
To, 
Unsecured Creditors of Comfia Industries Private Limited, 
 
Subject: Corrigendum to the Notice of NCLT Convened meeting of the Unsecured 
Creditors of Comfia Industries Private Limited and Advertisement of Notice published 
on 13th September, 2024 and Corrigendum Advertisement published on 16th September, 
2024. 
 
Please refer to the e-mail sent on 12th, September, 2024 along with Notice of NCLT Convened 
meeting of the Unsecured Creditors of Comfia Industries Private Limited in the matter of 
Scheme of Arrangement in the nature of Amalgamation of Sunrise Silichem Industries Private 
Limited and Comfia Industries Private Limited with Sunrise Glass Industries Private Limited. 
 
By this e-mail, a corrigendum is being circulated in respect of revised remote e-voting period. 
Please note the below: 
 
‘The remote e-voting commences on and from Wednesday, 25th September, 2024 at 9.00 a.m. 
and shall end on Sunday, 13th October, 2024 at 5.00 p.m. for Unsecured Creditors of Applicant 
Companies.  During the voting period, Creditors as on 31st August, 2024 may cast their vote 
through remote e-voting. The Voting through remote e-voting will not be allowed beyond 5:00 
p.m. IST on 13th October, 2024. The remote e-voting module shall be disabled by CDSL for 
voting thereafter.’ 
 
 
Further, the Notice of the meetings and Corrigendum are also made available on the Company’s 
website: www.comfiaindustries.com  
 
The Notice of the meetings dated 11th September, 2024 shall always be read in conjunction 
with this corrigendum.  
 
All other contents of the Notice published on 13th September, 2024, save and except as 
modified, shall remain unchanged. 
 
FOR, COMFIA INDUSTRIES PRIVATE LIMITED 
 
Sd/-  
 
MR. V. NALLASENAPAHTY 
Chairperson appointed for the Meeting 
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,

AHMEDABAD BENCH

COMPANY APPLICATION (CAA) NO.  33 OF 2024

In the matter of the Companies Act, 2013;

AND

In the matter of Sections 230 to 232 and other 

applicable provisions of the Companies Act, 2013;

AND

In the matter of Scheme of Arrangement in the 

nature of Amalgamation of Sunrise Silichem 

Industries Private Limited and Comfia Industries 

Private Limited with Sunrise Glass Industries Private 

Limited. 

   

Comfia Industries Private Limited. 

(CIN U26999GJ2016PTC091719)

A company incorporated under the Companies Act, 2013 

and having its registered office at ‘Block No. 67, 68, 87 & 88, 

Barbodhan- Tena Road, Village – Tena, Taluka - Olpad, 

Surat–395003, in the state of Gujarat…….…. Applicant Transferor Company - 2

NOTICE CONVENING THE MEETING OF UNSECURED CREDITORS OF

COMFIA INDUSTRIES PRIVATE LIMITED

To,

The Unsecured Creditors of Comfia Industries Private Limited.

Notice is hereby given that by an order dated 30th August, 2024, the Ahmedabad Bench of the National Company Law 

Tribunal (“NCLT” or “Tribunal”) has directed to hold a meeting of Unsecured Creditors of Comfia Industries Private 

Limited (“CIPL” or “ the Transferor Company - 2”) for the purpose of considering, and, if thought fit, approving, with or 

without modification, the Scheme of Arrangement in the nature of Amalgamation of Sunrise Silichem Industries Private 

Limited (‘SSIPL’ or ‘the Transferor Company – 1’) and Comfia Industries Private Limited with Sunrise Glass Industries 

Private Limited (‘SGIPL’ or ‘the Transferee Company’) and their respective Shareholders and Creditors (‘the Scheme’).

TAKE FURTHER NOTICE THAT in pursuance of the said order and as directed therein further notice is hereby given that the 

meeting of Unsecured Creditors of Comfia Industries Private Limited will be held on Monday, 14th October, 2024 at 12:30 

P.M. through Video Conferencing or Other Audio Visual Modes (VC / OAVM) (“Meeting”) providing facility of remote e 

voting as well as e voting at the time of meeting at which time the said Unsecured Creditors are requested to attend. 

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

“RESOLVED THAT pursuant to the provisions of Sections 230 to 232 of the Companies Act, 2013 read with Rule 6 of the 

Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 and other applicable provisions, if any, of the 

Companies Act, 2013 (including any statutory modification(s) or re-enactment thereof for the time being in force), the 
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National Company Law Tribunal Rules, 2016, and subject to any provision of any other Applicable law / statute and in 

accordance with the relevant clauses of the Memorandum of Association and Articles of Association of the Company and 

subject to the approval of the Hon’ble National Company Law Tribunal, Ahmedabad Bench (“NCLT” or “Tribunal”) and 

approval of such other Regulatory / Statutory / Government authority (ies), as may be necessary or as may be directed by 

the NCLT or such other competent authority(ies), as the case may be, approval of the Unsecured Creditors of the 

Company be and is hereby accorded to the proposed Scheme of Arrangement in the nature of Amalgamation of Sunrise 

Silichem Industries Private Limited and Comfia Industries Private Limited with Sunrise Glass Industries Private Limited 

and their respective Shareholders and Creditors.”

“RESOLVED FURTHER THAT the Board of Directors of the Company (hereinafter called the ‘Board’, which term shall be 

deemed to include any person (s) authorized and / or Committee which the Board may have constituted or hereinafter 

constitute to exercise its powers including the powers conferred by this Resolution), be and are hereby authorized to do 

all such acts, deeds, matters and things, as may be considered requisite, desirable, appropriate or necessary to give effect 

to this resolution and effectively implement the Scheme and to accept such modifications, amendments, limitations 

and/or conditions, if any, (including withdrawal of the Scheme), which may be required or directed by the NCLT while 

sanctioning the Scheme or by any authorities under law or as may be required for the purpose of resolving any doubts or 

difficulties that may arise in giving effect to the Scheme, as the board of directors may deem fit and proper.”

Copies of the said Scheme of Arrangement and statement under Section 230 are annexed to this notice and can be 

obtained free of charge from the registered office of the Applicant Transferor Company or at the office of its Advocate, 

Ms. Dharmishtha N. Raval at 602, City Centre-2, Next to Hir Party Plot, Behind CIMS Hospital, Science City Road, Science 

City, Ahmedabad, Gujarat-380059 on all working days between 10:00 A.M. to 5:00 P.M. (except Saturdays, Sundays and 

Public Holidays).

Hon’ble NCLT has appointed Mr. V. Nallasenapahty, Ex-Member, NCLT, to be the Chairperson of the Meeting including for 

any adjournment or adjournments thereof;

The Scheme, if approved at the Meeting, will be subject to the subsequent approval by the Hon’ble National Company 

Law Tribunal, Ahmedabad Bench.

      

      Sd/-

Dated : 11th September, 2024                                            Chairperson appointed for the Meeting

Place: Surat  

Registered Office:

Block No. 67, 68, 87 & 88, Barbodhan- Tena Road, 

Village – Tena, Taluka - Olpad, Surat–395003
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NOTES:

a) As per NCLT Order dated 30th August, 2024 read with general circular issued by Ministry of Corporate Affairs (‘MCA’) 

viz. circular no. 20/2020 dated 5th May, 2020 (AGM Circular), 14/2020 dated 8th April, 2020 (EGM Circular –I) and 

17/2020 dated 13th April, 2020 (EGM Circular – II), meeting of Unsecured Creditors of the Company will be held 

through Video Conferencing / Other Audio Visual Means (‘VC / OAVM’). The detailed procedure for participation in 

the Meeting through VC/OAVM and remote e-voting/e-voting during the Meeting is provided in Note No. m. 

b) A copy of the explanatory statement, under Sections 230(3), 232(1) and (2) and 102 of the Companies Act read with 

Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 and any other applicable 

provisions of Companies Act and the rules made there under and the other enclosures as indicated in the Index are 

enclosed herewith.

c) Since, the meeting is being held pursuant to NCLT Order and MCA Circulars through VC / OAVM, physical attendance 

of the Unsecured Creditors has been dispensed with. Accordingly, the facility for appointment of proxies by the 

Unsecured Creditors will not be available for the meeting. Hence the Proxy Form, Attendance Slip and Route Map are 

not annexed to this Notice.

d) Unsecured Creditors of the Applicant Transferor Company - 2 attend the Meeting (either in person or by authorised 

representative). It is further informed that voting through proxy shall not be permitted. However, voting through 

authorised representative is permitted. The authorised representative may attend the Meeting provided that a 

certified copy of the Board Resolution/authorisation letter together with attested specimen signature of the duly 

authorised signatory who are authorised to vote is submitted to the Applicant Transferor Company - 2 at 

damodar.sejpal@astrongroup.in before the commencement of the Meeting of the Unsecured Creditors of the 

Applicant Transferor Company - 2. 

e) The Notice is being sent to all the Unsecured Creditors, whose names appear in the records of the Company as on 

31st August, 2024, a cut-off date for determining Unsecured Creditors eligible for voting for National Company Law 

Tribunal convened meeting in proportion to their outstanding amount of Unsecured loan to the Company as on the 

cut-off date. 

f) The quorum of the Meeting of the Unsecured Creditors of the Applicant Transferor Company - 2  shall be 12 (Twelve). 

Unsecured Creditors attending the meeting through VC / OAVM shall be counted for the purpose of reckoning the 

quorum.

g) This Notice will be available on the website of Central Depository Services Limited (‘CDSL’) at www.evotingindia.com

h) The Notice convening the aforesaid meeting will be published through advertisement in ‘Indian Express’ Surat 

Edition in the English language and ‘Sandesh’, Surat edition in the Gujrati language.

i) Mr. Rajeev Chawla, Advocate has been appointed as the scrutinizer to scrutinize the e-voting during the meeting and 

remote e-voting process in a fair and transparent manner. 

j) The Scrutinizer shall, after the conclusion of the Meeting, submit Scrutinizer’s report of the total votes cast in favor 

and against the resolution and invalid votes, if any and submit the same to the Chairperson of the Meeting in writing 

who shall countersign the same. 
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k) Results of voting shall be declared by the Chairperson in writing on receipt of report from the Scrutinizer. The results 

declared along with the Scrutinizer’s Report shall be placed on the Applicant Transferor Company - 2 website i.e. 

www.comfiaindustries.com and on the website of CDSL.

l) The material documents, referred to in the Explanatory Statement will be available for inspection at the registered 

office of the Company during working hours on all working days from the date of dispatch of the Notice upto the date 

of the meeting.

m) Process regarding remote e-voting and e-voting during the Meeting, and attending the Meeting through VC/ 

OAVM:

 CDSL e-Voting System – For Remote e-voting and e-voting at the time of meeting

 Kindly follow the instructions for Creditors Remote voting electronically provided as under.   

i. The voting period for remote e-voting begins on Monday, 16th September, 2024 from 9.00 a.m. (IST) and ends on 

Sunday, 13th October, 2024 at 5.00 p.m. (IST). The remote e-voting module shall be disabled for voting 15 minutes 

after the conclusion of the meeting. 

ii. Voters should log on to the e-voting website www.evotingindia.com during the voting period.

iii. Click on CREDITORS.

iv. Enter your User ID as XXXXXXXXXX

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

vi. Enter your password as XXXXXXXX

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

viii. Select the EVSN of  Comfia Industries Private Limited on (www.evotingindia.com) which you choose to vote.

ix. 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. 

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

xi. 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.

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

xiii. You can also take out print of the voting done by you by clicking on “Click here to print” option on the Voting page. 
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INSTRUCTIONS FOR CREDITORS ATTENDING THE MEETING THROUGH VC/OAVM ARE AS UNDER:

1. Creditors will be provided with a facility to attend the meeting through VC/OAVM through the CDSL e-Voting system. 

Creditors may access the same using Remote voting credentials. The link for VC/OAVM will be available in Creditors 

login where the EVSN of Company will be displayed.

2. Creditors are encouraged to join the Meeting through Laptops / IPads for better experience.

3. Further Creditors will be required to allow Camera and use Internet with a good speed to avoid any disturbance 

during the meeting.

4. Please note that Participants Connecting from Mobile Devices or Tablets or through Laptop connecting via Mobile 

Hotspot may experience Audio/Video loss due to Fluctuation in their respective network. It is therefore 

recommended to use Stable Wi-Fi or LAN Connection to mitigate any kind of aforesaid glitches.

5. Creditors who would like to express their views/ask questions during the meeting may register themselves as a 

speaker by sending their request in advance atleast 7 days prior to meeting mentioning their name, email id, mobile 

number at (damodar.sejpal@astrongroup.in). The Creditors who do not wish to speak during the meeting but have 

queries may send their queries in advance 7 days prior to meeting mentioning their name, Creditor id, mobile 

number at (damodar.sejpal@astrongroup.in). These queries will be replied to by the company suitably by email. 

6. Those Creditors who have registered themselves as a speaker will only be allowed to express their views/ask 

questions during the meeting.

INSTRUCTIONS FOR CREDITORS FOR E-VOTING DURING THE MEETING ARE AS UNDER:-

1. The procedure for e-Voting on the day of the meeting is same as the instructions mentioned above for Remote e-

voting.

2. Only those Creditors, who are present in the meeting through VC/OAVM facility and have not casted their vote on 

the Resolutions through remote e-Voting and are otherwise not barred from doing so, shall be eligible to vote 

through e-Voting system available during the meeting.

3. If any Votes are cast by the Creditors through the e-voting available during the meeting and if the same Creditors 

have not participated in the meeting through VC/OAVM facility , then the votes cast by such Creditors shall be 

considered invalid as the facility of e-voting during the meeting is available only to the Creditors attending the 

meeting.

4. Creditors who have voted through Remote e-Voting will be eligible to attend the meeting. However, they will not be 

eligible to vote at the meeting.

If you have any queries or issues regarding attending meeting & e-Voting from the e-Voting System, you may write an 

email to helpdesk.evoting@cdslindia.com or contact on 1800 22 55 33

NOTICE OF THE MEETING OF THE UNSECURED CREDITORS OF CIPL



EXPLANATORY STATEMENT UNDER SECTION 230(3) OF THE COMPANIES ACT, 2013 READ WITH SECTION 102 OF THE 

COMPANIES ACT, 2013 TO THE NOTICE CALLING THE MEETINGS OF SECURED CREDITORS AND UNSECURED CREDITORS 

PURSUANT TO ORDER DATED  30TH AUGUST, 2024 OF THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL, 

AHMEDABAD BENCH

1. Pursuant to the Order dated 30th August, 2024 passed by the Ahmedabad Bench of the Hon’ble National Company 

Law Tribunal (“NCLT” or “Tribunal”), Separate meetings of the Equity Shareholders, Secured Creditors and 

Unsecured Creditors of the Applicant Companies viz. Sunrise Silichem Industries Private Limited (Applicant 

Transferor Company-1) and Sunrise Glass Industries Private Limited (Applicant Transferee Company) and meetings 

of the Secured Creditors and Unsecured Creditors of Comfia Industries Private Limited (Applicant Transferor 

Company -2)are being convened and will be held, for the purpose of considering and, if thought fit, approving with or 

without modification(s), the Scheme of Arrangement in the nature of Amalgamation of Sunrise Silichem Industries 

Private Limited and Comfia Industries Private Limited with Sunrise Glass Industries Private Limited and their 

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

(including any statutory modification or re-enactment or amendment thereof) read with the rules issued there 

under. The Hon’ble NCLT has vide the above referred order, dispensed with the meeting of the Shareholders of all the 

Applicant Transferor Company – 2 in view of the written consents from them having been placed on record.

