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To,
BSE Limited
Corporate Relationship Department,
25th Floor, P I Towers, Dalal Street,
Fort, Mumbai - 400001
SECURITY CODE NO, 514?46

To,
National Stock Exchange of India Ltd
Exchange Plaza 5s Floor, Plot no. C/1,
G Block, Bandra Kurla Complex,
Bandra (East), N4umbai - 40005 l.
SECURITY CODE NO. ASHIMASYN

Dear Sir/Madam,

Sub: Intimation of Scheme of Amalgamation pursuant to Regulation 30 ofSEB| (Listing
an Obligations and Disclosures Requirements) Regulations, 2015

In compliance with Regulation 30 of the Securities and Exchange Board of India ("SEBI")

(Iisting Obligations and Disclosures Requirements) Regulations 2015 (LODR Regulations) this

is to inform you that the Board of Directors of Ashima Limited ("the Company" or "Transferee

Company"J at its meeting held today i.e. 19s October, 2019, inter alia, approved the Scheme of

Amalgamation and Arrangement of Ashima Dyecot Private Limited ("Transferor Company")

with Ashima Limited, pursuant to Sections 230 - 232 read with Section 66 and other applicable

provisions, if any, of the Companies Act 2013 and the rules framed thereunder.

The Scheme provides for the transfer and vesting of the entire undertaking of the Transferor

Company into the Company and the dissolution of the Transferor Company without winding up.

The Appointed Date for the Scheme is the opening ofbusiness hours on 01$ April, 2019

The Scheme will come into effect subiect to the approval of Stock Exchanges, Hon'ble National

Company Law Tribunal, Ahmedabad Bench and such other statutory authorities as may be

required.

It may be noted that the proposed Scheme has been reviewed and recommended for approval

by Audit Committee of the Board of the Company at its meeting held on 19th october, 2019,

Enclosed as Annexure A is the information pursuant to Regulation 30 of LoDR Regulations.

Thanking You,

Yours Faithfully,
FoT ASHIMA LIMITED

EVIA
COMPANY CRETARY

Encl.: As above

Ett
visit us at http://www.ashima.in
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DisclosureofinformationPursuanttoRegulation3oofsEBl(Listingandobligationsand
pii.losu.. Requirements) Regulations, ZOIS read with SEBI Circular No

CIR/CFD/CMD/4/2015 dated September 9, 2015

ANNEXURE A

ri

Particulars
INR in LacsJ

Transferee CompanY Transferor Com v
As on 31"t
March 2019

As on 30th

lune 2019
As on 31$
March 2019

As on 30th

une 2019

Paid u Ca ital 12,845 12,845 3,980 3,980

Net-worth t7 ,803 17 ,791 12,30I 12,289

Turnover fRevenue
from 0perations

28,408 5,476 9,515 3,224

ea.

1

size. turnover etc.

Ashima Dyecot Private Limited, ("ADPL" or "Transferor Company") is a private limited

company incorporated on 20th April, 1995 under the Companies Act, 1956 with CIN no'

UfZ i fO"CIfSSSirf COZSS3Z having its registered office address at Texcellence Complex,

Near Anupam Cinema, Khokhara, Ahmedabad - 380021, Gujarat The Transferor Company

holds 58.610lo in the Transferee Company

Ashima Limited, ("Ashima" or "Transferee Company") is a public limited company

incorporated on 17th June, 1982 under the Companies Act, 1956 with CIN no'

Lg}g:ggcllggzpLco0s253 having its registered office address at Texcellence Complex,

Near Anupam Cinema, Khokhara, Ahmedabad - 380021, Gujarat'

The proposed Scheme of Amalgamation and Arrangement ["Scheme") involves

amalgumition of Ashima Dyecot Private Limited with Ashima Limited. The Transferee
-o*irny 

is a public limited company and its equiry shares,are listed on Bombay Stock

exchange and National Stock Exchange, The Appointed Date for the Scheme if the opening

of business hours on 01'tApril, 2019,

The paid-up capital, net-worth and turnover of the Transferor Company and Transferee

