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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, MUMBAI BENCH

COMPANY SCHEME APPLICATION NO 883 OF 2017
In the matter of Companies Act, 2013;

And
In the matter of Sections 230 to 232 of the Companies Act, 2013 and other applicable provisions of the Companies Act, 2013;

And
In the matter of Apcotex Industries Limited

And
In the matter of Scheme of Amalgamation between Saldhar Investments And Trading Company Private Limited and Apcotex Industries 

Limited and their respective shareholders

Apcotex Industries Limited, a company incorporated

under the provisions of the Companies Act, 1956,

and having its registered office at Plot No.3/1,

MIDC Industrial Area, Taloja- 410208,

Dist. Raigad, Maharashtra.  ……. Applicant Company

NOTICE CONVENING THE MEETING OF THE EQUITY SHAREHOLDERS (WHICH INCLUDES PUBLIC SHAREHOLDERS) OF 
THE APPLICANT COMPANY

To,

All the equity shareholders of Apcotex Industries Limited (the ‘Applicant Company’)

NOTICE is hereby given that by an order dated the 22nd day of September 2017 in the above mentioned Company Scheme Application 
(the “Order”), the National Company Law Tribunal, Mumbai Bench (“NCLT” or “Tribunal”) has directed a meeting to be held of equity 
shareholders of the Applicant Company for the purpose of considering, and if thought fit, approving with or without modification(s), the 
arrangement embodied in the Scheme of Amalgamation between Saldhar Investments And Trading Company Private Limited (“Saldhar” 
or “Transferor Company”) and Apcotex Industries Limited (“Apcotex” or “Transferee Company”) and their respective shareholders 
(“Scheme”).

In pursuance of the said order and as directed therein further notice is hereby given that a meeting of equity shareholders of the Applicant 
Company will be held at Plot no. 3/1, MIDC Industrial Area, Taloja - 410 208, Dist. Raigad, Maharashtra on Monday, 20th November 
2017 at 11.30 a.m. at which time and place you are requested to attend. At the meeting, the following resolution will be considered and 
if thought fit, be passed, with or without modification(s)

“RESOLVED THAT pursuant to the provisions of Sections 230-232 of the Companies Act, 2013 and other applicable provisions of 
the Companies Act, 2013, the rules, circulars, and notifications made thereunder (including any statutory modification or re-enactment 
thereof) as may be applicable, the Securities Exchange Board of India Circular No CFD/DIL3/CIR/2017/21 dated 10th March 2017 the 
observation letters issued by each of the BSE Limited and the National Stock Exchange of India Limited, dated 1st September 2017 and 
4th September 2017 respectively and subject to provisions of the Memorandum and Articles of Association of the Company and subject to 
approval of the Hon’ble National Company Law Tribunal (NCLT), Bench at Mumbai and subject to such other approvals, permissions and 
sanctions of regulatory and other authorities as may be necessary and subject to such conditions and modifications as may be prescribed 
or imposed by NCLT or by any regulatory or other authorities, while granting such consents, approvals and permissions which may be 
agreed to by the Board of Directors of the Company (hereinafter referred to as the “Board”, which term shall deemed to mean and include 
one or more Committee(s) constituted), the arrangement embodied in the Scheme of Amalgamation between Saldhar Investments 
And Trading Company Private Limited and Apcotex Industries Limited and their respective shareholders (“Scheme”) placed before this 
meeting and initialed by the Chairman of the meeting for the purpose of identification, be and is hereby approved”.

“RESOLVED THAT the Board be and is hereby authorized to do all such acts, deeds, matters and things, as it may in its absolute 
discretion deem requisite, desirable, appropriate, or necessary to give effect to this resolution and effectively implement the arrangement 
embodied in the Scheme and to accept such modifications, amendments, limitations and/or conditions, if any, which may be required 
and/or imposed by NCLT while sanctioning the arrangement embodied in the Scheme or by any authorities under law, or as may be 
required for the purpose of resolving any questions or doubts or difficulties that may arise including passing of such accounting entries 
and or/ making such adjustments in the books of accounts as considered necessary in giving effect to the Scheme, as the Board may 
deem fit without being required to seek any further approval of the members or otherwise to the end and intend that members shall be 
deemed to have given their approval thereto expressly by the authority of this resolution.”

TAKE FURTHER NOTICE that you may attend and vote at the said meeting in person or by proxy provided that a proxy in the 
prescribed form, duly signed by you or your authorised representative, is deposited at the registered office of the Applicant Company 
at Plot No.3/1, MIDC Industrial Area, Taloja- 410208, Dist. Raigad, Maharashtra not later than 48 (forty eight) hours before the time 
fixed for the aforesaid meeting. The form of proxy can be obtained free of charge from the registered office of the Applicant Company.
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TAKE FURTHER NOTICE that in compliance with the provisions of (i) Section 230(4) read with Sections 108 and 110 of the 
Companies Act, 2013; (ii) Rule 6(3)(xi) of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016; (iii) 
Rule 22 read with Rule 20 and other applicable provisions of the Companies (Management and Administration) Rules,2014; (iv) 
Regulation 44 and other applicable provisions of the Securities and Exchange Board of India (Listing Obligations and Disclosure 
Requirements) Regulations, 2015; and (v) Circular No. CFD/DIL3/CIR/2017/21 dated 10th day of March, 2017, issued by the Securities 
and Exchange Board of India (referred to as “SEBI Circular”), the Applicant Company has provided the facility of voting by equity 
shareholders of the Applicant Company to the Scheme through e-voting or postal ballot or polling paper at the venue of the meeting 
to be held on 20th November 2017.

Copies of the Scheme and Explanatory Statement under Section 230(3), 232(1) and (2) and 102 of the Companies Act, 2013 read 
with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016, along with the enclosures as indicated 
in the Index, can be obtained free of charge at the registered office of the Applicant Company at Plot No.3/1, MIDC Industrial Area, 
Taloja- 410208, Dist. Raigad, Maharashtra or at the office of its advocates M/s Hemant Sethi & Co. at 1602, Nav Parmanu, Behind Amar 
Cinema, Chembur, Mumbai – 400 071.

The Tribunal has appointed Mr. Atul Champaklal Choksey, Chairman of the Applicant Company failing him, MrAbhiraj Atul Choksey, 
Managing Director of the Applicant Company, failing him Mr. Anand Venkatesh Kumashi, Company Secretary of the Applicant Company 
and failing him Mr. Yashodhan Bhargao Gadgil, Executive Director of the Applicant Company to be the Chairman of the said meeting 
including for any adjournment or adjournments thereof. The Scheme, if approved in the aforesaid meeting, will be subject to the 
subsequent approval of the Tribunal.

A copy of the Explanatory Statement, under Sections 230(3), 232(1) and (2) and 102 of the Companies Act, 2013 read with Rule 6 of 
the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016, the Scheme and the other enclosures as indicated in 
the Index are enclosed.

Mr.Atul Champaklal Choksey

Chairperson appointed for the meeting

Dated this 9th day of October 2017.

Registered Office: Plot No. 3/1,

MIDC Industrial Area, Taloja - 410208,

Dist. Raigad, Maharashtra
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Notes:

1.  Only registered equity shareholders of the Applicant Company may attend and vote either in person or by proxy (a proxy need not 
be an equity shareholder of the Applicant Company) or in the case of a body corporate or Registered Foreign Portfolio Investors 
(“RFPI”) or Foreign Institutional Investors (“FII”), by a representative authorised under Section 113 of the Companies Act, 2013 at 
the meeting of the equity shareholders of the Applicant Company. The authorised representative of a body corporate/RFPI/FII which 
is a registered equity shareholder of the Applicant Company may attend and vote at the meeting of the equity shareholders of the 
Applicant Company provided a copy of the resolution of the board of directors or other governing body of the body corporate/RFPI/
FII authorising such representative to attend and vote at the meeting of the equity shareholders of the Applicant Company, duly 
certified to be a true copy by a director, the manager, the secretary or other authorised officer of such body corporate/RFPI/FII, is 
deposited at the registered office of the Applicant Company not later than 48 (forty eight) hours before the scheduled time of the 
commencement of the meeting of the equity shareholders of the Applicant Company.

2.  As per Section 105 of the Companies Act, 2013 and the rules made thereunder, a person can act as proxy on behalf of not more 
than 50 (fifty) equity shareholders holding in aggregate, not more than 10% (ten percent) of the total share capital of the Applicant 
Company carrying voting rights. Equity shareholders holding more than 10% (ten percent) of the total share capital of the Applicant 
Company carrying voting rights may appoint a single person as proxy and such person shall not act as proxy for any other person 
or equity shareholder.

3.  The form of proxy can be obtained free of charge from the registered office of the Applicant Companyor can be downloaded from 
the website of the Applicant Company.

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

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

6.  NCLT by its Order has directed that a meeting of the equity shareholders of the Applicant Company shall be convened and held at 
Plot no. 3/1, MIDC Industrial Area, Taloja - 410 208, Dist. Raigad, Maharashtra on Monday, 20th November 2017 at 11.30 am for the 
purpose of considering, and if thought fit, approving, with or without modification(s), the resolution approving arrangement embodied 
in the Scheme. Equity shareholders would be entitled to vote in the said meeting either through e-voting or postal ballot or polling 
paper at the venue of meeting.

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

8.  The quorum of the meeting of the equity shareholders of the Applicant Company shall be 30 (thirty) equity shareholders of the 
Applicant Company, present in person.

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

10.  The registered equity shareholders who hold shares in dematerialized form and who are attending the meeting are requested to 
bring their DP ID and Client ID for easy identification.

11.  The registered equity shareholders are informed that in case of joint holders attending the meeting, only such joint holder whose 
name stands first in the register of members of the Applicant Company/ list of beneficial owners as received from Central Depository 
Services Limited (“CDSL”) / National Securities Depository Limited(“NSDL”) in respect of such joint holding, will be entitled to vote.

12.  The documents referred to in the accompanying Explanatory Statement shall be open for inspection by the equity shareholders at 
the registered office of the Applicant Company between 10:00 a.m. and 1:00 p.m. on all days(except Sundays and public holidays) 
up to the date of the meeting.

13.  The Notice, together with the documents accompanying the same, is being sent to all the equity shareholders either by registered 
post or speed post or by courier service or electronically by e-mail to those equity shareholders who have registered their e-mail ids 
with the Applicant Company/registrar and share transfer agents/ CDSL/NSDL whose names appear in the register of members/list 
of beneficial owners as received from CDSL/NSDL as on 13th day of October 2017. The Notice will be displayed on the website of 
the Applicant Company www.apcotex.com and on the website of Central Depository Services Limited (CDSL)on www.evotingindia.
com.

14.  The equity shareholders holding equity shares as on 13th day of October 2017, being the cut-off date, will be entitled to exercise their 
right to vote on the above resolution.
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15.  A person, whose name is not recorded in the register of members or in the register of beneficial owners maintained by CDSL/NSDL 
as on such cut-off date i.e. 13th day of October 2017 shall not be entitled to avail the facility of e-voting or voting through postal ballot 
or voting at the meeting to be held on 20thday of November 2017. Voting rights shall be reckoned on the paid-up value of the shares 
registered in the names of equity shareholders as on the cut-off date. Persons who are not equity shareholders of the Applicant 
Company as on the cut-off date i.e. 13thday of October 2017 should treat this notice for information purposes only. A person, whose 
name is recorded in the register of members or in the register of beneficial owners maintained by the depositories as on the cut-off 
date only shall be entitled to avail the facility of remote e-voting or voting at the meeting or voting through postal ballot. Any person 
who has ceased to be the member of the Company before the cut-off date will not be entitled for remote e-voting or voting at the 
meeting or voting through postal ballot.

16.  The voting by the equity shareholders (including Public Shareholders) through the postal ballot or e-voting shall commence at 9:00 
a.m. on 21st day of October 2017 and shall close at 5:00 p.m. on 19th day of November 2017.

17.  The notice convening the meeting will be published through advertisement in (i) Business Standard in the English language; and (ii) 
translation thereof in Navshakti in Marathi language.

18.  Circular No. CFD/DIL3/CIR/2017/21 dated 10th March 2017 (“SEBI Circular”) issued by the Securities and Exchange Board of 
India (“SEBI”), inter alia, requires the Applicant Company to provide for voting by Public Shareholders through e-voting. Since the 
Applicant Company is seeking the approval of its equity shareholders (which includes Public Shareholders) to the Scheme by way 
of e-voting, no separate procedure for voting through e-voting would be required to be carried out by the Applicant Company for 
seeking the approval to the Scheme by its Public Shareholders in terms of SEBI Circular. The aforesaid notice sent to the equity 
shareholders (which includes Public Shareholders) of the Applicant Company would be deemed to be the notice sent to the Public 
Shareholders of the Applicant Company. For this purpose, the term “Public” shall have the meaning assigned to it in Rule 2(d) of 
the Securities Contracts (Regulations) Rules, 1957 and the term “Public Shareholders” shall be construed accordingly. In terms of 
SEBI Circular the Applicant Company has provided the facility of voting by e-voting to its Public Shareholders.

  As directed by NCLT, the Applicant Company is convening a meeting of its equity shareholders, who are required to pass the 
resolution approving the Scheme by, inter alia, e-voting. Since equity shareholders include Public Shareholders, this will be in 
sufficient compliance of the SEBI Circular.

19.  In accordance with the provisions of Sections 230-232 of the Companies Act, 2013, the Scheme shall be acted upon only if a 
majority of persons representing three fourth in value of the equity shareholders of the Applicant Company voting in person or by 
proxy or by postal ballot or e-voting, agree to the Scheme.

20.  Further, in accordance with the SEBI Circular, the Scheme shall be acted upon only if the votes cast by the Public Shareholders 
in favour of the aforesaid resolution for approval of Scheme are more than the number of votes cast by the Public Shareholders 
against it.

21.  The voting through postal ballot and e-voting period will commence at 9:00 a.m. on Saturday the 21st day of October 2017 and will 
end at 5:00 p.m. on Sunday, the 19th day of November 2017. During this period, the equity shareholders of the Applicant Company 
holding shares either in physical form or in dematerialized form, as on the cut-off date, i.e. 13th day of October 2017 may cast their 
vote electronically or by postal ballot. The e-voting module shall be disabled for voting on 19th day of November 2017 at 5.00 p.m. 
Once the vote on the resolution is cast by an equity shareholder, he or she will not be allowed to change it subsequently.

22.  The Applicant Company has engaged the services of CDSL for facilitatinge-voting for the said meeting to be held on 20thday of 
November 2017. Equity shareholders desiring to exercise their vote by using e-voting facility are requested to follow the instructions 
mentioned in Note 33 below.

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

24.  Equity shareholders shall fill in the requisite details and send the duly completed and signed postal ballot form in the enclosed 
self-addressed postage pre-paid envelope to the scrutinizer so as to reach the scrutinizer before 5.p.m. on or before the 19thday of 
November 2017. Postal ballot form, if sent by courier or by registered post/speed post at the expense of an equity shareholders will 
also be accepted. Any postal ballot form received after the said date and time period shall be treated as if the reply from the equity 
shareholders has not been received.

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

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

27.  The postal ballot from should be completed and signed by the equity shareholder (as per specimen signature registered with the 
Applicant Company and/or furnished by the Depositories). In case, shares are jointly held, this form should be completed and signed 
by the first named equity shareholder and in his/her absence, by the next named equity shareholder. Holder(s) of the Power of 
Attorney (“PoA”) on behalf of an equity shareholder may vote on the postal ballot mentioning the registration number of the PoA with 
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the Applicant Company or enclosing a copy of the PoA authenticated by a notary. In case of shares held by companies, societies, 
etc, the duly completed postal ballot form should be accompanied by a certified copy of the board resolution/authorization giving 
requisite authority to the person voting on the postal ballot.

