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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL 

KOLKATA BENCH, KOLKATA 

C.A. (C.A.A.) No.   826 /KB/2020

IN THE MATTER OF the Companies Act, 2013. 



  And 

IN THE MATTER OF Section 230 read with 

Section 232 of the Companies Act, 2013 and 

other applicable provisions of the Companies 

Act, 2013. 

  And 

In the matter of: 

J. M. HOSIERY & CO. LIMITED, 39, Kali 

Krishna Tagore Street, Kolkata – 700 007 

… Transferor Company 1 

And 

In the matter of: 

EBELL FASHIONS PRIVATE LIMITED, PS 

Srijan Techpark, DN-52, 10th Floor, Salt Lake 

City, Sector V, Kolkata – 700 091 

… Transferor Company 2 

And 

In the matter of: 

LUX INDUSTRIES LIMITED, 39, Kali Krishna 

Tagore Street, Kolkata – 700 007 

… Transferee Company 

And 

1. J. M. HOSIERY & CO. LIMITED  

2. EBELL FASHIONS PRIVATE LIMITED,  

3. LUX INDUSTRIES LIMITED 

… APPLICANTS 

 

 

 

 



To, 

Secured Creditors of 

Lux Industries Limited, Transferee Company 

 

Notice of the meeting of creditors of Lux Industries Limited 

Notice is hereby given that by an order dated the 21st October, 2020, the Kolkata Bench of 
the National Company Law Tribunal has directed meeting to be held of creditors of the 
Transferee Company above-named for the purpose of considering, and if thought fit, 
approving with or without modification, the amalgamation embodied in the proposed 
scheme of amalgamation between the joint applicants and their respective equity 
shareholders at 4:30 p.m. on 27th November, 2020 through video conferencing to transact 
the following business: 
 
To consider and, if thought fit, to pass with or without modification(s) and with requisite 
majority, the following resolution under Section 230 read with Section 232 of the 
Companies Act, 2013 (including any statutory modification(s) or re-enactment thereof for 
the time being in force), and other applicable provisions of Companies Act, 2013 read with 
the Companies (Compromises, Arrangements and Amalgamations) Rules,2016 and the 
provisions of the Memorandum and Articles of Association of the Company for approval of 
the arrangement embodied in the Scheme of Amalgamation of J.M.Hosiery& Co Limited 
(‘Transferor Company 1’) and Ebell Fashions Private Limited (‘Transferor Company 2’) with 
Lux Industries Limited (‘Transferee Company’) and their respective Shareholders  
 
”RESOLVED THAT pursuant to the provisions of Section 230 read with section 232 of the 
Companies Act, 2013 read with the Companies (Compromises, Arrangements and 
Amalgamations) Rules, 2016 and other 
applicable provisions of the Companies Act, 2013, the rules, circulars, and notifications 
made thereunder (including any statutory modification or re-enactment thereof) as may be 
applicable, the Securities Exchange Board of India Circular No CFD/DIL3/CIR/2017/21 
dated 10th March 2017, the observation letters issued by BSE Limited and the National 
Stock Exchange of India Limited dated 05th March 2020 respectively and subject to 
provisions of the Memorandum and Articles of Association of the Company and subject to 
approval of the Hon’ble National Company Law Tribunal, Kolkata Bench (‘NCLT’) and 
subject to such other approvals, permissions and sanctions of regulatory and other 
authorities, as may be necessary and subject to such conditions and modifications as may be 
prescribed or imposed by the Hon’ble NCLT or by any regulatory or other authorities, while 
granting such consents, approvals and permissions which may be agreed to by the Board of 
Directors of the Company (hereinafter referred to as the ‘Board’, which term shall deemed 
to mean and include one or more Committee(s) constituted/to be constituted by the Board 
or any other person authorised by it to exercise its powers including the powers conferred 
by this Resolution), the arrangement embodied in the Scheme of Amalgamation of J. 
M.Hosiery & Co Limited (‘Transferor Company 1’) and Ebell Fashions Private Limited 
(‘Transferor Company 2’) with Lux Industries Limited (‘Transferee Company’) and their 
respective Shareholders (‘Scheme’), be and is hereby approved. 
 
RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, 
deeds, matters and things, as it may, in its absolute discretion deem requisite, desirable, 
appropriate or necessary to give effect to this resolution and effectively implement the 
amalgamation embodied in the Scheme and to accept such modifications, amendments, 
limitations and/or conditions, if any, which may be required and/or imposed by the Hon’ble 
NCLT while sanctioning the arrangement embodied in the Scheme or by any authorities 
under law, or as may be required for the purpose of resolving any doubts or difficulties that 
may arise in giving effect to the Scheme, as the Board may deem fit and proper.” 
 



Due to difficulty in dispatch of the Notice along with the explanatory statement by post or 
courier, on account of threat posed by COVID-19 pandemic situation and as permitted 
under the MCA Circulars, the Company is sending the Notice in electronic form only. The 
Secured creditors can vote on resolutions through remote e-voting or voting via VC/OAVM 
during the meeting.  
 
Copies of the said Scheme of Amalgamation and of the statement under section 230 read 
with section 232 of the Companies Act, 2013 can be downloaded from the website 
www.luxinnerwear.com of the Company.  
 
