharged and there shall be no liability, 
relating either to principal or to interest after the Appointed Date, in respect of such loans 
and other obligations.  

4.6 With effect from the Appointed Date, all taxes (including but not limited to advance tax, tax 
deducted at source, minimum alternate tax, credits, securities transaction tax, taxes 
withheld/paid in a foreign country, value added tax, sales tax, service tax, o r goods and 
service tax, as applicable excise duty, wealth tax, fringe benefit tax and tax collected at 
source, etc.) payable by or refundable to or being the entitlement of the Transferor 
Company, including all or any refunds or claims shall be treated as  the tax liability or 
refunds/ credits/ claims, as may be of the Transferee Company, and any tax incentives, 
advantages, privileges, exemptions, credits, tax holidays, remissions, reductions as would 
have been available to the Transferor Company. Benefit o f tax losses including brought 
forward business losses, unabsorbed depreciation etc. of Transferor Company shall be 
available to Transferee Company w.e.f. Appointed Date in terms of Section 72A of Income 
Tax Act, 1961.  

4.7 The Transferee Company shall be entitled to file/ revise their statutory returns and related 
tax payment certificates and to claim refunds, advance tax credits etc. as may be required 
consequent to the implementation of the Scheme.  

4.8 The Transferee Company may, at any time after the coming int o effect of this Scheme in 
accordance with the provisions hereof, if so required, under any law or otherwise, execute 
deeds of confirmation in favour of any party to any contract or arrangement to which the 
Transferor Company is a party or any writing as may be necessary to execute in order to 
give formal effect to the above provisions. The Transferee Company shall under the 
provisions of this Scheme be deemed to be authorized to execute any such writings on 
behalf of the Transferor Company as the case may be and to implement or carry out all 
such formalities or compliances as are required to be carried out or performed by the 
Transferor Company under any loan agreements or contracts or otherwise.  

4.9 For the avoidance of doubt and without prejudice to the gener ality of the forgoing, it is 
clarified that upon coming into effect of the scheme, all consents, permissions, licenses, 
certificates, forms, clearances, authorities, powers of attorneys given/issued to executed in 
favour of the Transferor Company shall without any further Act or deed, stand transferred 
to the Transferee Company as if the same were originally given by, issued to or executed in 
favour of the Transferee Company and the Transferee Company shall be bound by the 
terms thereof, the obligations and the duties there under and the rights and benefits under 
the same shall be available to the Transferee Company. The Transferee Company shall 
receive relevant approval from the concerned governmental authorities as may be 
necessary in this behalf.  

 
5. CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS 
 
5.1 Subject to all the provisions of this Scheme, all contracts, deeds, bonds, agreements, 

arrangements and other instruments of whatsoever nature to which any of the Transferor 
Company are parties or to the benefit of  which the Transferor Company may be eligible 
and which are subsisting or having effect immediately before the Appointed Date, shall be 
in full force and effect against or in favour of the Transferee Company as the case may be 
and  may be enforced as fully and effectively as if, instead of the said Transferor Company, 
the Transferee Company had been a party or beneficiary thereto.  
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5.2 The Transferee Company may, at any time after the coming into effect of this Scheme in 

accordance with the provisions hereof, i f so required, under any law or otherwise, execute 
deeds, writings or confirmations or enter into a tri -partite arrangement, confirmation or 
novation to which the respective Transferor Company will, as may be necessary also be a 
party in order to give formal effect to this Clause if so required or become necessary. The 
Transferee Company shall, under the provisions of this Scheme, be deemed to be 
authorised to execute any such writings on behalf of the respective Transferor Company 
and to carry out or perform all such formalities or compliances referred to above on the 
part of the Transferor Company.  

 
6. LEGAL PROCEEDINGS 

If any suit, petition, appeal, revision or other proceedings of whatsoever nature including 
Arbitration Proceeding (hereinafter called “the proceedings”) by or against the Transferor 
Company be pending, the same shall not abate, be discontinued or be in any way 
prejudicially affected by reason of the transfer of the undertaking of the Transferor 
Company or of anything contained in the Scheme, but the proceedings may be continued, 
prosecuted and enforced by or against the Transferee Company in the same manner and to 
the same extent as it would be or might have been continued, prosecuted and enforced by 
or against the Transferor Company as if the  Scheme had not been made.  Upon sanction of 
the Scheme, the Transferee Company shall and may initiate any legal proceedings for and 
on behalf of the Transferor Company or either of them as the case may be in its own name.  

 
7. OPERATIVE DATE OF THE SCHEME 

The Scheme, set out herein in its present form or with any modification(s) approved or 
imposed or directed by Hon’ble National Company Law Tribunal, shall be effective from the 
Appointed Date.   

 
8. TRANSFEROR COMPANY’S STAFF, WORKMEN AND  EMPLOYEES  

All the staff, workmen or other employees in the service of the Transferor Company 
immediately preceding the date of sanction of the Scheme continuing from the appointed 
date, shall become the staff, workmen and employees of the Transferee Company on the 
basis that:- 

 

8.1 Their services shall be deemed to have been continuous and not have been interrupted by 
reason of the said transfer. 