28.  The equity shareholders of the Applicant Company (which includes Public Shareholders) can opt only for one mode of voting i.e. by 
postal ballot or e-voting or voting at the venue of the meeting. If an equity shareholder has opted for e-voting, then he/she should 
not vote by postal ballot form also and vice-versa. However, in case equity shareholder(s) (which included public shareholders) cast 
their vote both via postal ballot and e-voting then voting validly done through e-voting shall prevail and voting done by postal ballot 
shall be treated as invalid.

29.  The equity shareholders of the Applicant Company attending the meeting who have not cast their vote either through postal ballot or 
e-voting shall be entitled to exercise their vote at the venue of the meeting. Equity shareholders who have cast their votes through 
postal ballot or e-voting may also attend the meeting but shall not be entitled to cast their vote again.

30.  Mr. Mahesh Hurgat Practicing Company Secretary (Membership No. 7139 & C.P. No. 2498) has been appointed as the scrutinizer 
to conduct the e-voting process and voting at the venue of the meeting and voting though postal ballot in a fair and transparent 
manner.

31.  The scrutinizer will submit his combined report to the Chairman of the meeting after completion of the scrutiny of the votes cast by 
the equity shareholders, which includes Public Shareholders of the Applicant Company though e-voting or postal ballot or polling 
paper at the venue of the meeting.The scrutinizer will also submit a separate report with regard to the result of the voting in respect 
of Public Shareholders. The scrutinizer’s decision on the validity of the vote (including e-votes) shall be final. The results of votes 
cast through electronic voting system or postal ballot or polling paper at the venue of the meeting including the separate results of 
the votes exercised by the Public Shareholders will be announced on or before the 22ndday of November 2017 at the registered 
office of the Applicant Company. The results, together with the Scrutinizer’s Reports, will be displayed at the registered office of 
the Applicant Company, on the website of the Applicant Company, www.apcotex.com and on the website of Central Depository 
Services Limited (CDSL) i.e. www.evotingindia.com, besides being communicated to BSE Limited and National Stock Exchange of 
India Limited.

32.  Any queries/grievances in relation to the voting by postal ballot or e-voting may be addressed to Mr. Anand Kumashi, Company 
Secretary of the Applicant Company at Plot no. 3/1, MIDC Industrial Area, Taloja - 410 208, Dist. Raigad, Maharashtra or 
through email to avkumashi@apcotex.com. Mr. Anand Kumashi, Company Secretary of the Applicant Company can also be 
contacted at +91 22 27403591.In case you have any queries or issues regarding e-voting, you may refer the Frequently Asked 
Questions (“FAQs”) and e-voting manual available at www.evotingindia.com, under help section or write an email to helpdesk.
evoting@cdslindia.com or call Mr. Rakesh Dalvi at +91 22 22728588.

33. Instructions for voting through Electronic Means

  In compliance with provisions of Section 108 of the Companies Act, 2013, rule 20 of the Companies (Management and Administration) 
Rules, 2014 and Regulation 44 of the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) 
Regulations, 2015, the Applicant Company provides to its equity shareholders facility to exercise their right to vote on the resolution 
proposed to be considered at the meeting by electronic means and the business may be transacted through e-voting services 
provided by CDSL.

  The remote e-voting period commences on the 21stday of October 2017 (9:00 a.m.) and ends on the 19thday of November 2017 
(5:00 p.m.). The remote e-voting module shall be disabled by CDSL for voting there after. During this period, members’ of the 
Applicant Company, holding shares either in physical form or in dematerialized form, as on the cut-off date of 13thday of October 
2017, may cast their vote by remote e-voting. Once the vote on a resolution is cast by the member, the member shall not be allowed 
to change it subsequently.

 I. The instructions for shareholders voting electronically are as under:

  (i) The shareholders should log on to the e-voting website www.evotingindia.com.

  (ii) Click on Shareholders.

  (iii) Now Enter your User ID

   a. For CDSL: 16 digits beneficiary ID,

   b. For NSDL: 8 Character DP ID followed by 8 Digits Client ID,

   c. Members holding shares in Physical Form should enter Folio Number registered with the Company.

  (iv) Next enter the Image Verification as displayed and Click on Login.

  (v)  If you are holding shares in demat form and had logged on to www.evotingindia.com and voted on an earlier voting 
of any company, then your existing password is to be used.
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  (vi) If you are a first time user follow the steps given below:

For Members holding shares in Demat Form and Physical Form

PAN Enter your 10 digit alpha-numeric PAN issued by Income Tax Department (Applicable for 
both demat shareholders as well as physical shareholders)

• Members who have not updated their PAN with the Company/Depository Participant 
are requested to use the sequence number which is printed on Postal Ballot / 
Attendance Slip indicated in the PAN field.

Dividend Bank Details
OR Date of Birth 
(DOB)

Enter the Dividend Bank Details or Date of Birth (in dd/mm/yyyy format) as recorded in your 
demat account or in the company records in order to login.

• If both the details are not recorded with the depository or company please enter 
the member id / folio number in the Dividend Bank details field as mentioned in 
instruction (iii).

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

  (viii)  Members holding shares in physical form will then directly reach the Company selection screen. However, members 
holding shares in demat form will now reach ‘Password Creation’ menu wherein they are required to mandatorily 
enter their login password in the new password field. Kindly note that this password is to be also used by the demat 
holders for voting for resolutions of any other company on which they are eligible to vote, provided that company opts 
for e-voting through CDSL platform. It is strongly recommended not to share your password with any other person and 
take utmost care to keep your password confidential.

  (ix)  For Members holding shares in physical form, the details can be used only for e-voting on the resolutions contained 
in this Notice.

  (x) Click on the EVSN of “Apcotex Industries Limited” on which you choose to vote.

  (xi)   On the voting page, you will see “RESOLUTION DESCRIPTION” and against the same the option “YES/NO” for 
voting. Select the option YES or NO as desired. The option YES implies that you assent to the Resolution and option 
NO implies that you dissent to the Resolution.

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

  (xiii)  After selecting the resolution you have decided to vote on, click on “SUBMIT”. A confirmation box will be displayed. 
If you wish to confirm your vote, click on “OK”, else to change your vote, click on “CANCEL” and accordingly modify 
your vote.

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

  (xv) You can also take a print of the votes cast by clicking on “Click here to print” option on the Voting page.

  (xvi)  If a demat account holder has forgotten the login password then Enter the User ID and the image verification code and 
click on Forgot Password & enter the details as prompted by the system.

  (xvii)  Shareholders can also cast their vote using CDSL’s mobile app m-Voting available for android based mobiles. The 
m-Voting app can be downloaded from Google Play Store, Apple and Windows phone. Please follow the instructions 
as prompted by the mobile app while voting on your mobile.

  (xviii) Note for Non – Individual Shareholders and Custodians

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

    A scanned copy of the Registration Form bearing the stamp and sign of the entity should be emailed to helpdesk.
evoting@cdslindia.com.

    After receiving the login details a Compliance User should be created using the admin login and password. The 
Compliance User would be able to link the account(s) for which they wish to vote on.

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

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

  (xix)  In case you have any queries or issues regarding e-voting, you may refer the Frequently Asked Questions (“FAQs”) 
and e-voting manual available at www.evotingindia.com, under help section or write an email to helpdesk.evoting@
cdslindia.com or call Mr. Rakesh Dalvi at +91 22 22728588.
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 II.  The voting rights of members shall be in proportion to their shares of the paid up equity share capital of the Company as on 
the cut-off date of 13thday of October 2017. A person, whose name is recorded in the register of members or in the register 
of beneficial owners maintained by the depositories as on the cut-off date only shall be entitled to avail the facility of remote 
e-voting. Any person who has ceased to be the member of the Company before the cut-off date will not be entitled for remote 
e-voting. However, if you are already registered with CDSL for e-voting then you can use your existing user ID and password/
PIN for casting your vote.

 III.  A member may participate in the meeting even after exercising his right to vote through remote e-voting but shall not be 
allowed to vote again at the meeting.

 IV.  Mr. Mahesh Hurgat, a Practicing Company Secretary, Mumbai (Membership No. 7139 & C.P. No. 2498) has been appointed 
as the scrutinizer for providing facility to the members of the Applicant Company to scrutinize the voting and remote e-voting 
process in a fair and transparent manner.

 V.  The Chairman shall, at the meeting, at the end of discussion on the resolutions on which voting is to be held, allow voting with 
the assistance of scrutinizer, by use of ballot or polling paper or by using an electronic voting system for all those members 
who are present at the meeting but have not cast their votes by availing the remote e-voting facility.

 VI.  The scrutinizer shall after the conclusion of voting at the meeting, first count the votes cast at the meeting and votes 
received through postal ballot and thereafter unblock the votes cast through remote e-voting in the presence of at least 
two witnesses not in the employment of the Applicant Company. The scrutinizer will submit his consolidated report to the 
Chairman or a person authorized by him in writing, of the meeting after completion of the scrutiny of the votes cast by the 
equity shareholders, which includes Public Shareholders of the Applicant Company though e-voting or postal ballot or 
polling paper at the venue of the meeting.The scrutinizer will also submit a separate report with regard to the result of the 
voting in respect of Public Shareholders. The scrutinizer’s decision on the validity of the vote (including e-votes) shall be 
final.

 VII.  The results of votes cast through electronic voting system or postal ballot or polling paper at the venue of the meeting 
including the separate results of the votes exercised by the Public Shareholders will be announced on or before the 22nd 
day of November 2017 at the registered office of the Applicant Company. The results, together with the scrutinizer’s 
reports, will be countersigned by the Chairman who shall declare the results of the voting forthwith. The results declared 
along with the report of the scrutinizer will be displayed at the registered office of the Applicant Company, on the website 
of the Applicant Company, www.apcotex.com and on the website of Central Depository Services Limited (CDSL) i.e.  
www.evotingindia.com, besides being communicated to BSE Limited and National Stock Exchange of India Limited.
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, MUMBAI BENCH
COMPANY SCHEME APPLICATION NO 883 OF 2017

In the matter of Companies Act, 2013;

And

In the matter of Sections 230 to 232 of the Companies Act, 2013 and other applicable provisions of the Companies Act, 2013;

And

In the matter of Apcotex Industries Limited

And

In the matter of Scheme of Amalgamation between Saldhar Investments And Trading Company Private Limited and Apcotex Industries 
Limited and their respective shareholders

Apcotex Industries Limited, a company incorporated

under the provisions of the Companies Act, 2013,

and having its registered office at Plot No.3/1,

MIDC Industrial Area, Taloja- 410 208,

Dist. Raigad, Maharashtra     ……. Applicant Company

EXPLANATORY STATEMENT UNDER SECTIONS 230(3), 232(1) AND (2) AND 102 OF THE COMPANIES ACT, 2013 READ 
WITH RULE 6 OF THE COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016

1.  Pursuant to an Order dated 22nd day of September, 2017, passed by the National Company Law Tribunal, Mumbai Bench (“NCLT” 
or “Tribunal”) in the Company Application No. 883 of 2017 (“Order”), a meeting of the Equity Shareholders of Apcotex Industries 
Limited (hereinafter referred to as “Applicant Company” or “Transferee Company” or “Apcotex” or “Company”) is being convened 
and held at Plot no. 3/1, MIDC Industrial Area, Taloja - 410 208, Dist. Raigid, Maharashtra on Monday the 20th November 2017 
at 11.30 a.m. for the purpose of considering and if thought fit, approving with or without modification(s), the proposed Scheme of 
Amalgamation between Saldhar Investments And Trading Company Private Limited (“Saldhar” or “Transferor Company”) and 
Apcotex Industries Limited and their respective shareholders under Section 230 to 232 of the Companies Act, 2013 (“the Act”), and 
other applicable provisions of the Companies Act, 2013 (‘the Scheme”)

2.  In terms of the said Order, the quorum for the said meeting is 30 as prescribed under Section 103 of the Act, present in person. 
Further in terms of the said Order, NCLT has appointed Mr. Atul Champaklal Choksey, Chairman of the Applicant Company failing 
him, Mr. Abhiraj Atul Choksey, Managing Director of the Applicant Company, failing him Mr. Anand Venkatesh Kumashi, Company 
Secretary of the Applicant Company and failing him Mr. Yashodhan Bhargao Gadgil, Executive Director of the Applicant Company 
to be the Chairman of the said meeting including for any adjournment or adjournments thereof

3.  This statement is being furnished as required under Sections 230(3), 232(1) and (2) and 102 of the Act read with Rule 6 of the 
Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 (the “Rules”).

4.  As stated earlier, the NCLT by its said Order has, inter alia, directed that a meeting of the equity shareholders of Apcotex shall be 
convened and held at Plot no. 3/1, MIDC Industrial Area, Taloja - 410 208, Dist. Raigad, Maharashtra on Monday, 20th November 
2017 at 11.30 a. m for the purpose of considering, and if thought fit, approving, with or without modification(s), the arrangement 
embodied in the Scheme. Equity shareholders would be entitled to vote in the said meeting either through e-voting or postal ballot 
or polling paper at the venue of the meeting.

5.  Circular No. CFD/DIL3/CIR/2017/21 dated 10th day of March, 2017 (“SEBI Circular”) issued by the Securities and Exchange Board 
of India (“SEBI”), inter alia, requires the Applicant Company to provide for voting by Public Shareholders through e-voting. Since 
Apcotex is seeking the approval of its equity shareholders (which includes Public Shareholders) to the Scheme by way of e-voting, 
no separate procedure for voting through e-voting would be required to be carried out by Apcotex for seeking the approval to the 
Scheme by its Public Shareholders in terms of SEBI Circular. The notice sent to the equity shareholders (which includes Public 
Shareholders) of Apcotex would be deemed to be the notice sent to the Public Shareholders of Apcotex. For this purpose, the term 
“Public” shall have the meaning assigned to it in Rule 2(d) of the Securities Contracts (Regulations) Rules, 1957 and the term 
“Public Shareholders” shall be construed accordingly.

  As directed by NCLT, Apcotex is convening a meeting of its equity shareholders, who are required to pass the resolution 
approving the Scheme by, inter-alia, e-voting. Since equity shareholders include Public Shareholders, this will be in sufficient 
compliance of the SEBI Circular.The scrutinizer will however submit his separate report to the Chairman of Apcotex after 
completion of the scrutiny of the votes cast by the Public Shareholders so as to announce the results of the votes exercised by the 
Public Shareholders of Apcotex. In terms of the SEBI Circular, the Scheme shall be acted upon only if the votes cast by the Public 
Shareholders in favour of the resolution for approval of Scheme are more than the number of votes cast by the Public Shareholders 
against it.
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6.  In accordance with the provisions of Sections 230 – 232 of the Act, the Scheme shall be acted upon only if a majority in persons 
representing three fourths in value of the equity shareholders, of Apcotex, voting in person or by proxy or e-voting or postal ballot, 
agree to the Scheme.

7.  In terms of the Order dated 22nd day of September 2017, passed by the NCLT, in Company Scheme Application No 883 of 2017, 
if the entries in the records/registers of Apcotex in relation to the number or value, as the case may be, of the equity shares are 
disputed, the Chairman of the meeting shall determine the number or value, as the case may be, for the purposes of the said 
meeting and his decision in that behalf would be final.

8.  The draft Scheme was placed before the Audit Committee and Board of Directors of Apcotex and Board of Directors of Saldhar at their 
respective meetings held on 31st March, 2017.In accordance with the provisions of the SEBI Circular, the Audit Committee of the 
Company recommended the Scheme to the Board of Directors of Apcotex inter-alia taking into account:

 a)  The Share Entitlement Report dated 30th day of March 2017 issued by M/s. SSPA & Co, Chartered Accountants for issue of 
shares pursuant to the Scheme;

 0)  The Fairness Opinion dated 30th March 2017 issued by M/s.Pantomath Capital Advisors Pvt Ltd, Category – I Merchant 
Bankers;

 a)  Statutory Auditor’s Certificate dated 31st March 2017 issued by M/s Kalyaniwalla & Mistry LLP, Statutory Auditors of the 
Company, in relation to the accounting treatment prescribed in the Scheme.

