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December 23, 2021

BSE Limited National Stock Exchange of india Limited
18t Floor, New Trading Ring Exchange Plaza, 5 Floor

Rotunda Building Plot No. C/1, G-Block

Phiroze Jeejeebhoy Towers, Bandra-Kurla Complex, Bandra (East)

Dalal Street, Mumbai - 400 001 Mumbai - 400 051

Dear Sirs,

Sub.: Update on receipt of NCLT’s Order sanctionin
Kajaria Tiles Private Limited and Kajaria Cera
respective Shareholders and Creditors

the Scheme of Amalgamation amongst
mics Limited (‘the Company’) and their

We wish to inform you that the Chandigarh Bench of the Hon'ble National Company Law Tribunal
(NCLT') has approved Scheme of Amalgamation amongst Kajaria Tiles Private Limited and Kajaria
Ceramics Limited and their respective Shareholders and Creditors (“Scheme”).
On December 22, 2021, the Company has received the formal order dated November 26, 2021 passed
by the Hon'ble NCLT, Chandigarh. The Scheme shall be effective from the Appointed Date je. w.e.f,
April 1, 2019.

Kajaria Tiles Private Limited (‘KTPL’) is a wholly-owned subsidiary of the Company and hence, as per the
Scheme, shareholding of the Company in KTPL will automatically be cancelled upon scheme becoming
effective and no new shares will be issued consequent upon the said amalgamation under the Scheme.

The Capital Clause of Memorandum of Association of the Company shall be and stand alftered, modified
and amended, pursuant to above said Order and pursuant to Sections 13, 14, 61 and any other
applicable provisions of the Companies Act, 2013. After considering the alteration, the Authorised Share
Capital of the Company will be INR 154,10,00,000 (Rupees One Hundred Fifty Four Crores Ten Lakhs
only) divided into 77,00,00,000 (Seventy Seven Crores) Equity Shares of Re. 1/- each (Rupee One Only)
aggregating to INR 77,00,00,000 (Rupees Seventy Seven Crores Only) and 77,10,000 (Seventy Seven
Lakhs Ten Thousand) Redeemable Preference Shares of Rs. 100/- each (Rupees One Hundred Only)
aggregating to INR 77,10,00,000 (Rupees Seventy Seven Crores Ten Lakhs Only).

We request you to take the enclosed the copy of the formal order of NCLT on record and oblige.
Thanking you,

For Kajaria Ceramics Limited
IS

.C. Rawat
COO (A&T) & Company Secretary

Encl.: as above

Kajaria Ceramics Limited

Corporate Office : J1/B1 (Extn.), Mohan Co - op Industrial Estate, Mathura Road, New Delhi - 110044, Ph.. +91-11-26946409 | Fax: +91-11- 26946407
Regd Office: SF-11, Second Floor, JMD Regent Plaza, Mehrauli Gurgaon Road, Village Sikanderpur Ghosi, Gurgaon-122001, Haryana, Ph.: +91-124-4081281
CIN No. : L26924HR1985PLC056150, E-mail: info@kajariaceramics.com | Web.: www.kajariaceramics.com
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National Company Law Tribunal,
Chandigarh Bench
Corporate Bhawan, Plot No.4-B,
Ground Floor, Sector 27-B, Madhya Marg,
Chandigarh
Ref: NCLT/Chd/Reg/g 94 " Dated: 281\2\g03)

CP (CAA) No. 16/Chd/Hry/2020
In the matter of Scheme of Amalgamation:
Kajaria Tiles Private Limited

(Formerly Known as Kajaria Floera
Ceramics Private Limited)

...Petitioner Company No.1/Transferor Company

To,
Sh. Vaibhav Sahni

# 721, Sector- 8B,
Chandigarh

Please find enclosed herewith 05 certified copies of each order dated
26.11.2021, formet order, Scheme of Amalgamation & Schedule of
property, as applied vide application No.912, dated 22.12.2021.

Encl: Copy of order Designated Registrar
NCLT, Chandigarh Bench
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THE NATIONAL COMPANY LAW TRIBUNAL
CHANDIGARH BENCH, CHANDIGARH
(through web-based video conferencing platform)

CP (CAA) No.16/Chd/Hry/2020
(2" Motion)

Under Section 230-232 of
the Companies Act, 2013

In the matter of Scheme of Amalgamation:-

Kajaria Tiles Private Limited
(Formerly known as Kajaria Floera
Ceramics Private Limited)
having its registered office at
SF-11, Second Floor, JMD Regent Plaza,
Mehrauli Gurgaon Road, Village Sikanderpur Ghosi,
Gurgaon, Haryana 122001
PAN No.AACCF4853F
CIN No.U26933HR2014PTC081026
...Petitioner Company No.1/Transferor Company

And

Kajaria Ceramics Limited
having its registered office at
SF-11, Second Floor, JMD Regent Plaza,
Mehrauli Gurgaon Road, Village Sikanderpur Ghosi,
Gurgaon, Haryana 122001
PAN No.AABCK1613R
CIN No.L26924HR1985PLC056150
...Petitioner Company No.2/Transferee Company

Judgment delivered on: 26.11.2021

Coram: HON’BLE MR. HARNAM SINGH THAKUR, MEMBER (JUDICIAL)
HON’BLE MR. SUBRATA KUMAR DASH, MEMBER (TECHNICAL)

Present through Video Conferencing : -

Mr. Anand Chhibbar, Senior Advocate
Mr. Vaibhav Sahni, Advocate

For the Petitioner Companies: )
)
) Mr. Shikhar Sarin, Advocate
)

1
2
3

For Income Tax Department: 1) Mr. Yogesh Putney, Advocate Senior
Standing Counsel
2) Mr. Harveet Singh Sehgal, Advocate

. e
. CP»(gé(A) No.16/Chd/Hry/2020
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Per: Subrata Kumar Dash, Member (Technical)

JUDGMENT

This is a joint Second Motion petition filed under Sections 230-232 of the
Companies Act, 2013 (for short the 'Act’) filed by the Petitioner Companies in terms
of Rule 16 of Companies (Compromises, Arrangements and Amalgamations)
Rules, 2016 (for brevity 'Rules’) for the sanction of Scheme of Amalgamation (for
brevity 'Scheme’) of petitioner companies namely; Kajaria Tiles Private Limited
(Formerly known as Kajaria Floera Ceramics Private Limited) (Petitioner Company
No.1/Transferor Company) and Kajaria Ceramics Limited (Petitioner Company

No.2/ the Transferee Company).

2. The Petitioner Companies filed First Motion Application bearing (C.A.A.)
No.38/Chd/Hry/2019 before this Tribunal for seeking directions for dispensing with
the meetings of equity shareholders, secured creditors and unsecured creditors of

the Applicant Companies.

3. The First motion application was disposed of vide order dated 03.02.2020,
with directions to dispense with the meetings of secured creditors of the Transferor
Company and the meetings 'of equity shareholders, secured creditors and
unsecured creditors of Transferee Company. Their meetings were being dispensed
with subject to strict compliance with the conditions laid down in the said order. The
meetings of equity shareholders and unsecured creditors of the Transferor
Company had been dispensed with as the written consent/affidavits of the equity
shareholders, and unsecured creditors of the Transferor Company were filed and

~placed on record.
T,

The main objects, date of incorporation, authorized and paid-up share

&l
. CP Cﬁ‘f/\A) No.16/Chd/Hry/2020
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capital, and the rationale of the scheme had been discussed in detail in the order

dated 03.02.2020.

5. In the second motion application proceedings, certain directions were issued
by this Tribunal vide order dated 03.12.2020 and the same were complied by an
affidavit of compliance filed vide diary No.00383/3 dt.19.01.2021 along with
newspaper publications in "Business Standard” (English) and "Business Standard"
(Hindi) both Delhi Edition on 31.12.2020. The original copies of the newspapers
were attached as Annexuré-1 to the affidavit filed. It was also stated in the affidavit
filed vide Diary No.00383/4 dated 19.01.2021 that copies of notices were served
upon the Regional Director, Northern Region, Ministry of Corporate Affairs,
Registrar of Companies, N.C.T. of Delhi and Haryana, Income Tax Department,
Chandigarh, Income Tax Department, Andhra Pradesh and Official Liquidator,
Punjab, Haryana and Chandigarh for both the Petitioner Companies and on the
Stock Exchange of India Limited (NSE), Bombay Stock Exchange Limited (B.S.E.)
and Securities and Exchange Board of India (SEB!) for the Transferee Company.
Copies of the covering letter, speed post receipts and the tracking report of the

notices were attached as Annexure A-3 of the affidavit.

6. It was also stated that the Transferee Company was listed on the National
Stock Exchange of India Limited (NSE), Bombay Stock Exchange Limited (B.S.E.)
and as such is governed by Stock Exchange of India Limited (NSE), Bombay Stock
Exchange Limited (B.S.E.) and Securities and Exchange Board of India (SEBI).
The affidavit on behalf of the Transferee Company for the applicable sectoral

regulators or authorities had also been filed.

T 7. it was also deposed that pursuant to publications made on 31.12.2020, no

A ‘objectlons to the scheme was received from any shareholder, creditors, statutory

au{horltles or any stakeholder by the Applicant/Petitioner Companies on any of the

CP(CAA No.16/Chd/Hry/2020
f,"d Motion)
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addresses as mentioned in the notice of hearing.

3. In response to the abovementioned notices, the statutory authorities have

furnished their replies.

8.1

Registrar of Companies(RoC)/Regional Director

The Registrar of Companies (RoC) has filed its report along with the
report of the Regional Director (RD) by diary No.00383/01 dated
19.01.2021. The R.D. in Para 5 of the report has chserved that Clause
13 of the proposed scheme protects the interest of the employees of the

Transferor Company.

Further, in Para 8 of the said report, it is stated that as per the RoC, the
Transferor Company and Transferee Company have filed annual returns
and balance sheets up to 31.03.2020. It is also stated that no
prosecution has been filed, and inspection or investigation has been

conducted in respect of the petitioner companies.
The R.D. in Para 9 has made the following observation:-

"On examination of the scheme and the reply submitted by the Petitioner
Companies, the observations of the deponent are as under:-

a. Para 7.5 of the Scheme inter-alia stipulated as under:

"All cheques and other negotiable instruments, payment
orders received in the name of Transferor Companies after the
Effective Date shall be accepted by the bankers of Transferee
Company and credited to the account of Transferee Company.
Similarly, the bankers of Transferee Company shall honour
cheques issued by Transferor Companies for payment after
the Effective Date.”

On approval of the scheme and also, on given effect of the scheme, all
the Transferor Companies shall be dissolved without winding up;
hence, the Transferor Companies will be lost their perpetual
succession status on giving the effect of the scheme. Therefore, the

CP (CAA) No.16/Chd/Hry/2020

{2nd Motion)
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cheques, drafts or any other negotiable instruments received in the

name of Transferor Companies may be honoured by the bank in
accardance with the Banking Regulation Act only."

In reply to the same, the Transferee Company has filed an affidavit vide
Diary No.00383/10 dated 23.08.2021 and has stated that in respect of
the said observation of the R.D., the Transferee Company undertakes to
follow and adhere to act in accordance with the Banking Regulations and

shall not act upon to the contrary.

The observations of the RoC, as mentioned in Para 6 of the R.D.'s

report, is as under: -

"That as per Para 12 of the report of the Registrar of Companies it has
been inter-alia stated that as per Clause 5.6 & 19.1 (c) of the scheme,
the Transferor Company, is a wholly-owned subsidiary of Transferee
Company, the entire share capital of the Transferor Company is held
by the Transferee Company. Therefore, upon the Scheme of
Amalgamation becoming effective, all shares held by the Transferee
Company as on the effective shall stand cancelled, without any further
act or deed. Accordingly, in respect of the Scheme of Amalgamation,
other than the extinguishment of the shares held by the Transferee
Company in the Transferor Company and there shall be no further
obligation in that behaif."

Official Liquidator

The Official Liquidator has filed his report vide Diary No.00383/15

dated 22.01.2021. The relevant part of the report is extracted below:

"(a) as per Auditor's report of the Transferor Company attached with
the financial statements for the years 2016-17, 2017-18 and 2018-19
of Chartered Accountant and as required by Section 143(3) of the Act
and on the basis of written representations received from the Directors
as on 31.03.2016, none of the directors is disqualified as on 31.03.2017

from being appointed as a director in terms of Section 164(2) of the Act;

CP (CAA) No.16/Chd/Hry/2020

(2nd Motion)
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(b) With respect to the other matters to be included in the Auditor's

report in accordance with Rule 11 of the Companies (Auditor and

Auditors) Rules, 2014:

(i) The Company does not have any pending litigations which

would impact its financial position.

(i) The Company did not have any long term contracts, including
derivative contracts for which there were any foreseeable material

losses.