8.2 The terms and conditions of service applicable to such staff, workmen or employees after 
such transfer shall not in any way be less favourable to them than those applicable to them 
immediately preceding the transfer date.  

8.3 The Transferee Company shall not vary the terms and conditions of the service of it staff, 
workmen and employees except in the ordinary course of business.  

8.4 It is expressly provided that as far as Provident Fund, Gratuity Fund, Superannuation Fund 
or any other Fund created or existing for the benefit of the staff, workmen and other 
employees of the Transferor Company is concerned, upon the Scheme becoming effective, 
the Transferee Company shall (to the extent of the services of the Transferred Employees) 
stand substituted for the Transferor Company for all purposes whatsoever relating to the 
administration or operation of such Funds or in relation to the obligation to make 
contributions to the said Funds in accordance with provisions of such Funds as per the 
terms provided in the respective Trust Deeds.  It is the aim and intent that all the rights, 
duties, powers and obligations of the Transferor Company in relation to such Fu nds shall 
become those of the Transferee Company and all the rights, duties and benefits of the 
employees of the Transferor Company under such Funds and Trusts shall be protected.  It is 
clarified that the services of the employees of the Transferor Compan y will also be treated 
as having been continuous and shall not be treated as having been broken for the purpose 
of the aforesaid Funds or provisions.  

 
9. CONDUCT OF BUSINESS BY TRANSFEROR COMPANY TILL THE DATE OF SANCTION OF THE 

SCHEME 
With effect from the Appointed Date and upto the date of sanction of the Scheme:  
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9.1 The Transferor Company shall carry on and be deemed to have carried on all its business 
and activities and shall be deemed to have held and stood possessed of and shall hold and 
stand possessed of all the said assets for and on account of and in trust for the Transferee 
Company.  

 

9.2 All the profits or incomes accruing to the Transferor Company or losses or expenditure 
arising or incurred by it shall, for all purposes, be treated as the profits or inco mes or 
losses or expenditure of the Transferee Company as the case may be.  

 

9.3 The Transferor Company shall carry on its business activities, with reasonable diligence, 
business prudence and shall not, without the written consent of Board of Directors of the 
Transferee Company, alienate, charge, mortgage, encumber or otherwise deal with the said 
assets or any part thereof except in the ordinary course of their business except pursuant 
to any pre-existing obligation undertaken by the Transferor Company prior to  the 
Appointed Date.  

 

9.4 The Transferor Company shall not, without the written consent of the Board of Directors of 
the Transferee Company, undertake any new business.  

 

9.5 The Transferor Company shall not vary the terms and conditions of the employment of its 
employees except in the ordinary course of business and with the mutual consent of the 
Board of Directors of the Transferee Company.  

 
9.6 The Transferor Company shall not undertake any additional financial commitments of any 

nature whatsoever, borrow any amounts or incur any other liabilities or expenditure 
without the written consent of the Board of Directors of Transferee Company.  

 

9.7 The Transferee Company shall be entitled, pending the sanction of the Scheme, to apply to 
the Central Government and other related agencies, departments and other authorities 
concerned as are necessary under any law for such consents, licenses, permissions, 
approvals and sanctions which the Transferee Company may require to own and operate 
the businesses of the Transferor Company.  

  

10.  CONSIDERATION  
 

10.1 Upon this Scheme becoming effective, and in consideration for the transfer and vesting of 
the entire undertakings of the Transferor Company with the Transferee Company, the 
Transferee Company, shall, without any further application or deed , but subject to 
necessary approvals, if any, being granted, issue and allot fully paid up Equity Shares to the 
shareholders of the Transferor Company, holding fully paid up equity shares in the 
Transferor Company, (whose names appear in the Register of Me mbers of the Transferor 
Company on the Record Date, or his/her heirs, executors, administrators or successors -in-
title, as the case may be), as under:  

 

“31 (Thirty One) Equity Shares of the face value of Rs. 10/- each as fully paid up of the 
Transferee Company for every 100 (Hundred) Equity Shares of the face value of Rs 10/ - each 
held in the Transferor Company (Hereinafter, equity shares to be issued to the shareholders 
of Transferor Company are referred to as “New Equity Shares”).”   

 
10.2 In case any member’s shareholding in the Transferor Company is such that on the basis of 

the aforesaid exchange ratio of shares, the member is entitled to a fraction of New Equity 
Share which exceeds one-half share, such member shall, in lieu of such fraction, be entitled 
to receive allotment of one New Equity Share of the Transferee Company. On the other 
hand, if the shareholding of any member in the Transferor Company is such that on the 
basis of the aforesaid exchange ratio of shares, the member is entitled to a fraction of New 
Equity Share which is less than or equal to one-half share, then such fraction shall be 
ignored and such member shall not be entitled to receive any New Equity Share of the 
Transferee Company in lieu of such fraction.  
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10.3 The New Equity Shares of the Transferee Company to be issued pursuant to this Scheme 

shall rank pari passu with the existing equity shares of the Transferee Company.  
 

10.4 The issue and allotment of New Equity Shares by the Transferee Company, to the 
shareholders of the Transferor Company as provided in this Scheme is an integral part 
thereof and shall be deemed to have been carried out as if the procedure laid down under 
Section 62 of the Companies Act, 2013 and any other applicable provisions of the Act were 
duly complied with.  