  Copy of the Share Entitlement Report and Fairness Opinion is enclosed to this Notice.

9.  Based upon the recommendations of the Audit Committee and on the basis of the evaluation, the Board of Directors of Apcotex has 
come to the conclusion that the Scheme is in the interest of Apcotex and its shareholders.

10. A copy of the Scheme as approved by the Board of Directors of the respective companies is enclosed herewith.

11. BACKGROUND OF THE COMPANIES INVOLVED IN THE SCHEME IS AS UNDER:

 Apcotex Industries Limited (“Applicant Company” or “Transferee Company” or “Apcotex” or “Company”)

 a)  Apcotex Industries Limited was incorporated in the name of Apcotex Lattices Private Limited on 12th March 1986. The word 
“Private” was deleted from the name on 12th May 1988 . The name was again changed to its present name Apcotex Industries 
Limited on 29th August 2005. Apcotex is engaged in the business of manufacturing of performance emulsion polymers.

 b) The Registered Office of Apcotex is situated at Plot No 3/1 MIDC Industrial Area Taloja- 410 208, District Raigad, Maharashtra.

 c) The details of the Authorised, Issued, Subscribed and Paid-up share capital of Apcotex as on 31st March 2017 are as under:

Particulars Amount (Rs.)
Authorised Capital
6,22,60,000 Equity Shares of Rs 5/- each  31,13,00,000
500 Preference Shares of Rs 100/- each 50,000
50,000 Unclassified Shares of Rs 5/- each 2,50,000
Total  31,16,00,000
Issued, Subscribed And Paid up Share Capital
2,07,37,984 Equity Shares of Rs.5/- each 10,36,89,920
Amount forfeited on 78,051 shares at Rs 5/- each 3,90,255
Total 10,40,80,175

 d) Subsequent to 31st March 2017, there has been no change in the share capital of Apcotex.

 e) The shares of Apcotex are currently listed on the BSE Limited (‘BSE’) and National Stock Exchange of India Limited (‘NSE’).

 f)  The objects for which Apcotex has been established are set out in its Memorandum of Association. The main objects of 
Apcotex are hereunder:

  1. To carry on business as manufacturers and dealers in:-

   (a)  Synthetic rubbers and elastomers, synthetic resins, plastics, lattices and formulations thereof including reclaimed 
rubber, rubber and plastic products.

   (b)  Styrene, butadiene and similar monomers, ethylene, alcohol, petroleum fractions and chemical substances 
compounds, synthetics and substances, basic intermediate.

   (c)  Plastic materials, styrene, polystyrene, vinyl chloride, polyvinyl chloride, polyethylene, polyoleifines, vinyl acetate 
and copolymers of one or more of the above products, acylics and polyesters, polycarbonates and polyether 
and epoxy resins and compositions, silicon resins and compositions, P-F, U-F and other thermo-settings resins 
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and moulding compositions, nylons, Rilsan and similar thermoplastics and moulding compositions including 
prefabricated sections and shapes, cellulosic plastics and other thermosetting and thermoplastic materials 
(of synthetic or natural origin), rubber chemicals, plastic and resinous materials, elastomers, gums, glues and 
adhesive and sealant compositions, plasticizers, coating resins, solvents.”

 g) There has been no change in the object clause and registered office of Apcotex during the last five (5) years.

 Saldhar Investments And Trading Company Private Limited (“Saldhar” or “Transferor Company”)

 a)  Saldhar Investments And Trading Company Private Limited was incorporated on 12th November 1979. Saldhar is registered as 
Non-Banking Financial Company (‘NBFC’) with the Reserve Bank of India (‘RBI’) and holds a valid Certificate of Registration 
(‘COR’) No.13.00197 dated 3rd March 1998. Saldhar does not accept any public deposits and is mainly engaged in the business 
of investments in mutual funds and securities. The Corporate Identification Number of Saldhar is U67120MH1979PTC021881. 
Permanent Account Number of Saldhar is AAACS9115R. Email id of Saldhar is saldhar1979@gmail.com. Applicable information 
pertaining to Saldhar Investments And Trading Company Private Limited is given in the Abridged Prospectus as provided in Part 
D of Schedule VIII of the SEBI (Issue of Capital and Disclosure Requirements) Regulations which has been attached to the notice 
and explanatory statement.

 b)  The Registered Office of Saldhar is situated at NK Mehta International House, 178 Backbay Reclamation, Babubhai M Chinai 
Marg, Mumbai- 400 020.

 c)  The details of the issued, subscribed and paid-up share capital of Saldhar as on 31st March 2017, are as under:

Particulars Amount (Rs.)
Authorised Capital
4,46,000 Equity Shares of Rs 10/- each 44,60,000
400 Non- Cumulative Redeemable Preference Shares of Rs 100/- each 40,000
Total 45,00,000
Issued, Subscribed And Paid up Share Capital
50,232 Equity Shares of Rs 10/- each fully paid up 5,02,320
Total 5,02,320

 d) Subsequent to 31st March 2017, there has been no change in the share capital of Saldhar.

 e) The shares of Saldhar are currently not listed on any stock exchange.

 f) Saldhar is engaged in the business of making investments, holding shares and primarily holds shares in Apcotex.

 g)  The objects for which Saldhar has been established are set out in its Memorandum of Association. The main objects of 
Saldhar are set out here under:

  (1)  To carry on the business of an investment Company and to invest the capital and other moneys of the Company in the 
purchase or upon the security of shares, stocks, units, debentures, debenture-stock, bonds, mortgages, obligations 
and securities of any kind issued or guaranteed by any company, corporation or undertaking of whatever nature, 
whether incorporated or otherwise, and wheresoever constituted or carrying on business and to buy, sell or otherwise 
deal in, shares, stocks, debentures, debenture-stock, bonds, notes, mortgages, obligations and other securities 
issued or guaranteed by any government, sovereign ruler, commissioners, trust, municipal, local or other authority or 
body of whatever nature in India or abroad.

  (2)  To acquire, hold, sell, buy or otherwise deal in any shares, stocks, debentures, debenture-stock, bonds, mortgages; 
obligations and other securities by original subscription, syndicate participation, tender, purchase, exchange, gift or 
otherwise and to subscribe for the same, either conditionally or otherwise, and to underwrite or sub-underwrite or 
guarantee the subscription thereof and to purchase and sell units.

  (3)  To carry on all or any of the business as merchants, traders, commission agents, buying agents, selling agents, 
brokers, adatias, buyers, sellers, importers, exporters, dealers in, collectors of, and to import, export, buy, sell, 
barter, exchange, distribute, pledge, mortgage, advance upon or otherwise trade and deal in machinery, equipments, 
components, spare parts, goods, produce, articles and merchandise of any kind whatsoever and without prejudice 
to the generality of the foregoing, agricultural commodities, food-grains, cash crops, cotton, tea, jute, coffee, fruits, 
spices, vegetables, flowers, milk, milk products, meat, seeds, raw materials required by industries, semi-finished 
products of industries and finished products of industries including machinery, equipment, chemicals, intermediates, 
electrical goods, textile yarns and fabrics garments, furniture, minerals, ores and oils as wholesalers or retailers on 
the basis of ready delivery or forward contracts or on commission basis.”

 h) There is no change in the object clause and registered office of Saldhar during the last five years.
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12. BACKGROUND OF THE SCHEME

12.1. The Scheme inter-alia provides for the following:

  (i) Amalgamation of Saldhar with Apcotex;

  (ii) Cancellation of equity shares held by Saldhar in Apcotex; and

  (iii) Issue of equal number of equity shares by Apcotex to the shareholders of Saldhar.

13. RATIONALE OF THE SCHEME

13.1.  Saldhar forms part of the Promoter Group of Apcotex. It presently holds 1,05,98,300 equity shares in Apcotex constituting 
51.1% of Apcotex’s paid up share capital.

13.2.  It is proposed to amalgamate Saldhar into Apcotex as a result of which, shareholders of Saldhar,viz the promoters of 
Saldhar (who are also promoters of Apcotex), shall directly hold shares in Apcotex.

13.3.  The amalgamation will not only lead to simplification of the shareholding structures and reduction of shareholding tiers but 
will also demonstrate the promoter group’s direct commitment to and engagement with Apcotex.

13.4.  The amalgamation would result in more effective utilization of resources of both Saldhar and Apcotex, including pooling 
of financial resources of Saldhar and Apcotex, leading to more effective and centralized management of funds, greater 
economies of scale and reduction in administrative expenses, which are presently being multiplicated being separate 
entities.

13.5.  Upon merger, the shares held by Saldhar in Apcotex as on the Record Date (as defined in the Scheme) shall get cancelled 
and the shareholders of Saldhar would be entitled to the same number of shares of Apcotex which they own indirectly 
through their holding in Saldhar on such date.

13.6. Pursuant to the merger, the pre and post scheme shareholding of the Promoter group of Apcotex would remain same.

13.7.  All the shareholders of Saldhar are and will upon merger remain ultimate beneficial owners in Apcotex in the same ratio as 
they held prior to the merger and the interest of other shareholders in Apcotex would remain unaffected.

13.8. On the Scheme becoming effective, Saldhar shall stand dissolved without being wound-up.

13.9.  In view of the aforesaid, the Board of Directors of both the Companies have considered and proposed this Scheme of 
Amalgamation under the provisions of Sections 230 - 232 of the Companies Act, 2013 and other applicable provisions of 
the Companies Act, 2013.

14. SALIENT FEATURES OF THE SCHEME

14.1. Salient features of the Scheme are set out as below:

  •  The Scheme is presented under Sections 230 - 232 and other applicable provisions of the Act, as may be applicable, 
for the amalgamation of Saldhar with Apcotex;

  •  Saldhar and Apcotex shall make applications and/or petitions under Section 230 - 232 of the Companies Act, 2013 and 
other applicable provisions of the Companies Act, 2013 to the jurisdictional National Company Law Tribunal,as the case 
may be for sanction of this Scheme and all matters ancillary or incidental thereto;

  • The ‘Appointed Date’ for the Scheme is 31st March 2017 or such other date as may approved by the Tribunal.

  •  “Effective Date” means last of the dates on which all of the conditions specified in Clause 20 of the Scheme are satisfied 
which will get completed on filing of certified or authenticated copy of the order of Tribunal sanctioning the Scheme with 
Registrar of Companies, Mumbai by Saldhar and Apcotex respectively.

  •  The merger of Saldhar into Apcotex, pursuant to and in accordance with this Scheme, shall take place with effect from 
the Appointed Date, but shall be operative from the Effective Date. Therefore, for all regulatory and tax purposes, the 
merger would be effective from the Appointed Date of the Scheme. Notwithstanding the above, the accounting treatment 
to be adopted to give effect to the provisions of the Scheme would be in consonance with the Indian Accounting 
Standard, 103 (Ind AS 103) and the mere adoption of such accounting treatment will not in any manner affect the vesting 
of the merger from the Appointed Date.

  •  Apcotex shall account for the merger in accordance with Pooling of Interest method in accordance with Ind AS 103 
notified under the provisions of the Companies Act, 2013 read with relevant rules framed thereunder and other applicable 
accounting standards prescribed under the Companies Act, 2013.

  •  The amalgamation of Saldhar with Apcotex pursuant to and in accordance with the Scheme shall comply with the 
Section 2(1B) of the Income Tax, 1961.

  •  Currently Saldhar holds 1,05,98,300 shares in Apcotex. Upon the Scheme becoming effective and in consideration of 
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the Amalgamation,the shares held by Saldhar in Apcotex as on the Record Date (as defined in the Scheme) shall get 
cancelled and the shareholders of Saldhar would be entitled to the same number of shares of Apcotex which they own 
indirectly through their holding in Saldhar on such date. The equity shares issued and allotted pursuant to the Scheme 
of Amalgamation and shall be hereinafter referred to as “New Equity Shares”.

  •  Upon the Scheme becoming effective and on issuance of New Equity Shares by Apcotex, the equity shares of Apcotex 
held by Saldhar shall be cancelled without any further act or deed or payment or consideration and no shares of Apcotex 
shall be issued in lieu there of. Accordingly, the share capital of Apcotex shall stand reduced to the extent of face value of 
shares held by Saldhar as on the Effective date and thus such reduction shall be effected as integral part of the Scheme.

  • This Scheme is conditional upon and subject to the following:

   (a)  The Scheme being approved by the requisite majorities of members and/or creditors if required of Saldhar and 
Apcotex, as prescribed under the Companies Act, 2013 and as may be directed by the Tribunal or any other 
appropriate authority as may be applicable.

   (b)  Apcotex complying with other provisions of the SEBI Circular No CFD/DIL3/CIR/2017/21, including seeking 
approval of its shareholders through e-voting. The Scheme shall be acted upon only if the number of votes cast 
by public shareholders in favour of the proposal are more than the number of votes cast by public shareholders 
against it.

   (c)  The requisite sanctions and approvals of any Government authority including Stock Exchanges and SEBI as may 
be required by law in respect of the Scheme being obtained.

   (d)  The sanction of this Scheme by the National Company Law Tribunal Bench at Mumbai under Sections 230 to 
232 of the Companies Act, 2013 and other applicable provisions, if any of the Companies Act, 2013 in favour of 
Saldhar and Apcotex; and

   (e)  Certified or authenticated copy of the Order of the Tribunal sanctioning the Scheme being filed with the Registrar 
of Companies, Mumbai by Saldhar and Apcotex respectively.

  • The Scheme also provides that:

   a)  All costs and charges of any nature arising of or incurred in connection with and implementing this Scheme shall 
be borne by Saldhar and/or its shareholders;

   b)  Promoters shall indemnify Apcotex and keep Apcotex indemnified for any contingent liabilities and obligations 
including all demands, claims, suits, proceedings and the like which may be made or instituted by any third 
party(ies) including Government authorities on Apcotex which are directly relatable to Saldhar or which may 
devolve on Apcotex on account of this amalgamation.

  The features set out above being only the sailent features of the Scheme of Amalgamation, the equity shareholders of Apcotex 
are requested to read the entire text of the Scheme of Amalgamation to get themselves fully acquainted with the provisions 
thereof.

15. APPROVALS

15.1.  Pursuant to the SEBI Circular read with Regulation 37 of the SEBI Listing Regulations, Apcotex had filed necessary 
applications before BSE and NSE seeking their no-objection to the Scheme. Apcotexhas received the observation letters 
from BSE and NSE dated 1st September, 2017 and 4th September, 2017 respectively conveying their no-objection to the Scheme 
(“Observation Letters”). Copies of the aforesaid Observation Letters are enclosed herewith.

15.2.  Pursuant to Circular No DNBR(PD) CC No.065/03.10.001/2015-16, issued by the Reserve Bank of India (RBI), Saldhar had 
filed an application with RBI for seeking its prior approval to the amalgamation of Saldhar into Apcotex. RBI vide its letter 
dated 21st July, 2017 has granted its prior approval to the merger.

16. CAPITAL STRUCTURE PRE AND POST AMALGAMATION

16.1.  The pre-amalgamation capital structure of Apcotex is mentioned in paragraph 11 above. Post amalgamation capital 
structure of Apcotex (assuming the continuing capital structure as on 31st March 2017) would be the same. Post 
amalgamation, the equity shares held by Saldhar shall stand cancelled and as a consideration for the amalgamation 
similar number of shares will be issued to the equity shareholders of Saldhar.