(iii) There were no amounts, which required to be transferred to the

Investor education and protection fund by the Company.

(c) That on the basis of examination of the books of account and
records, the Corﬁpany has generally been regular in depositing the
undisputed statutory dues including provident fund, employees state
insurance, income tax, sales tax, the duty of custom, duty of excise,
value-added tax, cess and any other statutory dues with the
appropriate authorities and no undisputed amount payable in respect
of the above were in arrears as at March 31, 2017, for a period of more

than six months from the date on when they become payable.

(d) That based upon the audit procedures performed and the
information and explanation that was given by the management, no
fraud by the Company or on the Company by its officers or employees

has been noticed or reported during the year."

Thus, the Official Liquidator has made no adverse observation against the
ST N\

e :
patitioner companies.
i

CP (CAA) No.16/Chd/Hry/2020
(2nd Motion)
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Income Tax Department

The Income Tax Department filed its report vide Diary No.00383/6
dated 09.02.2021 and has stated that some demands were
outstanding against the assessee for the accounting year 2017-18 and

2018-19.

In reply to the same, the petitioner companies filed an additional
affidavit vide Diary No.00383/7 dated 11.02.2021 and submitted that as
per para 9 of the Scheme of Amalgamation upon the scheme becoming
effective, the tax liahility of the Transferor Company shall be borne by
the Transferee Company. It was also submitted and undertaken that
the demand of Income Tax Department, if any, arises in future in
respect of the assessment proceedings of Transferor Company, the
same would be borne by Transferee Company after complying with the
procedures and provisions of Income Tax Act, 1961 and Rules made

thereunder.

In any case, this Tribunal is not shutting out the legitimate interest of the
income-tax authorities to recover the lawful dues payable by the
transferor companies and the transferee company is not being
dissolved, and the scheme provides the savings in relation to the
liabilities as well, the rights of the tax authorities remain intact, and they
can proceed against the transferee company in accordance with the
law, if any amount is found due and payable. The Hon'ble National
Company Law Appellate Tribunal also in the Ad2Pro Global Creative
Solutions P. ‘Ltd, v. Regional Director, (S.E.R.), Ministry of Corporate
Affairs MANU/NL/0469/2019 : [2019] 217 Comp Cas 443 (NCLAT), in

Company Appeal (AT) No. 98 of 2019, in relation to the dues of the

CP (CAA) No.16/Chd/Hry/2020

{2nd Motion)
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income-tax has held in paragraph 7 as follows (page 449):

"Admittedly, proceedings are pending in appeal before the Income-
tax Appellate Tribunal and depending upon the outcome of such
proceedings. The transferee company has undertaken to satisfy all
demands emanating from and raised by the competent tax
authorities. The scheme having been approved and sanctioned and
the same being in consonance with law, no fault can be found with
the transferee's undertaking to satisfy all demands raised by the tax
authorities as finally determined by due process. The appellants are
Jjustified in maintaining that the tax liabilities would be satisfied by the
transferee as determined by the competent forum seized of the
matter in accordance with the approved scheme, which admittedly
does not come in conflict with any express provision of the
Companies Act, 2013. The legitimate interests of the concerned tax
authorities have been lawfully protected, and their right to recover
the tax dues as determined by the Income-tax Appellate Tribunal or
any other competent forum as the case may remain intact.”

9.7  Further in Company petition C. A A. No. 284/ND/2018 vide order dated
November 12, 2018, the National Company Law Tribunal, New Delhi
has made the following observations with regard to the right of the

Income-tax Department in the scheme of amalgamation:

“... taking into consideration the clauses contained in the scheme in
relation to liability to tax and also as insisted upon by the income-tax
and in terms of the decision in Vodafone Essar Gujarat Ltd. v. DIT
MANU/GJ/0794/2012 : [2013] 176 Comp Cas 7 (Guj); [2013] 353 ITR
222 (Guj) and the same being also affirmed by the Hon'ble Supreme
Court and as reported in Department of Income-tax v. Vodafone
Essar Gujarat Ltd. [2015] 190 Comp Cas 105 (S.C.); [2015] 373 ITR
525 (S.C.); [2016] 66 taxmann.com. 374 (S.C.) from which it is seen
that at the time of declining the S.L.P.s filed by the Revenue,
however stating to the following effect vide its order dated April 15,
2015, that the Department is entitled to take out appropriate
proceedings for recovery of any statutory dues from the transferor or
transferee or any other person who is liable for payment of such tax
dues the said protection be afforded is granted. With the above
observations, the petition stands allowed, and the scheme of
amalgamation is sanctioned.”

9. The certificate of the Statutory Auditors of the Transferor Company and the
Transferee-Company with respect to the Scheme between Applicant-Companies

to the effect that the accounting treatment proposed in the Scheme is in

CP (CAA) No,16/Chd/Hry/2020
(2nd Motion}
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compliance with applicable Indian Accounting Standards (Ind AS) as specified in
Section 133 of the Act, read with rules thereunder and other Generally Accepted
Accounting Principles and also in compliance with SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (as amended) and circulars issued
thereunder(in case of Transferee Company) Was filed, with the first motion

application and the same is recorded in para 24 of order dated 03.02.2020.

10.  We have heard the learned Senior Counsel for petitioner-companies and
learned Senior Standing Counsel for the Income Tax Department and perused the

record carefully.

11.  In the context of the above discussion, the Scheme contemplated between
the petitioner companies, appears to be prima facie in compliance with all the
requirements stipulated under the relevant Sections of Companies Act, 2013. In
the absence of any objections before us and since all the requisite statutory
compliance have been fulfilled, this Tribunal sanctions the scheme of arrangement

appended as Annexure A-13 with the company petition.

12.  Notwithstanding the submission that no investigation is pending against the
petitioner companies, if there is any deficiency found or, violation committed qua
any enactment, statutory rule or regulation, the sanction granted by this Tribunal
will not come in the way of action being taken, albeit, in accordance with law,

against the concerned persons, directors and officials of the petitioners.

13.  While approving the scheme as above, it is clarified that this order should

not be construed as an order in any way granting exemption from payment of

~ stamp duty, taxes or any other charges, if any, payment is due or required in

- Té,\t‘i‘c:;,ordance with taw or in respect to any permission/compliance with any other

}gaqﬁ},rement which may be specifically required under any law.

~

g );‘
Ly
CP{CAA) No.16/Chd/Hry/2020

o {Zrd Motion)
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14.  THIS TRIBUNAL DO FURTHER ORDER:

(i) That all the property, rights and powers of the Transferor Company be
transferred, without further act or deed, to the Transferee Company and
accordingly, the same shall pursuant to Sections 230 to 232 of the
Companies Act, 2013, be transferred to and vested in the Transferee
Company for all the estate and interest of the Transferor Company but

subject nevertheless to all charges now affecting the same;

(i)  That all the liabilities and duties of the Transferor Company be transferred,
without further act or deed, to the Transferee Company and accordingly the
same shall pursuant to Sections 230 to 232 of the Companies Act, 2013, be
transferred to and become the liabilities and duties of the Transferee

Company;

(i)  That the Appointed Date for the scheme shall be 01.04.2019 as specified in

the scheme;

(iv) That the proceedings, if any, now pending by or against the Transferor

Company be continued by or against the Transferee Company;

(v) That the employees of the Transferor Company shall be transferred to the

Transferee Company in terms of the 'Scheme’;

(vi)  That the authorized share capital of the Transferee Company shall stand
increased by vesting the authorised share capital of the Transferor

Company without any further act or deed,;

That the Transferee Company shall, without further application, allot to the

existing members of the Transferor Company shares of Transferee

" CP(CAA) No.16/Chd/Hry/2020
2. (2nd Motion)
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Company to which they are entitted under the said Scheme of

Amalgamation;

That the fee, if any, paid by the Transferor Company on its authorized
capital shall be set off against any fees payable by the Transferee Company

on its authorized capital subsequént to the sanction of the 'Scheme’;

That the transferee company shall file the revised memorandum and articles
of association with the Registrar of Companies, N.C.T. of Delhi & Haryana
and further make the requisite payments of the differential fee (if any) for the
enhancement of authorized capital of the transferee company; after setting

off the fees paid by the transferor company;

That the Petitioner Companies shall, within 30 days after the date of receipt
of this order, cause a certifiéd copy of this order to be delivered to the
Registrar of Companies for registration and on such certified copy being so
delivered, the Transferor Company shall be dissolved without undergoing
the process of winding up. The concerned Registrar of Companies shall
place all documents relating to the Transferor Company registered with him
on the file relating to the said Transferee Company, and the files relating to
the Transferor Company and Transferee Company shall be consolidated

accordingly, as the case may be;

That the Transferee Company shall deposit an amount of ¥50,000/- (Rupees
Fifty Thousand Only) in favour of "The Company Law Tribunal Bar
Association" Chandigarh within a period of four weeks from the date of

receipt of the certified copy of this order;

That any person interested shall be at liberty to apply to the Tribunal in the

above matter for any directions that may be necessary;

cp (CAA) No.16/Chd/Hry/2020
(2nd Motion)



Page 12 of 12

15.  As per the above directions, Form No.CAA-7 of Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016 formal orders be issued on the
petitioners on the filing of the schedule of properties, i.e. (i) freehold property of the
Transferor Company (ii) leasehold property of the Transferor Company by way of

affidavit. Copy of this order be communicated to the Counsel for the Petitioners.

Sd/- Sd/-
(Subrata Kumar Dash) (Harnam Singh Thakur)
Member (Technical) Member (Judicial)

November 26", 2021
AV/AKS
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CP (CAA) No.16/Chd/Hry/2020
(2nd Motian)
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SCHEME OF AMALGAMATION
UNDER SECTIONS 230 TO 232'AND OTHER APPLICABLE
PROVISIONS OF THE COMPANIES ACT, 2013

AMONGST

 KAJARIA TILES PRIVATE LIMITED (FORMERLY KNOWN AS
" KAJARJA FLOERA CERAMICS PRIVATE LIMITED
(TRANFEROR COMPANY)

AND

KAJARIA CERAMICS LIMITED
(TRANFEREE COMPANY)

AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
PREAMBLE

A. This Scheme of Amalgamation (“Scheme”) provides for the amalgamation
of Kajaria T'iles Private Limited (KTPL) (Formerly known as Kajaria Floera
Ceramics Private Limited), Wholly Owned Subsidiary (“Transferor
Company”) with Kajaria Ceramics Limited (KCL), Holding Company
(*“Transferee Company”) on a going cohcern basis pursuant 1o the provisions
of Section 230-to 232 read with Companies (Compromise, Arrangements and
Amalgamations) Rules, 2016 and other applicable provisions of the
Companies Act, 2‘01»3.

For KAJARIA TILES PYT, LTD.

\
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X Kajaria"’I_‘i_l'es.-Privat_e Limited (Transferor Company) (Formerly known
,'as.:Ka’j:a'ria‘ Floera Ceramics Private Limited) was incorporated ‘on 14"
October, 2014 with the Registrar of Companies, Vijayawada as a Private
Company, Limited by Shares, having its registered office at SE-11, Second
Floor, JMD ‘Regent. Plaza, Mehrauli 'GurgaOn Road; Village -Sikanderpur
" Ghosi, Gurgdon, Haryana 122001, India.

C. Kajaria: Ceramics Limited (Transferee Company) was incorporated on
"'Z/O?B-D.ece‘mber, 1985 with the Reégistrar of Companies, Delhi as a Public
Company, Limited by: Shares, having its registered office at SF-11, Second
Floor, IMD Regent Plaza, Mehrauli Gurgaon Road, Village Sikanderpur
Ghosi, Gurgaon, Haryana — 122001, India,

- D. ‘The-Scheme of Amalgamation is in the interest of the Transferor and

‘Transforee Company, their respective shareholders and creditors,
DESCRIPTION OF THE ‘;PETITIONER COMPANIES

- Kajaria Tiles Private-Limited (Transferor Company) (Formerly known
as. Kajaria Floera: Ce’ramics Private Limited) was incorpovrated"on 14"
'Octdb'_er;‘ 2014 ‘with the »'Ré“gistrar of Companies; Vijayawadd as a Private
Company, Limited by Shares, vide CIN U26933AP2014PTC095460. having
its registered office in the State of Andhra Pradesh. The registered office of
the Company was shifted the.State of Andhra Pradesh to the State of Haryana
from the jurisdiction of the Registrar of Companies, Vijayawada to the
Registrar of Companies,.NCT of Delhi & Haryana, vide order of the
Regional Director dated. 25™ April, 2019. At presently, the registered office
of the Company-is situated at SF-11, Second Floor, JMD Regent Plaza,
Mehrauli ‘Gurgaon Road, Villagé Sikanderpur Ghosi, Gurgaon, Haryana
122001, The name of the Company has changed from Floera Ceramics

%

 For KAJARIATILES PVT. LTD. For KajarigCererpics Ltd
v o 2 X
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: =_:'?rivate_'_Lyi‘m_‘it:e_d-jto }_I_(,ajari,a:F loex_‘a_'_Cerami'cs Private Limited with effect from

Private -Limited” with effect from 16" July, 2019 with the fresh CIN
U26933L_’1R20_l4?’1“ C081026. The PAN No. of the Transferor Company is
~ AACCF4853F. -The.Eq"uity Shares of the Trarisferor Company are not listed
oni any of the Stock Exchanges. The Transferor Company is a wholly owned

subsidiary of the Transferce Company.