For creditors whose email address are not registered with the Company, they may follow 
the procedures mentioned in the notes to the notice for casting their votes and can also get 
their email address registered with the Company. The creditors who have not registered 
their email addresses with the Company can get the same registered by emailing to 
investors@luxinnerwear.com 72 hours before the meeting. 
 
Corporate creditors can appoint their representative by sending authority letter and board 
resolution by email to investors@luxinnerwear.com 72 hours before the meeting. Since this 
meeting is being held pursuant to the MCA Circulars through VC / OAVM, physical 
attendance of creditors has been dispensed with. Accordingly, the facility for appointment 
of proxies by the creditors will not be available for the meeting and hence the Proxy Form 
and Attendance Slip are not annexed to this Notice. For inspection of the said Scheme of 
Amalgamation and of the Statement under Section 230 read with Section 232 of the 
Companies Act, 2013  pertaining to the proposed resolution to be passed at the meeting, 
please see our website www.luxinnerwear.com. 
 
The Tribunal has appointed Mr. Patita Paban Bishwal as chairperson and Ms. Barsha Dikshit 
as the Scrutiniser of the aforesaid meeting. The above mentioned Scheme of Amalgamation, 
if approved by the meeting, will be subject to the subsequent approval of the Tribunal. 

 

Dated this  22nd day of October, 2020 

Sd/- 

Mr. Patita Paban Bishwal 

Chairperson appointed for the aforesaid meeting 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

http://www.luxinnerwear.com/


Notes: 
 
 

1. In view of continuing  COVID-19 pandemic and the restrictions imposed on the 
movement of people, the Ministry of Corporate Affairs (“MCA”) vide its circular dated 
May 5, 2020 read with Circulars dated April 8, 2020 and April 13, 2020 and SEBI vide its 
Circular No. SEBI/HO/CFD/CMD1/CIR/P/2020/79 dated May 12, 2020 (collectively 
referred to as “Applicable Circulars”) physical attendance of the Creditors of the 
National Company Law Tribunal(“NCLT”) convened meeting (“the meeting”) venue is 
not required and the meeting be held through video conferencing(“VC”) or other audio 
visual means (“OAVM”). In compliance with the provisions of the Companies Act, 
2013(“Act”), SEBI (Listing Regulations”) and MCA/ SEBI circulars, The meeting of the 
Company is being held through VC/OAVM. The venue of the Meeting shall be deemed to 
be the Registered Office of the Company. 

 

2. Pursuant to the Provisions of the Act, a creditor entitled to attend and vote at the 
meeting is entitled to appoint a proxy to attend and Vote on his/her behalf and the 
proxy need not be a Member of the Company. Since the meeting is being held pursuant 
to the MCA/ SEBI Circulars through VC/OAVM, physical attendance of creditors has 
been dispensed with. Accordingly the facilities for appointment of proxies by the 
creditors will not be available for the meeting and hence the Proxy Form and 
Attendance Slip are not annexed with the Notice of meeting. 

 

3. Corporate/institutional creditors (i.e. other than individuals, HUF, NRI, etc.) are 
required to send scanned image (PDF/JPG format) of certified true copy of relevant 
board resolution/authority letter etc. together with attested specimen signature of the 
duly authorised signatory(ies) who is/are authorised to vote, to the Scrutinizer through 
email dikshitbarsha518@gmail.com. The scanned image of the above documents should 
be in the naming format "Corporate Name_EVENT No.". 

 

4. Explanatory Statement pursuant to Section 102 of the Companies Act, 2013, setting out 
the material facts is annexed hereto. 

 
5. Participation of creditors through VC will be reckoned for the purpose of quorum for the 

meeting as per section 103 of the Companies Act, 2013 (“the Act”). 
 

In compliance with the aforesaid MCA Circulars, notice calling the meeting along with 
Explanatory Statement is being sent only through electronic mode to those creditors whose 
email IDs are registered with the Company for communication purposes. Creditors may 
note that Notice along with Explanatory Statement will also be available on the Company’s 
website www.luxinnerwear.com. 
 

6. Since the Meeting will be held through VC in accordance with the Circulars, the route 
map, proxy form and attendance slip are not attached to this Notice. 

 

The company has entered into an arrangement with NSDL.,  for facilitating e-voting, through 
their e-voting platform www.evoting.nsdl.com. 
 
For your login credentials i.e. User Id and password for casting the vote please refer email 
sent for the Meeting. 
 
 
 

mailto:dikshitbarsha518@gmail.com
http://www.luxinnerwear.com/


Steps for e-voting 

a) Use the following URL for e-voting: https://www.evoting.nsdl.com either on a 
personal Computer or on a mobile. 

 
b) Once the home page of e-Voting system is launched, click on the icon “Login” which is 

available under ‘Shareholders’ section. 

c) After entering the details appropriately, click on "LOGIN". 

 
d) A new screen will open. You will have to enter your User ID, your Password and a 

Verification Code as shown on the screen. 

e) Enter the login credentials i.e., user id and password mentioned in your email. Your 
user id will be EVEN Number followed by Member’s Unique Number  registered with 
the company.   
 

f) If you are using NSDL e-Voting system for the first time, you will need to retrieve the 
‘initial password’ which was communicated to you. Once you retrieve your ‘initial 
password’, you need to enter the ‘initial password’ and the system will force you to 
change your password. 

g) How to retrieve your ‘initial password’? 