2. A copy of the Scheme setting out in detail the terms and conditions of the arrangement, inter alia, providing for the 

proposed Scheme of Arrangement in the nature of Amalgamation of Sunrise Silichem Industries Private Limited and 

Comfia Industries Private Limited with Sunrise Glass Industries Private Limited and their respective shareholders and 

creditors, which has been approved by the Board of Directors of all the Applicant Companies at their respective 

meetings held on 3rd May, 2024 is attached to this explanatory statement and forms part of this statement as 

Annexure A. Valuation report by  CA Sejal Agarwal, Registered Valuer, is annexed herewith as Annexure B. Further, 

the reports of the Directors explaining effect of Scheme on Shareholders, key managerial personnel, promoters and 

non-promoter shareholders is enclosed herewith as Annexure C. 

 As stated earlier, NCLT by its Order has, inter alia, directed that a Meeting of the Equity Shareholders, Secured 

Creditors and Unsecured Creditors shall be convened on Monday, 14th October, 2024 through Video Conferencing 

or OAVM as per following schedule:
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Company Name Meeting Day, Date  Time

Sunrise Silichem Industries 
Private Limited

Equity Shareholders
Secured Creditors

Unsecured Creditors

Monday, 
14th October, 2024

10.00 A.M.
10.30 A.M.
11.00 A.M.

Comfia Industries Private Limited Secured Creditors
Unsecured Creditors

Monday, 
14th October, 2024

12.00 Noon
12.30 P.M.

Sunrise Glass Industries 
Private Limited

Equity Shareholders
Secured Creditors

Unsecured Creditors

Monday, 
14th October, 2024

2.00 P.M.
3.00 P.M.
4.00 P.M. 
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       BACKGROUND OF THE COMPANIES INVOLVED IN THE SCHEME IS AS UNDER:

3. Background of Sunrise Silichem Industries Private Limited, the Applicant Transferor Company-1.

(i) Sunrise Silichem Industries Private Limited (hereinafter referred to as “SSIPL” or “Applicant Transferor Company-1”), 

is Private Limited company incorporated on 22/04/2016 under the provisions of Companies Act, 2013 upon 

conversion of M/s. Sunrise Silichem Industries, a partnership firm (formerly known as R. P. Woods Products) into 

‘Sunrise Silichem Industries Private Limited’. The registered office of the Company was shifted from 251, Shrinagar 

Society, Gokulnagar, Himatnagar, Sabarkantha, Gujarat 383001 to Block No. 40, Behind Sunrise Glass Private Limited, 

Village – Tena, Taluka – Olpad, Tena, Surat, Gujarat 394540 vide certificate dated 23/04/2016. Thereafter the 

Registered office of the Company has been shifted from Block No. 40, Behind Sunrise Glass Private Limited, Village – 

Tena, Taluka – Olpad, Tena, Surat, Gujarat 394540 to Block No. 39 & 40, Near Rama Paper Mill Coloney, Barbodhan- 

Tena Road, Olpad, Surat – 395005 vide certificate dated 25/03/2019. The Corporate Identification Number of the 

Company is U26999GJ2016PTC091638. The Permanent Account Number of the Transferor Company-1 is 

AAWCS9935K Email id of the Transferor Company-1 is damodar.sejpal@astrongroup.in.

(ii) The Registered Office of SSIPL is situated at Block No. 39 & 40, Near Rama Paper Mill Coloney, Barbodhan- Tena Road, 

Olpad, Surat – 395005 in the state of Gujarat. 

(iii) The share capital of SSIPL as on 31st March, 2024, is as under: -

Particulars `

Authorised Share Capital

2,00,00,000 Equity Shares of ₹ 10 each 20,00,00,000

Total 20,00,00,000

Issued, Subscribed and Paid-up Share Capital

1,47,27,550   fully paid-up Equity Shares of ₹ 10 each 14,72,75,500

Total 14,72,75,500

 There is no change in the authorised, issued, subscribed and paid-up share capital of SSIPL after the aforesaid date. 

(iv) The main objects of SSIPL are as under:

 i. To carry on in India or elsewhere the business to manufacture, process, produce, treat, refine, melt, blow, 

manipulate, prepare, finish, polish, mix, grade, operate, design, develop, fabricate, modify, assemble, alter, 

convert, buy, sell, import, export, turn to account and to act agent, broker, stociest, dealer, distributor, supplier, 

C & F Agent, importer, exporter, trader, buyer, seller, vendor, fabricators, jobworker, consultant, colloborator, 

franchiser, manufacturer's representative and generally to deal in all kind of sodium silicate, zinc oxide, ceramic 

frits, ceramic glass and glazzes, glasses, glass sheets, glass moulds, bulbs, glass tubes, glass bottles, glass 

containers, glass equipments, bangles,  beads, jewelleries, scientific glasses, polished glasses, water glasses, 

looking glasses, glass doors and fittings, optical glasses, lenses, sheet glasses, multi colourd glasses, safety 

glasses, try hid glasses, float glasses, fiber glasses, toughened glasses, process glasses, stain glasses, screen 

glasses, beveled glasses, antique glasses, reflective glasses, lead crystal glasses, cast glasses, decorative glasses, 

mirrors, glass articles and glass products etc.
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(v) The Applicant Transferor Company-1 is engaged in the business of manufacturing of glass container (bottles) used 

for liquor, food, beverages, cosmetics, & perfumery. The Company has one manufacturing facility at Olpad, Surat. 

Copy of audited financial statements of SSIPL as on 31st March, 2023 and Unaudited Provisional Financial 

Statements as on 29th February, 2024 are annexed herewith as Annexure D.

4. Background of Comfia Industries Private Limited, the Applicant Transferor Company-.2.

(i) Comfia Industries Private Limited (hereinafter referred to as “CIPL” or “Applicant Transferor Company – 2”) is Private 

Limited company incorporated on 28/04/2016 under the provisions of Companies Act, 2013 upon conversion of 

M/s. Comfia Industries, a partnership firm into a Comfia Industries Private Limited. The registered office of the 

Company was shifted from 251, Shrinagar Society, Gokulnagar, Himatnagar, Sabarkantha, Gujarat 383001 to 

Property No. 1/12/133/42/2/A, Opp. Bhimnath Flat, Nr. Sarvoday Bank, Mehsana – Gujarat 384002 vide certificate 

dated 29/04/2016. Thereafter, the registered office of the Company was shifted from Property No. 

1/12/133/42/2/A, Opp. Bhimnath Flat, Nr. Sarvoday Bank, Mehsana – Gujarat 384002 to Block No. 67, 68, 87 & 88, 

Barbodhan- Tena Road, Village – Tena, Taluka - Olpad, Surat – 395003 vide certificate dated 22/01/2022. The 

Corporate Identification Number of the Company is U26999GJ2016PTC091719. The Permanent Account Number of 

the Transferor Company-2 is AAGCC4489G Email id of the Transferor Company -2 is damodar.sejpal@astrongroup.in.

(ii) The Registered Office of CIPL is situated at Block No. 67, 68, 87 & 88, Barbodhan- Tena Road, Village – Tena, Taluka - 

Olpad, Surat – 395003 in the state of Gujarat. 

(iii) The share capital of CIPL as on 31st March, 2024, is as under: -

Particulars `

Authorised Share Capital

30,00,000 Equity Shares of ₹ 10 each 3,00,00,000

Total 3,00,00,000

Issued, Subscribed and Paid-up Share Capital

19,98,750 fully paid-up Equity Shares of ₹ 10 each 1,99,87,500

Total 1,99,87,500

 There is no change in the authorised, issued, subscribed and paid-up share capital of CIPL after the aforesaid date. 

(iv) The main objects as per the Memorandum of Association are as under:

 (i) To carry on in India or elsewhere the business to manufacture, produce, treat, process, design, develop, build, 

convert, cure, crush, distribute, display, exchange, barter, explore, extract, excavate, finish, formulate, grind, 

handle, fabricate, import, export, purchase, sell, jobwork, mix, modify, market, operate, prepare, turn to 

account and to act as agent, broker, agent, merchant, trader, supplier, wholesaler, retailer, stockiest, dealer, 

distributor, Sales organisor, promoter, liasioner, job worker, C & F agent, consultant, collaborator, consignor, 

franchiser and to deal in all kind of Ceramic Tiles, Granite Tiles, Marble Tiles, Marbo-Granite Tiles, Vitrified Tiles, 

Porcelain Tiles, Glaze Tiles, Mosaic Tile, Cement Tiles, Roofing Tiles whether floor or wall, Ceramic Glazes, Body, 

Glaze Mixture, Frit, Ceramic Glass and Glaze, Ceramic Colours, Stains, Enamels, sanitary ware, Ceramic ware, 

Earth ware, Ceramic Refractoriness, Crockeries, Pressed ware, Decorative ware, Garden ware, Kitchenware, 
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Potteries, Porcelain ware, Ceramic Insulators, Terracotta, Bathroom accessories, Building Materials, Stone, 

Marbles, Bricks, Asbestos Sheets, Poles, Blocks, Born China, Zircon and Zirconium Products, Zirflor, Zirconium 

floor and powder, Zirconium Opacifier, Zirconium Products, Sodium silicate, Zinc and Zin oxide, Glass and glass 

products, Glass sheets, Glass Bottles, Tins and Containers.

 (ii) To carry on in India or elsewhere the business to generate, receive, produce, manufacture, operate, improve, 

convert, buy, sell, re-sell, acquire, use, transmit, accumulate, employ, distribute, develop, handle, protect, 

supply, lease and to act as agent, broker, distributor, supplier, representative, consultant, collaborator, 

franchiser, vendor, buyer, seller, exporter, importer or otherwise to deal in all kind of Electric Power, Energy or 

any other energy in all its branches of such place or places as may be permitted by appropriate authorities by the 

establishment of wind power plants, wind Mills, wind and tidal waves, wind turbine generators, thermal power 

plants, hydel/hydraulic power plants, atomic power plants, solar power plants, Biomass power plants, Gas 

power plant and other power plants based on conventional/non-conventional and any other source of energy 

as may be developed or invented in future.

 (iii) To carry on the business of generating, accumulating, distributing and supplying energy using nonconventional 

and renewable sources, including but without limitation, Green energy, CNG, LNG, LPG, petrol, diesel, all type of 

Gas, wind, heat, solar, hydro, wave, tidal, ocean, geo- thermal, bio-mass, hydrogen and fuel cells and other such 

sources and to generate, buy, sell, supply, exchange, distribute, deal in and share the energy to Governments, 

Companies, Industrial Units, State Electricity Boards, for its own use or distribution or otherwise to other types 

of consumers of energy according to the Law for the time being in force.

(v) The Applicant Transferor Company-2 is engaged in manufacturing of Sodium Silicate Glass/Liquid and glass bottles. 

Copy of audited financial statements of CIPL as on 31st March, 2023 and Unaudited Provisional Financial Statements 

as on 29th February, 2024 are annexed herewith as Annexure - D.

5. Background of Sunrise Glass Industries Private Limited (“Transferee Company” or “SGIPL”) is as under:

(i) Sunrise Glass Industries Private Limited (herein after referred to as “SGIPL” or “Applicant Transferee Company”) is a 

Private Limited company incorporated on 31/07/2009 under Companies Act, 1956. The registered office of the 

Company was shifted from 310, Shupath, Near Bus Stand, Vadaj, Ahmedabad 380009, Gujarat to Block No. 41 & 46, 

Near Rama News Print Ltd Colony, Barbodan- Tena Road, Vill- Tena, Taluka - Olpad, Surat – 395005 vide certificate 

dated 05/06/2010. The Corporate Identification Number of the Company is U26100GJ2009PTC057678. The 

Permanent Account Number of the Transferee Company is AANCS2662J. Email id of the Transferee Company is 

damodar.sejpal@astrongroup.in.

(ii) The Registered Office of SGIPL is situated at ‘Block No. 41 & 46, Near Rama News Print Ltd Colony, Barbodan- Tena 

Road, Vill- Tena, Taluka-Olpad, Surat – 395005 in the state of Gujarat. 

09NOTICE OF THE MEETING OF THE UNSECURED CREDITORS OF CIPL



(iii) The authorised, issued, subscribed and paid-up share capital of SGIPL as on 31st March 2024, is as under:-

Particulars `

Authorised Share Capital

2,40,00,000 Equity Shares of ₹ 10 each 24,00,00,000

Total 24,00,00,000

Issued, Subscribed and Paid-up Share Capital

2,39,60,000 fully paid-up Equity Shares of ₹ 10 each 23,96,00,000

Total 23,96,00,000

 There is no change in the authorised, issued, subscribed and paid-up share capital of SGIPL after the aforesaid date. 

(iv) The main objects as per Memorandum of Association are as under:

 (i) To carry on in India or elsewhere the business as manufacturers, wholesellers, distributors, retailers, importers, 

exporters, agents, brokers, designers, fabricators, processors, suppliers and generally to deal in and to treat, 

refine, melt, blow, manipulate, repair, finish, polish, mix, grade, operate, develop and modify all shapes, sizes, 

varieties, dimensions, decorations, specifications and applications of glasses, glass sheets, glass moulds, bulbs, 

glass articles, glass bottles, glass equipments, bangles, beads, jewelleries, scientific glasses, polished glasses, 

water glasses, looking glasses, optical glasses, toughened glasses, laminated glasses, insulated glasses, lenses, 

sheet glasses, multi coloured glasses, safety glasses, trhyid glasses, float glasses, fibre glasses, mirros and all 

type of glasswares and glass items used in laboratories, building, automobiles, railways, hospitals, domestic, 

industrial, commercial or other places of whatsoever nature.

(v) The Transferee company is engaged in the business of manufacturing of glass containers (bottles) used for liquor, 

pharmaceuticals, foods & beverages. The Company has one manufacturing facility at Surat. Copy of audited financial 

statements of SGIPL as on 31st March, 2024 and Unaudited Provisional Financial Statements as on 29th February, 

2024 are annexed herewith as Annexure - D.