 

10.5 The New Equity Shares issued in terms of the Scheme shall, in compliance of the applicable 
regulations, be listed and/or admitted to trading on BSE Limited where the equity shares of 
Transferee Company are listed and admitted to trading. The Transferee Company shall 
enter into such arrangements and give such confirmations and/or undertakings as may be 
necessary in accordance with the applicable laws or regulations for complying with the 
formalities of BSE Limited. The New Equity Shares allotted pursuant to this Scheme shall 
remain frozen in the depository system till the relevant directions in relation to 
listing/trading are provided by BSE Limited.  

 

10.6 Upon this Scheme becoming effective, all the Shareholders of the Transferor Company who 
exercise the option to receive shares in dematerialized form, shall be issued new shares of 
Transferee company in dematerialized form, provided all details relating to their depository 
account with the depository  participant are made available to Transferee company, who 
shall issue and directly credit the dematerialized securities account of such Shareholder 
with the equity shares of Transferee company and all the shareholders of the Transferor 
company holding shares in physical form, if so required by Transferee Company shall 
surrender their share certificates for cancellation thereof to Transferee company.  
 

10.7 In terms of the provisions of Listing Regulations and other applicable SEBI Regulations, 
including any Circular issued therein, New Shares to be issued pursuant to this Scheme to 
the Promoters of the Transferor Company, may be placed, to the extent applicable under 
lock-in by the Stock Exchange or SEBI/ any other competent authority. However, the 
Promoters may enter into inter-se transfer amongst themselves during such lock-in period. 

 

10.8 The Transferee Company shall take necessary steps to increase or alter, to the extent 
required, its Authorized Share Capital suitably to enable it to issue and allot the New Equity 
Shares pursuant to this Scheme.  
 

11. ACCOUNTING TREATMENT OF ASSETS, LIABILITIES AND RESERVES OF THE TRANSFEROR 
COMPANY 

 
On the Scheme becoming effective, the Transferee Company shall account for the 
amalgamation, in its books with effect from the Appointed Date, in accordance with the 
Purchase method prescribed under Accounting Standard 14 (Accounting for 
Amalgamations), notified under the Companies Accounting Standards Rules and/or any 
other Act for the time being in force as mentioned in Sec. 133 of the Act, as under:  

 

11.1 All the assets and liabilities of the Transferor Company sh all stand transferred to and 
vested in the Transferee Company pursuant to the Scheme and shall be recorded by the 
Transferee Company at their respective book values.  

 
11.2 The Transferee Company shall credit to the Share Capital Account in its books of account,  

the aggregate face value of the New Equity Shares issued and allotted under the Scheme to 
the equity shareholders of the Transferor Company pursuant to this Scheme.  

 

11.3 The amount of any inter-company balances and investments shall stand cancelled without 
any further act or deed, upon the Scheme coming into effect, and the amounts so cancelled 
shall not be recorded in the books of account of the Transferee Company.  

 

11.4 The difference arising after giving effect to clause 11.1, 11.2 and 11.3 above shall be 
credited to capital reserve, in case there being an excess or debited to Goodwill Account in 
case there being a shortfall.  
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11.5 In case of any difference in the accounting policy between the Transferor Company and the 

Transferee Company, the impact of the same till the amalgamation will be quantified and 
adjusted against the Profit & Loss Account of the Transferee Company to ensure that the 
financial statements of the Transferee Company and Transferor Company reflect the 
financial position on the basis of consistent accounting policy. 

 

12. ALTERATIONS/AMENDMENTS TO THE MEMORANDUM AND ARTICLES OF ASSOCIATION OF 
THE TRANSFEREE COMPANY 

 

12.1 Capital Clause:  
Upon coming into effect of the Scheme, the Authorized Share Capital of:  
(a) Transferor Company of Rs. 1,50,00,000/- or such  amount as may be on the date of 

sanction of the scheme, shall be added to the Authorized Share Capital of the 
Transferee Company, without any further act or deed and without any further payment 
of the stamp duty or the registration fees.  

 

12.2 Consequent upon the addition of the authorized capital of the Transferor Company in the 
authorized capital of the Transferee Company, Clause V of the Memorandum of Association 
of the Transferee Company shall be replaced as under: - 
“The Authorised Share Capital of the Company is Rs. 12,50,00,000/- (Rupees Twelve Crores 

Fifty Lakhs Only) divided into 1,25,00,000 (One Crore Twenty Five Lakhs) Equity Shares of 
Rs. 10/- each.”  

 
12.3 Under the accepted principle of Single Window Clearance, it is hereby provided that the 

above referred change, viz. Change in the Capital Clause shall become operative on the 
scheme being effective by virtue of the fact that the Shareholders of the Transferee 
Company, while approving the scheme as a whole, have also resolved and accorded the 
relevant consents as required respectively under Sections 17/13, 94/61 and 97/64 of the 
Companies Act, 1956/2013 or any other provisions of the Act and shall not be required to 
pass separate resolutions as required under the Act.  