(i) If your email ID is registered in your account or with the company, 
your ‘initial password’ is communicated to you on your email ID. Trace 
the email sent to you from NSDL from your mailbox. Open the email 
open the attachment i.e. a .pdf file. Open the .pdf file - the password to 
open the .pdf file is your  Member’s Unique No. The pdf file contains 
your ‘User ID’ and your ‘initial password’.  

h) Members can also use the OTP (One Time Password) based login for casting the votes 
on the e-Voting system of NSD. 
 

i) After entering your password, tick on Agree to “Terms and Conditions” by selecting 
on the check box. 

j) Now, you will have to click on “Login” button. 
k) After you click on the “Login” button, Home page of e-Voting will open. 
l) After successful login at Step 1, you will be able to see the Home page of e-Voting. 

Click on e-Voting. Then, click on Active Voting Cycles. 
m) After click on Active Voting Cycles, you will be able to see the company “EVEN” in 

which you need to vote and whose voting cycle is in active status.. 
n) Select “EVEN” of company for which you wish to cast your vote.. 
o) Now you are ready for e-Voting as the Voting page opens.. 
p) Cast your vote by selecting appropriate options i.e. assent or dissent, verify/modify to 

cast your vote and click on “Submit” and also “Confirm” when prompted.. 
q) Upon confirmation, the message “Vote cast successfully” will be displayed.. 
r) Upon confirmation, the message “Vote cast successfully” will be displayed.. 
s) You can also take the printout of the votes cast by you by clicking on the print option 

on the confirmation page. 
t) You can also take the printout of the votes cast by you by clicking on the print option 

on the confirmation page. 
u) Once you confirm your vote on the resolution, you will not be allowed to modify your 

vote. 

https://www.evoting.nsdl.com/


v) The Portal will remain open for voting from: Saturday 21st November, 2020 
(9.00 a.m.) till Thursday 26th  November, 2020 (5.00 p.m.) 

w) In case of any queries, you may refer the Frequently Asked Questions (FAQs) for 
members and e-voting User Manual available at the "Downloads" section 
of www.evoting.nsdl.com or call on toll free no.: 1800-222-990 or send a request at 
evoting@nsdl.co.in. 

 

7. Attending the Meeting through VC/OAVM:  
 

a. The Company will be providing VC/OAVM facility to enable the creditors to 
attend the Meeting, The Company is providing VC platform by National 
Securities Depository Limited(NSDL). Creditors may access the same at 
www.evoting.nsdl.com under members login by using the remote e-voting 
credentials. The link for VC/OAVM will be available in shareholder/members 
login where the EVEN of Company will be displayed. Please note that the 
creditors who do not have the User ID and Password for e-Voting or have 
forgotten the User ID and Password may retrieve the same by following the 
remote e-Voting instructions mentioned in the notice to avoid last minute rush. 
Further members can also use the OTP based login for logging into the e-Voting 
system of NSDL. 

 

b. Members are encouraged to join the Meeting through Laptops for better 
experience. 

 

c. Further Members will be required to allow Camera and use Internet with a good 
speed to avoid any disturbance during the meeting. 

 

d. 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. 

 
e. Creditors who would like to express their views/ask questions may send their 

questions in advance  and register as a speaker mentioning their User Id and 
email id at investors@luxinnerwear.com latest by Tuesday, 10th November, 
2020. The same will be replied by the Company suitably. Only those members 
who are registered will be allowed to express their views or ask questions. The 
Company reserves the right to restrict the number of questions and speakers, 
depending upon availability of time as appropriate for smooth conducting of 
Meeting. Post your Questions”  

 
 

f. Creditors who need assistance before or during the Meeting, can contact NSDL 
on evoting@nsdl.co.in / 1800-222-990 or contact Mr. Subhasih Sengupta, Senior 
Manager-NSDL at subhashishss@nsdl.co.in / 033-2290 4243. 
 

8. A person, whose name is recorded in the books of accounts of the company as on the 
cut-off date of 30th September, 2019 being present in the Meeting via VC/OAVM, shall be 
entitled to vote at the Meeting. 
 

9. Facility to cast vote through Insta Poll will be made available on the Video Conferencing 
screen and will be activated once the Insta Poll is announced at the Meeting. 

 

http://www.evoting.nsdl.com/
mailto:info@luxinnerwear.com
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10. In accordance with the provisions of Sections 230 to 232 of the Companies Act, 2013, 
the Scheme shall be acted upon only if the resolution mentioned in the notice has been 
approved at the meeting by a majority of persons representing three fourth in value of 
such Secured creditors of the, present and voting at the meeting via VC/OAVM. 

 
 

11. The Scrutinizer shall after the conclusion of the voting at Meeting, first count the votes 
cast at their meeting and will make, not later than 48 hours of the conclusion of the 
Meeting , a Scrutinizer’s Report of total votes cast in favour or against, if any, forthwith 
to the Chairman of the Company who shall declare the Result. 

 
 

12. The Scrutinizer’s decision on the validity of the vote shall be final and binding. 
 

13. The result declared along with the Scrutinizer’s report shall be placed on the website of 
the Transferee Company (www.luxinnerwear.com) and on NSDL website 
(https://evoting.nsdl.com) immediately after the result is declared.  

http://www.luxinnerwear.com/
https://evoting.nsdl.com/


BEFORE THE NATIONAL COMPANY LAW TRIBUNAL 

KOLKATA BENCH, KOLKATA 

C.A. (C.A.A.) No.   826 /KB/2020 

 

IN THE MATTER OF the Companies Act, 

2013. 