The main objects of Transferor Company as specified under the heading 111
(A) - Main objects of the Company to be pursued. by the Company on its
incorporation’ of the Memorandum of Association of the Company are as

under:

1. To establish and carry on the business of manufacturing, designing,
fabricating, ‘reﬁn'ing, treating, processing, buying, selling, importing,
exporting and otherwise dealing .in all kinds of tiles, ceramic -wares,
‘porcélain;. edi'_then",Wafe, Stone ware, sanitary ware, instilators, fire bricks,
five clay.and other minerals and any other products similar to and required

for the gforesaid products.

2. To carry on the business as manufacturers, processors, dealers,
distributors, importers and eéxporters, designers, developers, of earth ware,
~ china five clay, drain dnd water pipes, hallow and solid products for
partitions and load bearing walls, ceiling blocks and roqf bricks and all

allied bricks, tiles, terracotta, sanitary ware, plain and art stone ware, glass

. color.and-glazes.

‘3. To carry on the business of manufacturers of and dealers in materials,
articles; or: goods.made-or composed wholly or partly.of cement, concrete
products; lime,” clay, gravel, sand, minerals, earth, coke, fuel, china,

terracotia and céramic ware of all kinds,

For KAJARIATILES PVT. LTD.

A
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For KAJARIATILES PVT. LTD,

U g

Kajaria: Ceramics Limited (Transferee Company) was incorporated: on
20 December, 1985. with. the Registrar of Companies, Kanpur as a Public
Company, Limited by Shares, having its registered office in Uttar Pradesh.

 The registered office of the Company was shifted to SF-11, Second Floor;

,J:Mlij_égent»’Plaza, Mehrauli Gurgaon Road, Village ,Sikandet‘pur"GhOSi,
‘Gurgaon, ‘Haryana 122001 India from the jurisdiction of the Registrar of

vCompanies, Kanpur. to the Registrar of Combanies, NCT of Delhi &
" Haryana, vide order of the Regional Director dated 27" July, 2015. The
Corporate Identification Number (CIN) of Transferee Company is
L26924HR1985PLC056150, The PAN No. of the Transferor Company is
AABCKI1613R. The Equity Shares of Transferee Company are listed on BSE
Limited (“BSE”) and National Stock Exchange of India Limited (“NSE™).
The. Transferee ‘Company is the holding Company of the Transferor
Company.

- The'main objects of Transferee Company as specified under the heading 111
(A) - Main objects of the Company to be pursued by the-Company on its
incorporation of the Memorandum of Association of the Company are as

under:

1. To carry on trade or business to manufacture, produce, buy, sell, import,
export and otherwise generally deal in any kinds and déscription of tiles
including ceramic, polished vitrified, glazed vitrified and unglazed tiles for
domestic, commercial, industrial and outdoor applications for walls, floor
and roofings, sewer pipes, drain pipes, concrele pipes and pipes of all
descriptions-and all kinds acidic, basic, high alumina, high silica, high grog
and natural other and all other types, shapes and sizes of refraciories and
ceramics and all chemical formulations, organic or inorganic descriptions
~and :categories for-use- in.steel plants, mini-steel plants, furnaces, power

houses and all kinds of industries, research, development and for any other

|
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] purpos and for that purpose to set up-all.planis. and machmery and
' T'relatea' quments 'znoludmg oil, f ved.or gas fired rotatmg calcining kilns
and ‘oihier ovens and to carry all business for the manufacture. of all kinds
and descrzpnons of refractories and ceramics, all kinds of bathware &
samtarywares (mcludmg bathware & saritarywares made of plastic,
ﬁbregla;s or“any othér synthetic products) glass and glasswares, ching,
terracotta, porcelain proddcts, bricks, building material, vinyl, vinyl asbestos
and solid vinylware, adhesive vinyl covebase, poles, blocks; lime, limestone,
crockery, pottery, tablewares hotelwares, decorative wares, gardenwares,
earthenwares, stonewares, pressedwares tiles, pottery, pipes, insulators of all
: descrtpnons and/or proa’ucts thereof and all kinds of cement (ordmary whzte

: coloured Portland alumina heat furnaces, silica), cement products.

2, To purchase, iake / give on lease or otherwise acquire/ sold freehold and
other-lands, properties; mines, mining rights and metalliferous-land-and any
interest therein and io explore, exercise, develop and turn to account the
same._and:to-crush, smelt, calcine, refine; dress, raise; g"et win, fabricate,
grind, amalganiate, manioulate and prepare for market, purchose, sell and
_oihérwise deal in ore, mineral sands, stones, artificial stones, metal and
- mineral substances of all kinds and to carry on any other operdtions in

connection therewith.

3. To ‘carry. on all: or any of the business of producers, manufaoturers,
suppffero,‘ di;s'tributors,” transformers, covverters, transmillers; generdtor,
PrOCesSaFrs; ’d'evelopers, storers, procurers, sellers, carriers and dealers in
electrzczty all Jorms of energy (renewable and non-renewable) and- any such
products and by..products derived from such business including without
limitation, streai, fuels, ash, conversion of ash into-bricks and any products
derived from or connecied with any other form of energy, irzc.luding without
Aimitation to conventional sources such as heat, thermal, hydel and /ov from
non-conventional sources such as tidal ware, wind, solar, geothermal,

biological, biogas and coal bed methane.
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RATIONALE FOR THE SCHEME OF AMALGAMATION

Sirice, the, Transferor Company is a wholly-owned subsidiary of the
Transferee Company, émalgamation:contemplated in the present Scheme will
ensiiré. optimized “legdl structure, more aligned with the -business of the
Transferee: Company. and will also reduce the number of lega) entities within
the group so-as to achieve significant cost savings, hence the Scheme of
Amalgamation will benefit all concemed, including the shareholders,
creditdrs and other stakeholders of both the Petitioner Companies which are,

inter alia; as follows::

a) Significant reduction: in the multiplicity of legal and regulatory
compliances required at present to be-carried out by the Transferor

Company.and Transferee Company;

by . The proposéd ‘transaction will result in the establishment of a larger
company ‘with ‘more capable resources, a sufficient capital base-and a
" greater capacity. to raise funds for expansion, modernization and

development of the businesses of the companies concerned.

c). The. propased -transaction will further achieve various opérational,
technical and marketing synergies resuiting in better management of
logistics, control, administration and centralization. It will also help to
achieve economies of scale, reduction in overheads and other ekpen’ses‘,
reduction iﬁ administrative and procedural work bétter and mdre
‘productive utilizatiori of various resources and ultimately to' avoid

R general administrative-burden.and cost triggered by running two-separate

legal entities under the same-group.

For KAJARIA TILES PVT. LTD. 6 For Kajaria Cernnics L.td.
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d) Would en‘éble‘vfocused strategic leadership and top management attention
to-be bestowed on the Undertaking of the Transferor Company so as to
: 'Iinteg'r‘_atebpth‘e business synergies and reap the benefits of consolidation;

and.

€)' Improvement in competitive position of the Transferee Company as-a

~ combined entity-and also achieving economies of scale.

Enr WAL For Kajarig Cerarmics Ltd,
- For KAJARIATILES PVT.LTD.
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 PARTS OF THE SCHEME:

~ Part Y. -."Th'is':,_pért. of the ‘Scheme contains introduction of ‘Companies
including defiditions. and capital structure of companies involved in

Amalgamation.

‘Part II' = This part of the Scheme contains. the provisions relating to re-
organization of share capital of Kajaria Ceramics Limited, Transféree

Company, pursuant to the Scheme.

Part Ul - This part of Scheme contains amalgamation i.e. transfer and
‘vesting of undertakings of Kajaria Tiles Private Limited (Formerly
known: as - Kajaria- Floera Ceramics - Private Limited) (Transferor
Company) i'ﬁt‘o K‘aj’ariﬁ Ceramicsv. Limited (Transferee Company) on

going-concern basis-and Accounting Treatment,

Part IV - This part of Scheme contains miscellaneous provisiotis i.e.
application ./ petition to Hon’ble National Company Law Tribunal at

- Chandigarh:and.conditionality of the Scheme.

For KAJARIATILES PVT. LTD. For Kataria Coranics Tad.
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‘ PART L= INTRODUCTION OF COMPANIES INCLUDING

DEFINITIONS AND CAPITAL STRUCTURE

Introdiction

B This Scheme of Amal.gamation,p’rovide’s for amalgamation of Kajaria Tiles

Pri\}ate'nbimited’ (KTPL) (Formerly known as Kajaria Floera Ceramics

Private Limited), Wholly Owned Subsidiary (“Transferor Company”)vwith

Kajaria Ceramics Limited (KCL), Holding Company (“Transferee
Company”) on-a going concern basis pursuant to the provisions of Sections
230 to. 232 read with Companies (Compromise, Atrangements and
Amalgamations) “Rules, 2016 and other applicable provisions of the

Companies-Act, 2013,

Definitions

In this Scheme- unless repugnant to the meaning or context thereof, the

following expressions shall have the meaning as given to them below:-

“Accounting Standayds”

‘ .Meaﬁ_s‘: the:Indian-Accounting Standards as notified under Section 133 of the

Companies-Apt,‘2013 read together with Rule 3-of the Companies {Indian
Accounting Standards) Rules, 2015 issued by the Ministry of Corporate
Affairs and the.other accounting prmcxples generally accepted in India and

as may’ be amended from time to time.

((Act!!

Means the-Companies-Act, 2013 and rules and. regulations framed thereunder
including any statutory modifications or re-enactment or amendments thereof

for:the time.being' in.force,

For K2j Jam Ceramics Ltd.
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(¢) - “Amalgamation”
Means the amalgamation of the Transferor Company with the Transferee
Company " in terms of the Scheme in its present form or with any

modification(s) as 'éppro.ved by the authorities concerned.

~ (d) “Appointed Date”

' Means 01* April, 2019/(01% day of April, Two Thousand and Nineteen) or
such other date as may be approved by the National Company Law Tribunal,
Chandigarh: c;)‘rasvu”ch: cher competent-authority may:approve, from -which-the
assets fah.d":ﬁabi‘li,tids,.‘de’sci':ib'ed héreinafier; of _t’fle-Tr‘ahsferor Combanj/“shall
stand transferred to and vested in or shall be deemed to stand transferred to

or vested.in- the Transferee Company without any further act, -instrument,
deed or thing;

(e)  “Asset(s)”
Means and includes all assets, propetties and rights of every kind, nature,
.character; ‘description and wherever situated, including the Passive
Infrastructure assets, whethier fixed, movable; immovable property, tangible, -
intangible, financial, non-financial, whether owned or leased, or-otherwise
acquired by or in the possession of the Transferor Comipany, whether or not
required ‘to ‘be reflected on a balance sheet of the Transferor»Cdmpany in
accordance with the .Aéc,o‘unting Standards and pcrtaining" to the Transferor
Company, inciudfn'g but not. limited to- Intellectual Propeity Rights and

.every-associated intangible right;.

v(f) “Board” or “Board of Directors”
Mesans the board of ‘diréctors of Transferor Company and/or Transferce
Company, as the case may be, and shall, uriless it is repugnant to. the context,
include a committee of directors or any person authorized by-the board of

directors or such committee of directors,

For KAJARIATILES PVT. LTD. For Kajaria Ceragjcs Lid.
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(@) “BSE”shall mean BSE Litnited,

(k) “Business Day”
Meéans a day-other than Saturday and Sunday on which banks: are-open for

normal banking business in.India,

(iy “Companies”
Means. the" Transferor Cbmpany' and the Transferee Company, referred

collectively:

6)) “Contract”
Mearis' any -contract, agreement, arrangement, tender, memorandum of
understanding; engagement, purchase order, license, guarantee, indenture,
note,-_bo»ri"d,- loan, lease, commitment. dther arrangement, understanding or

undestaking, whethier. written or oral.

(k) “Effective Date”
Means the Appo‘inted Date or such-other date as may be approved by the
National:Company- Law Tribunal, Chandigarh.