16.2.  The pre-amalgamation capital structure of Saldhar is mentioned in paragraph 11 above. Post the amalgamation, Saldhar 
shall stand dissolved without being wound-up.
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17. PRE AND POST AMALGAMATION AND SHAREHOLDING PATTERN

17.1.  The pre and post amalgamation shareholding pattern of Apcotex as on 30th September, 2017 is as follows:
Particulars Pre-amalgamation Post-amalgamation

Sl. No. Description No. of shares % No. of shares %
(A) Shareholding of Promoter and Promoter Group

1 Indian
(a) Individuals/ Hindu Undivided Family

Atul Champaklal Choksey 71,398 0.34 4,698,343 22.66

Parul Atul Choksey 72,770 0.35 3,946,914 19.03

Abhiraj Atul Choksey 109,888 0.53 1,792,298 8.64

Abhiraj Atul Choksey HUF 14,217 0.07 15,061 0.07

Devanshi Anant Veer Jalan 147,353 0.71 561,310 2.71

Rita Ashok Parekh 106,380 0.51 106,380 0.51

Amit Champaklal Choksey 68,910 0.33 68,910 0.33

Namrata Amit Choksey 57,076 0.28 57,076 0.28

Ankita Amit Choksey 54,088 0.26 54,088 0.26

Priti Amit Choksey 47,134 0.23 47,134 0.23

Amit Champaklal Choksey HUF 41,140 0.20 41,140 0.20

Biyash Abhiraj Choksey 36,000 0.17 36,000 0.17

Girish Champaklal Choksey 17,800 0.09 17,800 0.09

Ankur Girish Choksey 13,600 0.07 13,600 0.07

Prashant Girish Choksey 13,200 0.06 13,200 0.06

Sunita Girish Choksey 9,200 0.04 9,200 0.04

Devaki Ashok Parekh 6,400 0.03 6,400 0.03

Janaki Ashok Parekh 4,800 0.02 4,800 0.02
(b) Central Government/ State Government(s)
(c) Bodies Corporate Names

Saldhar Investments And Trading Company Private 
Limited

10,598,300 51.11  -  -

Abhiraj Trading And Investment Pvt Ltd 116,468 0.56 116,468 0.56

Apco Enterprises Limited 112,352 0.54 112,352 0.54

Bhuvantray Investments And Trading Company Private 
Limited

99,784 0.48 99,784 0.48

Aquamarine Trading & Investments Private Limited 98,800 0.48 98,800 0.48

Gauriputra Investments And Trading Company Private 
Limited

52,400 0.25 52,400 0.25

Hmp Minerals Private Limited 19,324 0.09 19,324 0.09

Forest Hills Trading And Investment P Ltd 8,600 0.04 8,600 0.04

Haridwar Trading And Investments Pvt Ltd 8,600 0.04 8,600 0.04

Colortek India Limited 4,150 0.02 4,150 0.02

Choksey Chemicals Private Ltd 276 0.00 276 0.00

(d) Financial Institutions/ Banks

(e) Any Others
Sub Total(A)(1) 12,010,408 57.92 12,010,408 57.92

2 Foreign
(a) Individuals (Non-Residents Individuals/ - - - -

Foreign Individuals)
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Particulars Pre-amalgamation Post-amalgamation
Sl. No. Description No. of shares % No. of shares %

(b) Bodies Corporate - - - -

(c) Institutions - - - -

(d) Any Others - - -

Sub Total(A)(2) - - - -
Total Shareholding of Promoter and Promoter Group 
(A)= (A)(1)+(A)(2) 12,010,408 57.92 12,010,408 57.92

(B) Public shareholding
1 Institutions

(a) Mutual Funds  2,696 0.01  2,696 0.01

(b) Alternate Investment Funds 36,910 0.18 36,910 0.18

(c) Financial Institutions / Banks  38,070 0.18  38,070 0.18

(d) Any Other

Foreign Bank 892 0.00 892 0.00

UTI 200 0.00 200 0.00

Sub-Total (B)(1)  78,768 0.38  78,768 0.38
2 Central Government/ State Government(s)/ President of 

India
- - - -

Sub-Total (B)(2) - - - -
3 Non-institutions

(a) Individual

Individual share capital upto Rs. 2 Lacs 62,02,879 29.91 62,02,879 29.91

Individual share capital in excess of Rs. 2 Lacs 10,63,521 5.13 10,63,521 5.13

(b) Any Other
Trusts 3,732 0.02 3,732 0.02

Hindu Undivided Family 2,03,349 0.98 2,03,349 0.98

Non Resident Indians (Non Repat) 1,55,203 0.75 1,55,203 0.75

Non Resident Indians (Repat) 1,84,739 0.89 1,84,739 0.89

Clearing Members 18,061 0.09 18,061 0.09

Bodies Corporate 817,324 3.94 817,324 3.94
Sub-Total (B)(3) 86,48,808 41.71 86,48,808 41.71

Total Shareholding of Public (B)= (B)(1)+(B)(2)+(B)(3) 87,27,576 42.08 87,27,576 42.08
TOTAL (A)+(B) 20,737,984 100 20,737,984 100

 Note: Vijay Kishanlal Kedia (Public shareholder) is holding more than 1% of total number of shares

17.2. The pre-amalgamation shareholding pattern of Saldhar as on 30th September 2017 is as follows:

Sl. No.
Particulars  Pre - amalgamation
Description No. of shares %

Individuals:
1. Atul Champaklal Choksey 21,930 43.6%

2. Parul Choksey 18,362 36.5%

3. Abhiraj Choksey 7,974 15.8%

4. Abhiraj Choksey HUF 4 0.01%

5. Devanshi Jalan 1962 3.9%

Total 50,232 100%
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18. EXTENT OF SHAREHOLDING OF DIRECTORS AND KEY MANAGERIAL PERSONNEL:

18.1.  The Directors and Key Managerial Personnel (KMP) and their respective relatives of Apcotex may be deemed to be 
concerned and/or interested in the Scheme only to the extent of their shareholding in Apcotex, or to the extent the said 
Directors/KMP are the partners, directors, members of the companies, firms, association of persons, bodies corporate 
and/or beneficiary of trust that hold shares in Apcotex. Save as aforesaid, none of the Directors, Managing Director or the 
Manager or KMP of Apcotex have any material interest in the Scheme.

18.2.  The details of the present directors and KMP of Apcotex and their respective shareholdings inApcotex and Saldhar as on 
30thSeptember 2017 are as follows:

Name of Directors / KMP of Apcotex Designation
Equity Shares of 

Rs. 5/- each in 
Apcotex

Equity Shares of 
Rs.10/- each in 

Saldhar
Atul Champaklal Choksey Chairman 71,398 21,930

Abhiraj Atul Choksey (including Abhiraj Atul 
Choksey (HUF)

Managing Director 1,24,105 7,978

Girish Champaklal Choksey Director  17,800 NIL

Amit Champaklal Choksey (including Amit 
Champaklal Choksey (HUF))

Director 1,10,050 NIL

Manubhai G. Patel Independent Director 548 NIL

Dr. S. Sivaram  Independent Director NIL NIL

Shailesh S. Vaidya  Independent Director NIL NIL

Kamlesh Vikamsey  Independent Director NIL NIL

Priyamvada Bhumkar Independent Director 10,000 NIL

Y B Gadgil Executive Director 2,600 NIL

Anand V Kumashi Company Secretary 4,600 NIL

Rohit Mahakal Chief Financial Officer NIL NIL

18.3.  The details of the present directors and KMP of Saldhar and their respective shareholdings in Saldhar and Apcotex as on 
30th September 2017, are as follows:

Name of Directors / KMP of Saldhar Designation
Equity Shares of 

Rs.10/- each in Saldhar
Equity Shares of Rs. 5/- 

each in Apcotex
Atul Champaklal Choksey Director 21,930 71,398

Parul Atul Choksey Director 18,362 72,770

Abhiraj Atul Choksey (including Abhiraj Atul 
Choksey (HUF))

Director 7,978 1,24,105

Girish Champaklal Choksey Director NIL 17,800

Devanshi Anant Veer Jalan Director 1,962 1,47,353

19. GENERAL

19.1.  Apcotex and Saldhar have made separate applications before the NCLT, Mumbai Bench for the sanction of the Scheme 
under Sections 230 - 232 of the Companies Act, 2013 and other applicable provisions of the Companies Act, 2013.

19.2. The amount due from Apcotex to its Secured Creditors as on 30th June 2017 is Rs. 22,28,74,284.

19.3. The amount due from Apcotex to its Unsecured Creditors as on 30th June 2017 is Rs. 45,45,41,206.

19.4.  No amount is due by Saldhar to its Secured Creditors. The amount due from Saldhar to its Unsecured Creditors as on 
30th June 2017 is Rs 10,350

19.5.  In relation to the meeting of Apcotex, Equity Shareholders of Apcotex whose names are appearing in the records of 
Apcotex as on 13th day of October 2017 shall be eligible to attend and vote at the meeting of the Equity Shareholders of 
Apcotex either through postal ballot or in person or by proxies convened asper the directions of the NCLT or cast their 
votes using remote e-voting facility.

19.6.  The rights and interests of Secured Creditors and Unsecured Creditors of either of the Companies will not be prejudicially 
affected by the Scheme as no sacrifice or waiver is at all called from them nor their rights sought to be modified in any 
manner and post the Scheme, Apcotex will be able to meet its liabilities as they arise in the ordinary course of business.
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19.7.  None of Directors and KMP of Apcotex or their respective relatives is in any way connected or interested in the aforesaid 
resolution except to the extent of their respective shareholding, if any.

19.8.  The latest audited accounts for the year ended 31st March 2017 and supplementary unaudited accounting statement for 
the quarter ended 30th June 2017 of Apcotex indicates that it is in a solvent position and would be able to meet liabilities 
as they arise in the course of business. There is no likelihood that any Secured Creditor or Unsecured Creditor of Apcotex 
would lose or be prejudiced as a result of this Scheme being passed since no sacrifice or waiver is at all called for from 
them nor are their rights sought to be adversely modified in any manner. Hence, the amalgamation will not cast any 
additional burden on the shareholders or creditors of the Company, nor will it adversely affect the interest of any of the 
shareholders or creditors.

19.9. There are no winding up proceedings pending against Apcotex as of date.

19.10.  No investigation proceedings are pending or are likely to be pending under the provisions of Chapter XIV of the Companies 
Act, 2013 or under the provisions of the Companies Act, 1956 in respect of Apcotex.

19.11. A copy of the Scheme has been filed by Apcotex with the Registrar of Companies, Maharashtra.

19.12.  Apcotex and Saldhar are required to seek approvals / sanctions / no- objections from certain regulatory and governmental 
authorities for the Scheme which inter alia includes Registrar of Companies, Regional Director and Income-tax authorities 
which it will obtain at the relevant time.

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

19.14. Names and addresses of the Directors and Promoters of Apcotex are as under:

Sl. No. Name of Director Address
1. AtulChampaklal Choksey Geetanjali, 9 N Gamadia Road Off Peddar Road Mumbai 400026

2. Abhiraj Atul Choksey Geetanjali, 9 N Gamadia Road Off Peddar Road Mumbai 400026

3. Girish Champaklal Choksey Geetanjali, 9 N Gamadia Road Off Peddar Road Mumbai 400026

4. Amit Champaklal Choksey Geetanjali, 9 N Gamadia Road Off Peddar Road Mumbai 400026

5. Manubhai G. Patel 13, Sahyog, Sardar Patel Nagar, Behind Navrang- Pura Telephone Exchange, 
Ellisbridge, Ahmedabad 380006

6. Dr. S. Sivaram Apartment No. 10 , Gulmohar Glory-5 Gulmohar Park Iti Road Aundh Pune 
411007

7. Shailesh S. Vaidya 801, Sumer Heights, K.M. MunshiMarg, Chowpatty Mumbai 400007

8. Kamlesh Vikamsey 194, Kalpataru Habitat, Tower- A Dr .S.S Rao Road ,Parel Mumbai 400012

9. Priyamvada Bhumkar VasantVihar Complex, Row House, 33/34, Pokhran Road No.2, Majiwade, 
Thane - Wes T Mumbai 400601

10. Y B Gadgil 104 Sonakshi Plot No R- 16 Sudarshan Nagar Dombivli East 421203

Sl. No. Name of Promoter Address
1. Atul Champaklal Choksey Geetanjali, 9 N Gamadia Road Off Peddar Road Mumbai 400026

2. Abhiraj Atul Choksey Geetanjali, 9 N Gamadia Road Off Peddar Road Mumbai 400026

3. Girish Champaklal Choksey Geetanjali, 9 N Gamadia Road Off Peddar Road Mumbai 400026

4. Amit Champaklal Choksey Geetanjali, 9 N Gamadia Road Off Peddar Road Mumbai 400026

5. Ankita Amit Choksey Geetanjali, 9 N Gamadia Road Off Peddar Road Mumbai 400026

6. Ankur Girish Choksey Geetanjali, 9 N Gamadia Road Off Peddar Road Mumbai 400026

7. Biyash Abhiraj Choksey Geetanjali, 9 N Gamadia Road Off Peddar Road Mumbai 400026

8. Devaki Ashok Parekh Chandrakiran 63 Vallabhnagar Society Juhu Scheme North South Road No 
1 Vile Parle West Mumbai 400056

9. Devanshi Anant Veer Jalan 4 B Geetanjali 4th Floor 9 N Gamadia Cross Road Off Peddar Road Mumbai 
400026

10. Janaki Ashok Parekh Meher Apt 83 B Altamount Road Off Austoy Rd Mumbai 400026

11. Namrata Amit Choksey Geetanjali, 9 N Gamadia Road Off Peddar Road Mumbai 400026

12. Parul Atul Choksey Geetanjali, 9 N Gamadia Road Off Peddar Road Mumbai 400026

13. Prashant Girish Choksey Geetanjali, 9 N Gamadia Road Off Peddar Road Mumbai 400026
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14. Priti Amit Choksey Geetanjali, 9 N Gamadia Road Off Peddar Road Mumbai 400026

15. Rita Ashok Parekh B 83 Floor 8 Plot 6/8 B Wing Meher Apartment Amnesty Road Altamount 
Road Cumballa Mumbai 400026

16. Sunita Girish Choksey Geetanjali, 9 N Gamadia Road Off Peddar Road Mumbai 400026

17. Colortek India Limited 111 Industrial Area Sion Mumbai 400022

18. HMP Minerals Private Limited 111 Industrial Area Sion Mumbai 400022

19. Abhiraj Trading And Investment 
Pvt Ltd

N K Mehta International House 178 , Backbay Reclamation Babubhai Chinai 
Marg Mumbai 400020

20. Apco Enterprises Limited N K Mehta International House 178 , Backbay Reclamation Babubhai Chinai 
Marg Mumbai 400020

21. Aquamarine Trading & 
Investments Private Limited

111 Industrial Area Sion Mumbai 400022

22. Bhuvantray Investments And 
Trading Company Private Limited

111 Industrial Area Sion Mumbai 400022

23. Choksey Chemicals Private Ltd 111 Industrial Area Sion Mumbai 400022

24. Forest Hills Trading And 
Investment P Ltd

63 Chandrakiran Vallabh Nagar Society N S Road No 1 Vile Parle (West) 
Mumbai 400056

25. Gauriputra Investments And 
Trading Company Private Limited

111 Industrial Area Sion Mumbai 400022

26. Haridwar Trading And 
Investments Pvt Ltd

63 Chandrakiran Vallabh Nagar Society N S Road No 1 Vile Parle West 
Mumbai 400056

27. Saldhar Investments And Trading 
Company Private Limited

N K Mehta International House 178 , Backbay Reclamation Babubhai Chinai 
Marg Mumbai 400020

19.15. Names and addresses of the directors and promoters of Saldhar are as under:

Sl. No. Name of Director Address
1. Atul Champaklal Choksey Geetanjali, 9 N Gamadia Road Off Peddar Road Mumbai 400026