  And 

IN THE MATTER OF Section 230 read with 

Section 232 of the Companies Act, 2013 and 

other applicable provisions of the Companies 

Act, 2013. 

  And 

In the matter of: 

J. M. HOSIERY & CO. LIMITED, 39, Kali 

Krishna Tagore Street, Kolkata – 700 007 

… Transferor Company 1 

And 

In the matter of: 

EBELL FASHIONS PRIVATE LIMITED, PS 

Srijan Tech park, DN-52, 10th Floor, Salt 

Lake City, Sector V, Kolkata – 700 091 

… Transferor Company 2 

And 

In the matter of: 
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LUX INDUSTRIES LIMITED, 39, Kali 

Krishna Tagore Street, Kolkata – 700 007 

… Transferee Company 

And 

1. J. M. HOSIERY & CO. LIMITED  

2. EBELL FASHIONS PRIVATE 

LIMITED,  

3. LUX INDUSTRIES LIMITED 

… APPLICANTS 

 

STATEMENT UNDER SECTION 230 (3), 232 (2) and 102 OF THE COMPANIES ACT, 

2013 READ WITH RULE  6 OF THE COMPANIES (COMPROMISES, ARRANGEMENTS, 

AND AMALGAMATIONS) Rules, 2016. 

 

1. Pursuant to the order dated 21st . October, 2020 passed by the National Company 

law Tribunal, Eastern Bench at Kolkata (hereinafter referred to as ‘NCLT’) in Company 

Application being C.A. (C.A.A.) No. 826/KB/2020 filed jointly by J. M. Hosiery & Co. 

Limited (hereinafter referred to as “Transferor Company 1”), Ebell Fashions Private 

Limited (hereinafter referred to as “Transferor Company 2”), Lux Industries Limited 

(hereinafter referred to as “Transferee Company”) being the applicants (hereinafter 

referred to as the “applicant companies”), meetings of the equity shareholders of the 

Transferee Company and the creditors of the Transferor companies and the Transferee 

Company will be held through video conferencing for the purpose of considering and if 

thought fit, approving, with or without modification(s), the amalgamation embodied in 
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the proposed scheme of amalgamation between the joint applicants (hereinafter 

referred to as the “Scheme”).  

In pursuance of the said order, the following separate meetings will be held on 27th  

November, 2020 through video conferencing: 

 

Meeting of J. M.  Hosiery & Co. Limited At 

Secured Creditors 1:30 p.m. 

Unsecured Creditors 12:30 p.m. 

 

Meeting of EBELL Fashions Private Limited At 

Secured Creditors 3:30 p.m. 

Unsecured Creditors 2:30 p.m. 

 

Meeting of Lux Industries Limited At 

  Secured Creditors 4:30 p.m. 

  Unsecured Creditors 5:30 p.m. 

Equity Shareholders 11:30 a.m. 

 

2. The draft Scheme of Amalgamation was placed before Board of Directors of the 

applicant companies at their respective meetings held on 26th June, 2018. The Board of 

Directors of the applicant company in their respective meetings approved the Scheme of 

Amalgamation. 

3. List of the Companies/Parties involved in the Scheme of Amalgamation: 
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a. J. M. Hosiery & Co. Limited, (Transferor Company 1) 

b. Ebell Fashions Private Limited, (Transferor Company 2) 

c. Lux Industries Limited,(Transferee Company) 

 

4. Details of the Companies/ Parties to the Scheme of Amalgamation:- 

A) J.M. Hosiery & Co. Limited (Transferor Company 1) 

a) The authorised capital of the Transferor Company 1 as on 31st March, 2019 is Rs. 

7,50,00,000/- (Rupees Seven Crores and Fifty Lakhs Only) divided into 75,00,000 equity 

shares of Rs. 10/- each. The issued, subscribed and paid up capital is Rs. 7,44,60,060/- 

(Rupees Seven Crores Forty Four Lakhs Sixty Thousand and Sixty Only), divided into 

74,46,006 equity shares of Rs. 10/- each fully paid up. Subsequent to the above date, 

there is no change in share capital of the Transferor Company. 

b) The main objects of Transferor Company 1 as contained in its Memorandum of 

Association, inter alia includes, as follows: 

1) “To become vested with the partnership business now being carried on under 

the name and style of “J.M. Hosiery Factory” including all its assets, right 

quotas, licences, debts and liabilities and the rights and liabilities of the parties 

hereto in the said partnership business and in connection therewith. 

2) To carry on the business of manufacturers, importers and exporters, wholesale 

and retail dealers of and in hosiery goods of every kind, nature and description 

for men, women and children including brief, vests, socks, stockings, sweaters, 

laces and so on and of all or any thing which is used in hosiery goods. 

3) To spin, make, produce and process, bleach, dye, print, weave, tuft and finish all 

kinds of fibres yarn and materials made from all kinds of fibre natural, 



5 
 

synthetic or man-made.  