Any references in this Séhieme to. the date of the “upon coming into effect of
the Scheme” or the “upon the scheme becoming effective” or “effectiveness
of the Schemeé” shall mean:the Effective Date;

()  “Employees” means-all the émployees of the Transferor Company who are

on-its pay-roll as on'the Effective Date;

For KAJARIATILES PVT, LTD. For Kajaria C?LLWCS Ltd.
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‘'ag

Meé_ns’fény st'atfutc,gl'éw,-‘ord_ina‘nbe,‘ rule; regulation, press:note, notification,
circular, directive or Judgment issued by any Governmental Department/
Authorities etc.

()  “Liability(ies)”

Means liabilities of every kind, nature and description, whatsoever and
‘howsoever arising, raised, incurred or utilized for-the business or 'operations ‘
of the Transferor' Company, whether present or future, whether or not
required tobe reflected on .a balance sheet in accordance with the
'Acco_untin'g»:~Standards and includes: secured and unsecured debts, . sundry.
creditors, contingent liabilities, secured loans, unsecured loans, borrowings,
statutory liabilities (including those under taxation laws and stamp duty
taws), contractual liabilities, duties, obligations, guarantees and those
arising out of proceedings of any nature.

(0)  “Listing ‘Regulations” means SEB] (Listing Obligations and Disclosure
Requirements) Regulations, 2015 and include any amendments,
modifications. or any enactments-thereof,

(p) “NCLT"
Means the -applicable ‘bench(es) of the National Company Law Tribunal,

V'Chandiﬁgarh"Bénch“havin’g jurisdiction in relation to:the Transferor ‘and

Transferee Company.

{9 “NCLAT”
Means the Natiotial Company Law Appellate Tribunal.

(t)y “NSE” shall mean National Stock Exchange of India Limited.

(s)  “Official Liquidator” bhaving jurisdiction and shall perform all
functions/activities 'on the direction of the Statutory Authority.

‘For KAJARIATILES PVT. LTD. For Kajarig Ceramigs Lt:,
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v)

W)

)

y)

(z) ;

For KAJARIATILES PVT. LTD.
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Means any mdmdual general or hmtted partnersh\p, corporatxon, limited -
'habxhty companty, joint stock company, trust, joint venture, unmcorporated
" organization, association or any other entity, including. any Governmental

‘Authority, or any .groupvcoﬁsisting of two (2) or more-of the foregoing:
“Registrar of Companies” means the concerned Registrar of Companies.

“Regional Director” means the office of the Regional Director; Northern

Region.

“Scheme’ or “this Scheme” or “the Scheme”

Means this Scheme of Amalgamatlon in its present form as submitted to the
-relevant authonttes or:this:Scheme with. such modlﬁcatlon(s), if any, as may
~be made by the members and the creditors of the Transferor Cotnipany and/or

the Transferee: Company or such modifications(s) as may be imposed by any

‘ Relevah:t"Adthority while sanctioning the Scheme. and accepted by the

respective: Board of Directors.

| “SEBD

Means-the Securities and Exchange Board of India established under the

Securities and Exchange Board of India Act, 1992 as amended.
“Stock Exchange” shall mean BSE Limited (BSE) and National Stock.
Exchange-of India Limited (NSE), where equity shares. of Kajaria Cerainics.

Limited arcpurre‘nﬂy:listed.

“Tax” or*“Taxes”

~“Means-any and-all taxes:(direct or indirect), surcharges, fees, levies, duties,

. tariffs, imposts-and other charges of any kind (together with any -and all

interest; penalties, additions. to. tax and additional amounts imposed with

For Kajarig Ceramics Ltd.
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respegt thércto); in each case ‘in the nature of a tax, imposed by any
- Govcrnmcntal Authority under-applicablc Laws, whéther payable directly or
by wnthholdmg, mcludmg taxes based upon or measured by income,
windfall o other proﬁts, gross receipts; property, sales, severance, branch
_proﬁts,,_customs duties; excise, CENVAT, w1thhold‘,mg tax, self—assessment
tax, é.dvanc’c tax, service tax, goods and services-tax, stamp duty, transfer
'tax value-added tax, minimum alternate tax, bankmg cash transacuon tax,
. secutities” transactlon tax, taxes ‘withheld or paxd ina forelgn country,

,customs duty and: reglstranon fees.
(aa) “Transferor Company”

‘Means Kajaria Tiles Private Limited (Formerly known as Kajaria Floera
Ceramips Private Limited); a company incorporated under the Companies
Act, 2013 and presently having its Registered Office at SF-11, Second: Floor,
JMD-;:Reggr‘xjt. _Pld‘za, Mehrauli Gurgabn. Road; Village ‘Sikanderpur Ghosi,
Gurgaon;:Haryana — 122001, India.

(bb) “T ransferee Company”
“"Means Kajaria Ceramics Limited, a company incorporated under the
Companies .Act, 11956 -and: having its Registered Office- at SF-11, Second
Floor, IMD Regent Plaza, Mehraulj Gurgaon Road; Village Sikanderpur
Ghosi, Gurgaon, Haryana — 122001, India.

(c¢) “Tribunal”

Means National Company Law Tribunal, Bench at Chandigarh,

For KAJARIATILES PVT. LTD.
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©(dd) “Undertaking”

koans. 'thé\éntirc' business ‘operations of the Transferor Company: as on
Appointed Date:including: |
(a) allth'eas;s’gts- ih‘cluding»current, non-current, movable;.and immd\}ablg.
(b) alt the debts, liabilities, requirements and dues.
(c) without prejudice to the generality of sub-paragraphs (a) and (b), the
“undertaking of the Transferor Company shall include their reserves and
surplus, if .any, ‘movablé anvdbimm'ovable properties, assets including
teasetiold rights, investments, holdings, tenancy rights, licenses, approvals,
permissions, orders, statutory reliéf and concessions, permits authorizations,
ihtellecmal property, trademarks, copyright, brand, software, applications,
goodwill, telephiones, telexes, computers, facsimile, electronic and electricity
gadgeté‘_and -’inétru,ménts-,‘ transmissions line‘s_ and. communication facilities
and equipment; rights, berefits and privileges of all agreements and all other
literests, rights and powers of every kind and description whatsoever,
privileges, liberty; easément, advantage, benefits and approvals.
d) all.records, files, -papers and other records wthether in physical ot

clectronic form.

All terms and words not defined but used in this Scheme shall, unless
repugnant or contrary to the context or meaning thereof, have the same
meaning ascribed-to them under the Act, and other applicable laws, rules,
regulations, bye-laws,. as the case may be including. any statutory

-amendments thereto or re-enactment thereof for the time being in force.
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3. INTERPRETATION

The' expressions, which are used but are not defined-in this Scheme shall,

unless repugnant or contrary to the context or meaning hereof, have the same
meaning ascribed to them under t'he-Ac‘t or‘Income Tax Act, 1961 and/or any

' o‘thérfapp]‘icablev:Laws.

In'this scheme, unléss the context otherwise requires:

i

Y.

Vi,

vii,

viil.

For KAJARIATILES PVT. LTD. 6

references to a: statute or statutory provision include any
subordinate legisiation made from time to time under that provision
(whether or.not amended, modified, re-enacted or consolidated)
references: to the singular include the plural and vice versa and
references to-any gender includes the other gender;

references to a "company" shall include a body corporate,
references to a statute or statutory provision include that statute or
provision as from time to time modified or ‘re-enacted or
consolidated -and (so far as liability thereundér may exist ot can

drise) shall incliide also-any paststatutory provision (as-from:time

0 time modified of ‘re-enacted or consolidated) which such

provision has directly or inditectly replaced.

references 1o 4 document shall be a reference to that document as
modified;, amendéd, novated or replaced from:time-to-time;
headings are for convenience only and shall be ignored in
construing or interpreting any provision of this Scheme;»

the expression "this Clause" shall, unless followed by reference to a
specific provision, be deemed to refer to the whole Clause (and not

merely the sub-Clause, paragraph or other provision) in which the

-expression occurs;

reférenices to Clauses and Schedules are to Clauses of and

Schedules to this Scheme;

. reférerices to any Person shall include that Person's successors and

“pérmitted assigns or transferees;

For Kajaria Ceramics Lad.
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o ref_qrie{fgfqeiS‘;_io:f"tﬁej-..W.Qr,ds "include™ of “including" shall be construed

without fimitation; |
references to the words "hercof”, "herein”, "hereto”, "hereunder”
and ‘words-of similar import shall refer to this Scheme as a whole
and-riot to.any particular. provision of this Scheme:

refetences to "INR" or "Rs." or “Re” or “Rupees” are to Indian
“National:Rupees;

where a wider construction is possible, the words "other" and
"otherwise" shall not be construed ejusdem generis with any
forqgoing words; and

if the last day of any vperiod‘of days specified in this-Scheme is not
a Business Day, then such period shall include the following

Business Day.

4, SHARE CAPITAL

4.1 The aut‘horisé:d, issued, subscribed and paid up share capital of the

Transferor Company as on 31° March, 2019 is as under:

Parficulars Awmount
(In Rupees)
" Authorised Share Capital _
72,50,00,000 Equity Shares of 35,00,00,000
" Rs. 10 each
TTotal 75,00,00,000

'ISSued, “Subscribed  and

Paid-up-Capital

1,00,00,000 equity shares of 10,00,00,000
Rs. 10 each
Total ' 10,00,00,000

For KAJARIATILES PVT. LTD.
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The Equity Shares of the Transferor Company are not listed on any Stock
: Ei‘tohéng‘e_:. Subsequent to 31* March, 2019 and up to the date of approval of
5 vtAhi‘S'?'Sch_e_'me.v_b)'g/t’h'e;BOard,;c‘)f Transfer_Or'.‘ Company, there has-been no-change
“ih the Auﬂior’i.s’ed; ‘Iss'ued, ’Subscribed‘ and Paid hp Share Capital of
; Transferor JCompanx;’The Transferor Company: doesn’t have any authorised,
:iséued; éubécfibcd and. p‘aid» up Preference Share Capital as at 31% ‘March,
2019,

42 The authorised, issued, subscribed -and paid up share capital of the

Transferce Company as on 31* March, 2019 is as under:

: Pa‘rt_icu‘l‘a‘rs. v “Amount
(In Rupees)

Authorised Share Capital

52,00,00,000 Equity Shares of 52,00,00,000
Re: 1.each ; ﬁ

77,10,000 Preference Shares of T 77,10,00,000
Rs: 100-each. .
Total ' 1,29,10,00,000
Tssued, Subscribed and Paid—

up Capital’

15.89,50,300 equity shares of 5,89.50.300
Re. | each _

Total 15,89,50,300

The Equity Shares of the Transferee Coimpany are listed on BSE Limited and
National Stock:Exchange of India Limited.

Subsequent to 31% March, 2019 and up to the date of approval of this Scheme
by the ‘Board -of Transferee: Company, there: has been no:change in the

: “Authorised, Issued, Sibscribed and Paid. up Share Capital of Transferee

For KAJARIATILES PVT, LTD. For KajariaCeramics Ltd.
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‘ C_'omp}any'. Tﬁé:Tr@nsfefee'Company doesn’t have any issued, subseribed and
paid up Preference Share Capital as at 31% March, 2019.
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- PARTJI- REORGANISATION OF SHARE CAPITAL
5, “Increase.in -Authorized-Share Capital”

5.1 Aftet sancfioning- the Scheme by the Hon’bl'e: National .Company Law
Tribunal at Charndigarh, as the case may be, on-and from the Effective Date,
the, Aﬁthori;e‘d.‘ Share :Capital of the Transferee Company as on- date of

o ﬁlihg:ofibrdé"rz_Shal\lf”st‘and{;i’n’crease'd by vesting the Authorized Share Capital
of the T fémsfér_or_ Company as on date of filing of order; without:any further

actor deed.

5.2 1t is hereby clarified that the consent of the shareholders of the Transferee
Company to- the Scheme shall be sufficient for purposes of: effcctin_g this
amendment in the: Memorandum of Association of theTransferéeCompany
and that no further approvals or resolutions under Sections 13, 14 and 61 or
any other-applicable provisions of the Act, would be required to be obtained
or separately passed, nor any additional registration fee, stamp duty, etc., be
payabie by the Transferee Company. Further for this. purpose, the filing
fess. andc.s'tarhplgiduty ‘already paid- by the Transferor -Company on its

~ authorized  share .’cap‘i_ta'l shall be utilized and applied to increased. share
capital of the Transferée Company, and shall be deemed to have been so
paid by the Transferee Company on such combined authorized’ share
capital.:Further, the_-Tr'ahsfefec Company shall pay the requisite fee, if any,
arises  due to difference in maximum statutory fee as per Companies Act,

1956-and-Act payabie onsuch combined authorized share capital.

/5.3 ‘Pursuant to this Scheme; the Transferee Company shall file the requisite
forms/ documents, if required, with the concerned Registrar of Companies,

for alteration of its atthorized share capital.