Company as on 31't March, 2019 and 30th June, 2019 is as follows -

?
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UndertheCompaniesAcr2OT3,ithasbeennotedthatMinistryofCorporateAffairsvideits
ii..rt". lro 30 f2014 30 /201,4 dated |uly u ,201,4 has clarified that rransactions arising out of

compromises, arrangements and amalfamations dea]t- w-ith under specific provisions of the

"..iiunlt" 
Co.prnies Act, 1956 or the C6mpanies Act, 2013 [as the case may be] will not attract

,fru ."lrir"."r* of Section 188 of the Compa nies Act, 2013 [Related Party Transactions)'

b ns if
he same is done at arms'length

In the instant case, wherein the scheme of amalga mation and arrangement between the

Company and ADPL and their respective shareholders and creditors as per the provisions of

Sections 2 30-232 read with Section 66 and other appl icable provisions of the Companies Act,

2013 read with relevant rules framed thereunder' is proposed to be Presented before the

isdictional National Company Law Tribunal under Sect ions-230 to 232 of lhe Companies Act
lur
2013 it may be stated that the same may not be required to comply with the requirements

anies Act, 2013 as a related Part transaction
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specified under Section 188 of the Comp
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Further, there are common promoters in the company and ADPL, ADPL holds 58.610lo equity

shareholding in the Company, and pursuant to the Scheme, equity shares of the Company are

proposed to"be issued ,rd uitott"d to shareholders of ADPL. In- light of-the same, the-present

i.rriru.tion may be deemed to be a related party transaction under the applicable provisions of

iisi tLirting Obligations and Disclosure Requirements) Regulations, 2015 and other related

rules and regulations (as amended from time to time)'

Thereby the Board of Directors of Ashima Limited has, in its meeting held today' based on the

recommendationsoftheAuditCommittee,approvedtheamalgamationofADPLwiththe
company by way of and in accordance with the Scheme basis the following documents in order

to maintain fairness and arms-length basis:

a. Share Exchange Valuation Reports dated October 19th October, 2019 as obtained from

M/s.NSKumar&Co.,IndependentCharteredAccountants,havingRegistrationNo.
f.igTgTw and Niranjan Kumar, Registered Valuer, having IBBI Registration No

IBBI IRV /06/ZOl8/10137 providing the share exchange ratio for the amalSamation of

ADPL with the Company under the Scheme; and

b. Fairness Opinion dated october 19th october, 2019 obtained from M/s Kunvarii Finstock

private Limited, a sEBI Registered category I Merchant Banker, having sEBI Registration

NolNM0000l2564providingthefairnessopinionontheShareExchangeRatio
recommended by Mis. N s Kumar & Co, tndependent chartered Accountants and

Registered Valuer in connection with amalgamation ofADPL with the Company under the

Scheme.

Further the proposed Scheme is subiect to necessary regulatory approvals

c, Area ofbusiness ofthe entities

1. ADPL is currently engaged in the business of processing textile fabrics and manufacture of

readymade garments-. it off".. , range of cotton textile products encompassing Khakis,

Readymade 
-garments, 

Interlining fabrics, Garment washing activities (LaundryJ' etc On

acco;nt of it;qualitative supremacy, the products command a base of discerning customers

in domestic and international markets.

2.TheCompanyisoneoflndia,sleadingl00%oCottonfabricmanufacturers.Itoffersarange
of cotton textile products encompaising Denims, Yarn-dyed Shirting fabrics and also

op"ot"t into ready-to-stich fabrics. On account of its qualitative supremacy' the products

command a base oidiscerning customers in domestic and international markets'

d. Rationale for the Scheme of amalgamation and arrangement

TheproposedamalgamationofADPLintoAshimashallresultintoseveraladvantagestoboththe
co-panies and their stakeholders, Some of them, inter alia, arei

(D The proposed amalgamation will offer an immense opportunity to consolidate the portfolio