2. Abhiraj Atul Choksey Geetanjali, 9 N Gamadia Road Off Peddar Road Mumbai 400026

3. Girish Champaklal Choksey Geetanjali, 9 N Gamadia Road Off Peddar Road Mumbai 400026

4. Parul Atul Choksey Geetanjali, 9 N Gamadia Road Off Peddar Road Mumbai 400026

5. Devanshi Anant Veer Jalan 4 B Geetanjali 4th Floor 9 N Gamadia Cross Road Off Peddar Road 
Mumbai 400026

Sl. No. Name of Promoter Address
1. Atul Champaklal Choksey Geetanjali, 9 N Gamadia Road Off Peddar Road Mumbai 400026

2. Abhiraj Atul Choksey Geetanjali, 9 N Gamadia Road Off Peddar Road Mumbai 400026

3. Girish Champaklal Choksey Geetanjali, 9 N Gamadia Road Off Peddar Road Mumbai 400026

4. Parul Atul Choksey Geetanjali, 9 N Gamadia Road Off Peddar Road Mumbai 400026

5. Devanshi Anant Veer Jalan 4 B Geetanjali 4th Floor 9 N Gamadia Cross Road Off Peddar Road Mumbai 
400026

19.16.  Details of Directors of Apcotex who voted in favour / against / did not participate on resolution passed at the meeting of 
the Board of Directors of Apcotex are given below:

Sl. No Name of Director Voted for the 
Resolution

Voted Against the 
Resolution

Did not Vote or
Participate

1. Atul Champaklal Choksey - - Did not participate
2. Abhiraj Atul Choksey - - Did not participate
3. Girish Champaklal Choksey - - Did not participate
4. Amit Champaklal Choksey - - Did not participate
5. Manubhai G. Patel Yes Not Applicable Not Applicable
6. Dr. S. Sivaram Yes Not Applicable Not Applicable
7. Shailesh S. Vaidya Yes Not Applicable Not Applicable
8. Kamlesh Vikamsey Yes Not Applicable Not Applicable
9. Priyamvada Bhumkar Yes Not Applicable Not Applicable
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19.17.  Details of directors of Saldhar who voted in favour / against / did not participate on resolution passed at the meeting of the 
Board of Directors of Saldhar are given below:

Sl. No Name of Director Voted for the 
Resolution

Voted Against the 
Resolution

Did not Vote or
Participate

1. Atul Champaklal Choksey Yes Not Applicable Not Applicable

2. Abhiraj Atul Choksey Yes Not Applicable Not Applicable

3. Girish Champaklal Choksey Yes Not Applicable Not Applicable

4. Parul Atul Choksey Yes Not Applicable Not Applicable

5. Devanshi Anant Veer Jalan Yes Not Applicable Not Applicable

19.18.  For the purpose of amalgamation of Saldhar with Apcotex, M/s SSPA & Co., Chartered Accountants have recommended 
a ratio of allotment of equity shares. The ratio has been determined on the basis of equity shares held by Saldhar 
in Apcotex. Currently, Saldhar holds 1,05,98,300 shares in Apcotex. Accordingly, upon amalgamation of Saldhar into 
Apcotex, the shareholders of Saldhar would be entitled to the same number of shares of Apcotex which they own indirectly 
through their holding in Saldhar on the Record Date (as defined in the Scheme). Pursuant to amalgamation there would be 
no change in the paid up share capital of Apcotex. M/s. Pantomath Capital Advisors Pvt Ltd, a Category I Merchant Banker 
after having reviewed the Share Entitlement Report of M/s SSPA & Co. Chartered Accountants and on consideration of 
all the relevant factors and circumstances, opined that in their view the independent valuer’s proposed share entitlement 
ratio is fair.

19.19.  A report adopted by the Directors of Apcotex, explaining effect of the Scheme on each class of shareholders, key 
managerial personnel, promoters and non-promoter shareholders, laying out in particular the share allotment, is attached 
herewith. Apcotex does not have any depositors, deposit trustee and debenture trustee. There will be no adverse effect 
on account of the Scheme as far as the employees and creditors of Apcotex are concerned.

19.20.  A copy of the Supplementary Unaudited Accounting Statement of Apcotex and Saldhar for the period ended 30th June, 
2017are attached herewith.

19.21.  As far as the employees of Apcotex are concerned there would not be any change in their terms of employment on 
account of the Scheme. Further, no change in the Board of Directors of Apcotex is envisaged on account of the Scheme.

19.22.  The following documents will be open for inspection by the equity shareholders of Apcotex at its registered office at Plot 
No.3/1, MIDC Industrial Area, Taloja- 410 208, Dist. Raigad, Maharashtra between 10:00 a.m. and 1:00 p.m. on all days 
(except Sundays and public holidays) upto the date of the meeting:

  (i)  Copy of the order passed by the NCLT in Company Scheme Application No. 883 of 2017 and Company Scheme 
Application No. 884 of 2017, dated 22nd day of September 2017 of Apcotex and Saldhar, respectively;

  (ii)  Copy of the Company Scheme Application No. 883 of 2017 and Company Scheme Application No. 884 of 2017 along 
with annexures filed by Apcotex and Saldhar, respectively before NCLT;

  (iii) Copy of the Memorandum and Articles of Association of Apcotex and Saldhar, respectively;

  (iv)  Copy of the annual reports of Apcotex for the financial year ended 31st March 2017, 31st March 2016 and 31st March 
2015;

  (v)  Copy of the audited financial statements of Saldhar for the financial year ended 31st March 2017, 31st March 2016 
and 31st March 2015;

  (vi)  Copy of the Supplementary Unaudited Accounting Statement of Apcotex and Saldhar, for the period ended 30th June 
2017;

  (vii)  Copy of the Register of Directors’ shareholding of Apcotex and Saldhar, respectively;

  (viii) Copy of Share Entitlement Report dated 30th day of March 2017 submitted by M/s SSPA & Co., Chartered Accountants;

  (ix) Copy of the Fairness Opinion dated 30th day of March 2017, issued by M/s Pantomath Capital Advisors Pvt Ltd;

  (x) Copy of the Audit Committee Report dated 31st day of March 2017 of Apcotex;

  (xi)  Copy of the resolutions dated 31st day of March 2017 passed by the respective Board of Directors of Apcotex and 
Saldhar,approving the Scheme;

  (xii)  Copy of the extracts of the minutes of the meetings held on 31st day of March 2017 of the Board of Directors of 
Apcotex and Saldhar, respectively, in respect of the approval of the Scheme;

  (xiii)  Copy of the Statutory Auditors’ certificate dated 31st day of March 2017 issued by M/s Kalyaniwalla & Mistry LLP, 
Chartered Accountants, to Apcotex;
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  (xiv)  Abridged Prospectus as provided in Part D of Schedule VIII of the SEBI (Issue of Capital and Disclosure Requirements) 
Regulations including applicable information pertaining to Saldhar Investments and Trading Company Private 
Limited;

  (xv) Copy of the Report on Complaints dated 21st day of July 2017, submitted by Apcotex to BSE and NSE;

  (xvi)  Copy of the no objection letter issued by BSE and NSE dated 1st September 2017 and 4th September 2017 respectively;

  (xvii)  Copy of Form No. GNL-1 filed by the respective Companies with the concerned Registrar of Companies along with 
challan, evidencing filing of the Scheme;

  (xviii)  Copy of letter dated 21st July 2017 received from RBI granting its approval for merger of  Saldhar Investments and 
Trading Company Private Limited with Apcotex Industries Limited

  (xix) Copy of the Scheme of Amalgamation; and

  (xx)  Copy of the Reports dated 31st March  2017 adopted by the Board of Directors of Apcotex and Saldhar, respectively 
pursuant to provision of Section 230 to 232 of the Companies Act, 2013.

19.23.  This Statement may be treated as an Explanatory Statement under Sections230(3), 232(1) and (2) and 102 of the 
Companies Act, 2013 read with Rule 6 of the Companies (Compromise, Arrangements and Amalgamations) Rules, 2016. 
A copy of this Scheme, Explanatory Statement and Form of Proxy may be obtained free of charge on any working day 
(except Sundays and public holidays) prior to the date of the meeting, from the Registered Office of Apcotex.

Sd/-

Mr. Atul Champaklal Choksey

Chairman appointed for the meeting

Dated this 9th day of October 2017

Registered Office:
Plot no. 3/1,
MIDC Industrial Area,
Taloja - 410 208,
Dist. Raigid, Maharashtra



Annexure - 1

SCHEME OF AMALGAMATION

BETWEEN

SALDHAR INVESTMENTS AND TRADING COMPANY PRIVATE LIMITED

AND

APCOTEX INDUSTRIES LIMITED

AND

THEIR RESPECTIVE SHAREHOLDERS

(UNDER SECTIONS 230 TO 232 OF THE COMPANIES ACT, 2013 AND THE RULES MADE THEREUNDER)

This Scheme of Amalgamation (‘Scheme’) is presented under Sections 230 to 232 of the Companies Act, 2013 and other applicable 
provisions, if any, of the Companies Act, 2013 for amalgamation of Saldhar Investments and Trading Company Private Limited 
(‘Saldhar’) into Apcotex Industries Limited (‘Apcotex’). The equity share capital of Apcotex is listed on the National Stock Exchange 
of India and on the Bombay Stock Exchange.

I. OBJECT OF THE SCHEME

  Saldhar forms part of the Promoter Group of Apcotex. It presently holds 1,05,98,300 equity shares in Apcotex constituting 51.1% 
of Apcotex’s paid up share capital.

  It is proposed to amalgamate Saldhar into Apcotex by this Scheme, as a result of which, shareholders of Saldhar viz. the 
promoters of Saldhar (who are also the promoters of Apcotex), shall directly hold shares in Apcotex.

	 	This	will	lead	not	only	to	simplification	of	the	shareholding	structure	and	reduction	of	shareholding	tiers	but	also	demonstrate	the	
promoter group’s direct commitment to and engagement with Apcotex.

  The amalgamation would result in more effective utilization of resources of both Saldhar and Apcotex, including pooling of 
financial	resources	of	Saldhar	and	Apcotex,	leading	to	more	effective	and	centralized	management	of	funds,	greater	economies	
of scale and reduction in administrative expenses, which are presently being multiplicated being separate entities.

  Pursuant to the amalgamation, there would be no change in the promoter shareholding of Apcotex. The promoters would 
continue to hold the same percentage of shares in Apcotex, pre and post amalgamation of Saldhar in Apcotex.

  All costs and charges of any nature arising of or incurred in connection with and implementing this Scheme shall be borne by 
Saldhar and/or its shareholders.

	 	Further,	the	Scheme	also	provides	that	promoters	shall	indemnify	Apcotex	and	keep	Apcotex	indemnified	for	any	contingent	
liabilities and obligations including all demands, claims, suits, proceedings and the like which may be made or instituted by any 
third party(ies) including Government authorities on Apcotex which are directly relatable to Saldhar or which may devolve on 
Apcotex on account of this amalgamation.

	 	In	consideration	of	 the	abovementioned	rationale	and	related	benefits,	 this	Scheme	between	Saldhar	and	Apcotex	 is	being	
proposed in accordance with the terms set out hereunder.

II. PARTS OF THE SCHEME

 This Scheme of Amalgamation is divided into the following parts:-

 (i) Part A	-	Definitions	of	the	terms	used	in	this	Scheme	of	Amalgamation	and	the	share	capital	of	Saldhar	and	Apcotex;

 (ii) Part B - dealing,	inter	alia,	with	the	merger	of	Saldhar	with	Apcotex;

 (iii)  Part C -  dealing with the general terms and conditions and other matters consequential to and integrally connected with the 
Scheme of Amalgamation.

 PART A

 DEFINITIONS AND SHARE CAPITAL

 1. DEFINITIONS

	 	 	In	this	Scheme	(as	defined	hereinafter),	unless	repugnant	to	the	meaning	or	context	thereof,	the	following	expressions	shall	
have the meaning mentioned herein below:

 1.1  “Act” or “the Act” means the Companies Act, 2013 and the rules and regulations made thereunder as the case may be, 
and	shall	include	any	statutory	modifications,	re-enactment	or	amendments	thereof	for	the	time	being	in	force.
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 1.2  “Apcotex” or “Transferee Company” means Apcotex Industries Limited incorporated under the Companies Act, 1956, 
having	its	registered	office	at	Plot	No	3/1,	MIDC	Industrial	Area,	Taloja,	410208,	Maharashtra.

 1.3 “Appointed Date”	means	March	31,	2017	or	such	other	date	as	may	be	fixed	by	the	National	Company	Law	Tribunal.

	 1.4	  “Board of Directors” or “Board” in relation to Saldhar and Apcotex as the case may be, means the board of directors of 
Saldhar and Apcotex and shall include a duly constituted committee thereof.

 1.5  “Effective Date” means	the	 last	of	 the	dates	on	which	all	of	 the	conditions	specified	 in	Clause	20	of	 this	Scheme	are	
satisfied	or	complied	with	and any reference in this Scheme to “upon this Scheme becoming effective” or “effectiveness of 
this Scheme” means and refers to the Effective Date.

 1.6  “Government” means any applicable central, state or local government, legislative body, regulatory or administrative 
authority,	 agency	 or	 commission	 or	 any	 court,	 tribunal,	 board,	 bureau,	 instrumentality,	 judicial	 or	 arbitral	 body	 having	
jurisdiction	over	the	territory	of	India.

	 1.7	 	“Income Tax Act” means	the	Income	Tax	Act,	1961,	including	any	statutory	modifications,	re-enactments	or	amendments	
thereof for the time being in force.

 1.8  “Record Date” means	 the	date	fixed	by	 the	Board	of	Directors	or	a	committee	 thereof	of	Apcotex	 for	 the	purpose	of	
determining the members of Saldhar to whom New Equity Shares will be allotted pursuant to the Scheme.

 1.9  “Saldhar” or “Transferor Company” means Saldhar Investments and Trading Company Private Limited incorporated 
under	 the	Act,	 having	 its	 registered	 office	 at	N	K	Mehta	 International	House,	 178	Backbay	Reclamation,	 Babubhai	M	
Chinnai	Marg,	Mumbai	400020.

 1.10  “Scheme” or “the Scheme of Amalgamation” or “this Scheme” means this Scheme of Amalgamation in its present form 
or	with	any	modification(s)	made	under	Clause	19	of	this	Scheme	as	approved or directed by the Tribunal.

 1.11 “SEBI” means Securities and Exchange Board of India.

 1.12  “SEBI Circular” means circular	no	CFD/DIL3/CIR/2017/21	issued	on	March	10,	2017	by	SEBI,	subject	to	modification,	if	
any, in accordance with any subsequent circulars and amendments that may be issued by SEBI from time to time.

 1.13 “Stock Exchange” means BSE Limited and National Stock Exchange of India Limited.

	 1.14	“Tribunal” means	the	National	Company	Law	Tribunal,	Bench	at	Mumbai.

	 	All	terms	and	words	not	defined	in	this	Scheme	shall,	unless	repugnant	or	contrary	to	the	context	or	meaning	thereof,	have	the	
same	meaning	ascribed	to	them	under	the	Act,	the	Securities	Contract	(Regulation)	Act,	1956,	the	Depositories	Act,	1996	and	
other	applicable	laws,	rules,	regulations,	bye-laws,	as	the	case	may	be,	or	any	statutory	modification	or	re-enactment	thereof	from	
time to time.

 2. DATE OF TAKING EFFECT AND OPERATIVE DATE

   The merger of Saldhar into Apcotex, pursuant to and in accordance with this Scheme, shall take place with effect from the 
Appointed Date, but shall be operative from the Effective Date. Therefore, for all regulatory and tax purposes, the merger 
would be effective from the Appointed Date of the Scheme. Notwithstanding the above, the accounting treatment to be 
adopted to give effect to the provisions of the Scheme would be in consonance with Indian Accounting Standards, 103 (Ind 
AS 103) and the mere adoption of such accounting treatment will not in any manner affect the vesting of the merger from 
the Appointed Date.