]
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5.4 Accordingly ~_§h..Sphé§h§~b§cOming effective, Clause V.of the Memorandum
» of Asédéiét_ipnb_‘df: thé Transfefee Company shall .stand‘,a'ltered: and bé
E substituted to read as follows:

- B The .'Aﬁthoriécdf?Shar@-‘Capital ‘of the Company. is INR 1-54,10,00,1000.
»(Rupeés‘c Ohe »Huﬁdféd Fifty Four Crores Ten Lakhs only) divided into
77,00,00-,000 (Seventy Seven Crores) Equity Shares of Re. 1/- each (Rupee

* One Only) aggre_gating_to*INR 77,00,00,000 (Rupees Seventy S_eveﬁ Crores
‘Only) and "_.77-,710',000-:(Sév‘enty Seven Lakhs Ten Thousandy Redeemable
Préferéhce Shares of Rs. 100/- each (Rupeés One Hundred Only)
aggregating: to TNR 77,10,00,000 (Rupees Seventy Seven Crores Ten Lakhs
Only). The Preference shares may be at par or at premium, convertible or
non-convertible intg equity shares, with or without voting rights, cumulative
or-non-Cummulative, participating or non-participating and may carry: such
- dividends; maturity periods and subject to such other terms & conditions as
may from time to time be decided by the Board of Directors of the
- Company.. The equity shares ‘may be with the rights, privileges and
" cqndivtions'--vattaéhédi thereto as are provided by the regulation of the
-Company and to-diVid‘c the shares in the capital of the Company for the time
being in-accordance with the provision of the Act and:.the regulations of the
Company and to vary, modify or abrogate in such manner as may for time
being be provided:by-the regulation of the Company.

5.5 For'the-avoidance of doubt, it-is hereby clarified that if the authorized share
capital of the Transferor Company or the Transferee Company -undergoes
any change, either as-a consequence of any corporate. action or otherwise,
then. the ‘authorized :share .capital to be specified in -Clause. V- of the
Memorandiim of Association of the Transferee Compaiy with effect from

" the Bf’fyectivévDate-.shall automatically stand modified to-take into account
© the effect of the change:

For KAJARIATILES PVT. LTD. For Kajariy Ceramics Ltd,
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5.6 After Amalgamation of the Transferor Company with the Transferee

6.1.

6.2,

63.

"~ Company, the shares held by the Transferor Company, if any, in the

Transferee Company or the shares held by the Transferee Company in the
Traﬁsfér’or Company, if any, will be automiatically cancelled upon scheme

‘becoming effective.

PART IIL s AMALGAMATION, :TRANSFER & VESTING OF
UNDERTAKING

“Transfer of undertakings”

Subject to the provisions of this scheme; with effect from the opening. of
business -as on the Appointed Date, all the undertakings .of the Transferor
Conipany shall, without any further act or deed, be and shall stand
transferred-to-and vested:in or-déemed to have been transferred to and vested
in-the Transferee Company: pursuant to the provisions of the Act-on a going

concern basis,

~With. effect from the: Effective: Date: and subject to. any corrections and

adjustments as may; in the opinion of the Board of Directors 'gf the

Transferce Company, ‘be required, the reserves, if any, of the Transferor

Company: will-be merged with those of the Transferee Company in the same
formr as. they -dppear-ini-the Financial Statement of the Transferor Company.

.In other words; the identity-of the reserves of the Transferor Company: shall

be preserved at the hands of the Transferee Company.

In case of any difference in accounting policies between the Transferor

Company- and the Transferee Company, the impact of the same. till the

?amélgamation'shall' be ‘quantified and’ adjusted in the revenue reserve(s) to

ensure. that the Financial’ Statement of the Transferee Company reflect the

financial.position on the basis of its consistent accounting policies.
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7.1

U6t

vSavc as; otherwuse -provided; the. books of account mcludmg telated papers as

on: close of busmess “dayon:the day- xmmedlatcly preccdmg the Appomted

L _‘Datc shall be taken ‘from the undertaking of the Transferor Company. and all
“the assets: and llablhtlcs of the undertakmg shall be incorporated in the books

of account: of:the Transferee Company at the respective ‘book value:thereof

appearmg in the books of account of the Transferor Company.

“Transfer-of Assets”

“Upon the sanction of the Scheme by the NCLT, and without prejudice-to the

generality’ of the préceding Clause, upon the coming into effect of this
Scheme and. with effect from the Appointed Date:

All the assess:and properties of the Transferor Company of whatsoever nature

and where 50 ever situated, including all rights, titles, interest and privileges,

- powers and. authorities ‘in’the movable and immovable properties,: if-any,

tangible and: :-intang'ible. ".as'sets, including bank balances, all advances
recoverable in-cash or kind or value to be received, and al] deposits/ balance
whether with Government or semi-Government, local authorities or any other

institution: and bodies; advance tax(es) paid, if-any, all benefits-accruing as on

‘the Appointed Date under the Income Tax Act or under any other fiscal laws

like GST, input service taxcredit,"sales tax credit, cenvat credit and deferred
tax: asset etc., deposits, cash in hand, loans to any other body corporate,
in\)‘estments of al} kinds, if any, reversions, powers, authorities, allohnents,
approvals including but ot limited to-approvals, consents and/ or certificates

obtained under the -provisions .of Income Tax Act, all consents, licenses,

‘registrations ‘in the name of the Transferor Company including registrations

-.under statutory: laws, contracts, agreements; engagements, arrangements of

all'kind;. 'ringts‘,fti‘tles,_'i'nt"e‘résts, benefits, easements, and privileges, if any of
whatsoever nature and ‘wherever situated belonging to-or in the ownership,
power or-possession and in the control of or vested in or granted in favour of

or enjoyed byv Transferor Company (hereinafter referred to as "Assets"),
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7.3.

C{ 42

shall under the provisions of Sections 230 to 232 and all other applicable

.provxsmns, if‘dny, of the ‘Act, without &ny further act or deed, be and stand

' transferred to-and vested in the Transferee Corhpany -or be deemed to be

tranisferred to and vested in ‘the Transferee Company so as to become as and

from: the Appomted Date, the Assets of Transferee Company, on a gomg

concern basis.

'With_qut_‘p‘rcjudicq to-the provisions of Clause 7.1 above, in respect of such of

_the assét'S» and.'ﬁropeﬁiesﬁ‘df the Transferor Coripany as are movable in nature

or incorporeal-property and are capable of transfer by manual defivery or by

“endorsement ,a_n'd/ ‘or.delivery by possession, the same:shall be so transferred

by the Transferor-Company and shall, upon such transfer, become the-assets

and- properties ‘of the Transferce Company without requiring any separate

deed or instrument or conveyance for the same on a going concern-basis,

In respect of movables othier than those dealt with in Clause 7.2 above
including sundry debts, receivables, bills, credits, loans and advances, if-any,
whether recoverable in cash or in kind or for value to be received, bank
baldnces, investiments, earnest money and deposits with any Govemmént,
quasi 'Qoverﬁment,- tocal or othér authority or body or with any company or
other .'pér'son,j fth__e-_ sém"e" shall on. and from. the Appointed Date" stand
t’ransférred:tof‘ah‘d ‘vested in the Transferee Company without any. rictice or
other ihtimatio_n to the debtors (although .the Transferee Company mtay
without being obliged and if it so deems appropriate at its sole discretion,

give notice in such form as it may deem fit and proper, to each person,

‘ debto”r,'or.de'p()sitee,,br any class of them, as the case may be), that the said

~debt loan, advance, balance or deposit stands transferred -and vested in the

Transferee Company. Th addition, the Transferor Company shall, if so
required by the Transferee Company, issue notices in such form as the
Transferee. Company - may deem: fit and proper stating. that pursuant to the

NCLT having sanctioned ‘this Scheme,. the relevant debt, loan, advance: or

other -asset, be paid or made good or held on account of the Transferee




449

: ".-Company, as thc person: entntlcd thereto, to the-end and intent that the-right of
the Transferor Company to récover or réalize the same stands transferred to
the Transferee Company on a poing concern basis and that approprlate

,entrles should be passed in their respective books to record the aforesaid
‘changes. '

7.4, With: effect from the Effective Date and until such time the names of the
bank accounts of the- Transferor Company are replaced with that of the
Transferee Company, the Transferee Company shall be entitled to operate the

bank accounts of the Transferor Company, in so far as may. be necessary.

7.5, All cheques and other negotiable instruments, payment ordérs received in the
name of the Irarisfer‘or Company after the Effective Date shall ‘be accepted
by:the ‘batikers of Transferee COmp'aﬁy and credited to the account of the
‘Transferee ‘C‘ompany. Similarly, the banker of the Transferee Company shall
horour:chéques issued by-the Transferor Company for payment after the
“Effective Date,

7.6; © The Transferee Company, at any tirme after the coming into effect of this
Schemé, may execute deeds of confirmation in favor of any party to-any
contract or arrangement or memorandum of understanding, to which the
‘Transferor- Comipany. is.a party or-any writings as may be necessary to be
executed in corder to give formal effect to the above provisions. The
Tr_énsferee Company shall, under the provisions of this Scheme, be deemed
to be authorized to-execute any such writings on behalf of the Transferor
Company-to carry out or perform all such formalities or compliance, referred
‘to-above on: ,the‘ part -of the: Transferor Company to. be carried out or

performed.-
7.7.  All the statutory licenses, consents, permits, quotas, approvals, permissions,

registrations, incentives, tax deferrals and benefits, subsidies, concessions,

grants, rights, claims, leases, tenancy rights, liberties, special status, no

O a-ltd
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;ob‘jectio‘nf certificates and- other beneﬂts or privileges enjoyed or conferred
:upon or held o "'avaxled of by the Transferor-Company, and. all rights and
'beneﬁts that have accried or which may .accrue to the Transfcror Company,
whether before or aﬁer the Appointed Date, shall, under-the. provisions of
Sections 230 to- 232-and all other applicable provisions, if any, of the Act
: -With'oi_lt' 'any' further ‘act, instrument or d.eed,' cost or charge be and stand
transferred to and vest ir‘l‘ér be deemed to be transférfed to and vested-in and
be 'avai_ﬁatilé' 't’o".}thé Transferee Company so as to become; as and from the
* ‘Appointed’ Date ‘licenses, permits, quotas, approvals, - permissions,
registrations, mcentlvcs, tax deferrals and beneﬁts, subsidies, concessions,
grants, fights, ¢laims, ledses, tenancy rights, liberties, special status. and-other
benefits or privileges of the Transferee Company and shall remain valid,
effective and enforceable on the same terms and-conditions. If the terms of
‘the-licenses; -permits, “quotas; ~approvals, permissions are such that they
cannot be- frarisferred/ -assigned/ endorsed in the name of the Transferee
Company and/ or any of the concerned authorities specifically direct the
Transferee Company to make a fresh application, in such scenarios, the
Transferee Company: shall comply with the necessary directions including
but:not limited to’ makmg a fresh apphcatlon or such other appllca’uon as may
“be.directed by the congerned authornty-for the-desired transfer-of the licenses,
permits, quotas, ‘a:pprc;val's, permissions in the name of the Transferee
Company and. pending the requisite fresh permissions, approvals, consents
etc., the Transferee Company shall, to the extent permissible under the Law,

be dllowed to continue to. use the existinig approvals, consents, permissions
etc. issued’in:the name- of the Transferor Company. All brands; copyrights,
trademarks, or any other kind of intellectual property, if any, registered with
the ,auth,oriﬁieé-concemed or pending applications submitted at any time on or
before the Effective Date or being used by the Transferor Company shall
stand vested in-or transferred to the Transferee' Company without any further
act orideed: ard shall be appropnately mutated by the statutory authorities
concerned in-favour of the Transferee Company. The benefit-of all brgnds,

copyrights, trademarks, any other intellectual property, statutory and

td
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regulatory b’bﬁniss’i'oﬁs 'erivi‘ro‘n'mentél -approvals and -consents, GST

reg(stratxons, service tax registrations, sales tax registrations, |mport export

"code custon regnstranon or. othier lncenses and consents, ifrany, shall vest in

and becoiie avallable to the Transferee Company,

Since each of the perriissions, approvals, consents, ‘sanCtioné, remissions,
special reservations, incentives, concessions and other authorizations of the
Transteror Company shall stand transferred by the order of the NCLT to the
Transferee ‘Company, the Transferee Company, if require shall file the
relevant intimations, fd'r the record of the statutory authorities who.shall take

themn on file; pursuantto.the vesting orders of the sanctioning NCLT.