4) To carry on the business of manufacturers, importers and exporters, wholesale 

and retail dealers of and in men’s, women’s and children’s clothing and 

wearing apparel of every kind, nature and description including shirts, bush-

shirts, pyjama suits, vests, underwears, suits, foundation garments for ladies, 

dresses, brassieres, maternity belts, knee caps, coats, panties, nighties ad so on. 

5) To carry on the business of manufacturers, importers and exporters, 

wholesalers and dealers in all kinds of synthetics and man-made fibres and 

process all such fibres including fiber glass into materials and finished articles 

for household, domestic, commercial and industrial use and to import, export, 

buy, sell and deal in raw or finished cotton, wool, hair, jute, silk, coir, hemp, 

flax, yarn, sisal and all other natural, man-made and synthetic fibre and all 

articles made therefrom. 

6) To carry on all or any of the business of dealers and manufacturers of all kinds 

of carpets, durries, mats, rags, namdas, blankets, shawls, tweeds, linens, 

flannels and all other articles of woolen and worsted materials and of all 

articles similar to the forgoing or any of them or connected therewith. 

c) During the last 5 years the name of the company has been changed from Todi Hosiery 

Private Limited to J.M. Hosiery & Co Limited and a fresh certificate of incorporation 

consequent to change of name was issued to the company on 29th July, 2015. There has 

been no change in the registered office, name or object clause of the Transferor 

Company 1. 

d) The Transferor Company 1 is a public limited company and its securities are not 

listed on any stock exchange. 
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e) The Board of Directors of the Transferor Company 1 have by a resolution passed 

unanimously at their meeting held on 26th June, 2018 approved the said Scheme. The 

particulars of the meeting of the board of directors of Transferor Company 1 are set out 

below: 

Sr. No. Particulars of meeting of board of 

directors of Transferor Company 1 

 Details 

1 Name of directors who voted in favour of the 

resolution 

 6 

2 Name of directors who voted against the 

resolution 

 Nil 

3 Name of directors who did not vote or 

participate on the resolution 

 Nil 

 

f) The details of the promoters and present directors of the Company along with their 

addresses are as follows: 
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i. Promoters: 

 

Sl. 

No. 
Name of Promoters Address 

1 Ashok Kumar Todi CG-235, Sector-II, Saltlake, Kolkata-700091. 

2 Pradip Kumar Todi CF-398, Sector-I, Saltlake, Kolkata-700064. 

3 
Rahul Kumar Todi 11/5, Shastri Nagar, Angeripalayam Main Road, 

Tiruppur North 641602.  

4 Navin Kumar Todi 11/5, Shastri Nagar, Angeripalayam Main Road, 

Chettipalayam Aiangalipalayam Tiruppur – 

641603.  

5 Shobha Devi Todi CF-398, Sector-I, Saltlake, Kolkata-700064. 

6 Bimla Devi Todi CG-235, Sector-II, Saltlake, Kolkata-700091. 

7 Prabha Devi Todi 11/5, Shastri Nagar, Angeripalayam Main Road, 

Gandhinagar Tiruppur – 641603.  

8 Saket Todi CG-235, Sector-II, Saltlake, Kolkata-700091. 

9 Udit Todi CF-398, Sector-I, Saltlake, Kolkata-700064. 

10 Hollyfield Traders Pvt. Ltd. EN-28, Sector-V, Saltlake, Kolkata-700091. 
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ii. Directors 

Sl.No. Name of Director Address 

1 Ashok Kumar Todi 
CG-235, Sector-II, Saltlake, Kolkata-

700091. 

2 Pradip Kumar Todi 
CF-398, Sector-I, Saltlake, Kolkata-

700064. 

3 Rahul Kumar Todi 
11/5, Shastri Nagar, AngeripalayamMain 

Road, Tiruppur North 641602.  

4 Navin Kumar Todi 

11/5, Shastri Nagar, Angeripalayam Main 

Road, Chettipalayam Aiangalipalayam 

Tiruppur – 641603.  

5 Bakul Ajitkumar Suchak 
49/25, KPN Colony, 3rd Street Tiruppur 

641601. 

6 Prabha Devi Todi 

 

11/5, Shastri Nagar, AngeripalayamMain 

Road, 

Tiruppur North 641602. 

7 Rajnish Rikhy 

 

C-9/9134, Vasant kunj, South West, 

Delhi-110070. 

8 Sachin Agarwal 63B, College Street, Amherst street, 

Chittaranjan Avenue, Kolkata-700073. 

 



9 
 

g) The amount due to Creditors as on 30.09.2019 is Rs. 1,398,722,717/-. 

B) Ebell Fashions Private Limited (Transferor Company 2) 

a) The authorised capital of the Transferor Company 2 as on 31st March, 2019 is Rs. 

25,00,000/- (Rupees Twenty Five Lakhs Only) divided into 2,50,000 equity shares 

of Rs. 10/- each. The issued, subscribed and paid up capital is also Rs. Rs. 

23,50,000/- (Rupees Twenty ThreeLakhs and Fifty Thousand Only) divided into 

2,35,000 equity shares of Rs. 10/- each fully paid up. Subsequent to the above date, 

there is no change in share capital of the Transferor Company 2. 

b) The main objects of Transferor Company 2  as contained in its Memorandum of 

Association, inter alia includes, as follows: 

(1) To carry on processing, buying, selling, export, import and moulding of all 

kinds of plastics, plastic goods, rubber and rubber goods and manufacturing of 

pipes, sheets, toys and wares and other types of plastic goods and products, 

synthetic resins and compounds, anciliary and auxiliary materials and 

derivatives, intermediates and compositions, tools, moulds, dies, instruments. 