 
13. DISSOLUTION OF THE TRANSFEROR COMPANY:  

Upon the Scheme being sanctioned as aforesaid, the  Transferor Company shall stand 
dissolved without winding up on sanction of the Scheme by an order made by the Hon’ble 
National Company Law Tribunal under Section 232 of the Act without any further act.  

 
14. APPLICATIONS TO THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL  

The Transferor Company and the Transferee Company hereto shall, with all reasonable 
dispatch, make applications under Sections 230 and 232 of the said Act to the Hon’ble 
National Company Law Tribunal for sanctioning this Scheme of Amalgamation and for 
dissolution of the Transferor Company without winding up in accordance with the 
provisions of the Act and the Rules of the Hon’ble Tribunal.  

 
15. MODIFICATIONS / AMENDMENTS TO THE SCHEME 
 
15.1 The Board of Directors of the Transferor Company and/ or the Transferee Company may 

pass appropriate resolution(s) to make any modification/amendment to the Scheme as may 
be deemed necessary or which may be directed to be so done by the Hon’ble National 
Company Law Tribunal and/or any other authorities under the law or which may be found 
to be otherwise desirable for settling any question, doubt or difficulties that may arise for 
implementing and/or carrying out the Scheme and may do all such acts, deeds, matters and 
things as may be necessary, desirable or expedient for putting the Scheme into effect.  

 

15.2 For the purpose of giving effect to the Scheme or to any modification thereof, the Board of 
Directors of the respective Transferor Company and/or the Transferee Company are here by 
authorized to give such directions and/or to take such steps as may be necessary or 
desirable including any directions for settling any question or doubt or difficulty 
whatsoever that may arise. 
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16. SCHEME CONDITIONAL ON APPROVALS / SANCTIONS 

The Scheme is conditional on and subject to the following approvals: - 
 
16.1 The approval to the Scheme by the requisite majority of the members and Creditors, as         

may be applicable in case of the respective companies.  
16.2 The approval from the shareholders of the Transferee Company to be obtained through e-

voting in terms of Para 9 (a) and (b) of Annexure I of SEBI Circular No. CFD/  DIL3/ CIR/ 
2017/21 dated March 10, 2017, as may be amended from time to time, provided that the 
same shall be acted upon only if the votes cast by public shareholders in favour of the 
Scheme are more than the votes cast by public shareholders against it;  

16.3 The sanction of the Hon’ble National Company Law Tribunal under Sections 230 and/ or 232 
of the said Act, in favour of the Transferor Company  and the Transferee Company and to 
the necessary Order or Orders under Section 232 of the said Act, being obtained . 

 
17. SAVING OF CONCLUDED TRANSACTIONS 

The Transfer of undertaking under Clause 4 above and the continuance of proceedings by 
or against the Transferor Company above shall not affect any transaction or proceedings 
already concluded by the Transferor Company on or after the Appointed Date till the date 
of sanction of the Scheme, to the end and intent that the Transferee Company accepts and 
adopts all acts, deeds and things done and executed by the Transferor Company in respect 
thereto as done and executed on behalf of itself.  

 
18. EXPENSES CONNECTED WITH THE SCHEME 

All costs, charges and expenses of the Transferor Company and Transferee Company 
respectively in relation to or in connection with this Scheme and of carrying out and 
completing the terms and provisions of this scheme and/or incidental to the completion of 
the said Amalgamation of the said Undertaking of the Transferor Company in pursuance of 
this Scheme, whether identifiable or not with respective Transferee and Transferor 
Companies, shall be borne and paid by the Transferee Company alone . 

 

19. MISCELLANEOUS PROVISIONS  
19.1 The Scheme, shall operate and be effective from the Appointed Date even though  the date 

of filing of the copy of the Order (s) received from the Hon’ble National Company Law 
Tribunal with the Registrar of Companies, Gujarat upon sanction of the Scheme by the 
Hon’ble National Company Law Tribunal may be subsequent .   

 
19.2 Until the scheme is sanctioned, the Transferor Company and the Transferee Company, shall 

continue to hold their Annual General Meeting and other meetings in accordance with the 
relevant laws and shall continue to comply with all their statutory obligations.  

 
**** 
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VIVRO 

May 20, 2017 

To, 
The Board of Directors, 
Arfin India Limited 
B 302, 3rd Floor, Pelican House, 
Near Natraj Cinema, 
Gujarat Chamber of Commerce Building, 
Ashram Road, Ahmedabad - 380 009 

Vivro Financial Services Private Ltd. 
Regd. Office : 
Vivro House, 11 Shashi Colony, Opp. $uvidha Shopping Centre, Paldi , 
Ahmedabad, Gujarat, India - 380 007. 
Tel.: +91 (079) 4040 4242, 26650669, W : www.~ivro . net 

Subject: Fairness Opinion on the report of San dip Desai & Co .. Chartered Accountants. 
Ahmedabad with respect to the proposed amaleamation of Mahendra Aluminum 
Company Limited into Arfin India Limited 

Dear Sirs, 
We, Vivro Financial Services Private Limited ('Vivro', 'we', 'us', 'our'), refer to our engagement 
letter dated December 15, 2016 whereby Arfin India Limited (hereinafter referred to as 'ARFIN' 
the Transferee Company, 'You', 'Your') has appointed us as an Independent Merchant Banker 
for furnishing a "Fairness Opinion" on the valuation carried out by Sandip Desai & Co., Chartered 
Accountants, Ahmedabad, ("Valuer"), vide its Valuation Report dated May 20, 2017 pursuant to 
the proposed Scheme of Amalgamation of Mahendra Aluminum Company Limited (hereinafter 
referred to as 'MALCO', 'the Transferor Company) with Arfin India Limited pursuant to sections 
230·232 of the Companies Act, 2013. 