6. Rationale and Salient Features of the Scheme:

 a. Relationship between the companies:

  All the three Applicant Companies belong to same management.

 b. Rationale for the Scheme of Amalgamation:

  The rationale for the proposed Scheme is set out below:

 i. Simplification of group structure by eliminating multiple companies engaged in manufacturing of same 

products, thus enabling greater management focus, control and governance Compliance by streamlining of 

operations and asset utilization.

 ii. Greater efficiency in cash management of the amalgamated entity, and unfettered access to cash flow 

generated by the combined business which can be deployed more efficiently to fund organic and inorganic 
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growth opportunities, to maximize shareholder value.

 iii. Cost savings are expected to flow from more focused operational efforts, rationalization, standardization and 

simplification of business processes, productivity improvements, improved procurement, usage of common 

resource pool like human resource, administration, finance, accounts, legal, technology and other related 

functions, leading to elimination of duplication and rationalization of administrative expenses.

 iv. Healthier and larger balance sheet of amalgamated entity is expected to improve the credit profile, thereby 

enhancing the competitive positioning. 

 v. The Scheme will help amalgamated entity in sharpening its competitiveness and developing its core 

competencies, in the long term, through cost savings and benefit of economies of scale. It would result in 

greater integration, greater financial strength and flexibility of the amalgamated entity which will improve the 

competitive position of the combined entity.

 vi. The amalgamated entity will be in a better position to bargain with the suppliers as it will be able to place large 

order for raw materials, consumables etc. The amalgamated entity will be able to accept and execute large 

orders from its major customers.

 vii. The amalgamated entity will have large manufacturing capacity and as such it will have better synergy of 

operations and thereby it will achieve more capacity utilization. It would result in cost efficiency and thereby 

increase its profitability.

 viii. The market share of the amalgamated entity will increase. It would result in better brand positioning in the 

competitive environment.

 ix. The implementation of strategy of marketing, operations, production, logistics and finance would be cost 

effective and smooth in the amalgamated entity.

 x. The amalgamated entity will have proper logistics planning. It would result in reducing of inventory of raw 

materials and finished goods and thereby saving on interest cost and reducing risk of fluctuating price of raw 

materials and finished goods.

c. Salient features of the Scheme:

 “1.  Definitions:

 1.2.  “Appointed Date” means 1st April 2024 or such other date as may be fixed or approved by the NCLT or such 

other competent authority;

 1.3. “Effective Date” means later of the date on which the certified copy of the Order of the NCLT sanctioning the 

Scheme of Amalgamation is filed with the Registrar of Companies of Gujarat at Ahmedabad;

 1.5. “Scheme” or “the Scheme” or “this Scheme” means the Composite Scheme of Arrangement in nature of 

Amalgamation/merger in its present form or with any modification(s) and amendment(s) made under Clause 20 

of this Scheme from time to time and with appropriate approvals and sanctions granted or directed by the 

Tribunal or such other competent authority, as may be required under the Act, as applicable, and under all other 

applicable laws; 
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 1.9. “Undertakings” mean and include the undertakings of all the Transferor Companies comprising of all assets, 

investments and liabilities of these companies on a going concern basis and shall include (without limitation) 

the following:

 (a) All the assets and properties of the Transferor Companies including, without limitation, offices, plants and 

machineries, equipment, interests, capital work-in-progress, installations, appliances, tools, accessories, 

freehold, leasehold and any other title, interests or rights in such immovable assets, buildings and structures, 

offices, furniture, fixtures, office equipment, computers, recorded or unrecorded goodwill and other intangible 

assets and all stocks on the Appointed Date;

 (b) All the debts, liabilities, duties and obligations of the Transferor Companies as on the Appointed Date both 

present and future, whether provided for or not in the books of accounts or disclosed in the balance sheet, 

whether secured or unsecured, all guarantees, assurances, commitments and obligations of any kind, nature or 

description, whether fixed, contingent or absolute, asserted or not asserted, matured or not matured, 

liquidated or unliquidated, accrued or not accrued, known or unknown, due or to become due, whenever or 

however arising pertaining to the Transferor Companies;

 (c) Without prejudice to the generality of sub – clause(a) and (b) above, the Undertakings of the Transferor 

Companies shall include:

 (i) All movable and immovable properties, assets, including leasehold rights, tenancy rights, industrial and other 

licenses, registrations, permits, authorizations, trademarks, copyrights, patents and other industrial and 

intellectual properties, electrical connections, telephones, telex, facsimile and other communication facilities 

and equipment, rights and benefits of all agreements, pending applications and all other interests, rights and 

powers of every kind, nature and description whatsoever, privileges, liberties, easements, advantages, benefits 

and approvals of the Transferor Companies;

 (ii) All current assets including inventories; sundry debtors, receivables, cash and bank accounts (including bank 

balances), fixed deposits, loans and advances, actionable claims, bills of exchanges and debit notes of the 

Transferor Companies;

 (iii) All agreements, contracts, arrangements, understandings, engagements, deeds and instruments including 

lease/license agreements, tenancy rights, equipment purchase agreements, and other agreements with the 

customers, purchase and other agreements/contracts with the suppliers/manufacturers of goods/service 

providers and all rights, titles, interests, claims and benefits there under of the Transferor Companies;

 (iv) All application monies, advance monies, earnest monies and/or security deposits paid or deemed to have been 

paid and payments against other entitlements of the Transferor Companies;

 (v) All intellectual property rights (including applications for registrations of the same and the rights to use such 

intellectual property rights), trade and service names and marks, patents, copyrights, and other intellectual 

property rights of any nature whatsoever, trade secrets, confidential information, domain names, books, 

records, files, papers, software licenses (whether proprietary or otherwise), data, and all other records and 

documents, whether in physical or electronic form relating to the business activities and operations of the 

Transferor Companies; 
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(vi)   All employees of the Transferor Companies.

        It is clarified that all debts, loans and liabilities, duties and obligations of the Transferor Companies as on the 

Appointed Date and all other liabilities which may accrue or arise after the Appointed Date but which relate to 

the period on or up to the day of the Appointed Date and all liabilities which may accrue or arise after the 

Appointed Date for the period till the Effective Date, shall be the debts, loans and liabilities, duties and 

obligations of the Transferee Company including any encumbrance on the assets of any of  the Transferor 

Companies or on any income earned from those assets.

4. TRANSFER AND VESTING OF THE UNDERTAKINGS OF TRANSFEROR COMPANIES WITH THE TRANSFEREE 

COMPANY

4.1 Upon the Scheme being effective and subject to the provisions of this Scheme in relation to the mode of transfer and 

vesting, the Undertakings of the Transferor Companies shall, without any further act, instrument or deed, be and 

stand transferred to and vested in, and/ or be deemed to have been and stand transferred to and vested in, the 

Transferee Company, on and from the Appointed Date, so as to become, the estate, assets, rights, title, interest and 

authorities of the Transferee Company as part of and consequent upon the amalgamation pursuant to provisions of 

Sections 230 to 232 of the Act and all other applicable provisions of the Act and in compliance with the provisions of 

Section  2(1B) of the Income-tax Act, 1961;

4.2  Without prejudice to the aforesaid, all the immovable property (including but not limited to the land, buildings, 

offices, factories, sites, tenancy rights related thereto, and other immovable property, including accretions and 

appurtenances), whether or not included in the books of the Transferor Companies, whether freehold or leasehold 

(including but not limited to any other document of title, rights, interest and easements in relation thereto, and any 

shares in cooperative housing societies associated with such immovable property) shall stand transferred to and be 

vested in the Transferee Company, as successor to the respective Transferor Company, without any act or deed to be 

done or executed by the Transferor Companies, as the case may be and/ or the Transferee Company;

4.3  Upon the Scheme being effective, with respect to the assets forming part of the Undertakings of the Transferor 

Companies that are movable in nature or are otherwise capable of being transferred by manual delivery or 

endorsement and/ or delivery, the same shall stand transferred to and vested in, without any further act or execution 

of an instrument with the intent of vesting such assets in the Transferee Company as on the Appointed Date. The 

vesting pursuant to this sub-clause shall be deemed to have occurred by manual delivery or endorsement and/ or 

delivery, as appropriate to the property being vested, and the title to such property shall be deemed to have been 

transferred and vested accordingly. No additional stamp duty shall be payable on the transfer of such movable 

properties upon its transfer and vesting in the Transferee Company;

4.4 With respect to the assets of the Undertakings of the Transferor Companies, other than those referred to in the 

Clauses above, including sundry debtors, bank balances, receivables, bills, credits, promissory notes, debit notes, 

outstanding loans and advances, if any, recoverable in cash or in kind or for value to be received, bank balances and 

deposits, if any, with government, semi-government, local and other authorities and bodies or with any company or 

other person etc., shall, without any further act, instrument or deed, with effect from the Appointed Date, be 

transferred to and vested in and/ or be deemed to be transferred to and vested in the Transferee Company pursuant 

to the provisions of Sections 230 to 232 and all other applicable provisions of the Act. It is hereby clarified that all the 
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investments made by the Transferor Company shall, pursuant to Sections 230 to 232 and all other applicable 

provisions of the Act, if any, and the provisions of this Scheme, without any further act or deed, be transferred to and 

vested in or be deemed to have been transferred to and vested in the Transferee Company;

4.5  For the avoidance of doubt, it is clarified that upon the coming into effect of this Scheme, in accordance with the 

provisions of relevant laws, consents, permissions, licences, certificates, authorities (including for the operation of 

bank accounts), powers of attorney given by, issued to or executed in favour of any of the Transferor Companies, and 

the rights and benefits under the same, and all quality certifications and approvals, trademarks, brands, patents and 

domain names, copyrights, industrial designs, trade secrets and other intellectual property and all other interests 

relating to the goods or services being dealt with by the Transferor Companies shall be transferred to and vested in 

the Transferee Company without any further act or deed, and shall be appropriately mutated by the statutory 

authorities concerned therewith in favour of the Transferee Company. Upon the Scheme being effective, the benefit 

of all statutory and regulatory permissions, environmental approvals and consents, registrations or other licenses 

and consents shall vest in and become available to the Transferee Company, pursuant to the Scheme, on the same 

terms and conditions with effect from the Appointed Date. In so far as various incentives including export incentive, 

duty drawback, subsidies, rehabilitation schemes, special status, advance licenses and other benefits or privileges 

enjoyed, granted by any Government body, local authority or by any person or availed of by the Transferor 

Companies, are concerned, the same shall vest with and be available to the Transferee Company on the same terms 

and conditions;

4.6  Upon the Scheme being effective and subject to the other provisions of the Scheme, all contracts, deeds, bonds, 

agreements and other instruments of whatsoever nature to which any of the Transferor Companies is a party 

subsisting or having effect on or immediately before the Effective Date shall remain in full force and effect against or 

in favour of the Transferee Company and shall be binding on and be enforceable by and against the Transferee 

Company as fully and effectually as if the Transferee Company had at all times been a party thereto. Any inter-se 

contracts (including lease agreement) between the Transferor Companies and the Transferee Company shall stand 

cancelled and cease to operate upon the coming into effect of this Scheme;

4.7  Upon the Scheme being effective, in so far as the various incentives, tax exemption, deductions, benefits, subsidies, 

grants, special status, registrations and other benefits or privileges enjoyed including in respect of income-tax 

[including Minimum Alternative Tax (MAT)], excise (including Modvat / Cenvat), customs, VAT, sales tax, service tax, 

goods and service tax etc., granted by any Appropriate Authority, or availed of by the Transferor Companies are 

concerned, the same shall, without any further act or deed, vest with and be available to the Transferee Company on 

the same terms and conditions with effect from the Appointed Date;

4.8  Any tax holiday/deduction/exemption/carry forward losses (including loss as per books of accounts) and 

unabsorbed depreciation (including unabsorbed depreciation as per books of accounts) entitled to/enjoyed/availed 

by the Transferor Companies under the provisions of Income Tax Act, 1961 shall stand transferred to and vested in or 

deemed to be transferred to and vested in the Transferee Company and be entitled to /enjoyed/availed/utilized by 

the Transferee Company on and from the Appointed Date in the same manner as would have been entitled to 

/enjoyed/availed/utilized by the Transferee Company before implementation of this Scheme;

4.9 Upon the Scheme being effective and with effect from the Appointed Date, all income, expense, debts, liabilities, 

including, without limitation, all secured and unsecured debts, sundry creditors, contingent liabilities, duties, 
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obligations and undertakings of the Transferor Companies, of every kind, nature and description whatsoever and 

howsoever arising, raised, incurred or utilized for its operations and activities, shall, pursuant to the sanction of this 

Scheme by the NCLT and under the provisions of Sections 230 to 232 and other applicable provisions, if any, of the 

Act, without any further act, instrument, deed, matter or thing being made, done or executed, be transferred to and 

vested in, or be deemed to have been transferred to and vested in, the Transferee Company and shall be assumed by 

the Transferee Company to the extent they are outstanding as on the Effective Date so as to become, as on and from 

the Appointed Date, the income, expenses, liabilities, debts, duties and obligations of the Transferee Company on 

the same terms and conditions as were applicable to the Transferor Companies, and the Transferee Company shall 

meet, discharge and satisfy the liabilities and it shall not be necessary to obtain the consent of any third party or 

other person who is a party to any contract or arrangement by virtue of which such liabilities have arisen in order to 

give effect to the provisions of this Clause;

 4.10 All loans raised and utilized and all debts, liabilities, duties, and obligations incurred or undertaken by the 

Undertaking of the Transferor Companies on or after the Appointed Date and prior to the Effective Date shall be 

deemed to have been raised, used, incurred or undertaken for and on behalf of the Transferee Company and to the 

extent they are outstanding on the Effective Date, shall, upon the coming into effect of this Scheme and under the 

provisions of Sections 230 to  232 of the Act, without any further act, instrument or deed be and stand transferred to 

and vested in and be deemed to have been transferred to and vested in the Transferee Company and shall become 

the loans and liabilities, duties and obligations of the Transferee Company which shall meet, discharge and satisfy 

the same;

4.11 Upon the Scheme being effective, where any of the liabilities and obligations of the Transferor Companies subsisting 

as on the Appointed Date or which has arisen after the Appointed Date but prior to the Effective Date, have been 

discharged by the Transferor Company on or after the Appointed Date and prior to the Effective Date, such discharge 

shall be deemed to have been for and on behalf of the Transferee Company;

4.12 The vesting of the Undertaking of the Transferor Companies, as aforesaid, shall be subject to the Encumbrances, if 

any, over or in respect of any of the assets or any part thereof, provided however that such Encumbrances shall be 

confined only to the relevant assets of respective Transferor Company or part thereof on or over which they are 

subsisting on and vesting of such assets in Transferee Company and no such Encumbrances shall extend over or apply 

to any other asset(s) of Transferee Company. Any reference in any security documents or arrangements (to which 

Transferor Company is a party) related to any assets of Transferor Company shall be so construed to the end and 

intent that such security shall not extend, nor be deemed to extend, to any of the other asset(s) of the Transferee 

Company. Similarly, Transferee Company shall not be required to create any additional security over assets vested 

under this Scheme for any loans, debentures, deposits, or other financial assistance already availed of/ to be availed 

of by it, and the Encumbrances in respect of such indebtedness of Transferee Company shall not extend or be 

deemed to extend or apply to the assets so vested;