 3. SHARE CAPITAL

 3.1 The	share	capital	of	Saldhar	as	per	the	latest	audited	balance	sheet	as	on	March	31,	2016	is	as	under:

Authorized Capital Amount (Rs.)
96,000	Equity	Shares	of	Rs.	10/-	each 9,60,000

400	Non-Cumulative	Redeemable	Preference	Shares	of	Rs.	100/-	each 40,000

Total 10,00,000

Issued, Subscribed and Paid-up Capital Amount (Rs.)
10,000	Equity	Shares	of	Rs.	10/-	each,	fully	paid	up 1,00,000

Total 1,00,000

Share Suspense Account 4,02,320
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	 	 	Subsequent	 to	March	31,	 2016,	 there	 is	 a	 change	 in	 the	authorized,	 issued	and	subscribed	 share	 capital	 of	Saldhar.	
Accordingly, the authorized, issued and subscribed share capital of Saldhar as on December 31, 2016 is as under:

Authorized Capital Amount (Rs.)
4,46,000	Equity	Shares	of	Rs.10/-	each 44,60,000

400	Non-Cumulative	Redeemable	Preference	Shares	of	Rs.	100/-	each 40,000

Total 45,00,000

Issued, Subscribed and Paid-up Capital Amount (Rs.)
50,232	Equity	Shares	of	Rs.	10/-	each,	fully	paid	up 5,02,320

Total 5,02,320

	 3.2	 The	share	capital	of	Apcotex	as	per	the	latest	audited	balance	sheet	as	on	March	31,	2016	is	as	under:

Authorized Capital Amount (Rs.)
2,99,40,000	Equity	Shares	of	Rs	5/-	each 14,97,00,000
500	Preference	Shares	of	Rs	100/-	each 50,000
50,000	Unclassified	Shares	of	Rs	5/-	each 2,50,000
Total 15,00,00,000
Issued, Subscribed and Paid-up Capital  Amount (Rs.)
2,07,37,984	Equity	Shares	of	Rs.5/-	each 10,36,89,920
Amount	forfeited	on	78,051	shares	at	Rs	5/-	each 3,90,255
Total 10,40,80,175

	 	 	Subsequent	to	March	31,	2016,	there	is	a	change	in	the	authorized	share	capital	of	Apcotex.	Accordingly,	the	authorized,	
issued and subscribed share capital of Apcotex as on December 31, 2016 is as under:

Authorized Capital Amount (Rs.)
6,22,60,000	Equity	Shares	of	Rs	5/-	each 31,13,00,000
500	Preference	Shares	of	Rs	100/-	each 50,000
50,000	Unclassified	Shares	of	Rs	5/-	each 2,50,000
Total 31,16,00,000
Issued, Subscribed and Paid-up Capital  Amount (Rs.)
2,07,37,984	Equity	Shares	of	Rs.5/-	each 10,36,89,920
Amount	forfeited	on	78,051	shares	at	Rs	5/-	each 3,90,255
Total 10,40,80,175

 PART B

	 TRANSFER	AND	VESTING	OF	THE	BUSINESS	AND	UNDERTAKING	OF	SALDHAR	INTO	APCOTEX

 4. TRANSFER AND VESTING OF UNDERTAKING OF SALDHAR

	 4.1	 	With	effect	 from	 the	Appointed	Date	and	upon	 the	Scheme	becoming	effective,	 the	entire	business	and	undertakings	
including all its properties and assets (whether movable or immovable, tangible or intangible, present or future or contingent 
of whatsoever nature) of Saldhar shall, under the provisions of Sections 230 to 232 and other applicable provisions, if any, 
of the Act, and pursuant to the orders of the Tribunal, sanctioning the Scheme shall without any further act, deed, matter 
or thing, stand transferred to and vested in and/or deemed to be transferred to and vested in Apcotex so as to become the 
properties	and	liabilities	of	Apcotex	free	from	all	encumbrances,	but	subject	to	subsisting	charges	and	pledges,	if	any.

	 4.2	 	With	effect	from	the	Appointed	Date,	the	whole	of	the	undertaking	of	Saldhar	as	a	going	concern,	including	its	business,	
all	secured	and	unsecured	debts,	liabilities,	duties	and	obligations	and	all	the	assets,	properties,	rights,	titles	and	benefits,	
whether movable or immovable, real or personal, in possession or reversion, corporeal or incorporeal, tangible or intangible, 
present	or	contingent	and	including	but	without	being	limited	to	land	and	building	(whether	owned,	leased,	licensed),	all	fixed	
and	movable	plant	and	machinery,	vehicles,	fixed	assets,	work	in	progress,	current	assets,	reserves,	provisions,	funds,	
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licenses, registrations, copyrights, brands, trade and service names, patents, trademarks and other rights and licenses in 
respect thereof, applications for copyrights, patents, trademarks, leases, licenses, tenancy rights, premise, hire purchase 
and	lease	arrangements,	lending	arrangements,	joint	venture	agreements,	benefits	of	security	arrangements,	computers,	
office	equipment,	 telephones,	 telexes,	 facsimile	connections,	communication	 facilities,	equipment	and	 installations	and	
utilities,	electricity,	water	and	other	service	connections,	benefits	of	agreements,	contracts	and	arrangements,	powers,	
authorities, permits, quotas, entitlements, allotments, approvals, consents, privileges, liberties, advantages, easements 
and	all	rights,	title,	interest,	goodwill,	benefit	and	advantage,	deposits,	advances,	receivables,	funds,	cash,	bank	balances,	
accounts	(including	demat	accounts	with	depository	participants)	and	all	other	rights,	benefits	of	all	agreements,	subsidies,	
grants,	 tax	credits	 (including	but	not	 limited	 to	benefits	of	 tax	 relief	 including	under	 the	 Income-tax	Act,	1961	such	as	
credit for advance tax, minimum alternate tax, taxes deducted at source etc), software license, domain/website etc all 
files,	papers,	records	engineering	and	catalogues,	data	quotations	sales/advertisement	materials	and	former	customers	
(price information)/suppliers (credit information) other records whether in physical, electronic form in connection/relating to 
Saldhar and other claims and powers, of whatsoever nature and wheresoever situated belonging to or in the possession 
of	or	granted	in	favour	of	or	enjoyed	by	Saldhar	whether	in	India	or	abroad	as	on	the	Appointed	Date,	shall,	under	the	
provisions of Sections 230 to 232 of the Act and all other applicable provisions, if any, of the Act, and without any further act 
or deed, be transferred to and vested in and / or be deemed to be transferred to and vested in Apcotex as a going concern 
so as to become as from the Appointed Date the undertaking of Apcotex and to vest in Apcotex all the rights, title, interest 
or obligations of Saldhar therein.

	 1.3	 	Without	prejudice	to	the	generality	of	Clause	4.1	and	4.2	above,	it	is	expressly	provided	that	such	of	the	assets	of	Saldhar	
that	are	tangible	and	movable	including	cash	on	hand,	etc.,	shall	with	effect	from	the	Appointed	Date	and	subject	to	the	
provisions of this Scheme, be transferred by physical delivery and/or endorsement and delivery to Apcotex to the end and 
intent that the property therein passes to Apcotex upon such delivery.

	 1.4	 	Without	prejudice	to	 the	generality	of	Clause	4.1	and	4.2	above,	movable	assets,	other	 than	those	specified	 in	Clause	
4.3	 above,	 including	 sundry	 debtors,	 outstanding	 loans	 recoverable	 in	 cash	 or	 in	 kind	 or	 value	 to	 be	 received,	 bank	
balances	and	deposits	of	Saldhar	shall	with	effect	from	the	Appointed	Date	and	subject	to	provisions	of	this	Scheme,	stand	
transferred to and vested in Apcotex without any notice or other intimation to the debtors and the debtors shall be obliged 
to	make	payment	to	Apcotex.	Apcotex	may,	if	required,	give	notice	in	such	form	as	it	may	deem	fit	and	proper	to	each	
person, debtor or depositee that pursuant to the Scheme, the said person, debtor or depositee should pay the debt, loan 
or advance or make good the same or hold the same to its account and that the right of Apcotex to recover or realise the 
same is in substitution of the right of Saldhar.

 1.5  All the assets and properties which are acquired by Saldhar on or after the Appointed Date but prior to Scheme becoming 
effective shall be deemed to be and shall become the assets and properties of Apcotex and shall under the provisions of 
Sections 230 to 232 and all other applicable provisions if any of the Act, without any further act, instrument or deed, be and 
stand transferred to and vested in and be deemed to have been transferred to and vested in Apcotex upon the coming into 
effect of this Scheme pursuant to the provisions of Sections 230 to 232 of the Act.

	 1.6	 	With	 effect	 from	 the	 Appointed	 Date	 and	 upon	 the	 Scheme	 becoming	 effective,	 any	 statutory	 licenses,	 permissions,	
approvals, quotas or consents to carry on the operations and business of Saldhar shall stand vested in or transferred to 
Apcotex without any further act or deed and shall be appropriately mutated by the statutory authorities concerned in favour 
of	Apcotex.	The	benefit	of	all	statutory	and	regulatory	permissions	registrations	or	other	licenses	and	consents	shall	vest	in	
and shall be in full force and effect against or in favour of Apcotex and may be enforced as fully and effectually as if instead 
of	Saldhar,	Apcotex	had	been	the	party	thereto	or	the	beneficiary	or	obligee	thereof	pursuant	to	this	Scheme.

	 1.7	 	With	effect	from	the	Appointed	Date,	all	debts,	liabilities	(including	contingent	liabilities),	duties	and	obligations	of	every	
kind, nature and description of Saldhar, shall be deemed to have been transferred to Apcotex and to the extent they are 
outstanding on the Scheme becoming effective shall, without any further act, deed, matter or thing be and stand transferred 
to Apcotex and shall become the liabilities and obligations of Apcotex which undertakes to meet, discharge and satisfy the 
same and it shall not be necessary to obtain the consent of any third party or other person who is a party to any contract 
or arrangement by virtue of which such debts, liabilities and obligations have arisen in order to give effect to the provisions 
of this Clause.

	 1.8	 	Where	any	of	the	debt,	liabilities	(including	contingent	liabilities),	duties	and	obligations	of	Saldhar	as	on	the	Appointed	
Date, deemed to be transferred to Apcotex has been discharged by Saldhar, after the Appointed Date and prior to the 
Scheme becoming effective, such discharge shall be deemed to have been for and on account of Apcotex, and all loans 
raised and used and all liabilities and obligations incurred by Saldhar after the Appointed Date and prior to the Scheme 
becoming effective shall be deemed to have been raised, used or incurred for and on behalf of Apcotex and to the extent 
they are outstanding on the Scheme becoming effective, shall also without any further act, deed, matter or thing stand 
transferred to Apcotex and become the liabilities and obligations of Apcotex which undertakes to meet, discharge and 
satisfy the same and it shall not be necessary to obtain the consent of any third party or other person who is a party to any 
contract or arrangement by virtue of which such loans and liabilities have arisen in order to give effect to the provisions of 
this Clause.
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 1.9  Loans, advances and other obligations (including any guarantees, letters of credit, letters of comfort or any other instrument 
or arrangement which may give rise to a contingent liability in whatever form), if any, due or which may at any time in future 
become due between Saldhar and Apcotex shall, ipso facto, stand discharged and come to an end and there shall be no 
liability in that behalf on any party and appropriate effect shall be given in the books of accounts and records of Apcotex. 
It	is	hereby	clarified	that	there	will	be	no	accrual	of	interest	or	other	charges	in	respect	of	any	such	inter-company	loans,	
advances and other obligations with effect from the Appointed Date.

	 1.10		The	transfer	and	vesting	of	all	the	assets	of	Saldhar	as	aforesaid,	shall	be	subject	to	the	existing	charges,	mortgages	and	
encumbrances, if any, over or in respect of any of the assets or any part thereof, provided however that such charges, 
mortgages	and/or	encumbrances	shall	be	confined	only	to	the	relative	assets	of	Saldhar	or	part	thereof	on	or	over	which	they	
are subsisting on transfer to and vesting of such assets in Apcotex and no such charges, mortgages, and/or encumbrances 
shall be enlarged or extend over or apply to any other asset(s) of Apcotex. Any reference in any security documents or 
arrangements (to which Saldhar is a party) to any assets of Saldhar shall be so construed to the end and intent that such 
security shall not extend, nor be deemed to extend, to any of the other asset(s) of Apcotex and Apcotex shall not be obliged 
to create any further or additional security. Similarly, Apcotex shall not be required to create any additional security over 
assets	of	Saldhar	vested	in	Apcotex	under	this	Scheme	for	any	loans,	debentures,	deposits	or	other	financial	assistance	
already availed by it and/or committed to be availed by it prior to the amalgamation and the charges, mortgages, and/ or 
encumbrances in respect thereof shall not extend or be deemed to extend or apply to the assets of Saldhar as the case 
may	be,	vested	in	Apcotex	under	this	Scheme.	Further	clarified	that	the	filing	of	certified	copies	of	the	order	of	the	Tribunal	
sanctioning	the	Scheme	with	the	relevant	Registrar	of	Companies	shall	be	deemed	to	be	sufficient	for	creating	or	modifying	
the charge in favor of the secured creditors of Saldhar as required as per the provisions of this Scheme.

	 1.11		Without	prejudice	to	the	provisions	of	the	foregoing	clauses	and	upon	the	Scheme	becoming	effective,	Saldhar	and	Apcotex	
shall	execute	all	such	instruments	or	documents	or	do	all	the	acts	and	deeds	as	may	be	required,	including	the	filing	of	
necessary	particulars	and/or	modification(s)	of	charge,	with	the	Registrar	of	Companies,	Mumbai	to	give	formal	effect	to	
the above provisions, if required.

 1.12  Upon the Scheme being sanctioned and taking effect, Apcotex shall be entitled to operate all bank accounts (including 
demat accounts) related to Saldhar and all cheques, drafts, pay orders, instruction slips, direct and indirect tax balances 
and/or payment advices of any kind or description issued in favour of Saldhar, either before or after the Appointed Date, 
or in future, may be deposited with the bank / depository participant of Apcotex and credit of all receipts thereunder will be 
given in the accounts of Apcotex.

	 1.13		The	amalgamation	of	Saldhar	with	Apcotex,	pursuant	to	and	in	accordance	with	this	Scheme	covered	in	Clause	4.1	to	4.12	
above, shall be in accordance with Section 2(1B) of the Income-tax Act, 1961. If any terms or provisions of the Scheme 
are found or interpreted to be inconsistent with the provisions of the said Section at a later date including resulting from an 
amendment of law or for any other reason whatsoever, the provisions of the said Section of the Income-tax Act, 1961 shall 
prevail	and	the	Scheme	shall	stand	modified	to	the	extent	determined	necessary	to	comply	with	the	said	Section.	Such	
modification	will	however	not	affect	the	other	parts	of	the	Scheme.