1. SOURCES OF INFORMATION 
We have relied on the follOWing information made available to us by the management of both 
the Companies for purpose of this opinion: 

1. Memorandum and Articles of Association of ARFIN and MALCO; 
2. Audited Financial Statements of ARFIN and MALCO for the year ended on March 31, 2015, 

March 31, 2016 and March 31, 2017; 
3. Valuation Report prepared by Sandip Desai & Co., Chartered Accountants, Ahmedabad, 

dated May 20, 2017 for the purpose of ascertaining share exchange ratio for the proposed 
Scheme of Amalgamation of ARFI N and MALCO; 

4. Draft Scheme of Arrangement in nature of Amalgamation of MALCO into ARFIN; 
5. Shareholding Pattern of both the Companies as on March 31, 2017 as well as the proposed 

share holding pattern after conSidering the effect of the proposed scheme of amalgamation; 
6. Financial Projections of MALCO from April 1, 2017 to March 31, 2021 duly certified by the 

7. 
8. 

CIN - U67120GJ1996PTC029182, Merchant Banker Sebi. Reg. No. lNMOOOOl0122, AMBJ Reg. No. AMBJj086 
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2. BACKGROUND OF COMPANIES 

.:. ARFIN INDIA LIMITED - TRANSFEREE COMPANY 
Arfin India Limited is a public limited company incorporated on April 10, 1992 under the 
Companies Act, 1956 having its registered office situated at B 302, 3rd Floor, Pelican House, 
Near Natraj Cinema Gujarat Chamber of Commerce Building, Ashram Road Ahmedabad - 380 
009. ARFIN is engaged in the business of manufacturing Aluminum Products, Auto & Cored Wire 
Products. 
The Equity Shares of the Company are listed on BSE Limited. The Equity Shares are frequently 
traded on BSE Limited. 

Financial Performance of ARFIN: 

'!:in Lakhs 
Particulars 2017A 2016A 2015A 
Total Revenue 34,471.64 27,321.71 25,094.07 
Profit Before Tax 2,052.58 1,000.66 705.31 
Profit After Tax 1,301.77 660.98 467.13 
Shareholders' Funds 5,388.95 2,377.20 1,770.71 

Board of Directors of ARFIN: 

Sr. No. Names of Directors Designation 
1. latin Mahendrakumar Shah Managing Director 
2. Mahendrakumar Rikhavchand Shah Chairman & Whole Time Director 
3. Pushpa Mahendra Shah Executive Director 
4. Bherulal Lalchand Chopra Additional Independent Director 
5. Dilip Kumar Daga Independent Director 
6. Shantilal Mehta Independent Director 

Shareholding Pattern as on March 31, 2017: 

Particulars No of shares Shareholding 
(%) 

Promoters & Promoter Group 29,44,257 72.68% 
Public 11,06,900 27.32% 

Total 40,51,157 100% 

.:. MAHENDRA ALUMINUM COMPANY LIMITED - TRANSFEROR COMPANY 
MALCO is a Public Company incorporated on April 25, 1995 under the Companies Act, 1956. It is 
an unlisted public limited company having its registered office at B 302, 3rd Floor, Pelican 
House, Near Natraj Cinema Gujarat Chamber of Commerce Building, Ashram Road Ahmedabad-
380009. MALCO is engaged in the business of manufacturing Aluminum Products and trading in 
Aluminum scrap. 

Vivro Financial Services Private Limited Page 2 ofS 
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Financial Performance of MAL CO: 
'{ inLakhs 

Particulars 2017A 2016A 201SA 
Total Revenue 10,616.94 7,488.98 7,7720.57 
Profit Before Tax 205.43 56.87 123.59 
Profit After Tax 132.99 39.06 83.08 
Shareholders' Funds 685.76 552.77 513.71 

Board of Directors of MALCO: 

Sr. No. Names of Directors DeSignation 

l. latin Mahendrakumar Shah Director 
2. Mahendrakumar Rikhavchand Shah Director 
3. Pushpa Mahendra Shah Additional Director 

Shareholding Pattern as on March 31, 2017: 

Particulars No of shares Shareholding 
(%) 

Promoters & Promoter Group 10,65,000 89.87% 

Public 1,20,000 10.13% 
Total 11,85,000 100% 

3. DISCLAIMER & LIMITATIONS 
This Fairness Opinion Report is prepared by Vivro under an engagement letter from Arfin India 
Limited on tbe basis of information, documents, papers and explanations given by tbe 
management, officers and staff of tbe Companies to Vivro. 