(2) To carry on all or any of the business of manufacturing and processing of all 

types of yarn, textiles, silk, artificial silk, rayon, nylon, woolen, terylene and 

terry-cotton, chiffon and other fibrous substances both synthetic and natural. 

Cotton and cotton cultivation, yarn, cloth, textile and linen merchants, dressing 

and tailoring materials inclusive of hosiery, threads, knitting, yarn millinery, 

laces, lining and inter-lining clothes and zip fastners-made of nylon and/or 

metal and to carry on business of buying, selling, importing, exporting making 

forward transactions and otherwise dealing in linen, cloth, cotton, cotton 

waste, hardwaste, kapas, staple fiber, yarn, wool, silk, jute, fax, hemp, rayon, 
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nylon and other goods and fabrics both synthetic and natural whether textile, 

felted, netted or looped.  

(3) To construct, let out, furnish and carry on all or any of the functions of 

proprietors, promoters, dealers in flats, dwelling houses, shops, offices and 

clubs and for these purposes to purchase, take on lease or otherwise acquire 

and hold  lands, prepare, lay out there on building of any tenure or description 

wherever  situate or right or interests therein or connected therewith, to lay 

out and prepare building sites, and to construct, reconstruct, repaid, pull down, 

alter, improve decorate furnishes and maintain flats, dwelling houses, shops, 

offices, clubs, buildings, works and sanitary convenience of all kinds to let out 

roads, drainage pipes, water pipes and electric installations and to set apart, 

land for pleasure garden and recreation grounds, health club or natural 

resorts or otherwise improve the land and any part thereof.” 

c) During the last 5 years there has been change in the registered office within same 

State and there has been no change in name or the objects during the last 5 years of the 

Transferor Company 2. 

d) The Transferor Company 2 is a private limited company and its securities are not 

listed on any stock exchange. 

e) The Board of Directors of the Transferor Company 2 have by a resolution passed 

unanimously at their meeting held on 26th June, 2018 approved the said Scheme. The 

particulars of the meeting of the board of directors of Transferor Company 2 are set out 

below: 
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Sr. No. Particulars of meeting of board of directors 

of Transferor Company 2 

 Details 

1 Name of directors who voted in favour of the 

resolution 

 4 

2 Name of directors who voted against the 

resolution 

 Nil 

3 Name of directors who did not vote or 

participate on the resolution 

 Nil 

    

f) The details of the promoters and present directors of the Company along with their 

addresses are as follows: 

i. Promoters 

S. No. Name of Promoters Address 

1 Bimla Devi Todi CG-235, Sector-II, Saltlake, Kolkata-700091. 

2 Shobha Devi Todi CF-398, Sector-I, Saltlake, Kolkata-700064. 

3 
Rahul Kumar Todi 11/5, Shastri Nagar, AngeripalayamMain Road, 

Tiruppur North 641602.  

4 

Navin Kumar Todi 11/5, Shastri Nagar, Angeripalayam Main Road,  

Chettipalayam Aiangalipalayam Tiruppur – 

641603.  

5 Saket Todi CG-235, Sector-II, Saltlake, Kolkata-700091. 

6  Udit Todi CF-398, Sector-I, Saltlake, Kolkata-700064. 

7 Hollyfield Traders Pvt. Ltd. EN-28, Sector-V Saltlake City, Kolkata- 700091. 
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ii. Directors 

Name of Director Address 

Bimla Devi Todi CG-235, Sector-II, Saltlake, Kolkata-700091. 

Shobha Devi Todi CF-398, Sector-I, Saltlake, Kolkata-700064. 

Saket Todi CG-235, Sector-II, Saltlake, Kolkata-700091. 

Udit Todi CF-398, Sector-I, Saltlake, Kolkata-700064. 

 

g) The amount due to Creditors as on 30.09.2019 is Rs. 177,786,798.43/-. 

C) Lux Industries Limited (Transferee Company) 

a) The Transferee Company is a Public Listed Company. The authorised capital of the 

Transferee Company as on 31st March, 2019 is Rs. 65,00,00,000 (Rupees Sixty Five 

Crores Only) divided into 4,50,00,000 equity shares of Rs. 2/- each, and 56,00,000 

preference shares of Rs. 100/- each. The issued, subscribed and paid up capital is Rs. 

5,05,06,000/- (Rupees Five Crores Five Lakhs and Six Thousand only), divided into 

2,52,53,000 equity shares of Rs. 2/- each fully paid up. Forfeited equity share capital is 

Rs. 24,92,000/- divided into 24,84,500 equity shares of Rs. 2/- each Subsequent to the 

above date, there is no change in share capital of the Transferee Company. 

b) The main objects of Transferee Company as contained in its Memorandum of 

Association, inter alia includes, as follows: 

(1) “To carry on the business of manufacturers, importers and exporters, 

wholesale and retail dealers of and in hosiery goods of every kind, nature 

and description, for men, women and children including brief, vests, socks, 

stockings, sweaters, laces and so on and of all or anything which is used in 

hosiery goods. 
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(2) To spin, make, produce and process, bleach, de, print, weave, tuft and finish 

al kinds of fibres yarn and materials made from all kinds of fibre natural, 

synthetic or man-made. 