All ."as’s,ets :and: propetties-of the Transferor Compariy as on the .Appointed
Date, ‘whether or'not incliided in the books of the Transferor Company, and
all assets and, properties which are acquired by the Transferor Company on-or
atter: the Appointed Date but prior to the:Effective Date; shall be deemed to
be and shall becomeé the assets .and‘ properties of the Transferee Compény,
and shall under the provisions of Sections 230'to 232 and all-other‘applicable
prOVivsions',‘-.i:fa‘ny,-‘ 6f the ‘Act, without:any further act, instrument ot deed, be
and'stand transferred to and vested in and be deemed to havé been transfgrred
to-and-vésted in.the Transferee’ Company upon the coming into effect of this
.S“cheme. “Similarly, all the assets and properties, which are sold, transferred/
alienated by the Transferor Company on or after the Appointed Date but
prior to-the vEffective;D'a’te, shall be deemed to be transferred/ alienated by

~.and’on behalf: of théi-’l‘ransferee‘"COmpany, and. shall-be rec)o’gh‘i‘zed.‘by the

Transferee Company in the same manner as would have been recognized had

such-sale, ‘tran,sfcrv'takcn place after this Scheme had become effective under

_the-provisions of-.Sect,ions'2'30';to 232 and all-other.applicable’ provisions of

the Act and upon:the‘Scheme becoming effective, the Transfetee Company

~ shall record the entries in-its books of accounts appropriately.
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7.12,

7.13.

LA

'All ‘the: insurance. pohexes, if any, registered in the name of the Transferor
Company shall pursuant to the provisions. of Section 232(4) of the Act,
without-any further act, instrument or deed, be and stand transférred to and

vested in:and-or be.deemed to have been: transferred to-and vested in and be

. avarlable to the beneﬁt of ‘the - Transferee Company and -accordingly, the

lnsurance companies shall record.the name of the Transferee Company in all

the insurdriCe']'Jolicies'r_egis;tered in"the:name of the Transferor. Company.

Until' the owned property, leasehold property and related rights thereto,
license or right to use the immovable property, tenancy rights, liberties and
special status are transferred, vested, recorded, effected and/or perfected in
the record of the Governmental Authorities in favour of the Transferce
Company-,;_thef[Tr'»ansferee Company shall be deemed to be-authorized to carry
on business-in the name ‘and style of the Transferor Company under the
relevant agreement, deed, lease and/or license, as the case may be, and the

Transferee Company shall kéep a-record and account of such transactions,

For purposes:of taking on record the name of the Transferce Company in the

records of the: Government Authorities: in respect of transfer of immovable

: 'preper‘ties‘ to iﬁ’e:Trahsferee»:Cempany pursuant to this Scheme, the Boards of

_‘D'irecto'rs‘ of ‘the Transferor Company and the Transferee Company may
approve the execution of such documents or deeds as may be . necessary,
including deed of assignment of lease or ledve of license agreement (as-the
case may be) by the Transferor Company in favour of the Transferee

Company.

‘Upon this Seheme becoming effective, all Governmeatal Approvals and
other consents, permissions, quotas, rights, authorizations, entitlements,
registrations, no-objection certificates and licenses, including approvals from
“state- clectri‘eity'-_boards,‘ state . pollution control boards, municipalities,
tenaneies,-.’;pr‘,iV‘il‘eges; ‘powers-and’ facilities:of every kind and" description of

~ whatsoéver nature, to- which- the. Transferor Company is a party or to the
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» _'beneﬁt of whnch the Transfcror Company may -be enutled to use-or whnch '
'may be requnred to carty on the operations of the Transferor Company, and
which -aré. subsisting -or in effect immediately. prior to the Effective Date,
shalt be and remain, in full force and effect in favour of or against the
' Transferee Company and may be enforced as fully and effectually as if,
mstead of the Transferor Company, the Transferee. Conipany had been a
'party, a benet'cnary or an-obligee theréto and shall be appropriately mutated
by the relevant Governmental Authorities in favour of the Transferee
Company. In so far as the various incentives, subsidies; schemes, special
status and other benefits.or priviléges enjoyed, gfanted by any Governmental
Authority, ‘or by dny other Person, or availed by the Transferor Company, are
concerned; -the same “shall. vest with and be available to the Transferee
- Company on the same terms and conditions as applicable to the Transferor
Company_,_ as:if the same had been allotted and/or granted and/or sanctioned

and/or allowed to the Transferee Company.

7.14  Upon this Schéme ‘becoming effective, all electricity, gas, water and any
other utility connéctions and tariff rates in respect thereof sanctioned by

- various public secto}'ahd-'p’rivate companies, boards, agencies and authorities
in different states to the Transferor Company, together with security deposits
andall other‘-adyancés; paid, shall stand automatically transferred in-favour of
the T f_ansferec Company-on the same terms and conditions '-with"out. any
further act, instrument or deed. The relevant electricity, gas, water and any
othet- utility cormpanies, .boards, agencies and authorities shall issue invoices
“in the-name of the Transferee Company with-effect from the billing cycle
commenging. from the month immediately succeeding the month in which the
Effective Date falls: The Transferee Company shall comply with the terms,

: déndition’sf and covenanits associated with the grant-of such connection and
) shall alsé be entitled to refund of security deposits placed with such

. companies, boards, agencies and authorities by the Transferor Company.
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715 Upon ‘,this'_S_chﬂemé_ bvccovming effective, all Intellectual Property Rights of the
' Transferor Cﬁﬁdpaﬁy "s'héll, without any requirement of ‘any fuﬁher~ act,
‘iﬁs‘tfument‘or “deed; ';s,t_and ‘transferred. to. and  vested:-in" the Tra'ns‘ferc'c
COfnpany. Th'i‘s-'Sch'emc.shall serve as a requisite consent for use and transfer

of the * Intellectual Property Rights of the Transferor Company, without

. réqqiring{the{eigec‘ution'of any further deed or document, so-as to transfer the

’:sai,bd:l,ntiellé’cfhal--?rbbcfrty Rights in favour of the Transferee Company.

7.16 Upon this Scheme becoming effective, in relation to Assets (if any)
belonging to the Transferor Company which require separate documents for
vesting. in the Transferee Company, the Transferor Company and the
Transferee  Company will-execute such deeds, documents or such other

instruments; if.any, as-may be mutually agreed.

7.17 The assets and properties forming part of Transferor Company which are
. movable in: nature. or -are. otherwise. capable of transfer by delivery or
possession-or by endorsement shall stand transferred by Transferor‘Company

to T_ransf@‘rcq,Company‘.upon ‘coming into efféct of the Scheme and shall,
Withobt}_-a"ny: other 'sbba‘réte order to ‘this effect, “become the - assets and
properties of - the T'r'ariSferee Company- without requiring any- deed or

instrument of conveyance for ttansfer of the same on a going concern basis.
8, “Trausfer of Liabilities”

8.1, Upon the coming ‘into “effect of this. Scheme and: with effect from the
Appointed Datc,,all"liabilities of the Transferor Company including all
secured and-unsecured debts (whether in Indian rupees or foreign.currency),
sandry: .:credi_ths‘, “advance  received, liabilities (including. coﬁtingent
liabilities); duties and 'obligafions' of the Transferor Company.of every kind,

vnatu‘re- and’ description ‘whatsoever (hérein' réferred to as the "Liabilities”),

shall, pursuant: to the sanction of this Scheme by the NCLT and under the

provisions of Seéctions 230:to 232 and other applicable provisions, if any; of
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8.2,

83.

84,

C{ 1S

the Act;:-withoufﬁany-- further .act, ‘instrument, deed, matter or thing, be

transferred: to _lar_id- vested in or be deemed 1o have been. transferred to and

.\‘vestg'dii'n' the Transferee Company, along with any charge, éncumbrance, lien

or security thereon, and the same shall be assumed by the Transferee
Company-to-the extent:they are -outstandirig-till the Effective Date 56 as to
become, as on-and from the Appointed Date, the Liabilities of the Transferee
Company on the same terms and conditions as were applicable to the
Transferor Company,-and the Transferee Comipany shall meet, discharge and
satisfy the same and further 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.

All ‘debts, ~.,l’iie‘iibi1ities, duties. and obligations,. if any, of the Trénsferor
Comparny-as on'the.Appointed Date, whether or not provided in the books of
the Transferor Company, and all debts and loans raised, and duties, li‘a_bil‘ities
and obligations incurred or which arise or accrue to-the Transferor Company
on or after:the:Appointed Date till the Effective Date, shall be deemcd to be

and shall become the debts, loans raised, duties, liabilities and obligations

incurred by:the Transferee Company by virtue of this Scheme.

Where any such debts; loans raised, liabilities, duties and obligations
(including contingent liabilities) of the Transferor Company as on the
Appointed Date have been discharged or satisfied by the Transferor
C_ompany aﬁer*t’nefA'ppointcd Date and prior to the: Effective Date, such

‘discharge o satisfaction shall be deemed to be for-and-on account of the

Transferee Company:

Loans, duties and. other obligations (including any-guarantees, letters of
credit; letters of comfort or any other instrument or arrangément which may
giverise to a contingent liability in whatever form), if any, due or which may

at any time. in future become due between the Transferor Company inter-se
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o 'farid/»or‘;”t'hge\ﬁ’l'?ransfétée Company ’shall;‘ipso-facto,'stand_dis‘charg‘edsand come
'io.éh':éiid and there 'sh‘aﬂ_ be no liability. in that behalf on any party and
appropriate effect shall'be given-in the books of account and. records of the

} 'Trgﬁsferee Cori_lpany. 1t is hereby clarified that there wil.l vb"e. n'o_acctua_lv of
interest o cfherﬂ,cﬁarge’s~ in respect of any’ inier-(:‘ompany loans, advances and

.other obligations, if any, with effect from the Appointed Date.
9, “Tréa__tt_ﬁgn‘t:df Taxes” _

9.1, Upon-the- Scheme becbmihg effective, all taxes payable by the Transferor
Company under the Income Tax Act, Central Goods and Services Tax Act,
2017 and-Goods and Services Tax Act, 2017, Central Sales Tax Act, 1956,
State Sales Tax laws o other Applicable Laws/. regulatlons dealing with
taxes/-duties/ levies or-any other tax as may be applicable on the Transferor
Company (hereinafiér in this Clause referred to as "Tax Laws") shall be
transferred to the-account of the Transferee Company; similarly-all credits for
taXES'v-includiri'g»'Mihimum ‘Alternate Tax, if any; advance tax,'tax‘.deduotion at
source (on mcome of the- Transféror Company will -be transferred to the

- account of the Transfercc Company. Further, obhgatxon for deduction of tax
at'source on‘any payment. made by or to be-mad_e by-the Transferor Company
shall'be made or deemed:to have been.made and duly complied withiby the

i TransfereeCompanylfsomade by fhe'..l’l‘ransfe'ror-'Co'mp'anyg Similarly any
advance tax: paym’ént'“r'equ_i'red: to be made.for by the specified due dates in
the tax laws shall also be deemed to have been made by the Transferee
Company: if 'so made by the Transferor Company. Any refunds under the .
Tax Léws due to the Transferor. Company consequerit. o' the. -assessments
‘made oh the Tfansferor‘ Company and for which no credit ‘is taken in the
Accountsason thé‘datei.immediately preceding the Appointed Date shall also

belong to-and be received by the Transferee Company.

e 92 ‘All taxes of any ‘nature, duties; cess ot any other like: payment or-deductions

L ::made by’ Transferor Company ‘toariy ‘statutory authorities such" as Income
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_*Tax, GST Sales Tax, Servxce Tax ete. or any tax-deduction collectlon at

B ‘source, tax credxts mcludmg GST- undeér Tax laws; relating to the-périod after

the. Appomted-‘Date up-to-the Effective Date shall be deemed to have- been

v -paxd by oron account of: the Transferee Company and'the rclevant authontxes

"shall be bound to! transfer: to'the agcount of and give crcdlt for the: same to the

, Transferee Company upon- the passing of the orders on thls Scheme by the

NCLT upon televant proof and documients being provided to the: said

» authorities;

The income tax, if any, paid-by the Transféror Company on or after'the

Appointed Date, in respect of income assessable from that date, shall be

deemeéd to-have been paid’by or for the benefit of the Transferee Company.

FUﬂ-heﬁr,» UPOI}}‘:.the‘ Scheme becoming -effective; the- Transferee. Company is

‘_ also expressly: permitted to-revise its [ncome Tax. Returns, GST Returns of

any other returns filed under the Tax Laws and to claim refunds; advance tax

and withholding tax credits, etc. pursuant to or consequenit-1o the provisions
ofithe Scheme.