4.13 If and to the extent there are investments, loans, deposits, or balances inter-se between the Transferor Companies 

and the Transferee Company, the obligations in respect thereof shall, on and from the Appointed Date, come to an 

end and suitable effect shall be given in the books of the Transferee Company upon the Scheme being Effective;

4.14 Upon the Scheme being effective, any tax liabilities under the Income-tax Act, 1961, Customs Act, 1962, Central 

Excise Act, 1944, value added tax laws, entertainment tax as applicable in any State in which the Transferor Company 
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operates, Central Sales Tax Act, 1956, any other State Sales Tax laws/ Value Added Tax laws, or Service Tax laws, or 

Goods and Service Tax laws or Corporation Tax laws, or other applicable laws/ regulations dealing with taxes/ duties/ 

levies/cess (hereinafter in this Clause referred to as "Tax Laws") to the extent not provided for or covered by tax 

provision in the Transferor Company’s accounts made as on the date immediately preceding the Appointed Date 

shall be transferred to the Transferee Company. Any surplus in the provision for taxation / duties/ levies account 

including advance tax, self-assessment tax and tax deducted/collected at source as on the date immediately 

preceding the Appointed Date will also be transferred to the account of and belong to the Transferee Company;

4.15 Any amount including refund under the Tax Laws due to Transferor Companies consequent to the assessment 

proceedings or otherwise and which have not been received by the Transferor Companies as on the date 

immediately preceding the Appointed Date shall also belong to and be receivable by the Transferee Company upon 

the Scheme being effective;

4.16 Without prejudice to the above, all benefits, including the benefits under Tax Laws, to which the Transferor 

Companies are entitled to in terms of the applicable Tax Laws of the Union and State Governments, shall be available 

to and vest in the Transferee Company upon the Scheme being effective;

4.17 Pursuant to this Scheme becoming effective, the Transferee Company shall be entitled to secure the record of the 

change in the legal ownership upon the vesting of the Undertakings of the Transferor Companies in accordance with 

the provisions of Sections 230 to 232 and all other applicable provisions, if any, of the Act. The Transferor Companies 

and the Transferee Company shall be jointly and severally authorized to execute any writings and/ or carry out any 

formalities or compliances or do any act, thing or deed in this regard;

4.18 Without prejudice to the other provisions of this Scheme and notwithstanding the fact that vesting of the 

Undertakings of the Transferor Companies occur by virtue of this Scheme, the Transferee Company may, at any time 

after the coming into effect of this Scheme, in accordance with the provisions hereof, if so required under any law or 

otherwise, take such actions and execute such deeds (including deeds of adherence), confirmations or other 

writings or tripartite arrangements with any party to any contract or arrangement to which any of the Transferor 

Companies is a party, as may be necessary in order to give formal effect to the provisions of this Scheme. 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 Companies to carry out or perform all such formalities or compliances referred to 

above on the part of the Transferor Companies, as the case may be, to be carried out or performed; and

4.19 It is hereby clarified that if any assets (including but not limited to any estate, rights, title, interest in or authorities 

relating to such assets) in relation to the Transferor Companies cannot be transferred to the Transferee Company for 

any reason whatsoever, then Directors of the Transferor Companies shall hold such assets in trust for the benefit of 

the Transferee Company till such period the transfer is effectively carried out in favour of the Transferee Company.

6. LEGAL PROCEEDINGS

6.1 Upon the Scheme becoming effective, any suit, cause of actions, appeal or other legal, quasi-judicial, arbitral or 

other administrative proceedings of whatever nature (“Proceedings”) by or against any of the Transferor Companies 

pending and/ or arising before the Effective Date shall not abate or be discontinued or be in any way prejudicially 

affected by reason of the transfer of the Undertakings of the Transferor Companies pursuant to this Scheme or by 

anything contained in this Scheme but the Proceedings shall be continued, prosecuted and enforced by or against 
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the Transferee Company, as the case may be in the same manner and to the same extent as they would or might have 

been continued, prosecuted and enforced by or against the respective Transferor Company as if the Scheme had not 

been made. On and from the Effective Date, the Transferee Company shall and may continue any Proceedings which 

were earlier in the name of the Transferor Company;

6.2 The Transferee Company undertakes to have, all respective legal or other Proceedings initiated by or against the 

Transferor Companies, transferred into its name and to have the same continued, prosecuted and enforced by or 

against the Transferee Company, as the case may be, to the exclusion of the Transferor Companies; and

6.3 The transfer and vesting of the Undertakings of the Transferor Companies under the Scheme and the continuation of 

the Proceedings by or against the Transferee Company under Clause 6.1 and 6.2 above, shall not affect any 

transaction or Proceedings already completed by the Transferor Companies on or after the Appointed Date and prior 

to this Scheme becoming effective to the end and intent that the Transferee Company accepts and adopts all acts, 

deeds and things done and executed by the Transferor Companies as acts, deeds and things being done and executed 

by and on behalf of the Transferee Company.

10. TAX CREDITS

10.1 The Transferee Company will be successor of the Transferor Companies. Hence, it will be deemed that the benefit of 

any tax credits whether central, state or local, availed by the Transferor Companies and the obligations if any for 

payment of tax on any assets of the Transferor Companies shall be deemed to have been availed by the Transferee 

Company or as the case may be deemed to be the obligations of Transferee Company. As the Scheme does not 

contemplate removal of any asset by the Transferee Companies from the premises in which it is installed, no reversal 

of any tax credit needs to be made; 

10.2  With effect from the Appointed Date and upon the Scheme becoming effective, all taxes, duties, cess payable/ 

receivable by the Transferor Companies including all or any refunds/ credit including MAT/ claims relating thereto 

shall be treated as the asset/ liability or refunds/ credit, including MAT/ claims as the case may be, of the Transferee 

Company. The Transferee Company shall be entitled to get credit/ claim refund of any tax paid and/ or tax deduction 

at source or tax collected at source on or after the Appointed Date by the Transferor Companies; and

10.3  In order to give effect of this Scheme, the Transferor Companies and the Transferee Company shall be entitled to, 

amongst others, file/ revise its income tax returns, TDS/ TCS returns, wealth tax returns, service tax, excise duty, sales 

tax, value added tax, goods and services tax, entry tax, cess, professional tax or any other statutory returns, if 

required, claim credit for advance tax paid, tax deducted at source, tax collected at source, claim for sum prescribed 

under Section 43B of the Income-tax Act, 1961 on payment basis, claim for deduction of provisions written back by 

the Transferee Company previously disallowed in the hands of Transferor Companies under the Income-tax Act, 

1961, credit of tax under Section 115JB read with Section 115JAA of the Income-tax Act, 1961, credit of foreign taxes 

paid/ withheld etc., if any, as may be required consequent to implementation of this Scheme, even if the prescribed 

time limits for filing or revising such returns have lapsed without incurring any liability on account of interest, 

penalty, late fee or any other sum. Transferee Company shall have the right to claim refunds, tax credits, set-offs and/ 

or adjustments relating to its income or transactions entered into by it, by virtue of this Scheme with effect from 

Appointed Date. The taxes or duties paid by, for, or on behalf of the Transferor Companies relating to the period on or 

after Appointed Date shall be deemed to be the taxes or duties paid by the Transferee Company, and accordingly the 
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Transferee Company shall be entitled to claim credit or refund for such taxes or duties.

12. CONSIDERATION

12.1. The Transferee Company shall without any further application, act, instrument or deed, issue and allot to each 

shareholder of the Transferor Company whose name is recorded in the register of members of the Transferor 

Company on the Record Date in the following Ratio (“Share Entitlement Ratio”):

       “  01 (One) Equity Share of Rs. 10/- each fully paid up of the Transferee Company for every 01 (One) Equity Share of 

Rs.10/- each fully paid up held in Transferor Company - 1.”

        “3127 (Three Thousand One Hundred Twenty-Seven) Equity Share of Rs. 10/- each fully paid up of the Transferee 

Company for every 1000 (One Thousand) Equity Shares of Rs.10/- each fully paid up held in Transferor Company - 2.”

12.2. The Share Exchange Ratio has been arrived at on basis of the valuation report of CA Sejal Agarwal, a Registered 

Valuer. 

12.3. The shares to be issued and allotted by the Transferee Company in terms of Clause 12.1 above shall be subject to the 

provisions of the Memorandum and Articles of association of the Transferee Company and shall rank paripassu in all 

respects with the existing shares of Transferee Company.

12.4. In respect of fractional entitlement to a shareholder, the same shall be rounded off to the nearest integer. 

12.5. Upon the Scheme being effective and upon the shares of the Transferee Company being issued to the shareholders 

of the Transferor Companies, the Shares held in the Transferor Companies shall stand cancelled. 

12.6. The issue and allotment of shares by the Transferee Company to the equity shareholders of the Transferor Company 

as provided in this Scheme as an integral part thereof, shall be deemed to have been carried out without any further 

act or deed by Transferee Company as if the procedure laid down under Section 62(1) (c) of the Act and any other 

applicable provisions were duly complied with.

13. ACCOUNTING TREATMENT IN THE BOOKS OF TRANSFEREE COMPANY

 Upon 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 “Pooling of Interests Method” prescribed under Accounting 

Standard 14 (Accounting for Amalgamations), as under:

13.1. All the assets and liabilities, including any reserve and balance in statement of profit and loss, of the Transferor 

Companies 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. 

13.2. The Transferee Company shall aggregate all the reserves (general reserves, free reserves, capital reserves, 

securities premium or reserves of any other manner), if any, vested in it pursuant to the amalgamation of the 

Transferor Companies with and into the Transferee Company at their respective book value as specified in the books 

of accounts of the Transferor Companies and shall treat such received in its books of accounts in same manner as it 

treats its own reserves.

13.3. The Transferee Company shall credit to the Share Capital Account in its books of accounts, the aggregate face value 
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of the Equity Shares issued and allotted under the Scheme to the members of the Transferor Companies pursuant to 

this Scheme.

13.4. The loans and advances or payables or receivables or any other investment or agreement of any kind, held inter se, 

if any, between Transferor Companies and the Transferee company shall stand cancelled without any further act or 

deed, upon the Scheme coming into effect.

13.5. In case of any difference in accounting policies of the Transferor Companies and the Transferee Company, the 

impact of the same, till the Appointed Date will be quantified and the same shall be appropriately adjusted and 

reported in accordance with applicable Accounting Standards so as to ensure that the financial statements of the 

Transferee Company reflect the financial position on the basis of consistent accounting policies.

14. DISSOLUTION OF THE TRANSFEROR COMPANIES

 On and from the Effective Date, the Transferor Companies shall stand dissolved without being wound up.

16. CONSOLIDATION OF AUTHORISED SHARE CAPITAL 

16.1 Upon this Scheme becoming effective, the authorised share capital of the Transferor Company -1 amounting to Rs. 

20,00,00,000 and Transferor Company – 2 amounting to Rs. 3,00,00,000 aggregating to Rs. 23,00,00,000/-  as 

mentioned in Clause 3.1 to 3.2 above, shall be added to the authorised share capital of the Transferee Company, as 

on the Effective Date, without any further act or deed and without any further payment of any stamp duty or 

registration fees. For this purpose, the stamp duty and fees already paid on the authorised share capital of the 

Transferor Companies shall be utilised and applied to the increased authorised share capital of the Transferee 

Company. The Transferee Company may be required to pay only the difference between the current duty payable on 

the increased capital and the amounts already paid by the Transferor Companies. The authorised share capital of the 

Transferee Company will thus be increased to that effect by virtue of the Scheme becoming effective and no separate 

procedure shall be required to be followed under the Act;

16.2 Consequent upon the amalgamation, the authorised share capital of the Transferee Company will be amended / 

altered / modified as under: 

Particulars `

Authorised Share Capital

4,70,00,000 Equity Shares of ₹ 10 each 47,00,00,000/-

Total 47,00,00,000/-

16.3 Consequently, Clause V of the Memorandum of Association of the Transferee Company shall, without any act, 

instrument, or deed, be and stand altered, modified, and amended pursuant to applicable provisions of the Act. The 

revised Capital Clause of the Transferee Company shall be as under:

        “The Authorised Share Capital of the Company is Rs. 47,00,00,000/- (Rupees Forty-Seven Crore only) divided into 

4,70,00,000 (Four Crore Seventy Lacs) Equity Shares of Rs. 10/- (Rupees Ten) each.”

16.4 It is clarified that the approval of the shareholders of the Transferee Company to the Scheme shall be deemed to be 

their consent/ approval also to the consequential alteration of the Memorandum of Association of the Transferee 
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Company under Sections 13, 61 and 64 of the Act and other Applicable Laws and the Transferee Company shall not 

be required to seek separate consent/ approval of its shareholders for such alteration of the Memorandum of 

Association of the Transferee Company.

THE FEATURES SET OUT ABOVE BEING ONLY THE SALIENT FEATURES OF THE SCHEME OF ARRANGEMENT, EQUITY 

SHAREHOLDERS, SECURED CREDITORS AND UNSECURED CREDITORS OF THE APPLICANT COMPANIES ARE REQUESTED 

TO READ THE ENTIRE TEXT OF THE SCHEME OF ARRANGEMENT TO GET THEMSELVES FULLY ACQUAINTED WITH THE 

PROVISIONS THEREOF.

7. The proposed Scheme was placed before the Board of Directors of all the Applicant Companies on 3rd May, 2024. 

The Board of Directors of all the Applicant Companies passed a resolution by which it was resolved that the Scheme 

of Arrangement in the nature of Amalgamation placed before the Board be submitted to National Company Law 

Tribunal. The Application has been filed jointly by all the three Applicant Companies  before the Ahmedabad Bench 

of the National Company Law Tribunal for the sanction of the Scheme under Section 230 read with Section 232 of the 

Companies Act, 2013.

8. DIRECTORS, PROMOTERS AND KEY MANAGERIAL PERSONNEL:

a) The Directors of both the Transferor Companies and Transferee Company may be deemed to be concerned and/or 

interested in the Scheme only to the extent of their shareholding in the companies, or to the extent the said Directors 

are common Directors in the companies, or to the extent the said Directors are the partners, directors, members of 

the companies, firms, association of persons, bodies corporate and/or beneficiary of trust, that hold shares in any of 

the Companies. 

b) Key Managerial Personnel (KMPs) other than Directors and their relatives may be deemed to be concerned and/or 

interested in the Scheme only to the extent of their shareholding directly in the respective companies that are the 

subject of the Scheme.

c) Save as aforesaid, none of the Directors and KMPs of the Transferor Companies and the Transferee Company and 

their relatives have any material concern or interest, financial and / or otherwise in the Scheme.

9. PRE AND POST SHAREHOLDING PATTERN OF COMPANIES:

a) The pre arrangement capital structure of the Transferor Companies and Transferee Company as on 31st March, 2024 

is given above in point 3. (iii), 4 (iii) and 5 (iii).

b) The post arrangement capital structure of the Transferee Company is as follows:

Particulars `

Authorised Share Capital

4,70,00,000 Equity Shares of ₹ 10 each 47,00,00,000

Total 47,00,00,000

Issued, Subscribed and Paid-up Share Capital 

4,49,37,641 Equity Shares of ₹ 10 each fully paid-up  44,93,76,410

Total 44,93,76,410
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10. The copy of the proposed Scheme is being filed by the Companies before the concerned Registrar of Companies.