(3) To carry on the business of manufacturers, importers and exporters, 

wholesale  and retail dealers of and in men’s, women’s and children’s 

clothing and wearing  apparel of even/kind, nature and description 

including shirts, bush-shirts, pyjama suits, vests, underwear, suits, 

foundation, garments for ladies dresses, brassieres, maternity belts, knee 

caps, coats, panties, nighties and so on. 

(4) To carry on the business of manufacturers, importers and exporters, 

wholesalers, retailers and dealers in all kinds of synthetics and manmade 

fibers and process all such fibers including fiber glass into materials and 

finished articles for household, domestic, commercial and industrial use 

and to import, export, buy, sell and deal in raw or finished cotton, wool, 

hair, jute, silk, coir, hemp, flax, yarn, sisal and all other natural, manmade 

and synthetic fibre and all articles made therefrom. 

(5) To carry on all or any of the business of dealers manufacturers of all kinds 

of carpets, durries, mats, rugs, namdas, blankets, shawls, tweeds, linens, 

flannels and all other articles of woolen and worsted materials and of all 

articles similar to the forgoing or any of them or connected therewith.” 

c) During the last five years there has been no change in the name, registered office and 

main objects which are summarized above of the Transferee Company. 
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d)The Board of Directors of the Transferee Company have by a resolution passed 

unanimously at their meeting held on 26th June, 2018 approved the said Scheme. The 

particulars of the meeting of the board of directors of Transferee Company  are set out 

below: 

Sr. No. Particulars of meeting of board of 

directors of Transferee Company 

 Details 

1 Name of directors who voted in favour of the 

resolution 

 6 

2 Name of directors who voted against the 

resolution 

 Nil 

3 Name of directors who did not vote or 

participate on the resolution 

 Nil 

    

 

e) The details of the promoters and present directors of the Company along with their 

addresses are as follows: 

i. Promoters 

S. No. Name of Promoters Address 

1 Ashok Kumar Todi CG-235, Sector-II, Saltlake, Kolkata-700091. 

2 Pradip Kumar Todi CF-398, Sector-I, Saltlake, Kolkata-700064. 

3 Shobha Devi Todi CF-398, Sector-I, Saltlake, Kolkata-700064. 

4 Bimla Devi Todi CG-235, Sector-II, Saltlake, Kolkata-700091. 

5 Prabha Devi Todi 11/5, Shastri Nagar, Angeripalayam Main Road,  
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Gandhinagar Tiruppur – 641603.  

6 Saket Todi CG-235, Sector-II, Saltlake, Kolkata-700091. 

7 Udit Todi CF-398, Sector-I, Saltlake, Kolkata-700064. 

8 
Neha Todi CL-184, Sector-3, Sech Bhawan, North 24 

Parganas, Kolkata-700091. 

9 
Shilpa Pankajkumar 

Agarwal 

A-13, 3rd Floor, Central Park, GDIC Pandesara, 

Surat, Gujarat-395007. 

 

ii. Directors 

Name of Director Address 

Ashok Kumar Todi CG-235, Sector-II, Saltlake, Kolkata-700091. 

Pradip Kumar Todi CF-398, Sector-I, Saltlake, Kolkata-700064. 

Prabha Devi Todi 
11/5, Shastri Nagar, Angeripalayam Main Road,  

Gandhinagar Tiruppur – 641603.  

Kamal Kishore Agrawal 
B-605,Arihant Darshan Chsl, Asha Nagar  Thakur Complex, 

Kandivali East Mumbai 400101  

Nandanandan Mishra 
D-053, BELVEDERE PARK DLF CITY PHASE-III GURGAON 

122002 HR IN  
 

Snehasish Ganguly 
2/6, Biren Roy Road East Behala, Purba Barisha Kolkata 

700008  

Rusha Mitra 
P-97 KALINDI HOUSING ESTATE NORTH 24 PARGANAS 

LAKE TOWN 700089 WB IN  
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f) The amount due to Creditors as on 30.09.2019 is Rs. 3,128,578,839/-. 

5. For the purpose of the Scheme the Appointed Date is  01.04.2018 and Effective 

Date has been defined as the date on which the conditions specified in clause 17 of the 

Scheme are complied with and the Scheme will be made effective with effect from the 

Appointed Date. 

6. Upon coming into effect of the Scheme and in consideration of the transfer and 

vesting of the undertaking of the Transferor Companies in the Transferee Company in 

terms of Part II of the Scheme the Transferee Company shall, without any further act or 

deed, issue and allot equity shares (“New Equity Shares”) to the members of the 

respective Transferor Companies whose names appear in the register of members of the 

respective Transferor Companies as on the Record Date in the following manner: 

(i) For every 100 fully paid up equity shares of the Transferor Company 1 

having face value of INR 10 each and held by the members of the 

Transferor Company 1 as on record date, 29 equity shares of the 

Transferee Company having a face value of INR 2 each, credited as fully 

paid up shall be issued to the members of Transferor Company 1. 

(ii) For every 100 fully paid up equity shares of Transferor Company 2 

having face value of INR 10 each and held by the members of the 

Transferor Company 2 as on record date, 1142 Equity Shares of the 

Transferee Company having a face value of INR 2 each, credited as fully 

paid up shall be issued to the members of Transferor Company 2. 