In preparing the Fairness Opinion Report, Vivro has relied upon and assumed, without 
independent verification, tbe truthfulness, accuracy and completeness of tbe information and 
tbe financial data (which shall include, but not be limited to historical financial information, 
financial projections or forward looking statements tbat have a bearing on financial 
information) provided by the Companies. Vivro has tberefore relied upon all specific 
information as received and declines any responsibility should the results presented be affected 
by tbe lack of completeness or trutbfulness of such information. Actual performance, results of 
operations or facts may differ from management certified projected financial information or 
forward looking statements. 

Our work does not constitute an audit or certification or due diligence of tbe past financials of 
tbe Companies and we have relied upon tbe information prOvided to us by tbe Companies as 
regards such working results. 

Vivro has not conducted any independent valuation or appraisal of any oftbe assets or liabilities 
of the Company. As implied by tbe financial statements, Companies are assumed to have tbe 

Vivro Financial Services Private Limited Page 3 of 5 
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legal rights to the assets and be subject to those claims represented by the liabilities presented 
in their financial statements respectively. No investigation was undertaken to confirm these 
legal rights or claims. 

Vivro shall not be liable for any losses whether financial or otherwise or expenses arising 
directly or indirectly out of the use of or reliance on the information set out herein in this 
report. 

Vivro has not prOvided any accounting, tax or legal advice to Companies. This Fairness Opinion 
Report should not be construed as investment advice or any form of recommendation either for 
making or divesting investment in the Company. The Companies are assumed to be in 
compliance with all the laws applicable to them. 

This report does not constitute a solvency opinion or an investment recommendation and 
should not be construed as such. 

This Fairness Opinion Report is furnished on strictly confidential basis. This report was 
prepared for the purpose stated in this report and may not be used for any other purpose. This 
report, its contents, and its conclusions may not be referred to or quoted, in whole or in part, in 
any registration statement, prospectus, public filing, loan agreement or other document without 
the prior approval of Vivro. The analysis and the report are not intended for general circulation 
or publication; they are not to be reproduced or distributed except for the stated purpose of the 
valuation. 

Our opinion is not, nor should it be construed as our opining or certifying the compliance of the 
proposed merger with the provisions of any law including companies, taxation and capital 
market related laws or as regards any legal implications or issues arising thereon, in their 
respective jurisdiction. 

The Fairness Opinion Report is necessarily based on various factors and conditions as of the 
date of report, and the written and oral information made available to us until date hereof. It is 
understood that subsequent developments may affect the conclusions of this report and Vivro 
has no obligation to update, revise or reaffirm the fairness opinion given under this report. 

4. SCOPE AND PURPOSE OF THIS REPORT 
We understand that the Board of Directors of ARFIN and MALCO have considered and proposed 
a Scheme of Amalgamation of MALCO with ARFlN, pursuant to the provisions of sections 230 -
232 and other relevant proviSions of the Companies Act, 2013. 

In order to comply with the requirements of the regulations, the Company has appointed Sandip 
Desai & Co., Chartered Accountants, Ahmedabad as the Valuer. 

In this connection, the Management has engaged Vivro to submit a report on the Fairness of the 
Share Exchange Ratio prOVided by the Valuer. Our scope of work only includes forming an 
opinion on the fairness of the recommendation given by the Valuer on the exchange ratio 
arrived at for the purpose of the proposed Scheme of Arrangement and not on the fairness or 
economic rationale of the amalgamation per se. 

This report is subject to the scope, assumptions, limitations and disclaimers detailed above. As 
such the report is to be ready in totality, not in parts and in conjunction with the relevant 
documents referred to herein. This report has been issued only for the purpose of facilitating 
the Amalgamation and should not be used for any other purpose. 

Vivro Financial Services Private Limited Page 4 of5 
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5. VALUER'S RECOMMENDATION 
After using several commonly used and accepted methods of determining the value of equity 
shares of a company, it has been recommended by the Valuer that the fair exchange ratio for the 
merger of MALCO with ARFIN shall be as follows: 

"31 (Thirty One) equity shares of ARFIN off 10/- each fully paid up for every 100 (Hundred) 
equity shares of MALCO of f 10/- each fully paid up." 

6. OUR OPINION ON THE VALUER'S REPORT 
The fairness opinion has been prepared based on the Valuer's report and our analysis of the 
various factors relevant to the Companies, having regard to the information submitted, 
management representations, key underlying assumptions and limitations. 

In view of the above and on consideration of all relevant factors and circumstances, we believe 
that the Valuer's recommendation that 31 (ThirtY One) equity shares of ARFIN of '{ 10/- each 
fully paid up to be issued to the equity shareholders of MALCO for every 100 (Hundred) equity 
shares of~ 10/- each fully paid up held in MALCO, is Fair. 