11. Details of capital or debt restructuring, if any – Nil 

12. Amounts due to secured creditors (as on 31st August, 2024 )

 SSIPL—Rs. 9,49,05,583.63

 CIPL—Rs. 44,26,97,872.00

 SGIPL— Rs. 11,07,48,165.20

13. Amounts due to unsecured creditors (as on 31st August, 2024)

 SSIPL—Rs. 7,07,53,264.70

 CIPL—Rs. 9,88,99,641.63

 SGIPL— Rs. 11,42,18,155.95

14. Disclosure about effect of the compromise or arrangement on:

Particulars

A  Key Managerial Personnel (KMP)

  (other than Directors) No Effect Shall cease to be KMPs

B  Directors No Effect Shall cease to be Directors

C  Promoters No effect Shall cease to be promoters.

D  Non-promoter members  No effect as there is no non-promoter member in any 

company.

E  Depositors No Effect as none of the Companies have accepted any 

deposits

F  Creditors No Effect  C r e d i t o r s  o f  Tra n s fe r o r 

Companies shall become the 

creditors of the Transferee 

Company and paid off in the 

ordinary course of business.

     Inter-company creditors, if 

any, would get cancelled.

G  Debenture holders No Effect as none of the Companies have issued any 

debentures

H  Deposit trustee and No Effect as none of the Companies have any Deposit

  debenture trustee  trustees or Debenture trustees.  

I  Employees of the No adverse effect N o  a d v e r s e  e f f e c t  a s

  company  employees of  Transferor   

Companies   as on effective 

date will become employees 

of the Transferee Company

Sr.
No

Transferee 
Company

Transferor Companies
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15. There are no investigation or proceedings pending against any of the companies.

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

required, received or pending for the proposed scheme of compromise or arrangement.

 Notice under Section 230(5) of Companies Act, 2013 is being given to the Central Government, Registrar of 

Companies and Income Tax Authorities in respect of all Companies.

 Notice under Section 230(5) of Companies Act, 2013 is being given to the Official Liquidator in respect of Transferor 

Companies.

17. General:

i. The rights and interests of the Equity Shareholders, Secured or Unsecured Creditors of the Applicant Companies will 

not be prejudicially affected by the Scheme as no sacrifice or waiver is, at all called from them nor their rights sought 

to be modified in any manner.

ii. There are no winding up proceedings or any proceedings under the Insolvency and Bankruptcy Act, pending against 

any of the Applicant Companies as of date.

iii. The following additional documents will be open for inspection to the Secured and Unsecured Creditors of all 

Applicant Companies at the Registered Office between 10.00 am to 5.00 p.m. on all working days (except Saturday 

and Sunday) upto one day prior to the date of meeting:

 1. Audited financial results of all the Applicant Companies as on 31st March 2023

 2. Unaudited financial results of all the Applicant Companies as on 29th November, 2024

 3. Papers and proceedings in Company Application No. 33 of 2024 including certified copy of the Order of the 

Ahmedabad Bench of the National Company Law Tribunal in the said Company Application dispensing with the 

meeting of Equity Shareholders of Transferor Company – 2 and directing the convening and holding of the 

meetings of the Secured and Unsecured Creditors of all Applicant Companies and Equity Shareholders of 

Transferor Company – 1 and Transferee Company;

 4. Copy of Scheme of Arrangement;

 5. Memorandum of Association and Articles of Association of all Applicant Companies.

 6. Valuation Report dated 22nd April, 2024 from CA Sejal Agarwal, Chartered Accountants and Registered Valuers;

 7. Copy of the Statutory Auditors’ certificates for all Applicant Companies issued by Chartered Accountants 

certifying that the accounting treatment proposed in the Scheme is in conformity with the Accounting 

Standards prescribed under Section 133 of the Companies Act, 2013

 8. Copies of the resolutions passed by the Board of Directors of Transferor Companies and Transferee Company 

dated 3rd May, 2024, approving the Scheme.

 9. Copy of Form No. GNL-1 filed by the Applicant Companies with the concerned Registrar of Companies along 

with challan evidencing filing of the Scheme with the concerned Registrar of Companies.
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iv. A copy of the Scheme, Explanatory Statement may be obtained free of charge on any working day (except Saturday 

and Sunday) from the Registered Office of the Applicant Companies or / and at the office of Advocate, Ms. 

Dharmishtha N. Raval at 602, City Centre-2, Next to Hir Party Plot, Behind CIMS Hospital, Science City Road, Science 

City, Ahmedabad, Gujarat-380059, in the state of Gujarat.

v. This statement may be treated as an Explanatory Statement under Section 230 of the Companies Act, 2013 read with 

Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 and Section 102 and other 

applicable provisions of the Companies Act, 2013

      

      Sd/-

Dated : 11th September, 2024                                            Chairperson appointed for the Meeting

Place: Surat    

Registered Office:

Block No. 67, 68, 87 & 88, Barbodhan- Tena Road, 

Village – Tena, Taluka - Olpad, Surat–395003
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COMPOSITE SCHEME OF ARRANGEMENT 

IN NATURE OF AMALGAMATION OF

SUNRISE SILICHEM INDUSTRIES PRIVATE LIMITED 

AND

COMFIA INDUSTRIES PRIVATE LIMITED

WITH

SUNRISE GLASS INDUSTRIES PRIVATE LIMITED

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

(A) PREAMBLE:  

 This Composite Scheme of Arrangement (“the Scheme”) is presented under Sections 230 to 232 and other 

applicable provisions of the Companies Act, 2013 and the rules and regulations thereunder and involves 

Amalgamation of Sunrise Silichem Industries Private Limited, Comfia Industries Private Limited with Sunrise Glass 

Industries Private Limited. 

 This Scheme also provides for various other matters consequential or otherwise integrally connected therewith.

(B) BACKGROUND OF THE COMPANIES:

 i) Sunrise Silichem Industries Private Limited (“SSIPL” or “Transferor Company – 1”), is Private Limited company 

incorporated on 22/04/2016 under the provisions of Companies Act, 2013 upon conversion of M/s. Sunrise 

Silichem Industries, a partnership firm (formerly known as R. P. Woods Products) into ‘Sunrise Silichem 

Industries Private Limited’. The Corporate Identification number of the Company is U26999GJ2016PTC091638. 

The registered office of the Company was shifted from 251, Shrinagar Society, Gokulnagar, Himatnagar, 

Sabarkantha, Gujarat 383001 to Block No. 40, Behind Sunrise Glass Private Limited, Village – Tena, Taluka – 

Olpad, Tena, Surat, Gujarat 394540 vide certificate dated 23/04/2016. Thereafter the Registered office of the 

Company has been shifted from Block No. 40, Behind Sunrise Glass Private Limited, Village – Tena, Taluka – 

Olpad, Tena, Surat, Gujarat 394540 to Block No. 39 & 40, Near Rama Paper Mill Coloney, Barbodhan- Tena Road, 

Olpad, Surat – 395005 vide certificate dated 25/03/2019. The registered office of the Company is situated at 

Block No. 39 & 40, Near Rama Paper Mill Coloney, Barbodhan- Tena Road, Olpad, Surat – 395005. The Company 

is engaged in the business of manufacturing of glass container (bottles) used for liquor, food, beverages, 

cosmetics, & perfurmery. The Company has one manufacturing facility at Olpad, Surat.

 ii) Comfia Industries Private Limited (“CIPL” or “Transferor Company – 2”) is Private Limited company 

incorporated on 28/04/2016 under the provisions of Companies Act, 2013 upon conversion of M/s. Comfia 

Industries, a partnership firm into a Comfia Industries Private Limited. The Corporate Identification number of 

the Company is U26999GJ2016PTC091719. The registered office of the Company was shifted from 251, 

Shrinagar Society, Gokulnagar, Himatnagar, Sabarkantha, Gujarat 383001 to Property No. 1/12/133/42/2/A, 

Opp. Bhimnath Flat, Nr. Sarvoday Bank, Mehsana – Gujarat 384002 vide certificate dated 29/04/2016. 

Thereafter, the registered office of the Company was shifted from Property No. 1/12/133/42/2/A, Opp. 
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Bhimnath Flat, Nr. Sarvoday Bank, Mehsana – Gujarat 384002 to Block No. 67, 68, 87 & 88, Barbodhan- Tena 

Road, Village – Tena, Taluka - Olpad, Surat – 395003 vide certificate dated 22/01/2022. The registered office of 

the Company is situated at Block No. 67, 68, 87 & 88, Barbodhan- Tena Road, Village – Tena, Taluka - Olpad, Surat 

– 395003. The Company is engaged in manufacturing of Sodium Silicate Glass/Liquid and glass bottles. 

 iii) Sunrise Glass Industries Private Limited (“SGIPL” or “Transferee Company”) is a Private Limited company 

incorporated on 31/07/2009 under Companies Act, 1956. The Corporate Identification number of the Company 

is U26100GJ2009PTC057678. The registered office of the Company was shifted from 310, Shupath, Near Bus 

Stand, Vadaj, Ahmedabad 380009, Gujarat to Block No. 41 & 46, Near Rama News Print Ltd Colony, Barbodan- 

Tena Road, Vill- Tena, Taluka - Olpad, Surat – 395005 vide certificate dated 05/06/2010. The registered office of 

the Company is situated at Block No. 41 & 46, Near Rama News Print Ltd Colony, Barbodan- Tena Road, Vill- Tena, 

Taluka - Olpad, Surat – 395005. The Company is engaged in the business of manufacturing of glass containers 

(bottles) used for liquor, pharmaceuticals, foods & beverages. The Company has one manufacturing facility at 

Surat.    

(C) RATIONALE OF THE SCHEME:

 The rationale for the proposed Scheme is set out below:

 i) Simplification of group structure by eliminating multiple companies engaged in manufacturing of same 

products, thus enabling greater management focus, control and governance Compliance by streamlining of 

operations and asset utilization.

 ii) Greater efficiency in cash management of the amalgamated entity, and unfettered access to cash flow 

generated by the combined business which can be deployed more efficiently to fund organic and inorganic 

growth opportunities, to maximize shareholder value.

 iii) Cost savings are expected to flow from more focused operational efforts, rationalization, standardization and 

simplification of business processes, productivity improvements, improved procurement, usage of common 

resource pool like human resource, administration, finance, accounts, legal, technology and other related 

functions, leading to elimination of duplication and rationalization of administrative expenses.

 iv) Healthier and larger balance sheet of amalgamated entity  is expected to improve the credit profile, thereby 

enhancing the competitive positioning. 

 v) The Scheme will help amalgamated entity in sharpening its competitiveness and developing its core 

competencies, in the long term, through cost savings and benefit of economies of scale. It would result in 

greater integration, greater financial strength and flexibility of the amalgamated entity which will improve the 

competitive position of the combined entity.

 vi) The amalgamated entity will be in a better position to bargain with the suppliers as it will be able to place large 

order for raw materials, consumables etc. The amalgamated entity will be able to accept and execute large 

orders from its major customers.

 vii) The amalgamated entity will have large manufacturing capacity and as such it will have better synergy of 

operations and thereby it will achieve more capacity utilization. It would result in cost efficiency and thereby 
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increase its profitability.

 viii) The market share of the amalgamated entity will increase. It would result in better brand positioning in the 

competitive environment.

 ix) The implementation of strategy of marketing, operations, production, logistics and finance would be cost 

effective and smooth in the amalgamated entity.

 x) The amalgamated entity will have proper logistics planning. It would result in reducing of inventory of raw 

materials and finished goods and thereby saving on interest cost and reducing risk of fluctuating price of raw 

materials and finished goods.

1. DEFINITIONS:

 In this Scheme (as defined hereunder), unless inconsistent with the subject or context, the following expressions 

shall have the following meaning:

1.1 “Act” or “The Act” means the Companies Act, 1956 or Companies Act, 2013, as the case may be, the rules and 

regulations made thereunder and will include any statutory modification or re – enactment thereof for the time 

being in force;

1.2 “Appointed Date” means 1st April 2024 or such other date as may be fixed or approved by the NCLT or such other 

competent authority;

1.3 “Effective Date” means later of the date on which the certified copy of the Order of the NCLT sanctioning the Scheme 

of Amalgamation is filed with the Registrar of Companies of Gujarat at Ahmedabad;

1.4 “NCLT” or “Tribunal” means the National Company Law Tribunal, Ahmedabad Bench as constituted and authorized 

as per the provisions of the Act;

1.5 “Scheme” or “the Scheme” or “this Scheme” means the Composite Scheme of Arrangement in nature of 

Amalgamation/merger  in its present form or with any modification(s) and amendment(s) made under Clause 20 of 

this Scheme from time to time and with appropriate approvals and sanctions granted or directed by the Tribunal or 

such other competent authority, as may be required under the Act, as applicable, and under all other applicable 

laws; 

1.6 “Transferee Company” or “SGIPL”, means Sunrise Glass Industries Private Limited, a company incorporated under 

the Act and having its registered office in the state of Gujarat;

1.7 “Transferor Company– 1” or “SSIPL” means Sunrise Silichem Industries Private Limited, a company incorporated 

under the Act and having its registered office in the state of Gujarat;

1.8 “Transferor Company – 2” or ‘CIPL’ means Comfia Industries Private Limited, a company incorporated under the Act 

and having its registered office in the state of Gujarat;

1.9 “Undertakings” mean and include the undertakings of both the Transferor Companies comprising of all assets, 

investments and liabilities of these companies on a going concern basis and shall include (without limitation) the 

following:
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(a) All the assets and properties of the Transferor Companies including, without limitation, offices, plants and 

machineries, equipment, interests, capital work-in-progress, installations, appliances, tools, accessories, freehold, 

leasehold and any other title, interests or rights in such immovable assets, buildings and structures, offices, 

furniture, fixtures, office equipment, computers, recorded or unrecorded goodwill and other intangible assets and 

all stocks on the Appointed Date;

(b) All the debts, liabilities, duties and obligations of the Transferor Companies as on the Appointed Date both present 

and future, whether provided for or not in the books of accounts or disclosed in the balance sheet, whether secured 

or unsecured, all guarantees, assurances, commitments and obligations of any kind, nature or description, whether 

fixed, contingent or absolute, asserted or not asserted, matured or not matured, liquidated or unliquidated, accrued 

or not accrued, known or unknown, due or to become due, whenever or however arising pertaining to the Transferor 

Companies;

(c) Without prejudice to the generality of sub – clause(a) and (b) above, the Undertakings of the Transferor Companies 

shall include:

 (i) All movable and immovable properties, assets, including leasehold rights, tenancy rights, industrial and other 

licenses, registrations, permits, authorizations, trademarks, copyrights, patents and other industrial and 

intellectual properties, electrical connections, telephones, telex, facsimile and other communication facilities 

and equipment, rights and benefits of all agreements, pending applications and all other interests, rights and 

powers of every kind, nature and description whatsoever, privileges, liberties, easements, advantages, benefits 

and approvals of the Transferor Companies;

 (ii) All current assets including inventories; sundry debtors, receivables, cash and bank accounts (including bank 

balances), fixed deposits, loans and advances, actionable claims, bills of exchanges and debit notes of the 

Transferor Companies;

 (iii) All agreements, contracts, arrangements, understandings, engagements, deeds and instruments including 

lease/license agreements, tenancy rights, equipment purchase agreements, and other agreements with the 

customers, purchase and other agreements/contracts with the suppliers/manufacturers of goods/service 

providers and all rights, titles, interests, claims and benefits there under of the Transferor Companies;

 (iv) All application monies, advance monies, earnest monies and/or security deposits paid or deemed to have been 

paid and payments against other entitlements of the Transferor Companies;

 (v)  All intellectual property rights (including applications for registrations of the same and the rights to use such 

intellectual property rights), trade and service names and marks, patents, copyrights, and other intellectual 

property rights of any nature whatsoever, trade secrets, confidential information, domain names, books, 

records, files, papers, software licenses (whether proprietary or otherwise), data, and all other records and 

documents, whether in physical or electronic form relating to the business activities and operations of the 

Transferor Companies; 

 (vi) All employees of the Transferor Companies.