(iii) Notwithstanding anything contained in Clause 9.1 of the Scheme, upon 

the Scheme coming into effect, all equity shares which the Transferee 

Company hold in the Transferor Companies hold amongst each other 
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shall get cancelled without any further application, act or deed, in 

accordance with provisions of Section 100 to 103 of the Act and the 

order under Section 102 of the Act for the purpose of confirming the 

reduction. The reduction would not involve either a diminution or 

liability in respect of unpaid share capital or payment of paid-up share 

capital and the provisions of Section 101 of the Act will not be applicable. 

It is clarified that no new equity shares shall be issued or payment made 

in cash whatsoever by the Transferee Company in lieu of such shares of 

the Transferor Companies held inter se amongst the transferor 

Companies 

7. It is stated that the proposed Scheme does not contemplate any corporate debt 

restructuring exercise. 

8. The rationale and benefit of the proposed Scheme is that the amalgamation of 

the Transferor Companies with the Transferee Company would inter alia have the 

following benefits: 

(a) The proposed merger will lead to the presence of the Transferee Company 

across various market segments leading to risk mitigation and higher 

growth; 

(b) The proposed merger will rationalize the management structure, enhance 

customer reach, reduce overhead costs and ultimately lead to increased top 

line and bottom line for the Transferee Company; 

(c) The merged entity will have greater financial strength and flexibility; 

(d) The merger will also result in value appreciation for the shareholders of the 

merged entity; 
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(e) Under a liberalised, fast changing and highly competitive environment, this 

amalgamation shall strengthen the businesses of the Transferor Companies 

and the Transferee Company by pooling up resources for common purpose; 

(f) The amalgamation will enable the future business activities to be carried on 

more conveniently and advantageously with a larger asset base besides 

achievement of management efficiency, reduction in administrative cost, 

optimisation of resources, enhanced flexibility in funding of expansion 

plans, improving profitability and stronger balance sheet of the merged 

company. 

(g) Cost savings are expected to flow from more focused operational efforts, 

rationalisation, standardisation and simplification of business processes, 

and the elimination of duplication and rationalization of administrative 

expenses. 

9. The Directors of both the Transferor Companies and the Transferee Company 

have no material interest in the said Scheme of Amalgamation. 

10. The aggregate assets of the Transferor Companies and the Transferee Company 

are more than sufficient to meet all their liabilities and the said Scheme will not adversely 

affect the rights of any of the creditors of the Transferor Companies and the Transferee 

Company in any manner whatsoever and due provisions have been made for payment of 

all liabilities as and when the same fall due in usual course. 

11. The disclosure about the effect of the Scheme of Amalgamation on key 

managerial personnel, directors and shareholders of the Company has been duly 

provided in the Report of the directors under section 232(2)(c) of the Companies Act, 

2013 annexed to the notice and the explanatory statement. 
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12. The disclosure about the effect of the Scheme of Amalgamation on employees of 

the Transferor Companies has been duly provided in clause 7 of the enclosed Scheme of 

Amalgamation which inter alia says that upon the 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 Transferor Companies without any 

interruption of service as a result of the amalgamation of the Transferor Companies with 

the Transferee Company.. 

13. There are no proceedings pending under Sections 210 to 227 of the Companies      

Act, 2013 against either of the Transferor Companies and the Transferee Company. 

14. No investigation proceedings are pending against the applicants. 

15. The copy of the draft Scheme has been filed with the Registrar of Companies. 

16. The following documents are available at the website www.luxinnerwear.com: 

(i) Latest audited financial statement of the Applicant Companies including 

consolidated financial statements; 

(ii) Supplementary financial statement of the Applicant Companies as on 

30.09.2019. 

(iii) Copy of the order of the Tribunal  dated 21st October, 2020 in pursuance of 

which the meetings are to be convened; 

(iv) Copy of Scheme of  Amalgamation; 

(v) Contracts or agreements material to the amalgamation; 

(vi) Certificate issued by the auditor of the Applicant Companies to the effect that 

the accounting treatment, if any, proposed in the Scheme is in conformity 

with the accounting standards of Section 133 of the Companies Act, 2013; 
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(vii) Valuation Report;

(viii) Directors Report; and

(ix) Notice convening meeting.

17. In compliance with the requirement of Section 230 (5) of the Companies Act, 

2013 and Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) 

Rules, 2016 notice in the prescribed form and seeking approvals, sanctions or no-

objections shall be served upon the concerned regulatory and government authorities 

for the purpose of the proposed Scheme. 

18. Meetings of the equity shareholders of the Transferee Company , unsecured and 

secured creditors of the Transferor Companies and Transferee Company have been called 

to consider and if thought fit to approve the said Scheme of Amalgamation, with or 

without modification. 

19. A copy of the Scheme of Amalgamation is sent herewith and may be treated as part 

of the Statement. 

20. The Transferor Companies and the Transferee Company consider that the Scheme 

is reasonable and has been made for the interest and for benefit of the creditors and 

shareholders. 

                                                                                                  Dated this the 22nd day of October, 2020 

Sd/- 

( Mr. Patita Paban Bishwal.) 

Chairperson appointed for the meetings 
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