Date: May 20,2017 
Place: Ahmedabad 

Vivro Financial Services Private Limited 

For, Vivro Financial Services Private Limited 

~tti1a='~;'l--
Sr. Vice President 
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Annexure 4 
Observation Letter from BSE

45



46



Annexure 5 
Complaints  Report sent to BSE
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Annexure 6 
Summary of Valuation Report
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Annexure 7 
REPORT ADOPTED BY THE BOARD OF DIRECTORS OF ARFIN INDIA LIMITED 
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Annexure 8 
Report adopted by the Board of Directors of Mahendra Aluminium Company Limited
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Annexure 9 
Unaudited Financial Results of Arfin India Limited for the Quarter ended June 30, 2017 (Limited Review Report) 
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Annexure 10 
Provisional Financial Statement of Mahendra Aluminium Company for the period ended September 30, 2017
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Annexure 11 
Abridged Prospectus of the Transferee Company

72



73



74



75



76



77



78



79



80



81



   
 

Proxy Form 
 

 BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, 
                BENCH, AT AHMEDABAD 
     CA (CAA) NO. 107/NCLT/AHM/2017 

 
In the matter of the Companies Act, 2013; 

And   

In the matter of Sections 230 read with section 232 of 
the Companies Act, 2013 and other applicable 
provisions of Companies Act, 2013 
 
And 

In the matter of Scheme of Amalgamation of 
Mahendra Aluminium Company Limited with Arfin 
India Limited; 

 
 
 
}…...... Applicant Company 
 

 

    EQUITY SHAREHOLDERS  
       FORM OF PROXY 

I/We, ____________, the undersigned equity shareholder of Arfin India Limited ,being the Applicant Company 

above named, do hereby appoint Mr./Ms.____________________________ of _________________ and failing 

him/her ________________________________ of ____________________________ as my/our proxy, to act 

for me/us at the meeting of the Equity shareholders  of the Applicant Company to be held at Ground Floor Hall, 

Gujarat Chamber of Commerce  Building, Ashram Road, Ahmedabad-380009, on Wednesday, the 13
th

 day of 

December 2017 at 11.00 AM for the purpose of considering and, if thought fit, approving, with or without 

modification(s), the amalgamation embodied in the Scheme of Amalgamation of Mahendra Aluminium 

Company Limited with Arfin India Limited; ( the “Scheme”) and at such meeting, and at any adjournment or 

adjournments thereof, to vote, for me/us and in my/our name(s) ________________ (here, if 'for', insert 'FOR', 

if 'against', insert 'AGAINST', and in the latter case, strike out the words below after 'the Scheme') the said 

amalgamation embodied in the Scheme, either with or without modification(s)*, as my/our proxy may approve. 

(*Strike out whatever is not applicable) 

Dated this  ____ day of __________ 2017.            Signature:-________ 

Name: _____________________________________ 

Address: _____________________________________ 

Signature of equity shareholder    :- _______________________ 

Signature of Proxy     :-________________________ 

 

 
ARFIN INDIA LIMITED, a company incorporated under 
the provisions of the Companies Act, 1956 and having 
its registered office at “B-302, Pelican House, Gujarat 
Chambers Of Commerce, Ashram Road, Ahmedabad, 
Gujarat, India-380009. 

Affix Rs.1 

Revenue 

Stamp 

 

 

82



   
Notes: 

1. The proxy must be deposited at the registered office of Arfin India Limited at B-302, Pelican House, Gujarat 
Chambers Of Commerce, Ashram Road, Ahmedabad, Gujarat, India-380009, at least 48 (forty-eight) hours 
before the scheduled time of the commencement of the said meeting. 

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

3. Please affix appropriate revenue stamp before putting signature. 

4. In case of multiple proxies, the proxy later in time shall be accepted. 

5. Proxy need not be an equity shareholder of Arfin India Limited. 

6. No person shall be appointed as a proxy who is a minor. 

7. The proxy of an equity shareholder, blind or incapable of writing, would be accepted if such equity 
shareholder has attached his signature or mark thereto in the presence of a witness who shall add to his 
signature his description and address: provided that all insertions in the proxy are in the handwriting of the 
witness and such witness shall have certified at the foot of the proxy that all such insertions have been made 
by him at the request and in the presence of the equity shareholder  before he attached his signature or 
mark. 

8. The proxy of an equity shareholder who does not know English would be accepted if it is executed in the 
manner prescribed in point no. 7 above and the witness certifies that it was explained to the equity 
shareholder in the language known to him, and gives the equity shareholder's name in English below the 
signature. 
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Attendance Slip 

ARFIN INDIA LIMITED 

Registered Office 
B-302, Pelican House, Gujarat Chambers Of Commerce, Ashram Road, 

Ahmedabad, Gujarat, India-380009 
Tel No 079-26583791, 079-26583792 
CIN L65990GJ1992PLC017460 
Website www.arfin.co.in 
E-mail mahendra@arfin.co.in 

    
EQUITY SHAREHOLDER’S ATTENDANCE SLIP 

PLEASE COMPLETE THIS ATTENDANCE SLIP AND HAND OVER AT THE ENTRANCE OF THE MEETING HALL 

 
    MEETING OF 

THE EQUITY SHAREHOLDERS  
ON WEDNESDAY THE 13th DAY OF DECEMBER 2017 AT 11.00 AM. 

I/We hereby record my/our presence at the meeting of the Equity shareholders of Arfin India Limited, 

convened pursuant to the order dated 13
th

 day of October 2017, of the NCLT at Ground Floor Hall, Gujarat 

Chamber of Commerce  Building, Ashram Road, Ahmedabad-380009, on Wednesday, the 13
th

 day of December 

2017 at 11.00 AM. 