  It is clarified that all debts, loans and liabilities, duties and obligations of the Transferor Companies as on the 
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Appointed Date and all other liabilities which may accrue or arise after the Appointed Date but which relate to 

the period on or up to the day of the Appointed Date and all liabilities which may accrue or arise after the 

Appointed Date for the period till the Effective Date, shall be the debts, loans and liabilities, duties and 

obligations of the Transferee Company including any encumbrance on the assets of the Transferor Companies or 

on any income earned from those assets.

2. DATE OF TAKING EFFECT AND OPERATIVE DATE

 This Scheme as set out herein in its present form or with any modification(s), as may be approved or imposed or 

directed by the NCLT or made as per Clause 20 of this Scheme, as the case may be, shall have legal effect and force or 

be effective from the Appointed Date and shall be operative from the Effective Date. 

3. SHARE CAPITAL OF THE COMPANIES

3.1 The authorised, issued, subscribed and paid-up share capital of SSIPL, the Transferor Company-1 as on 31st March, 

2024 is as under:

Particulars `

Authorised Share Capital

2,00,00,000 Equity Shares of ₹ 10 each 20,00,00,000

Total 20,00,00,000

Issued, Subscribed and Paid-up Share Capital

1,47,27,550 Equity Shares of ₹ 10 each 14,72,75,500

Total 14,72,75,500

 There is no change in the authorised, issued, subscribed and paid up share capital of after the aforesaid date.

3.2  The authorised, issued, subscribed and paid-up share capital of CIPL, the Transferor Company-2 as on 31st March, 

2024 is as under:

Particulars `

Authorised Share Capital

30,00,000 Equity Shares of ₹ 10 each 3,00,00,000

Total 3,00,00,000

Issued, Subscribed and Paid-up Share Capital

19,98,750 Equity Shares of ₹ 10 each 1,99,87,500

Total 1,99,87,500

 There is no change in the authorized, issued, subscribed and paid up share capital of CIPL after the aforesaid date. 
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3.3 The authorized, issued, subscribed and paid-up share capital of SGIPL, the Transferee Company   as on 31st March 

2024 is as under:

Particulars `

Authorised Share Capital

2,40,00,000 Equity shares of Rs. 10/- each 24,00,00,000

Total  24,00,00,000

Issued, subscribed and paid-up share capital 

2,39,60,000 Equity shares of Rs. 10/- each 23,96,00,000

Total  23,96,00,000

 There is no change in the authorized, issued, subscribed and paid up share capital of SGIPL after the aforesaid date. 

4. TRANSFER AND VESTING OF THE UNDERTAKINGS OF TRANSFEROR COMPANIES WITH THE TRANSFEREE 

COMPANY

4.1 Upon the Scheme being effective and subject to the provisions of this Scheme in relation to the mode of transfer and 

vesting, the Undertakings of the Transferor Companies shall, without any further act, instrument or deed, be and 

stand transferred to and vested in, and/ or be deemed to have been and stand transferred to and vested in, the 

Transferee Company, on and from the Appointed Date, so as to become, the estate, assets, rights, title, interest and 

authorities of the Transferee Company as part of and consequent upon the amalgamation pursuant to provisions of 

Sections 230 to 232 of the Act and all other applicable provisions of the Act and in compliance with the provisions of 

Section  2(1B) of the Income-tax Act, 1961;

4.2 Without prejudice to the aforesaid, all the immovable property (including but not limited to the land, buildings, 

offices, factories, sites, tenancy rights related thereto, and other immovable property, including accretions and 

appurtenances), whether or not included in the books of the Transferor Companies, whether freehold or leasehold 

(including but not limited to any other document of title, rights, interest and easements in relation thereto, and any 

shares in cooperative housing societies associated with such immovable property) shall stand transferred to and be 

vested in the Transferee Company, as successor to the respective Transferor Company, without any act or deed to be 

done or executed by the Transferor Companies, as the case may be and/ or the Transferee Company;

4.3 Upon the Scheme being effective, with respect to the assets forming part of the Undertakings of the Transferor 

Companies that are movable in nature or are otherwise capable of being transferred by manual delivery or 

endorsement and/ or delivery, the same shall stand transferred to and vested in, without any further act or execution 

of an instrument with the intent of vesting such assets in the Transferee Company as on the Appointed Date. The 

vesting pursuant to this sub-clause shall be deemed to have occurred by manual delivery or endorsement and/ or 

delivery, as appropriate to the property being vested, and the title to such property shall be deemed to have been 

transferred and vested accordingly. No additional stamp duty shall be payable on the transfer of such movable 

properties upon its transfer and vesting in the Transferee Company;

4.4 With respect to the assets of the Undertakings of the Transferor Companies, other than those referred to in the 

Clauses above, including sundry debtors, bank balances, receivables, bills, credits, promissory notes, debit notes, 
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outstanding loans and advances, if any, recoverable in cash or in kind or for value to be received, bank balances and 

deposits, if any, with government, semi-government, local and other authorities and bodies or with any company or 

other person etc., shall, without any further act, instrument or deed, with effect from the Appointed Date, be 

transferred to and vested in and/ or be deemed to be transferred to and vested in the Transferee Company pursuant 

to the provisions of Sections 230 to 232 and all other applicable provisions of the Act. It is hereby clarified that all the 

investments made by the Transferor Company shall, pursuant to Sections 230 to 232 and all other applicable 

provisions of the Act, if any, and the provisions of this Scheme, without any further act or deed, be transferred to and 

vested in or be deemed to have been transferred to and vested in the Transferee Company;

4.5 For the avoidance of doubt, it is clarified that upon the coming into effect of this Scheme, in accordance with the 

provisions of relevant laws, consents, permissions, licences, certificates, authorities (including for the operation of 

bank accounts), powers of attorney given by, issued to or executed in favour of any of the Transferor Companies, and 

the rights and benefits under the same, and all quality certifications and approvals, trademarks, brands, patents and 

domain names, copyrights, industrial designs, trade secrets and other intellectual property and all other interests 

relating to the goods or services being dealt with by the Transferor Companies shall be transferred to and vested in 

the Transferee Company without any further act or deed, and shall be appropriately mutated by the statutory 

authorities concerned therewith in favour of the Transferee Company. Upon the Scheme being effective, the benefit 

of all statutory and regulatory permissions, environmental approvals and consents, registrations or other licenses 

and consents shall vest in and become available to the Transferee Company, pursuant to the Scheme, on the same 

terms and conditions with effect from the Appointed Date. In so far as various incentives including export incentive, 

duty drawback, subsidies, rehabilitation schemes, special status, advance licenses and other benefits or privileges 

enjoyed, granted by any Government body, local authority or by any person or availed of by the Transferor 

Companies, are concerned, the same shall vest with and be available to the Transferee Company on the same terms 

and conditions;

4.6 Upon the Scheme being effective and subject to the other provisions of the Scheme, all contracts, deeds, bonds, 

agreements and other instruments of whatsoever nature to which any of the Transferor Companies is a party 

subsisting or having effect on or immediately before the Effective Date shall remain in full force and effect against or 

in favour of the Transferee Company and shall be binding on and be enforceable by and against the Transferee 

Company as fully and effectually as if the Transferee Company had at all times been a party thereto. Any inter-se 

contracts (including lease agreement) between the Transferor Companies and the Transferee Company shall stand 

cancelled and cease to operate upon the coming into effect of this Scheme;

4.7 Upon the Scheme being effective, in so far as the various incentives, tax exemption, deductions, benefits, subsidies, 

grants, special status, registrations and other benefits or privileges enjoyed including in respect of income-tax 

[including Minimum Alternative Tax (MAT)], excise (including Modvat / Cenvat), customs, VAT, sales tax, service tax, 

goods and service tax etc., granted by any Appropriate Authority, or availed of by the Transferor Companies are 

concerned, the same shall, without any further act or deed, vest with and be available to the Transferee Company on 

the same terms and conditions with effect from the Appointed Date;

4.8 Any tax holiday/deduction/exemption/carry forward losses (including loss as per books of accounts) and 

unabsorbed depreciation (including unabsorbed depreciation as per books of accounts) entitled to/enjoyed/availed 

by the Transferor Companies under the provisions of Income Tax Act, 1961 shall stand transferred to and vested in or 
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deemed to be transferred to and vested in the Transferee Company and be entitled to /enjoyed/availed/utilized by 

the Transferee Company on and from the Appointed Date in the same manner as would have been entitled to 

/enjoyed/availed/utilized by the Transferee Company before implementation of this Scheme;

4.9 Upon the Scheme being effective and with effect from the Appointed Date, all income, expense, debts, liabilities, 

including, without limitation, all secured and unsecured debts, sundry creditors, contingent liabilities, duties, 

obligations and undertakings of the Transferor Companies, of every kind, nature and description whatsoever and 

howsoever arising, raised, incurred or utilized for its operations and activities, shall, pursuant to the sanction of this 

Scheme by the NCLT and under the provisions of Sections 230 to 232 and other applicable provisions, if any, of the 

Act, without any further act, instrument, deed, matter or thing being made, done or executed, be transferred to and 

vested in, or be deemed to have been transferred to and vested in, the Transferee Company and shall be assumed by 

the Transferee Company to the extent they are outstanding as on the Effective Date so as to become, as on and from 

the Appointed Date, the income, expenses, liabilities, debts, duties and obligations of the Transferee Company on 

the same terms and conditions as were applicable to the Transferor Companies, and the Transferee Company shall 

meet, discharge and satisfy the liabilities and it shall not be necessary to obtain the consent of any third party or 

other person who is a party to any contract or arrangement by virtue of which such liabilities have arisen in order to 

give effect to the provisions of this Clause;

4.10  All loans raised and utilized and all debts, liabilities, duties, and obligations incurred or undertaken by the 

Undertaking of the Transferor Companies on or after the Appointed Date and prior to the Effective Date shall be 

deemed to have been raised, used, incurred or undertaken for and on behalf of the Transferee Company and to the 

extent they are outstanding on the Effective Date, shall, upon the coming into effect of this Scheme and under the 

provisions of Sections 230 to  232 of the Act, without any further act, instrument or deed be and stand transferred to 

and vested in and be deemed to have been transferred to and vested in the Transferee Company and shall become 

the loans and liabilities, duties and obligations of the Transferee Company which shall meet, discharge and satisfy 

the same;

4.11 Upon the Scheme being effective, where any of the liabilities and obligations of the Transferor Companies subsisting 

as on the Appointed Date or which has arisen after the Appointed Date but prior to the Effective Date, have been 

discharged by the Transferor Company on or after the Appointed Date and prior to the Effective Date, such discharge 

shall be deemed to have been for and on behalf of the Transferee Company;

4.12 The vesting of the Undertaking of the Transferor Companies, as aforesaid, shall be subject to the Encumbrances, if 

any, over or in respect of any of the assets or any part thereof, provided however that such Encumbrances shall be 

confined only to the relevant assets of respective Transferor Company or part thereof on or over which they are 

subsisting on and vesting of such assets in Transferee Company and no such Encumbrances shall extend over or apply 

to any other asset(s) of Transferee Company. Any reference in any security documents or arrangements (to which 

Transferor Company is a party) related to any assets of Transferor Company shall be so construed to the end and 

intent that such security shall not extend, nor be deemed to extend, to any of the other asset(s) of the Transferee 

Company. Similarly, Transferee Company shall not be required to create any additional security over assets vested 

under this Scheme for any loans, debentures, deposits, or other financial assistance already availed of/ to be availed 

of by it, and the Encumbrances in respect of such indebtedness of Transferee Company shall not extend or be 

deemed to extend or apply to the assets so vested;
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4.13  If and to the extent there are investments, loans, deposits, or balances inter-se between the Transferor Companies 

and the Transferee Company, the obligations in respect thereof shall, on and from the Appointed Date, come to an 

end and suitable effect shall be given in the books of the Transferee Company upon the Scheme being Effective;

4.14  Upon the Scheme being effective, any tax liabilities under the Income-tax Act, 1961, Customs Act, 1962, Central 

Excise Act, 1944, value added tax laws, entertainment tax as applicable in any State in which the Transferor Company 

operates, Central Sales Tax Act, 1956, any other State Sales Tax laws/ Value Added Tax laws, or Service Tax laws, or 

Goods and Service Tax laws or Corporation Tax laws, or other applicable laws/ regulations dealing with taxes/ duties/ 

levies/cess (hereinafter in this Clause referred to as "Tax Laws") to the extent not provided for or covered by tax 

provision in the Transferor Company’s accounts made as on the date immediately preceding the Appointed Date 

shall be transferred to the Transferee Company. Any surplus in the provision for taxation / duties/ levies account 

including advance tax, self-assessment tax and tax deducted/collected at source as on the date immediately 

preceding the Appointed Date will also be transferred to the account of and belong to the Transferee Company;

4.15  Any amount including refund under the Tax Laws due to Transferor Companies consequent to the assessment 

proceedings or otherwise and which have not been received by the Transferor Companies as on the date 

immediately preceding the Appointed Date shall also belong to and be receivable by the Transferee Company upon 

the Scheme being effective;

4.16  Without prejudice to the above, all benefits, including the benefits under Tax Laws, to which the Transferor 

Companies are entitled to in terms of the applicable Tax Laws of the Union and State Governments, shall be available 

to and vest in the Transferee Company upon the Scheme being effective;

4.17  Pursuant to this Scheme becoming effective, the Transferee Company shall be entitled to secure the record of the 

change in the legal ownership upon the vesting of the Undertakings of the Transferor Companies in accordance with 

the provisions of Sections 230 to 232 and all other applicable provisions, if any, of the Act. The Transferor Companies 

and the Transferee Company shall be jointly and severally authorized to execute any writings and/ or carry out any 

formalities or compliances or do any act, thing or deed in this regard;