“Contracts, Deeds and Other Instruments”

On and from the Appo‘inted ‘Date and subject to the provisions to the contrary

herem contamed, if .any, all contracts, lease, .deeds, bonds, agreements,

- dhsurance pOllClCS, engagemcnts memorandum of understanding. and other

mstruments, if: any, of whatsoever nature to which the Transferor Com pany is

party or 1o ‘the benefit- of which ‘the Transferor Company is entitled -and

£ subsxstmg Or havmg effect on the Effective Date shall ‘be in full-force-and

effect: agamst orin: f‘avour of the Transferee Company;-as the case: may- be,

and may ‘be-enforced by or against the Transferee Company as-fully and
effectively-as if, instead of the Transferor Company it had been a party

- thereto or beneficiary -in respect thereof, The Transferee Company shall if

-and to the extgnt:by-law required, enter into and/or execute deeds,. writings or

confirmations t'o‘:g"ive'formél'effec‘t to the provisions of this Clauseand to the
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extent that the Transferor Company is réquired prior to the Effective Date to
“join in such deeds, writings-or confirmations, the Transferee Company. shall

': be‘-_er_l.t'itle'dito act. for andon behélf‘_o,f and in the name of the 'Tiansferdr

: C'dhjpany.

“Liegal Proceedings”

All legal and other proceedings of whatsoever nature by and against the
Transferor Company, if.any, pending,"the same shall not abate, shall-not be
discontinued or be in any way prejudicially affécted by reason of the transfer
of the‘.,uhde_rtaking' of the Transferor Company. or of anything contaiied in the
Scheime, but the said proceedings may be continued, prosecuted and enforced
by and against the Transferce Company. in the same manner and to the same
extent as it would be or might have been continued, prosecuted and eaforced
by or against the Transferor Company. as if the: Scheme had not been made.
On-and from the ef’fect‘ive‘ daté, the Transferee Company ‘shall or may
continuie, prosecute, enforce or initiate any legal proceedings for and on

behalf of the Transferor:Company.
““QOperative Date of the Scheme”

The Scheme, although operative from the Appointed Date, shall become

e’fféCti?ve from-the effective date.
v “E‘mpldye"e‘s of the Transferor Company”

All the staff and other employees, if any, inthe service of the Transferor
‘Company immediately preceding the Effective Date- éﬁ'a‘ll’ become. staff and

employees of the Transferee Company-on:the basis that:

“The: said staff and employees’ services shall be deemed to have been

contintious and not interrupted by reason of the said transfer.

For KAJARIA TILES PVT. LTD. For Kajaria Ceramics Ltd.
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132 The terms and condmons of service appllcable to the said employees, staff
‘ aﬁer such transfer shall not in.any way be less favorable to them than those

: applxcable to: them immediately precedmg the transfer.

(133, 1t is expressly provided that as far as the provident fund, gratuity fund,
employees state msurance or-any other special fund or- policy credited or
existing: for the benefit of the employees, staff of the Transferor Company are
concerned; upon - the Scheme becommg finally effectzve the Transferee
Company shall stand: substnutcd for the Transferor Company and’ shall for all
purposes whatsoever i inrespect of the administrative or the operation of such

- scheme or funds-or in refation to the obligations to make contribqtioﬁs\to the
 said funids ‘in accordénce with. the :provision' of such scheme or funds
according to the terms provided in the respective trust deeds, It ie‘the aim and
objectives.of the -Scheme that all rights and duties, powers and obligations of
 the Transferor Company in relation to such schemes or the funds:shall be
‘continued-and. shall be the ‘funds of the Transferee Company, It is clarified
thatthe services of the employees of the Transferor Company will be treated

ZS‘haVing‘--been continuous for.the-purpose of aforesaid schemes-or funds.
C14 “C:ozhdu_ot.OT:buéinESs;?’
(a)'By Transferor Compauy

Wlth effect: from the . Appomted Date and up. to- the. Effective datc, the
Transferot Company:

{. shali-carry on and be deemed to carry on all its business and activities and

. stand possessed of its.properties and assets for and-on account of and in trust

“for. the: Transferee ‘Company-and- all the profits accruing to the Transferor

~.Company. or “losses-arising or incurred by them shall for all purposes, be

‘treated 45 the proﬁfs‘ or.losses of the Transferee Company as the case may be.

For KAJARIATILES PVT.LTD. For Kajaria Ceramics Ltd.
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2 Undertakes ‘that it shall ~carry .on thenr business activities: with reasonable
: "fidxhgcnce, busmess prudence and shall not alienate, charge, mortgage,
:encounter or otherwise deal with the assets or any part thereof except in the

; .ordmary course of busmess

3. Other than-ordinary course of business, Transferor Company shall not
- alienate ‘charge; «m_dftgage, encumber-or otherwise deal with the >a_sscts or
-any patt_tﬂherfeef without tﬁc pﬁdr consent of the Board of Direct’ofs of the
Tfanéferee Company or pursuant to-any pre-existing obligation undertaken

by the Transféror Company:-prior to the appointed date.

4, shall not'make any-change in their capital structure either by any increase
(by issue “of rights  shares, eqﬁity or preference: shares, bonus shares,
convertible  debentures or otherwise) 'decrease, reduction  except
reclassification; sub-division or consolidation, reorganiZa‘tion,'Or‘in any
other manner, except with prior consent of the Board of Directors of the

Transferee Cémpany,

5. shall. not, without the prior consent of ‘the Board -of Directors of the

‘Tranisferee Company, undertake any new business activities.
(b) By Transferce:Company

The Transferée Company will carry on the business in accordance with the
ijé@té}e,t out:in: the:-Memorandum of Association. Before carrying out any

" ; p{h?r n:éxture\ «o'f,:pusjipesg,_ftvhe Transferee Company. will act-in accordance with
the provisions -of the Actand. if. necessary will take appropriate steps for
»ameridm‘entﬁ_ in' ‘the. Objeet clause -of ‘Memorandum of Association of the

‘Company-in accordance with-law.

“eramics Lid.
N
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“Contracts”

The transfer of - the -undertaking to the Transforce Company and the
continuance of the contracts by or against the Transferee Company shall not

a_ffcct any contracts relating to the undertaking of the Transferor Company on

“or after the Appainted Date.

“Saving of Concluded Transactions”

. The transfer and vesting of the undertaking under Clause 6 and continuance

of fegal proceedings by or against the Transferor Campany as per Clause 11

shall not affect any transaction or proceedings already concluded by the

TréinSferor‘Cdmpany onh'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 done and executed by the Transferor Company in respect

thereto asdone-and executed on behalf of itself.

“Borrowing Limits; Corporate Approvals”

With effect.from the Effective Date, the borrowing and investment limits of

the ‘T'rans'feree Company under the Act shall be deemed without any further

act, in‘st’rum'én_t or deed to have been enhanced by the borrowing and
investmeit limits of the Transferor Company, such limits being. incremental

to the existing limits-of the Transferee Company.

Any cpfporate approvals obtained by the Transferor Company, whether for

_purposes of compliance-or.otherwise, shall stand transferred to the- Transferee

kCOnipanyi"andi.suéht corporate approvals and compliatice-shall be: deemed to

have been obtained and complied with by the Tr_ansferee Company.

A éfl
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19.1

g2

~ “Inter'se Transactions”

: With,e’ffe(:t from the Effcétive Date, all inter se Contracts solely between the

“ Trans'fe"-r‘or »’Q'c_,mp__:‘my and the Transferee Company shall stand cancelled:and

cease o operate, and éppfo'priate effect shall be given to such. cancellation
and ceésation in the books of account and records of the Transferee
Company. | |

ACCOUNTING TREATMENT FOR AMALGAMATION

A¢countihg*.'1‘feati‘neht-i‘n-;the~book‘s of Transfereée Company:

Upon. the »_schékthe becoming effective, atHefTranvsf_e‘r_ee Company shall account

~for the ‘a,r‘rialgaffﬁaﬁon of the Transferor Company in the books of account in

accordance with the applicable accounting standards -prescribed under
Section 133 of the Companies Act, 2013 read with the Companies (Indian

Accouwnting Standards) Rulés, 2015, as amended; ("Ind” AS") and other

accounting principles generally accepted in India and specifically under

'Pooling of Interest Method' of accounting as Jaid-down in Appendix C-of

IND-AS 103 (Business' Combinations of entities under common control) as
under.

All {h'evaSSets; liabilities:and-reserves in the books of the Transferor Company

shall-stand- transferred: to and vésted in the Transfereév*Companyfpursugnt..to

the ‘scheme and ,ﬂ.shall'_ be. recorded by the Transferee: Company at their

carrying; amQ,L':,rit;,a_s_appearing in.the books of Transferor Conipany-, on-the
Appéihtéd'D‘ate;

The carrying amount of investments in-the equity shares of the Transferor
Company held by Transferee Corﬁpany,. shall stand cancelled-and there shall
beno further obligation in that-behalf;

For KAJARIATILES PVT. LTD. For Kajaria Ceramics Ltd.
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d. Upon thé_rSchemc'coming_ginto effect, the surplus /deficit, if any of the net
~value of assets; gl‘iabiljti'és: and: reserves of the Transferor 'C'ompahy»>f‘a§quired
“and: :re’.é()rded by. the Trénsferce Company: over bthe' value of i’nvegtments

v_cancelled pursuant to- Clause 19.1.c, shall be adjusted in “Capital Reserve

Account : m the ﬁnanclal statements of’ the Transferee Company;

e, Inter-Company transactions and balances including loans, advances,
receivable. o payablé mter se between the Transféror Company and the

Transfcrec Company as appearmg in their books of account, if-any, shall

stand cancelled;

£, Comparative - financial ' information in the firancial statements of the
Transferee COmpany"shaH be restated for the accounting impact of merger,
as stated ‘above, as ‘if ‘the merger had occurred from the begmnmg of the:

comparatwe period.
192 Accounting Treatment in the Books of Transferor Company:

thwiﬁhsf_én:dihg anything contained in .any other clause in the _-Sc’heme,
Transferor Company shall give effect to the merger in its books of accounts
as per the applicable accounting ‘principles.and as on-the-date as prescribed
under Tndian Accounting Standards (Ind -AS) prescribed under: Section 133
of the. Comparies. Act, 2013, as notified- under the Companies (Indian

- Accounting:Standards) Rule, 2015, as may be amended from time to time.

PART 1V - MISCELLANEOUS PROVISIONS

: 20;- -“Dijs‘sol‘_\iti'dnfof Transferor:Company”

- ..Oﬁ..-}_ith'e;J";Sch.er'né:?Tbbb_ijming{;e‘ff_cq"tiyc,v the Transféror:Co‘mpany, shall ‘be
dissolved “without the process. of winding up. in accordance with the

- provisions of the Act-and theRules made thereunder.

 Eor KAJARIATILES PVT. LTD. For Kajari -cer«i%ics Ltd.
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“Application to NCLT

The T?anszfefor Company and the Transferee Company shall, with: all

reasonable-dispatch, make: joint application under Sections 230 to 232+and

other applicable provisions, if any, of the Companies Act, 2013 to the NCLT

“at Chandigath' for sanctioning of this: Scheme -and ft;r dissolution: of the

Transferor Company without the winding up process.

- “Modifications/Amendments to the Scheme”

22.1. The Transferor-Company: (by or through its Directors) and the Transferee

222

pAR

Company-(by or-through its Directors) may assent to any. mod_iﬁcatioh or
a'rﬁendment to. the Scheme ot agree to any terms and/or conditions which
NCLT.and/or any - other "authorities under law may -deem fit to: direct or
impose. or wh_ich may otherwise be considered necessary or. desirable for
settli'ng:any question or-doubt or difficulty that may arise of implementing
and/or carrying out the Scheme and to all acts, deeds and things. as may be

necessax%y,;d"es‘ir'able' ‘or éxp’ediem for putting the scheme into effect,

For the purpose of giving effect to the Scheme or to any modification

thereof, the Board: of Directors of the Transferor Company as well-as the

Transféeree Company are hcrcby'authorized to give such directions and/or to

* take such steps as may be necessary or desirable including any directions-for

‘ ‘set‘t‘li‘h'gﬁ any question-or doubt or difficulty whatsoever that may arise.

“Scheme upon:Conditional Approvals”

Thils"Scheme-is conditional upon and:subject to:

registration” and sa‘nctioriin'g' of the Scheme by the Hon’ble  National

Company Law Tribunal at Chandigarh under Sections 230 to 232 including

For KAJARIATILES PVT. LTD, For Kajaria feramics Ltd.
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24;

; Compames (Compromxses, Arrangomcnts and. Amalgamanons) Rules, 2016
and’

_,;other apphcable prov151on of the Compamcs Act 2013 in favour of

« the Transferor Company and the Transferee Company respectwely and the

‘_necessary orders from the Hon’ble Natlonal Company Law Tribunal under

Sectlon 232 of the Act bemg obtained;

any other sanction o approval or permission or consent of banks, financial
ihsﬁtutiohsor«dther appropriate authorities, as may be considéred necessary
and appropriate by the respective Board of Directors of the Transferor
Company";a‘r)d'the' Transferee Company, being obtained and granted in

respect of any of the matters for which such sanction orapproval is required.
“Expenses Connected with the scheme”

All costs;, charges -and -expenses of the Transferor Company and Transferee

Company respcctxvely in relation:to or in connection with the Scheme: and of

carrymg outand implementing and complotmg the terms and provxslons of

the'Scheme and/or and incidental to the completion of the :amalgamation of

the:said undertaking of the Transferor Company in pursuance of this:Scheme

shall, ‘except as specifically -provided herein be borne and paid by the

Transferce Company. In the event of the amalgamation being not approved

~by the shareholders -or sanctioned by the Hon’bl‘e‘Natio‘nal Company Law

" “Tribunal-at Chandigarh, as the case may be; the Transferee Company shall

25,

bear all expensés connected with the Scheme as the case may be.