 

Name and address of equity shareholder  

(IN BLOCK LETTERS) :         _________________________________________ 

_________________________________________ 

_________________________________________ 

 

Signature :   _________________________________________ 

 

Name of the Proxy* :  _________________________________________ 

(IN BLOCK LETTERS) 

 

Signature :   _________________________________________ 

*(To be filled in by the Proxy in case he/she attends instead of the equity shareholder) 

 
Notes: 
1. Equity shareholders attending the meeting in person or by proxy or through authorised representative are 

requested to complete and bring the Attendance slip with them and hand it over at the entrance of the 

meeting hall. 

2. Equity shareholders who come to attend the meeting are requested to bring their copy of the Scheme with 

them. 
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Route Map for the venue of the meeting 
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ARFIN INDIA LIMITED 

Registered Office: B-302, 3
rd

 Floor, Pelican House, Gujarat Chamber of Commerce Building, 

Ashram Road, Ahmedabad 380009, Gujarat, India. 

CIN: L65990GJ1992PLC017460, Phone: +91 79 26583791, 92, Fax: +91 79 26583792,  

Email: investors@arfin.co.in, Website: www.arfin.co.in  

POSTAL BALLOT FORM 

Sr. No. Particulars Details 

1. Name of the first named shareholder (in 

blocked letters) 

 

2. Postal Address  

 

 

 

 

 

3.  Name(s) of the Joint-Holder(s), if any 

 

 

4. Registered Folio No. / 

*Client ID No. 

(*applicable to investors holding shares in 

dematerialized form) 

 

5. Class of Shares Equity Shares 

 

I / We, hereby exercise my / our vote in respect of the following Special Resolutions proposed for passing through Postal Ballot via Postal Ballot 

Notice dated November 9, 2017 of Arfin India Limited (the “Company”) by sending my / our assent (FOR) or dissent (AGAINST) to the said 

resolutions by placing the tick mark (√) at the appropriate column below: 

Item No. Description of the Resolution 
No. of Shares 

held 

I assent to the 

Resolution 

(FOR) 

I dissent to the 

Resolution 

(AGAINST) 

1 To consider and if thought fit, approving, with or without 

modification(s), the arrangement embodied in the Scheme of 

Amalgamation of Mahendra Aluminium Company Limited with Arfin 

India Limited (“Scheme”) based on the Postal Ballot Notice dated 

November 9, 2017 sent to the shareholder 

 

 

  

 

 

Place:  

Date:  

 

 

 

(Signature of the Shareholder) 

 

  

mailto:investors@arfin.co.in
http://www.arfin.co.in/


INSTRUCTIONS 

 

1. A Member desirous of exercising her/ his vote by Postal Ballot may complete this Postal Ballot Form and send it to the 

following address of the Scrutinizer. 

Mr. Kamlesh M. Shah 

Scrutinizer, Arfin India Limited 

B 302, Pelican House, 3rd Floor,  

Gujarat Chamber of Commerce Building, 

Ashram Road, Ahmedabad 380009 

Gujarat, India 

 

2. Please convey your assent / dissent in this Postal Ballot Form. The assent or dissent received in any other physical form shall 

not be considered valid. 

 

3. This Form must be completed and signed (as per specimen signature registered with the Company) by the Member. In case 

of Joint-holding, this Form must be completed and signed by the first named Member and in his absence, by the next 

named Member. 

 

4. Unsigned, incomplete or incorrectly ticked Postal Ballot Forms shall be rejected. 

 

5. The Scrutinizer’s decision on the validity of the Postal Ballot / e-voting will be final. 

 

6. The Postal Ballot / e-voting shall not be exercised by a proxy. 

 

7. In case of shares held by companies, trusts, societies, etc., the duly completed Postal Ballot Form should be accompanied 

by a certified copy of Board Resolution / Authorization together with the specimen signature(s) of the duly authorized 

signatories. 

 

8. Voting rights shall be reckoned on the paid-up value of shares registered in the name of the Member as on October 6, 

2017. 

 

9. Members are requested not to send any other paper along with the Postal Ballot Form and any extraneous paper found in 

such envelope would be destroyed by the Scrutinizer. 

 

10. There will be one Postal Ballot Form for every Folio / Client ID, irrespective of the number of joint holders. 

 

11.  In case of non-receipt of the Postal Ballot Form or for any query related thereto, the Members may contact the Company 

or send an email at investors@arfin.co.in or download the Postal Ballot Form from the Company’s website www.arfin.co.in. 

 

12. The Members can opt for any one mode of voting i.e., either by e-voting or by physical Postal Ballot Form. The voting, both 

through postal ballot and through electronic modes shall commence from November 13, 2017 at 10:00 a.m. and shall end 

on December 12, 2017 at 5:00 p.m. In case, member(s) cast their votes through both the modes, voting done by e-voting 

shall prevail and votes cast through physical Postal Ballot Forms will be treated as invalid. 

 

13. The Company is pleased to offer e-voting facility, as an alternative, for all the members of the Company to enable them   to 

cast their votes electronically instead of dispatching Postal Ballot Form. E-voting is optional. 

THE DETAILED PROCEDURE FOR E-VOTING IS ENUMERATED IN THE NOTES TO THE POSTAL BALLOT NOTICE. 
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