 5. TAXATION MATTERS

 5.1  Upon this Scheme becoming effective i.e. from the Appointed Date, all taxes payable by Saldhar under the Income-tax Act, 
1961 or other applicable laws/ regulations dealing with taxes/ duties/ levies (hereinafter referred to as “tax laws”), shall be 
to the account of Apcotex, similarly all credits for tax deduction at source on income of Saldhar or obligation for deduction 
of tax at source on any payment made by or to be made by Saldhar shall be made or deemed to have been made and duly 
complied	with	by	Apcotex	if	so	made	by	Saldhar.	Similarly	any	advance	tax	payment	required	to	be	made	for	by	the	specified	
due	dates	in	the	tax	laws	shall	also	be	deemed	to	have	been	made	by	Apcotex	if	so	made	by	Saldhar.	Further	the	Minimum	
Alternate Tax paid by Saldhar under section 115JB and / or other provisions (as applicable) of the Income-tax Act, 1961, 
shall	be	deemed	to	have	been	paid	on	behalf	of	Apcotex,	and	the	Minimum	Alternate	Tax	credit	(if	any)	of	Saldhar	as	on	the	
Appointed Date shall stand transferred to Apcotex and such credit would be available for set-off against the tax liabilities of 
Apcotex. Any refunds under the tax laws due to Saldhar consequent to the assessments made on Saldhar and for which no 
credit is taken in the accounts as on the date immediately preceding the Appointed Date shall also belong to and be received 
by Apcotex.

 5.2  All taxes of any nature, duties, cesses or any other like payments or deductions made by Saldhar or any of its agents to any 
statutory authorities such as income tax, or any tax deduction / collection at source, tax credits under tax laws, relating to the 
period after the Appointed Date shall be deemed to have been on account of or paid by Apcotex, and the relevant authorities 
shall be bound to transfer to the account of and give credit for the same to Apcotex upon relevant proof and documents being 
provided to the said authorities.

	 5.3		 	On	or	after	the	Scheme	becoming	effective,	Saldhar	and	Apcotex	are	expressly	permitted	to	revise	their	financial	statements	
and	returns	along	with	prescribed	forms,	filings	and	annexures	under	the	Income	Tax	Act,	1961(including	for	the	purpose	of	
re-computing	tax	on	book	profits	and	claiming	other	tax	benefits),	and	other	tax	laws,	and	to	claim	refunds	and/or	credits	for	
taxes	paid,	and	to	claim	tax	benefits	etc.	and	for	matters	incidental	thereto,	if	required	to	give	effect	to	the	provisions	of	the	
Scheme from the Appointed Date.
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 6. CONTRACTS, DEEDS, APPROVALS, EXEMPTIONS, ETC.

	 6.1	 	Subject	 to	 the	other	provisions	of	 this	Scheme,	all	 contracts,	deeds,	bonds,	agreements,	 indemnities,	 licenses,	permits,	
registrations, approvals, insurance policies, and other instruments, if any including tenancies, licenses and other assurances 
of Saldhar or the powers or authorities granted by way of any of them, of whatsoever nature to which Saldhar is a party or to 
the	benefit	of	which	Saldhar	may	be	eligible,	and	which	are	subsisting	or	having	effect	on	the	Scheme	becoming	effective,	
shall without any further act, deed, instrument, matter or thing be and remain in full force and effect against or in favour of 
Apcotex, as the case may be, and may be enforced by or against Apcotex as fully and effectually as if, instead of Saldhar, 
Apcotex	had	been	a	party	thereto	or	beneficiary	or	obligee	thereto.

	 6.2	 	Without	prejudice	to	Clause	6.1	above,	Apcotex	shall	enter	into	and/	or	issue	and/	or	execute	deeds,	writings	or	confirmations	
or	enter	into	any	tripartite	arrangements,	confirmations	or	novations,	to	which	Saldhar	shall,	 if	necessary,	also	be	party	
in order to give formal effect to the provisions of this Scheme, if so required. Further, Apcotex shall be deemed to be 
authorised	to	execute	any	such	deeds,	writings	or	confirmations	on	behalf	of	Saldhar	and	to	implement	or	carry	out	all	
formalities required on the part of Saldhar to give effect to the provisions of this Scheme.

	 7.	 LEGAL PROCEEDINGS

	 7.1	 	All	legal	proceedings	of	whatsoever	nature	by	or	against	Saldhar	pending	and/	or	arising	on	or	after	the	Appointed	Date	and	
relating	to	Saldhar	shall	not	abate	or	be	discontinued	or	be	in	any	way	prejudicially	affected	by	reason	of	the	Scheme	or	by	
anything contained in this Scheme but shall be continued and enforced by or against Apcotex in the manner and to the same 
extent as would or might have been continued and enforced by or against Saldhar if this Scheme had not been made.

	 7.2	 	Apcotex	undertakes	to	have	all	legal	or	other	proceedings	initiated	by	or	against	Saldhar	referred	to	in	Clause	7.1	above	
transferred in its name respectively and to have the same continued, prosecuted and enforced by or against Apcotex to the 
same extent as would or might have been continued and enforced by or against Saldhar to the exclusion of Saldhar.

 8. STAFF & EMPLOYEES

 8.1  Upon this Scheme becoming effective, all employees of Saldhar shall be deemed to have become employees of Apcotex 
with effect from the Appointed Date without any break, discontinuance or interruption in their service and on the basis of 
continuity of service, and the terms and conditions of their employment with Apcotex shall not be less favorable than those 
applicable to them with reference to Saldhar on the date on which scheme becomes effective.

 9. CONSIDERATION

 9.1  Upon the Scheme becoming effective and upon the amalgamation of Saldhar with Apcotex in terms of this Scheme, Apcotex 
shall without any application or deed, issue and allot equity shares, credited as fully paid up, to the extent indicated below, to 
the members of Saldhar holding fully paid up equity shares of Saldhar and whose name appear in the register of members 
of	Saldhar	on	the	Record	Date	or	to	such	of	their	respective	heirs,	executors,	administrators	or	other	legal	representatives	or	
other successors in title as may be recognized by the Board of Directors of Saldhar/Apcotex in the following proportion:

    “1,05,98,300 fully paid-up equity shares (face value of INR 5 each) of Apcotex against 1,05,98,300 fully paid equity 
shares (face value of INR 5 each) of Apcotex held by Saldhar in Apcotex shall be issued and allotted to shareholders 
of Saldhar in the proportion of their holding in Saldhar.

   “In the event Saldhar holds more than 1,05,98,300 fully paid up equity shares of Apcotex (without incurring any 
additional liability) on the Record Date, such additional number of equity shares of Apcotex (if any) as may be held 
by Saldhar in Apcotex, shall also be issued and allotted to the equity shareholders of Saldhar in proportion to their 
holding in Saldhar”.

	 9.2	 	It	is	clarified	that	any	positive	net	assets	of	Saldhar	as	on	the	Appointed	Date,	other	than	the	investment	in	the	shares	of	
Apcotex, will not affect/alter the share exchange ratio.

 9.3  The equity shares issued and allotted pursuant to Scheme of Amalgamation and shall be hereinafter referred to as “New 
Equity Shares”.

	 9.4	 	The	New	Equity	Shares	to	be	issued	to	the	members	of	Saldhar	shall	be	in	multiples	of	1	(One)	and,	in	case	of	any	fractional	
entitlement,	the	same	shall	be	rounded	to	the	nearest	integer.	However,	in	no	event	shall	the	number	of	New	Equity	Shares	
to be allotted by Apcotex to the shareholders of Saldhar exceed the number of equity shares held by Saldhar in Apcotex on 
the	Record	Date.

	 9.5	 	The	New	Equity	Shares	to	be	issued	to	the	members	of	Saldhar	as	above	shall	be	subject	to	the	Memorandum	and	Articles	
of Association of Apcotex. Further, the New Equity Shares issued shall rank pari passu with the existing equity shares 
of Apcotex in all respects including dividends, if any that may be declared by Apcotex on or after the Scheme becoming 
effective, as the case may be.

 9.6  The issue and allotment of the New Equity Shares to the shareholders of Saldhar as provided in Clause 9.1 of this Scheme, 
is an integral part of the Scheme thereof, and shall be deemed to be have carried out without requiring any further act on 
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the part of Apcotex or its shareholders as if the procedure laid down under Section 62 of the Act and any other applicable 
provisions of the Act, were duly complied with.

	 9.7		 	The	New	Equity	Shares	 shall	 be	 issued	 in	 dematerialized	 form	 to	 those	 equity	 shareholders	 of	Saldhar,	whose	 details	
relating to their accounts with the depository participants are available with Apcotex. All those equity shareholders who 
desire to obtain New Equity Shares in physical form shall be issued New Equity Shares in physical form, at the option of such 
shareholders	to	be	exercised	by	them	on	or	before	the	Record	Date	by	giving	a	notice	in	writing	to	Apcotex.

 9.8  The investment held by Saldhar in the equity share capital of Apcotex shall, without any further application, act, instrument 
or	deed	stand	cancelled.	The	share	certificates,	if	any,	in	relation	to	the	shares	held	by	Saldhar	shall	be	of	no	effect	and	the	
shares held by Saldhar in dematerialized form shall be extinguished on and from such issue and allotment of New Equity 
Shares.

 10. LISTING OF NEW EQUITY SHARES OF APCOTEX

 10.1  The New Equity Shares to be issued and allotted in terms of Clause 9.1 above, shall, in compliance with the requirement 
of applicable regulations, be listed and/or admitted to trading on the Stock Exchange where the existing equity shares of 
Apcotex	are	listed.	Apcotex	shall	enter	into	such	arrangements	and	give	such	confirmations	and/or	undertakings	as	may	be	
necessary	in	accordance	with	applicable	laws	or	regulations	for	complying	with	the	formalities	of	the	Stock	Exchange.	On	
such	formalities	being	fulfilled,	the	Stock	Exchange	shall	list	and/or	admit	the	New	Equity	Shares	for	the	purpose	of	trading.

 11. REDUCTION OF SHARE CAPITAL

 11.1  Upon the Scheme becoming effective and simultaneous to the New Equity Shares being issued by Apcotex, the equity 
shares of Apcotex held by Saldhar on Scheme becoming effective shall be cancelled without any further act or deed without 
any payment or consideration and no shares of Apcotex shall be issued in lieu thereof to that extent. Accordingly, the share 
capital of Apcotex shall stand reduced to the extent of face value of shares held by Saldhar as on the Effective date.

 11.2 Such reduction of share capital of Apcotex as provided in Clause 11.1 above shall be effected as integral part of the Scheme.

 12. ACCOUNTING TREATMENT ON MERGER OF SALDHAR INTO APCOTEX

	 12.1		Apcotex	shall	account	for	the	merger	in	accordance	with	Pooling	of	Interest	method	in	accordance	with	IndAS	103	notified	
under the provisions of the Companies Act, 2013 read with relevant rules framed thereunder and other applicable accounting 
standards prescribed under the Act.

 12.2  The assets and liabilities of Saldhar transferred to and vested in Apcotex shall be recorded at their respective carrying 
amount and in the same form as appearing in the books of accounts of Saldhar.

	 12.3		The	reserves	of	Saldhar	(other	than	reserves	created	as	per	the	Reserve	Bank	of	India	Act)	will	be	taken	over	and	merged	
in	the	books	of	Apcotex	at	the	same	value	and	nomenclature	as	appearing	in	the	books	of	Saldhar.	The	Reserves	created	in	
the	books	of	Saldhar	as	per	the	Reserve	Bank	of	India	Act	will	be	taken	over	and	merged	in	General	Reserves	in	the	books	
of Apcotex.

	 12.4	The	shares	of	Apcotex	held	by	Saldhar	shall	not	be	recorded	by	Apcotex	and	shall	be	cancelled.

 12.5  To the extent there are inter-company loans, advances, deposits, balances or other obligations amongst Saldhar and 
Apcotex, the obligation in respect thereof will come to an end and corresponding effect shall be given in the books of account 
and records of Apcotex as well as Saldhar for the reduction of any assets or liabilities as the case may be.

 12.6  The difference between the assets and liabilities of Saldhar transferred to and recorded by Apcotex in terms of Clause 12.2 
and the reserves referred to in Clause 12.3 above, over the amount credited as share capital in terms of Clause 9.1 and 
the	amount	of	shares	cancelled	in	accordance	with	Clause	11.1,	hereinabove	(after	adjusting	intercompany	balances	and	
investments	as	mentioned	in	Clause	12.4	and	Clause	12.5	above)	shall	be	adjusted	against	Capital	Reserve.

 13. CONDUCT OF BUSINESS UNTIL THE SCHEME BECOMES EFFECTIVE

	 	 With	effect	from	the	Appointed	Date	and	upto	the	date	the	Scheme	becomes	effective:

	 13.1		Saldhar	shall	(i)	carry	on	and	be	deemed	to	have	carried	on	its	businesses	and	activities;	and	(ii)	be	deemed	to	have	held	
and stood possessed of and shall hold and stand possessed of its entire businesses and undertakings, including assets for 
and on account of and in trust for Apcotex.

	 13.2		All	the	profits,	taxes	or	income	accruing	or	arising	to	Saldhar	or	costs,	charges,	expenditure	or	losses	incurred	or	arising	
to	Saldhar	shall	for	all	purposes	be	treated	and	deemed	to	be	and	accrue	as	the	profits,	taxes	or	income	or	cost,	charges,	
expenditure or losses (as the case may be) of Apcotex.

 13.3  Saldhar shall carry on its businesses and activities in the ordinary course of business with reasonable diligence and business 
prudence	and	shall	not	undertake	financial	commitments	either	for	itself	or	on	behalf	of	group	companies	or	any	third	party	
or sell, transfer, alienate, charge, or encumber or otherwise deal with or dispose of its business or undertaking or any part 
thereof, save and except in the ordinary course of business or with the prior written consent of Apcotex. Notwithstanding, the 
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aforesaid, Saldhar will not, in any event, transfer or otherwise dispose of or create any form of encumbrance in any manner 
over the shares held by Saldhar in Apcotex.

	 13.4		Apcotex	shall	be	entitled	to	apply	to	the	Central	Government	and	any	other	Government	or	statutory	authorities/agencies/
body concerned as are necessary under any law for such consents, approvals, licenses, registrations and sanctions which 
Apcotex may require to carry on the business of Saldhar.

	 13.5		Any	 income,	profits	or	other	 funds	of	Saldhar	will	 first	 be	utilized	 to	meet	any	current	or	expected	 liabilities	of	Saldhar,	
including any tax liabilities or costs in relation to the amalgamation of Saldhar with Apcotex, before they are utilized for other 
purposes,	including	but	not	limited	to	utilization	in	accordance	with	Clause	17	of	this	Scheme.

	 13.6		With	effect	 from	 the	Appointed	Date	and	upto	and	 including	upto	 the	date	 the	Scheme	becomes	effective,	 in	 the	event	
Apcotex distributes dividend (including interim dividend) or issues bonus shares or offers rights shares to its shareholders, 
Saldhar shall be entitled to receive such dividend and bonus shares, and subscribe to such rights shares offered by Apcotex.

 14. SAVING OF CONCLUDED TRANSACTIONS

	 14.1			The	transfer	and	vesting	of	the	assets,	liabilities	and	obligations	pertaining	/relating	to	Saldhar,	pursuant	to	this	Scheme,	
and	the	continuance	of	the	proceedings	by	or	against	Apcotex,	under	Clause	7	hereof	shall	not	affect	any	transactions	or	
proceedings already completed by Saldhar, on and after the Appointed Date to the end and intent that Apcotex accepts all 
acts, deeds and things done and executed by and/ or on behalf of Saldhar, as acts, deeds and things done and executed by 
and on behalf of Apcotex.

 15. DISSOLUTION OF SALDHAR

 15.1  Upon the coming into effect of the Scheme, Saldhar shall, without any further act, instrument or deed, stand dissolved without 
winding up.

 PART C

 GENERAL TERMS AND CONDITIONS

 16.  COMBINATION OF AUTHORISED SHARE CAPITAL AND AMENDMENT OF MEMORANDUM AND ARTICLES OF 
ASSOCIATION

	 16.1			The	authorised	share	capital	of	Saldhar	aggregating	to	Rs	45,00,000	divided	into	4,46,000	equity	shares	of	Rs	10/-	each	and	
400	Non-Cumulative	Redeemable	Preference	Shares	of	Rs.	100/-	each	shall	stand	transferred	to	and	combined	with	the	
authorised	share	capital	of	Apcotex	and	shall	be	re-classified	without	any	further	act	or	deed.	The	filing	fees	and	stamp	duty	
already paid by Saldhar on its authorised share capital shall be deemed to have been so paid by Apcotex on the combined 
authorised share capital and accordingly Apcotex shall not be required to pay any fees/stamp duty on the authorised share 
capital so increased.