“Effect-of non-receipt.of Approval”

In the eventiof any of thesaid sanctions and approvals referred‘to in Clause
23 above not being obtained. or having been obtai‘ned:'subject-“to certain
conditions which are’ unacceptable and/or the Scheme not being sanctioned

by the Hon’'ble National Company Law Tribunal at Chandigath and/or the

order or orders not being passed as aforesaid within such further period(s) as

For KAJARITILES PVT. LTD.  For Kaja.rizierslg"xi\/(zs Lid.
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' riay be 1a_:gr'ee,d -upon between the Transferor Company. and the Transféree

Compgny,.:thfbugh, its.respective Directors (and which the Board of Directors
of all the ‘Cofn‘périigs, are ‘hereby 'e‘mpqwered and authorized to-agree to and

extend from time to time without any limitation), the Scheme shall -become

_null-and:void sdve and except in.respect of any act or deed done prior thereto

as.in contemplated hereunder or as to any right, liability or ‘obligation which

-has arisén- ot -accrued pursuant thereto and which shall be governed and be

v preserv,ed:'or worked out as is specifically provided in the Scheme oras may

' _‘othcﬁﬁiée'ari'se insléw,.and' Transferee Company shall bear and pay-all-costs,

26.

26.1

26.2

‘charges and expenses for and/or in connection with the Scheme,

“Withdrawal-of this Scheme”

The Transferor Company and/or the Transferee Company. acting:through its

respective Board - of Directors or Representatives duly authorized by the

respective Board of Directors shall be:at liberty to withdraw this Scheme.

In the event of ‘withdrawal - under Clause 26.1 above, no rights and liabilities

whatsoever shall ac“crue‘:to or be incurred inter'se to the Companies or their

* - respective’ shareholdersor creditors or employees or any other Person as is

26.3

_contemplated hereunder or as to any right, liability or obligation which has

arisen -or -accrued ‘pursiant thereto ‘and. which shall be governed and be

preserved of worked out in accordance with applicable Law.

[n the event of ‘withdrawal under Clause 26.1 above, the Companies shall
take all necessary steps to withdraw this Scheme from the NCLT and any
other authority and to make all necessary filings/applications as may be

required to withdraw this Scheme..

For KAJARIATILES PVT. LTD.
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2% “Miscellaneous”.

In-case any doubt or difference or issue shall arise between the Transferor
; '_Co'm,paﬁy,_'a_n'c.l,-v;*i_the T;%;‘_ris‘férae Company or any of _‘their ~shareholders,
- ‘gred.iésrs;~i:emﬁl'dyées;a and/or persons entitled to or claiming any ight to any
shares in the Transferor Company and the Transfere¢e Company, as to ‘the
éé_hstfﬂcztién“’of .thi_S"Scherri,e-or as to arly acoouht, valuation or apportionment
to be~takén,or ‘;madefin connection ‘herewith or as to any other aspects
contained in ot :r'elati‘n_'g' to or arising out of this Scheme, the same shall be
amicably ‘settled ‘amongthe Board of Directors of the Companies, and the

decision arrived at therein shall be findl and binding on all concerned

FOR KAJARIA TILES PRIVATE LIMITED | FOR RAJARIA CERAMICS LIMITED
| (FORMERLY KNOWN AS KAJARIA - (FRANSFEREE COMPANY)
| FLOERA CERAMICS PRIVATE LIMITED)

| (TRANSFEROR COMPANY)
| For KAJARIATILES PV, LTD.
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NATIONAL COMPANY LAW TRIBUNAL
CHANDIGARH BENCH
CORPORATE BHAWAN, PLOT NO. 4-B
GROUND FLOOR, SECTOR 27-B, MADHYA MARG,
CHANDIGARH-160019

No.NCLT/Reg./FO/2021/.525....... Date.@.«‘&.\.lﬁ.‘.@p-‘l’
CP (CAA) No.16/Chd/Hry/2020

Under Sections 230 - 232 of the
Companies Act, 2013

In the matter of Scheme of Amalgamation: -

To

1. Kajaria Tiles Private Limited
(Formerly known as Kajaria Floera
Ceramics Private Limited)
having its registered office at
SF-11, Second Floor, JMD Regent Plaza,
Mehrauli Gurgaon Road, Village Sikanderpur Ghosi,
Gurgaon, Haryana 122001
PAN No.AACCF4853F
CIN No.U26933HR2014PTC081026

... Petitioner Company No.1 / Transferor Company
And

2, Kajaria Ceramics Limited
having its registered office at
SF-11, Second Floor, JMD Regent Plaza,
Mehrauli Gurgaon Road, Village Sikanderpur Ghosi,
Gurgaon, Haryana 122001
PAN No.AABCK1613R
CIN No.L26924HR 1985PLC056150

... Petitioner Company No.2 / Transferee Company

Please find enclosed herewith formal order as per Form No. CAA 7 of

o,
>,
S,

‘mpanies (Compromises, Arrangements and Amalgamation) Rules, 2016 containing the
R

:A) No. 16/Chd/Hry/2020






FORM No. CAA.7
(Pursuant to section 232 and rule 20)
Before the National Company Law Tribunal,
Chandigarh Bench, Chandigarh

CP (CAA) No.16/Chd/Hry/2020

Under Sections 230 - 232 of the
Companies Act, 2013

In the matter of Scheme of Amalgamation; -

To

1. Kajaria Tiles Private Limited
(Formerly known as Kajaria Floera
Ceramics Private Limited)
having its registered office at
SF-11, Second Floor, JMD Regent Plaza,
Mehrauli Gurgaon Road, Village Sikanderpur Ghosi,
Gurgaon, Haryana 122001
PAN No.AACCF4853F
CIN No.U26933HR2014PTC081026

... Petitioner Company No.1 / Transferor Company
And

2. Kajaria Ceramics Limited
having its registered office at
SF-11, Second Floor, JMD Regent Plaza, )
Mehrauli Gurgaon Road, Village Sikanderpur Ghosi,
Gurgaon, Haryana 122001
PAN No.AABCK1613R
CIN No.L26924HR1985PLC056150

... Petitioner Company No.2 / Transferee Company

Upon the above petition coming up for hearing on 26" November, 2021 and upon
reading the said petition, report submitted by the Income Tax Department and compliance
affidavit submitted by the Petitioners and hearing Learned Advocate for the petitioner
companies as well as counsel for the Income Tax Department and after carefully perusing

cords, the National company Law Tribunal approved the ‘scheme’ with the

CP (CAA) No.16/Chd/Hry/2020



or required in accordance with law or in respect to any permission/compliance with any

other requirement which may be specifically required under any law.

THIS TRIBUNAL DO FURTHER ORDER:

L.

That all the property, rights and powers of the Transferor Company be transferred,
without further act or deed, to the Transferee Company and accordingly, the same
shall pursuant to Sections 230 to 232 of the Companies Act, 2013, be transferred to
and vested in the Transferee Company for all the estate and interest of the Transferor
Company but subject nevertheless to all charges now affecting the same;

That all the liabilities and duties of the Transferor Company be transferred, without
further act or deed, to the Transferee Company and accordingly the same shall
pursuant to Sections 230 to 232 of the Companies Act, 2013, be transferred to and
become the liabilities and duties of the Transferee Company;

That the Appointed Date for the scheme shall be 01.04.2019 as specified in the
scheme;

That the proceedings, if any, now pending by or against the Transferor Company be
continued by or against the Transferee Company;

That the employees of the Transferor Company shall be transferred to the Transferee
Company in terms of the 'Scheme’;

That the authorized share capital of the Transferee Company shall stand increased
by vesting the authorised share capital of the Transferor Company without any
further act or deed;

That the Transferee Company shall, without further application, allot to the existing
members of the Transferor Company shares of Transferee Company to which they
are entitled under the said Scheme of Amalgamation;

That the fee, if any, paid by the Transferor Company on its authorized capital shall
be set off against any fees payable by the Transferee Company on its authorized

capital subsequent to the sanction of the 'Scheme';

That the transferee company shall file the revised memorandum and articles of




authorized capital of the transferee company; after setting off the fees paid by the
transferor company;

10.  That the Petitioner Companies shall, within 30 days after the date of receipt of this
order, cause a certified copy of this order to be delivered to the Registrar of
Companies for registration and on such certified copy being so delivered, the
Transferor Company shall be dissolved without undergoing the process of winding
up. The concerned Registrar of Companies shall place all documents relating to the
Transferor Company registered with him on the file relating to the said Transferee
Company, and the files relating to the Transferor Company and Transferee Company
shall be consolidated accordingly, as the case may be;

11.  That the Transferee Company shall deposit an amount of ¥50,000/- (Rupees Fifty
Thousand Only) in favour of "The Company Law Tribunal Bar Association"
Chandigarh within a period of four weeks from the date of receipt of the certified
copy of this order;

12. That any person interested shall be at liberty to apply to the Tribunal in the above

matter for any directions that may be necessary;

M\
Dated: 26.11.2021 \J@\yo\(

(By the Tribunal) (Kartikeya Verma)
Designated Registrar

National Company Law Tribunal,
Chandigarh Bench

SCHEDULE OF PROPERTIES
(attached as supplied by the Transferor Company)

CP (CAA) No.16/Chd/Hry/2020



SCHEDULE OF ASSETS
Part |

Annexure A-1

S. No. Particulars of Land & Building thereon - freehold Area

1. Land, Survey No: 129; Address: Industrial Park, 141.46 Acres
Thatiparthi, Chittor district, Andhra Pradesh

2. Land, Survey Nos: 196, 196/2 & 196/3; Address: 3.00 Acres
Industrial Park, Thatiparthi, Chittor district, Andhra
Pradesh

3. Land, Survey Nos: 202/1, 202/2, 202/3 & 203/1; 5.54 Acres
Address: Industrial Park, Thatiparthi, Chittor district,
Andhra Pradesh

4, Land, Survey No: 9/7; Address: Village Goudamala, 1.06 Acres
Thottembudu village, Tirupati Division, Chittor District,
Andhra Pradesh

5. Building; Address: Industrial Park, Thatiparthi, Chittor | 103720 Sq. Meters

district, Andhra Pradesh

Part 1l

Particulars of Land & Building thereon - leasehold

Area

Guest House; Address: D.No.7-44, Oppoiste Sai Baba
Temple, Chilakavari Kandriga, Edulagunta,
Thottembedu Mandal, Chittor District, Andhra

Pradesh

2765 Sq. Feet

Registered Office; Address: SF-11, Second Floor, JMD
Regent Plaza, Mehrauli Gurgaon Road, Village

Sikanderpur Ghosi, Gurgaon, Haryana-122001

100 Sq. Feet

P



Part il
(Inserf a short description of all stocks, share’s, debentures, other charges in action)
S. No. Particulars Amount (Rs.)
Fixed Assets:
1. Plant & machinery 84,01,52,522
2. Furniture & fixtures o 1,33,03,087
3, Vehicles 37,37,384 |
4, Office Equipments 81,84,425
5. Computers 17,82,255
Sub-Total 86,71,59,673
Inventories;
Raw materials 5,83,24,027
Packing Material 1,13,90,108
6 Stores and spares 10,83,81,702
. Fuel 2,30,76,568
Work-in-progress 1,00,41,276
Finished goods 11,11,18,931
Sub-Total 32,23,32,613
7. Security Deposits 2,40,12,420
8. Trade Receivables 19,03,07,610
9, Advances to Creditors ‘ 21,79,05,883
10. Prepaid Exp 9,69,927
11, Advance Tax/TDS/ TCS Receivable 1,23,55,667
Total 1,63,50,43,793

For Kajaria Tiles Private Limited

(Formerly known as Kajaria Floera Ceramics Private Limited)

RamlEusﬁan Sfiarma

Director
\ DIN: 06746188

D-512, Gyandeep Apartments, Sector 11,

_ Vasundhara, Ghaziabad, Utter Pradesh- 201012
Date: 02/12.2021
‘PlacéyDelhi