4.18  Without prejudice to the other provisions of this Scheme and notwithstanding the fact that vesting of the 

Undertakings of the Transferor Companies occur by virtue of this Scheme, the Transferee Company may, at any time 

after the coming into effect of this Scheme, in accordance with the provisions hereof, if so required under any law or 

otherwise, take such actions and execute such deeds (including deeds of adherence), confirmations or other 

writings or tripartite arrangements with any party to any contract or arrangement to which any of the Transferor 

Companies is a party, as may be necessary in order to give formal effect to the provisions of this Scheme. 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 Companies to carry out or perform all such formalities or compliances referred to 

above on the part of the Transferor Companies, as the case may be, to be carried out or performed; and

4.19  It is hereby clarified that if any assets (including but not limited to any estate, rights, title, interest in or authorities 

relating to such assets) in relation to the Transferor Companies cannot be transferred to the Transferee Company for 

any reason whatsoever, then Directors of the Transferor Companies shall hold such assets in trust for the benefit of 

the Transferee Company till such period the transfer is effectively carried out in favour of the Transferee Company.
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5. STAFF, WORKMEN & EMPLOYEES

5.1. Upon this Scheme coming into effect and with effect from the Effective Date, the Transferee Company undertakes to 

engage all the employees of the Transferor Companies on the terms and conditions not less favourable than those on 

which they are engaged by the respective Transferor Company without any interruption of service as a result of the 

amalgamation of the Transferor Company with the Transferee Company. The Transferee Company also agrees that 

the services of all such employees with the Transferor Companies prior to the amalgamation of the Transferor 

Companies with the Transferee Company shall be taken into account for the purposes of all existing benefits to which 

the said employees may be eligible, including for the purpose of payment of any retrenchment compensation, 

gratuity and other retirement / terminal benefits and to this effect the accumulated balances, if any, standing to the 

credit of the employees in the existing provident fund, gratuity fund, superannuation fund and such other fund of 

which they are members will be transferred to such provident fund, gratuity fund, superannuation fund and such 

other fund nominated by the Transferee Company and/or such new provident fund, gratuity fund, superannuation 

fund, such other fund to be established and caused to be recognized by the Appropriate Authorities, by the 

Transferee Company, or to the government provident fund in relation to the employees of the Transferor Companies 

who are not eligible to become members of the provident fund maintained by the Transferee Company; and

5.2. Pending the transfer as aforesaid, the provident fund, gratuity fund, superannuation fund and such other dues of the 

employees would be continued to be deposited in the existing provident fund, gratuity fund, superannuation fund 

and such other fund respectively of the Transferor Companies.

6. LEGAL PROCEEDINGS

6.1. Upon the Scheme becoming effective, any suit, cause of actions, appeal or other legal, quasi-judicial, arbitral or 

other administrative proceedings of whatever nature (“Proceedings”) by or against any of the Transferor Companies 

pending and/ or arising before the Effective Date shall not abate or be discontinued or be in any way prejudicially 

affected by reason of the transfer of the Undertakings of the Transferor Companies pursuant to this Scheme or by 

anything contained in this Scheme but the Proceedings shall be continued, prosecuted and enforced by or against 

the Transferee Company, as the case may be in the same manner and to the same extent as they would or might have 

been continued, prosecuted and enforced by or against the respective Transferor Companies as if the Scheme had 

not been made. On and from the Effective Date, the Transferee Company shall and may continue any Proceedings 

which were earlier in the name of the Transferor Company;

6.2. The Transferee Company undertakes to have, all respective legal or other Proceedings initiated by or against the 

Transferor Companies, transferred into its name and to have the same continued, prosecuted and enforced by or 

against the Transferee Company, as the case may be, to the exclusion of the Transferor Companies; and

6.3. The transfer and vesting of the Undertakings of the Transferor Companies under the Scheme and the continuation of 

the Proceedings by or against the Transferee Company under Clause 6.1 and 6.2 above, shall not affect any 

transaction or Proceedings already completed by the Transferor Companies on or after the Appointed Date and prior 

to this Scheme becoming effective to the end and intent that the Transferee Company accepts and adopts all acts, 

deeds and things done and executed by the Transferor Companies as acts, deeds and things being done and executed 

by and on behalf of the Transferee Company.
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7. VALIDITY OF EXISTING RESOLUTIONS, ETC 

 Upon the coming into effect of this Scheme, the resolutions of the Transferor Companies, as are considered 

necessary by the Board of Directors of the Transferee Company and which are valid and subsisting on the Effective 

Date shall continue to be valid and subsisting and be considered as resolutions of the Transferee Company and if any 

such resolutions have any monetary limits approved under the provisions of the Act, or any other applicable 

statutory provisions, then said limits, as are considered necessary by the Board of Directors of the Transferee 

Company, shall be added to the limits, if any, under like resolutions passed by the Transferee Company and shall 

constitute the aggregate of the said limits in the Transferee Company.

8. CONTRACTS, DEEDS, ETC.

8.1. Notwithstanding anything to the contrary contained in the contract, deed, bond, agreement or any other 

instrument, but subject to the other provisions of this Scheme, all contracts, deeds, bonds, agreements and other 

instruments, if any, of whatsoever nature and subsisting or having effect on the Effective Date and relating to the 

Transferor Companies shall continue in full force and effect against or in favour of the Transferee Company and may 

be enforced effectively by or against the Transferee Company as fully and effectually as if, instead of the Transferor 

Company, the Transferee Company had been a party thereto; and

8.2. The Transferee Company shall at any time after the coming into effect of this Scheme in accordance with the 

provisions hereof, if so required, under any law or otherwise, enter into, or issue or execute deeds, writings, 

confirmations, novations, declarations, or other documents with, or in favour of any party to any contract or 

arrangement to which any of the Transferor Companies is a party or any writings as may be necessary to be executed 

in order to give formal effect to the above provisions. Transferee Company shall, be deemed to be authorized to 

execute any such writings on behalf of Transferor Companies and to carry out or perform all such formalities or 

compliances required for the purposes referred to above on the part of Transferor Companies. 

9. PERMITS 

 With effect from the Appointed Date, all the permits held or availed of by, and all rights and benefits that have 

accrued to, the Transferor Companies, specifically pursuant to the provisions of Sections 230 to 232 of the Act, shall 

without any further act, instrument or deed, be transferred to, and vested in, or be deemed to have been transferred 

to, and vested in, and be available to, the Transferee Company so as to become, from the Effective Date, the permits, 

estates, assets, rights, title, interests and authorities of the Transferee Company and shall remain valid, effective and 

enforceable on the same terms and conditions to the extent permissible in Applicable Laws. Upon the Appointed 

Date and until the permits are transferred, vested, recorded, effected, and/ or perfected, in the record of the 

Appropriate Authority, in favour of the Transferee Company, the Transferee Company is authorized to carry on 

business in the name and style of the Transferor Companies and under the relevant license and/ or permit and/ or 

approval, as the case may be, and the Transferee Company shall keep a record and/ or account of such transactions. 

10. TAX CREDITS

10.1. The Transferee Company will be successor of the Transferor Companies. Hence, it will be deemed that the benefit of 

any tax credits whether central, state or local, availed by the Transferor Companies and the obligations if any for 

payment of tax on any assets of the Transferor Companies shall be deemed to have been availed by the Transferee 
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Company or as the case may be deemed to be the obligations of Transferee Company. As the Scheme does not 

contemplate removal of any asset by the Transferee Company from the premises in which it is installed, no reversal of 

any tax credit needs to be made; 

10.2. With effect from the Appointed Date and upon the Scheme becoming effective, all taxes, duties, cess payable/ 

receivable by the Transferor Companies including all or any refunds/ credit including MAT/ claims relating thereto 

shall be treated as the asset/ liability or refunds/ credit, including MAT/ claims as the case may be, of the Transferee 

Company. The Transferee Company shall be entitled to get credit/ claim refund of any tax paid and/ or tax deduction 

at source or tax collected at source on or after the Appointed Date by the Transferor Companies; and

10.3. In order to give effect of this Scheme, the Transferor Companies and the Transferee Company shall be entitled to, 

amongst others, file/ revise its income tax returns, TDS/ TCS returns, wealth tax returns, service tax, excise duty, sales 

tax, value added tax, goods and services tax, entry tax, cess, professional tax or any other statutory returns, if 

required, claim credit for advance tax paid, tax deducted at source, tax collected at source, claim for sum prescribed 

under Section 43B of the Income-tax Act, 1961 on payment basis, claim for deduction of provisions written back by 

the Transferee Company previously disallowed in the hands of Transferor Companies under the Income-tax Act, 

1961, credit of tax under Section 115JB read with Section 115JAA of the Income-tax Act, 1961, credit of foreign taxes 

paid/ withheld etc., if any, as may be required consequent to implementation of this Scheme, even if the prescribed 

time limits for filing or revising such returns have lapsed without incurring any liability on account of interest, 

penalty, late fee or any other sum. Transferee Company shall have the right to claim refunds, tax credits, set-offs and/ 

or adjustments relating to its income or transactions entered into by it, by virtue of this Scheme with effect from 

Appointed Date. The taxes or duties paid by, for, or on behalf of the Transferor Company relating to the period on or 

after Appointed Date shall be deemed to be the taxes or duties paid by the Transferee Company, and accordingly the 

Transferee Company shall be entitled to claim credit or refund for such taxes or duties.

11. SAVING OF CONCLUDED TRANSACTIONS

 Subject to the terms of this Scheme, the transfer of the Undertakings, licences, permits, registrations, memberships 

and approvals as specified under this Scheme and the continuance of Proceedings by or against the Transferee 

Company under Clause 6 above shall not affect any transaction or Proceedings already concluded by the Transferor 

Companies on or before the Appointed Date, or after the Appointed Date till the Effective Date, to the end and intent 

that the Transferee Company accepts and adopts all acts, deeds and things made, done and executed by the 

Transferor Companies as acts, deeds and things made, done and executed by or on behalf of the Transferee 

Company.

12. CONSIDERATION

12.1. The Transferee Company shall without any further application, act, instrument or deed, issue and allot to each 

shareholder of the Transferor Company whose name is recorded in the register of members of the Transferor 

Company on the Record Date in the following Ratio (“Share Exchange Ratio”):

    “ 01 (One) Equity Share of Rs. 10/- each fully paid up of the Transferee Company for every 01 (One) Equity Share of 

Rs.10/- each fully paid up held in Transferor Company - 1.” of Rs.10/- each fully paid up held in Transferor Company - 

1.”
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    “3127 (Three Thousand One Hundred Twenty-Seven) Equity Share of Rs. 10/- each fully paid up of the Transferee 

Company for every 1000 (One Thousand) Equity Shares of Rs.10/- each fully paid up held in Transferor Company - 2.”

12.2. The Share Exchange Ratio has been arrived at on basis of the valuation report of CA Sejal Agarwal, a Registered 

Valuer. 

12.3. The shares to be issued and allotted by the Transferee Company in terms of Clause 12.1 above shall be subject to the 

provisions of the Memorandum and Articles of association of the Transferee Company and shall rank pari-passu in all 

respects with the existing shares of Transferee Company.

12.4. In respect of fractional entitlement to a shareholder, the same shall be rounded off to the nearest integer. 

12.5. Upon the Scheme being effective and upon the shares of the Transferee Company being issued to the shareholders 

of the Transferor Companies, the Shares held in the Transferor Companies shall stand cancelled. 

12.6. The issue and allotment of shares by the Transferee Company to the equity shareholders of the Transferor Company 

as provided in this Scheme as an integral part thereof, shall be deemed to have been carried out without any further 

act or deed by Transferee Company as if the procedure laid down under Section 62(1) (c) of the Act and any other 

applicable provisions were duly complied with.

13. ACCOUNTING TREATMENT IN THE BOOKS OF TRANSFEREE COMPANY

 Upon 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 “Pooling of Interests Method” prescribed under Accounting 

Standard 14 (Accounting for Amalgamations), as under:

13.1. All the assets and liabilities, including any reserve and balance in statement of profit and loss, of the Transferor 

Companies 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. 

13.2. The Transferee Company shall aggregate all the reserves (general reserves, free reserves, capital reserves, 

securities premium or reserves of any other manner), if any, vested in it pursuant to the amalgamation of the 

Transferor Companies with and into the Transferee Company at their respective book value as specified in the books 

of accounts of the Transferor Companies and shall treat such received in its books of accounts in same manner as it 

treats its own reserves.

13.3. The Transferee Company shall credit to the Share Capital Account in its books of accounts, the aggregate face value 

of the Equity Shares issued and allotted under the Scheme to the members of the Transferor Companies pursuant to 

this Scheme.

13.4. The loans and advances or payables or receivables or any other investment or agreement of any kind, held inter se, 

if any, between Transferor Companies and the Transferee company shall stand cancelled without any further act or 

deed, upon the Scheme coming into effect.

13.5. In case of any difference in accounting policies of the Transferor Companies and the Transferee Company, the 

impact of the same, till the Appointed Date will be quantified and the same shall be appropriately adjusted and 

reported in accordance with applicable Accounting Standards so as to ensure that the financial statements of the 
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Transferee Company reflect the financial position on the basis of consistent accounting policies.

14. DISSOLUTION OF THE TRANSFEROR COMPANIES

 On and from the Effective Date, the Transferor Companies shall stand dissolved without being wound up.

15. OPERATIONS, ACTIVITIES AND PROPERTIES IN TRUST AND CONDUCT OF OPERATIONS FOR TRANSFEREE 

COMPANY

 Unless otherwise stated herein under, with effect from the Appointed Date and up to and including the Effective 

Date:

15.1. The Transferor Companies shall be deemed to have been carrying on and shall carry on its operations and activities 

and shall be deemed to have held and stood possessed of and shall hold and stand possessed of the Undertaking of 

the Transferor Companies for and on account of, and in trust for the Transferee Company and shall account for the 

same to the Transferee Company. The Transferor Companies hereby undertake to hold the said Undertakings with 

utmost prudence until the Effective Date;

15.2. The Transferor Companies shall carry on the business and activities, with reasonable diligence and business 

prudence;

15.3. All the surplus, income, taxes (including MAT credit, tax paid and tax deducted/ collected at source) or any costs, 

charges, expenditure, accumulated losses accruing to the Transferor Companies or expenditure or losses arising or 

incurred or suffered by the Transferor Companies shall for all purpose be treated and be deemed to be and accrue as 

the surplus, income, taxes (including MAT credit, tax paid and tax deducted/ collected at source) or any costs, 

charges, expenditure or accumulated losses of the Transferee Company, as the case may be;

15.4. The Transferor Companies shall not vary the terms and conditions of employment of any of their employees, 

without the prior consent in writing of any of the persons authorized by the Board of Directors of the Transferee 

Company, except in the ordinary course of business; and

15.5. The Transferee Company shall be entitled, pending sanction of the Scheme, to apply to the concerned authorities 

and all other agencies, departments and authorities concerned as are necessary under any law for such consents, 

approvals, and sanctions which the Transferee Company may require to carry on the operations of the Transferor 

Companies and to give effect to the Scheme.