(iiJ The proposed amalgamation will enable the merged entity to cater to the needs of entire

value chain from fabrics to garments This can have a better reach in terms of various

customerbaseandwillprovideastrongermarketpositiontotheCompany;

cj
!f1
14

q
A

ba



(iii) The proposed amalgamation will result in operational synergies and efficiency for the

merged entity. Accordingly, the Scheme would strengthen and complement the businesses

of the Companies;

[iv) The Scheme would help in achieving synergies in business operations and streamlining the

business activities for the Companies, combining the following activities would result in
significant growth in business: -

a. logistics;
b. material procurement and storage;
c. FG storage and dispatches;
d, Internal movement of materials;
e. Sharing of common utilities;
f. Re-distribution of marketing portfolios thereby reducing marketing and travelling

costs;
g. Various administrative costs including courier, stationery, statutory fees, insurance

premiums, conveyance expenses, etc.

(v) The Amalgamation of Transferor Company with the Transferee Company will result into
enlarged combined assets base and will also provide an opportunity for the merged entity
lo levera8e on such assels;

(vi) Greater integration and greater financial strength and flexibility for the Transferee

Company, which would result in maximizing overall shareholders value, and will improve
' the competitive position ofthe merged entityj

(viiJ The proposed amalgamation would help in enhancing the scale of operations, reduction in

overheads, including administrative, statutory compliances, managerial and other
expenditure, operational rationalization, organizational efficiency, and optimal utilization
of resources by avoiding duplication of efforts;

(viii) Taking into consideration the above synergies, the merged entity would result in better
profitability and EBITDA margins, Accordingly the stronger financials will provide a better
opportunity in terms of better trade credits, financial resources and in negotiations for
prices and suppliers credit terms for the merged entityj

[ix) The merged entity will have a seamless flow of forward and backward integration of
operations from yarn till garments as depicted by the following chart:
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Both companies have currently limited international presence, The proposed

amalgamation would help both the companies consolidate their international business and

scale up and diversify presence in various international territories; and

The proposed merger shall not be prejudicial to the interest of the shareholders and shall

not have any adverse impact on creditors and other stakeholders of the Transferor and

Transferee Company.

In case of cash consideration. amount or otherwise share exchange ratio

1

Based upon the Share Exchange Valuation Reports, the Fairness Opinion and the

recommendations received from Audit committee, the board of directors have approved the

following share swap ratio -

..Upon the Scheme becoming effective, in consideration of the amalgamation of the Transferor

company with the Transferee company, the Transferee company shall, without any further act

or deed, issue and allot its shares, credited as fully paid up to the extent indicated below, to the

ri.rembers of Transferor Company, whose name is recorded in the register of members of the

Transferor Company on the Record Date in the following ratio:

"348 (Three Hundred Forty EightJ new equity shares of the Transferee Company of the face

value of Rs.10/- [Rupees Ten OnlyJ each, credited as fully paid-up for every 100 (One HundredJ

equity shares of Rs.10/- (Rupees Ten Only) each fully paid-up held by such member in the

Transferor Company''

f. BriefDetails ofthe Change in shareholding of the ComDany

There will be a change in the shareholding pattern of the Transferee Company pursuant to

the Scheme in accordance with the share swap ratio. The brief details of the shareholding

of the Transferee Company and Transferor Company pre and post the Scheme is as

follows-

For ASH LI ITED

HIREN MA EVIA

r

Post-AmalgamationPre-Amalgamqtion
o/oNo ofshares(Vo')No ofshares

Particulars

73.49 o/o74,08,+2,43460.920/o7.82,57,745Promoter
5,0a,r7,242 26.51o/o39.08o/o5,02,02,731Public

100.0 0olo100.000/o t9.76,60,07 612,84,53,87 6Total

onPost-AmalPre-Amalgamation
No of shares(o/o'lNo ofshares

Particulars

99.560/o3,96,78,692Promoter
0.440/o7,7 6,7 56Public Not Applicable, as the

Transferor Company witl be
wound up

100.00%3,97,95,4+8Total

Ahmedabad

COMPANY SECRETARY

(o/o)