16. CONSOLIDATION OF AUTHORISED SHARE CAPITAL 

16.1. Upon this Scheme becoming effective, the authorised share capital of the Transferor Company -1 amounting to Rs. 

20,00,00,000 and Transferor Company – 2 amounting to Rs. 3,00,00,000 aggregating to Rs. 23,00,00,000/-  as 

mentioned in Clause 3.1 to 3.2 above, shall be added to the authorised share capital of the Transferee Company, as 

on the Effective Date, without any further act or deed and without any further payment of any stamp duty or 

registration fees. For this purpose, the stamp duty and fees already paid on the authorised share capital of the 

Transferor Companies shall be utilised and applied to the increased authorised share capital of the Transferee 

Company. The Transferee Company may be required to pay only the difference between the current duty payable on 

the increased capital and the amounts already paid by the Transferor Companies. The authorised share capital of the 
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Transferee Company will thus be increased to that effect by virtue of the Scheme becoming effective and no separate 

procedure shall be required to be followed under the Act;

16.2. Consequent upon the amalgamation, the authorised share capital of the Transferee Company will be amended / 

altered / modified as under: 

Particulars `

Authorised Share Capital

4,70,00,000 Equity shares of Rs. 10/- each 47,00,00,000

Total  47,00,00,000

16.3. Consequently, Clause V of the Memorandum of Association of the Transferee Company shall, without any act, 

instrument, or deed, be and stand altered, modified, and amended pursuant to applicable provisions of the Act. The 

revised Capital Clause of the Transferee Company shall be as under:

 “The Authorised Share Capital of the Company is Rs. 47,00,00,000/- (Rupees Forty-Seven Crore only) divided into 

4,70,00,000 (Four Crore Seventy Lacs) Equity Shares of Rs. 10/- (Rupees Ten) each.”

16.4. It is clarified that the approval of the shareholders of the Transferee Company to the Scheme shall be deemed to be 

their consent/ approval also to the consequential alteration of the Memorandum of Association of the Transferee 

Company under Sections 13, 61 and 64 of the Act and other Applicable Laws and the Transferee Company shall not 

be required to seek separate consent/ approval of its shareholders for such alteration of the Memorandum of 

Association of the Transferee Company.

17. APPLICATIONS TO NCLT OR OTHER APPROPRIATE AUTHORITIES

17.1. The Transferor Companies and the Transferee Company shall, with all reasonable dispatch, make necessary 

application under Sections 230 to 232 and/ or other applicable provisions of the Act to the NCLT, Ahmedabad Bench, 

for seeking order for dispensing with or convening, holding and conducting of, meeting of the shareholders and/or 

creditors of the Transferor Companies and the Transferee Company, as may be directed by NCLT for sanction of this 

Scheme and all matters ancillary or incidental thereto; and

17.2. On the Scheme being approved by the requisite majorities of the shareholders and/ or creditors of the Transferor 

Companies  and the Transferee Company, whether at meeting or otherwise, as prescribed under the law and/ or as 

directed by the NCLT or such other Appropriate Authority, the Transferor Companies and the Transferee Company 

shall, with all reasonable dispatch, apply to the NCLT for sanctioning of the Scheme under Sections 230 to 232 of the 

Act, and for such other order or orders, as the NCLT may deem fit for carrying this Scheme into effect. 

18.  SCHEME CONDITIONAL ON APPROVALS / SANCTIONS

18.1 The Scheme is and shall be conditional upon and subject to the followings:

 a) The Scheme being approved by requisite majority in numbers and value of such classes of persons including the 

shareholders and/or creditors of the Transferor Companies and the Transferee Company, as required under the 

Act or as may be directed by the NCLT and/ or any other competent authority as may be applicable;
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 b) The requisite consent, approval or permission of any other statutory or regulatory authority, which by law may 

be necessary for the implementation of this Scheme;

 c) The Scheme being sanctioned by the NCLT under Sections 230 to 232 and all other applicable provisions of the 

Act and/ or any Appropriate Authority; and

 d) Certified Copies of the Order of the NCLT or such other competent authority, as may be applicable, sanctioning 

this Scheme being filed with the Registrar of Companies having jurisdiction over the Companies.

19 EFFECT OF NON-RECEIPT OF PERMITS AND MATTERS RELATING TO REVOCATION/ WITHDRAWAL OF THIS SCHEME

19.1  The Transferor Companies and the Transferee Company acting through their respective Boards shall each be at 

liberty to withdraw from this Scheme: (a) in case any condition or alteration imposed by any Appropriate Authority is 

unacceptable to any of them; or (b) they are of the view that coming into effect of this Scheme could have adverse 

implications on the respective Companies;

19.2  In the event of revocation/ withdrawal under Clause 19.1, no rights and liabilities whatsoever shall accrue to or be 

incurred inter se the Transferor Companies and the Transferee Company or their respective shareholders or 

creditors or employees or any other person, save and except in respect of any act or deed done prior thereto as is 

contemplated hereunder or as to any right, liability or obligation which has arisen or accrued pursuant thereto and 

which shall be governed and be preserved or worked out as is specifically provided in the Scheme or in accordance 

with the Applicable Law and in such case, each Company shall bear its own costs, unless otherwise mutually agreed; 

and

19.3  If any Clause of this Scheme is held to be invalid, ruled illegal by any Court of competent jurisdiction, or 

unenforceable under present or future laws, then it is the intention of the Companies that such Clause shall be 

severable from the remainder of this Scheme, and this Scheme shall not be affected thereby, unless the deletion of 

such Clause shall cause this Scheme to become materially adverse to any party, in which case the Board of Directors 

of the Companies involved in the Scheme shall attempt to bring about a modification in this Scheme, as will best 

preserve for the parties the benefits, and obligations of this Scheme, including, but not limited to, such Clause.

20 MODIFICATIONS/ AMENDMENTS TO THE SCHEME

20.1 The Boards of the Transferor Companies and Transferee Company acting themselves or through authorized persons, 

may consent jointly but not individually, on behalf of all persons concerned, to any modifications or amendments of 

this Scheme at any time and for any reason whatsoever, or to any conditions or limitations that the NCLT or any other 

Appropriate Authority may deem fit to direct or impose or which may otherwise be considered necessary, desirable 

or appropriate by  the Board of the Transferor Companies and the Transferee Company and solve all difficulties that 

may arise for carrying out this Scheme and do all acts, deeds and things necessary for putting this Scheme into effect; 

and

20.2 For the purpose of giving effect to this Scheme or to any modification thereof, the Boards of the Transferor 

Companies and the Transferee Company acting themselves or through authorized persons may jointly but not 

individually, give and are jointly authorized to give such directions including directions for settling any question of 

doubt or difficulty that may arise and such determination or directions, as the case may be, shall be binding on all 
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parties, in the same manner as if the same were specifically incorporated in this Scheme. It is clarified that individual 

companies acting themselves or through authorized persons may individually approach the NCLT or any other 

Appropriate Authority to seek clarifications for implementation of the Scheme.

21 GENERAL TERMS AND CLAUSES

21.1  Upon the Scheme becoming effective, the Transferor Companies and Transferee Company shall have the right to 

revise their respective financial statements and returns along with prescribed forms, filings, and annexures under 

the Tax Laws and/ or Applicable Laws to give effect to the provisions of the Scheme. In order to give effect of this 

Scheme, the Transferor Companies and the Transferee Company shall be entitled to, amongst others, file and/ or 

revise its income tax returns, TDS/ TCS returns, wealth tax returns, service tax, excise duty, sales tax, value added tax, 

goods and services tax, entry tax, cess, professional tax or any other statutory returns, if required, claim credit for tax 

paid, tax deducted at source, tax collected at source, claim for sum prescribed under Section 43B of the Income-tax 

Act, 1961 on payment basis, claim for deduction of provisions written back by Transferee Company previously 

disallowed in the hands of Transferor Company under the Income-tax Act, 1961, credit of tax under Section 115JB 

read with Section 115JAA of the Income-tax Act, 1961, credit of foreign taxes paid/ withheld etc. if any, as may be 

required consequent to implementation of this Scheme, even if the prescribed time limits for filing or revising such 

returns have lapsed without incurring any liability on account of interest, penalty, late fee or any other sum. Such 

returns shall be filed based on reconstructed accounts drawn up with effect from the Appointed Date and any tax 

including MAT shall be computed accordingly. Transferee Company shall have the right to claim refunds, tax credits, 

setoffs and/ or adjustments relating to its income or transactions entered into by it, by virtue of this Scheme with 

effect from Appointed Date. The taxes or duties paid by, for, or on behalf of the Transferor Company relating to the 

period on or after Appointed Date shall be deemed to be the taxes or duties paid by the Transferee Company, and 

accordingly the Transferee Company shall be entitled to claim credit or refund for such taxes or duties;

21.2 Upon this Scheme becoming effective, the Transferee Company is expressly permitted to prepare and/or revise their 

financial statements and returns along with prescribed forms, filings and annexures under the Income-tax Act, 1961 

(including for minimum alternate tax purposes and tax benefits), service tax law, GST law and other tax laws, and to 

claim refunds and/or credits for taxes paid (including minimum alternate tax), and to claim tax benefits (including 

brought forward book losses) under the Income-tax Act, 1961, etc., and for matters incidental thereto, if required to 

give effect to the provisions of this Scheme. The order of the jurisdictional NCLT sanctioning the Scheme shall be 

deemed to be an order of the Competent Authority permitting the Transferee Company to prepare and/or revise its 

financial statements and books of accounts and no further act shall be required to be undertaken by the Transferee 

Company;

21.3 It is hereby clarified that submission of the Scheme to the NCLT and to Appropriate Authorities for their respective 

approvals is without prejudice to all rights, interests, titles, or defences that the Transferor Companies and the 

Transferee Company may have under or pursuant to all Applicable Law; and

21.4 On the approval of this Scheme by the shareholders of the Transferor Companies and the Transferee Company and 

such other classes of persons of the said Companies, if any, such shareholders, and classes of persons shall also be 

deemed to have resolved and accorded all relevant consents under the Act and Applicable Law or otherwise to the 

same extent applicable in relation to the amalgamation, related matters and this Scheme itself.
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22 COSTS, CHARGES AND EXPENSES

 All costs, charges and expenses including stamp duty and registration fee of any deed, document, instrument or 

NCLT’s order including this Scheme or in relation to or in connection with negotiations leading up to the Scheme and 

of carrying out and implementing the terms and provisions of this Scheme and incidental to the completion of 

arrangement in pursuance of this Scheme shall be borne and paid by the Transferee Company.
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REPORT ADOPTED BY THE BOARD OF DIRECTORS OF COMFIA INDUSTRIES PRIVATE LIMITED EXPLAINING EFFECT OF 

THE SCHEME ON SHARAREHOLDERS, KEY MANAGERIAL PERSONNEL, PROMOTERS AND NON-PROMOTER 

SHAREHOLDERS. 

1. Background

1.1. The Board of Directors (‘Board’) of Comfia Industries Private Limited (‘Transferor Company - 2’) at its meeting held on 

3rd May, 2024 had approved the Scheme of Arrangement in the nature of Amalgamation of Sunrise Silichem 

Industries Private Limited (‘SSIPL’ or ‘the Transferor Company – 1’) and Comfia Industries Private Limited (‘CIPL’ or 

‘the Transferor Company – 2’) with Sunrise Glass Industries Private Limited (‘SGIPL’ or ‘the Transferee Company’) 

under section 230-232 of the Companies Act, 2013 (‘the Act’).

1.2. The Board was informed that the Company has filed the application with National Company Law Tribunal (‘NCLT’), 

Ahmedabad for approval of the Scheme. In the application filed before the NCLT, the Company has requested NCLT 

shall order meeting of the Secured and Unsecured creditors of the Transferor Company - 2, and the Transferor 

Company – 2 will, as part of the notice and explanatory statement for the said meetings be required to circulate a 

report adopted by the Board of the Company as prescribed under section 232(2)(c) of the Act explaining effect of 

Scheme on each class of shareholders, key managerial personnel (KMPs), promoters and non-promoter 

shareholders laying out in particular the share exchange ratio, specifying any valuation difficulties. 

1.3. Having regard to the applicability of the aforesaid provision, the following documents were placed before the Board:

1.3.1 Scheme as approved by the Board vide resolution dated 3rd May, 2024.

1.3.2 Valuation Report dated 22nd April, 2024 prepared and issued CA Sejal Agarwal, a Registered Valuer.

2. Effect of the Scheme of Arrangement in the nature of Amalgamation on Shareholders (promoter shareholders and 

non-promoter shareholders) of Comfia Industries Private Limited:

2.1. Upon the coming into effect of the Scheme and with effect from the Appointed Date, the entire business of the 

Transferor Company - 2 shall be transferred to the Transferee Company.

2.2. As far as the Promoter and Non Promoter shareholders are concerned, there will be no dilution of their shareholding 

in the Company. 

3. Effect of the Scheme of Arrangement in the nature of Amalgamation on Directors and KMPs of Comfia Industries 

Private Limited:

3.1 The Scheme is not expected to have any effect on the Directors of the Company. Further, no change in the Board of 

the Company is envisaged on account of the Scheme.

3.2 None of the directors, KMPs and their respective relatives have any interest in the Scheme except to the extent of the 

said director(s) are common director(s) of the Transferee Company and Transferor Companies. Save as aforesaid, 

none of the directors or the KMP have material interest in the Scheme.
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4 Valuation:

CA Sejal Agarwal, a Registered Valuer having IBBI Registration No. IBBI/RV/06/2020/13106 have issued a report on 

the valuation of shares and have recommended the fair equity share entitlement ratio vide its Valuation Report 

dated 22nd April, 2024. 

5 Share Exchange Ratio: 

Upon the effectiveness of the Scheme, Transferee Company shall allot equity share based on the Share Exchange 

Ratio, as under and more particularly in the manner stipulated in Clause 12 of the Scheme, to the shareholders of the 

Transferor Companies:

 “01 (One) Equity Share of Rs. 10/- each fully paid up of the Transferee Company for every 01 (One) Equity Share of 

Rs.10/- each fully paid up held in the Transferor Company - 1.”

 “3127 (Three Thousand One Hundred Twenty-Seven) Equity Share of Rs. 10/- each fully paid up of the Transferee 

Company for every 1000 (One Thousand) Equity Shares of Rs.10/- each fully paid up held in Transferor Company - 2.”

Based on the above, in the opinion of the Board, Scheme will be of advantage to, beneficial and in the interest of the 

Company, its shareholders, creditors and other stakeholders and the terms thereof are fair and reasonable

CERTIFIED TRUE COPY,

FOR, COMFIA INDUSTRIES PRIVATE LIMITED

Name:

Designation:

62NOTICE OF THE MEETING OF THE UNSECURED CREDITORS OF CIPL

Upeshkumar Hasmukhlal Thakkar

Director (DIN:01536048)

Sd/-
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