 16.2 Pursuant to the Scheme, the authorised share capital of Apcotex will be as under:

Particulars Amount (in Rs.)
Authorised Capital
6,31,60,000	Equity	Shares	of	Rs	5/-	each 31,58,00,000
500	Preference	Shares	of	Rs	100/-	each 50,000
50,000	Unclassified	Shares	of	Rs	5/-	each 250,000
Total 31,61,00,000

	 16.3	Clause	V	of	the	Memorandum	of	Association	of	Apcotex	shall	be	substituted	by	the	following	clause:

   “The Authorised Share Capital of the Company is Rs 31,61,00,000 (Rupees Thirty One Crore and Sixty One Lakhs Only) 
divided into 6,31,60,000 (Six Crore Thirty One Lakhs and Sixty Thousand) Equity Shares of Rs 5/- (Rupees Five Only) each 
and 500 (Five Hundred) Preference Shares of Rs 100/- (One Hundred) each and 50,000 (Fifty Thousand) Unclassified 
Shares of Rs 5/- (Rupees Five) each.”

	 16.4	Clause	2(a)	of	the	Articles	of	Association	of	Apcotex	be	substituted	by	the	following	clause:

   “The Authorised Share Capital of the Company is Rs 31,61,00,000 (Rupees Thirty One Crore and Sixty One Lakhs Only) 
divided into 6,31,60,000 (Six Crore Thirty One Lakhs and Sixty Thousand) Equity Shares of Rs 5/- (Rupees Five Only) each 
and 500 (Five Hundred) Preference Shares of Rs 100/- (One Hundred) each and 50,000 (Fifty Thousand) Unclassified 
Shares of Rs 5/- (Rupees Five) each.”

	 16.5		Apcotex	shall	file	the	requisite	documents/information	with	the	Registrar	of	Companies	or	any	other	Applicable	Authority	
for	 such	 increase	 of	 the	 authorised	 share	 capital	 and	 amendment	 of	 its	Memorandum	 of	 Association	 and	 Articles	 of	
Association.

27



	 16.6		It	 is	 further	 clarified	 that	 combination	 of	 authorised	 share	 capital	 shall	 become	 operative	 on	 the	 scheme	 becoming	
effective and the approval of the members of Apcotex to the Scheme shall be deemed to be their consent/approval 
for	the	consolidation	and	increase	of	authorized	share	capital,	amendment	to	the	capital	clause	of	the	Memorandum	of	
Association,	under	the	provisions	of	Sections	13,	14	and	61	of	the	Act	and	other	applicable	provisions	of	the	Act.

 17. DIVIDENDS/ACQUISITION OF ADDITIONAL SHARES OF APCOTEX

	 17.1		Apcotex	shall	be	entitled	to	declare	and	pay	dividends,	whether	interim	and/or	final,	to	its	members,	including	Saldhar,	in	
respect of the accounting period prior to Scheme becoming effective.

	 17.2			Until	the	Scheme	becomes	effective,	Saldhar	may	utilize	its	income/available	cash,	if	any,	(a)	for	declaration	or	payment	
of	dividend,	whether	interim	or	final,	to	its	shareholders;	(b)	for	further	acquisition	of	equity	shares	of	Apcotex,	including	by	
way	of	purchase	on	floor	of	Stock	Exchange;	and/or	(c)	meeting	its	expenses	in	the	ordinary	course	of	business	or	for	the	
purposes	specified	in	the	Scheme.

	 17.3		It	is	clarified	that	the	aforesaid	provisions	in	respect	of	declaration	of	dividends	are	enabling	provisions	only	and	shall	not	be	
deemed	to	confer	any	right	on	any	member	of	Apcotex/Saldhar	to	demand	or	claim	dividend	which,	subject	to	the	provisions	
of the Act, shall be entirely at the discretion of the Board of Directors of Apcotex and Saldhar.

	 17.4		It	 is	clarified	that	upon	amalgamation	of	Saldhar	with	Apcotex	in	terms	of	this	Scheme,	Apcotex	will	 issue	and	allot	such	
additional	number	of	New	Equity	Shares	of	Apcotex	to	the	equity	shareholders	of	Saldhar	as	on	the	Record	Date	in	accordance	
with Clause 9 of the Scheme, in lieu of additional equity shares of Apcotex (if any) acquired by Saldhar in accordance with 
Clause	17.2	of	 the	Scheme.	Further,	such	additional	shares	of	Apcotex	(if	any)	acquired	by	Saldhar	 in	accordance	with	
Clause	17.2	of	the	Scheme,	shall	also	stand	cancelled	in	accordance	with	Clause	11	of	the	Scheme	upon	amalgamation	of	
Saldhar with Apcotex and issuance of New Equity Shares by Apcotex to the equity shareholders of Saldhar on the Scheme 
becoming effective.

 18. APPLICATION

 18.1  Saldhar and Apcotex shall make necessary applications before the Tribunal for the sanction of this Scheme under Sections 
230 to 232 of the Act and other applicable provisions of the Act, and for seeking orders for dispensing with or convening, 
holding and/or conducting of the meetings of respective shareholders/creditors and for sanctioning of this Scheme.

 19. MODIFICATIONS/AMENDMENTS TO THE SCHEME

	 19.1		Saldhar	and	Apcotex	by	their	respective	Board	of	Directors	may	assent	to	any	modifications/amendments	to	the	Scheme	
or	to	any	conditions	or	limitations	that	the	Tribunal	and/or	any	other	authority	may	deem	fit	to	direct	or	impose	or	which	may	
otherwise be considered necessary, desirable or appropriate by them (i.e. the Board of Directors).

	 19.2		The	term	‘any	other	authority’	referred	to	in	Clause	19.1	above,	shall	specifically	include	the	Stock	Exchanges	with	which	
the	shares	of	Apcotex	are	listed	and	with	which	Apcotex	shall	file	a	copy	of	the	Scheme	under	Regulation	37	of	the	SEBI	
(Listing	Obligations	and	Disclosure	Requirements),	Regulations,	2015	or	any	other	Government	authority.

	 19.3	No	modification	or	amendment	to	the	Scheme	will	be	carried	out	or	effected	by	the	Board	without	approaching	the	Tribunal.

	 19.4		Saldhar	and	Apcotex	by	their	respective	Board	of	Directors	be	and	are	hereby	authorized	to	take	all	such	steps	as	may	be	
necessary,	desirable	or	proper	to	resolve	any	doubts,	difficulties	or	questions	of	law	or	otherwise,	whether	by	reason	of	any	
directive or orders of any other authorities or otherwise howsoever arising out of or under or by virtue of the Scheme and/
or any matter concerned or connected therewith.

 19.5  Saldhar and Apcotex in their full and absolute discretion, may modify, vary or withdraw this Scheme prior to the Scheme 
becoming effective in any manner at any time.

 20. CONDITIONALITY OF THE SCHEME

	 	 This	Scheme	is	and	shall	be	conditional	upon	and	subject	to:

	 20.1		The	Scheme	being	approved	by	the	requisite	majorities	of	the	members	and/or	creditors	if	required	of	Saldhar	and	Apcotex,	
as	prescribed	under	the	Act	and	as	may	be	directed	by	the	Tribunal	or	any	other	appropriate	authority	as	may	be	applicable;

 20.2  Apcotex complying with other provisions of the SEBI circular, including seeking approval of its shareholders through e-voting. 
The Scheme shall be acted upon only if the number of votes cast by public shareholders in favour of the proposal are more 
than the number of votes cast by public shareholders against it, in accordance with the aforesaid SEBI circular. The term 
‘public’	shall	carry	the	same	meaning	as	defined	under	Rule	2	of	Securities	Contracts	(Regulation)	Rules,	1957;

 20.3  The requisite sanctions and approvals of any Government authority including Stock Exchanges and SEBI, as may be required 
by	law,	in	respect	of	the	Scheme	being	obtained;

	 20.4		The	sanction	of	this	Scheme	by	the	Tribunal	under	Sections	230	to	232	of	the	Act,	and	other	applicable	provisions,	if	any	
of	the	Act	in	favour	of	Saldhar	and	Apcotex;	and
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	 20.5		Certified	 or	 authenticated	 copy	 of	 the	Order	 of	 the	 Tribunal	 sanctioning	 the	Scheme	 being	 filed	with	 the	Registrar	 of	
Companies,	Mumbai,	by	Saldhar	and	Apcotex	respectively.

 21. EFFECT OF NON-RECEIPT OF APPROVALS

 21.1  In the event of any of the said sanctions and approvals referred to in the Clause 20 not being obtained or for any other 
reason, the Scheme cannot be implemented on or before December 31, 2018 or within such further period(s) that the 
Boards of Saldhar and Apcotex may mutually agree upon (and which the Board of Directors of Saldhar and Apcotex are 
hereby empowered and authorized to agree to and extend the Scheme from time to time without any limitation), or Saldhar 
and Apcotex withdraw from this Scheme pursuant to Clause 19 above, the Scheme shall become null and void and in 
such event no rights or liabilities whatsoever shall accrue to or be incurred by Saldhar and Apcotex or their shareholders 
or creditors or employees or any other person.

 22. INDEMNITY BY SHAREHOLDERS OF SALDHAR

 22.1  The	 shareholders	 of	 Saldhar	 shall	 indemnify	 and	 hold	 harmless	 Apcotex	 and	 its	 directors,	 officers,	 representatives,	
employees	and	agents	 (collectively	 the	 “Indemnified	Persons”)	 for	 losses,	 liabilities,	costs,	charges,	expenses	whether	
or not resulting from third party claims, including those paid or suffered pursuant to any actions, proceedings, claims and 
including	interest	and	penalties	discharged	by	the	Indemnified	Persons,	which	may	devolve	on	the	Indemnified	Persons	
on	account	 of	 amalgamation	of	Saldhar	 into	Apcotex	but	would	not	 have	been	payable	by	 such	 Indemnified	Persons	
otherwise, in the form and manner as may be agreed amongst Apcotex and shareholders of Saldhar.

 23. COSTS, CHARGES AND EXPENSES

 23.1  All costs, charges, taxes including duties, levies and all other expenses, if any (save as expressly otherwise agreed) arising 
out of or incurred in carrying out and implementing this Scheme and matters incidental thereto shall be borne by Saldhar 
and / or its shareholders.

 24. DIFFERENCES

	 24.1		In	case	any	doubt	or	difference	or	 issue	(in	relation	 to	 the	Scheme)	arises	between	Saldhar	and	Apcotex,	any	of	 their	
shareholders, creditors, employees or persons, entitled to or claiming any right to any New Equity Shares in Apcotex or as 
to the interpretation of any terms of the Scheme or implementation of the Scheme after the Scheme becomes effective, 
then	the	Board	of	Directors	of	Apcotex	shall	 resolve	all	such	disputes	and	 its	decision	shall	be	final	and	binding	on	all	
concerned.
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1. 

Regd. Office: Exchange Plaza, Plot No. C/1, G-Block, Bandra-Kurla Complex, Bandra (E), Mumbai 400 051, India   

CIN: U67120MH1992PLC069769 Tel: +91 22 26598235/36 , 26598346, 26598459 /26598458  Web site: www.nseindia .com 

 

Ref: NSE/LIST/11573                                                                                     September 04, 2017 

The Company Secretary 

Apcotex Industries Limited 

Plot No. 3/1 

MIDC Taloja Industrial Area 

P.O Taloja Dist 

Raigad - 410208 

 

Kind Attn: Mr. Anand Kumashi 

Dear Sir, 

 

Sub:  Observation letter for Scheme of Amalgamation between Saldhar Investments and 

Trading Company Private Limited (Transferor Company) and Apcotex Industries Limited 

(Transferee Company) and their respective shareholders. 

 

This has reference to Scheme of Amalgamation between Saldhar Investments and Trading 

Company Private Limited and Apcotex Industries Limited and their respective shareholders 

submitted to NSE on May 25, 2017. 

 

Based on our letter reference no Ref: NSE/LIST/14057 submitted to SEBI and pursuant to SEBI 

Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017, SEBI has vide letter dated September 

01, 2017, has given following comments on the draft Scheme of Arrangement: 

 

1. It is noted that SEBI has initiated adjudication proceedings against Abhiraj Trading and 

Investments Private Limited in the matter of Sunshield Chemicals Limited. 

 

2. Company to ensure that additional information, if any, submitted after filing the scheme 

with the Stock Exchanges, shall be displayed from the date of receipt of this letter on the 

website of the listed company. 

 

3. Company to ensure that applicable information pertaining to unlisted entity, Saldhar is 

included in the format specified for abridged prospectus as specified in the circular. 

 

4. Company shall duly comply with various provisions of the circulars. 

 

5. Company is advised that the observations of SEBI/Stock Exchanges shall be incorporated 

in the petition to be filed before National Company Law Tribunal (NCLT) and the company 

is obliged to bring the observations to the notice of NCLT. 

 

6. It is to be noted that the petitions are filed by the Company before NCLT after processing 

and communication of comments/observations on draft scheme by SEBI/stock exchange. 

Hence the company is not required to send notice for representation as mandated under 

section 230(5) of Companies Act, 2013 to SEBI again for its comments /observations 

/representations. 

 

Based on the draft scheme and other documents submitted by the Company, including undertaking 

given in terms of regulation 11 of SEBI (LODR) Regulation, 2015, we hereby convey our “No-

objection” in terms of regulation 94 of SEBI (LODR) Regulation, 2015, so as to enable the 

Company to file the draft scheme with the National Company Law Tribunal. 
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Regd. Office: Exchange Plaza, Plot No. C/1, G-Block, Bandra-Kurla Complex, Bandra (E), Mumbai 400 051, India 

CIN: U67120MH1992PLC069769 Tel: +91 22 26598235/36 , 26598346, 26598459 /26598458  Web site: www.nseindia .com 

 

Continuation Sheet 

 

However, the Exchange reserves its rights to raise objections at any stage if the information 

submitted to the Exchange is found to be incomplete/ incorrect/ misleading/ false or for any 

contravention of Rules, Bye-laws and Regulations of the Exchange, Listing Agreement, Listing 

Regulations, Guidelines/ Regulations issued by statutory authorities. 

 

The validity of this “Observation Letter” shall be six months from September 04, 2017, within 

which the Scheme shall be submitted to the NCLT. Further pursuant to the above cited SEBI 

circulars upon sanction of the Scheme by NCLT, you shall submit to NSE the following: 

 

a) Copy of Scheme as approved by the NCLT; 

b) Result of voting by shareholders for approving the Scheme; 

c) Statement explaining changes, if any, and reasons for such changes carried out in the 

Approved Scheme vis-à-vis the Draft Scheme, 

d) Status of compliance with the Observation Letter/s of the stock exchanges. 

e) The application seeking exemption from Rule 19(2)(b) of SCRR, 1957, wherever 

applicable; and  

f) Complaints Report as per SEBI Circular No.CFD/DIL3/CIR/2017/21 dated March 10, 

2017. 

  

 

Yours faithfully, 

For National Stock Exchange of India Limited 

 

 

Divya Poojari 

Manager     

 

 

P.S. Checklist for all the Further Issues is available on website of the exchange at the following 

URL http://www.nseindia.com/corporates/content/further_issues.htm 
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REPORT ADOPTED BY THE BOARD OF DIRECTORS OF APCOTEX INDUSTRIES
LIMITED AT ITS MEETING HELD ON 31st DAY OF MARCH, 2017 AT MUMBAI
EXPLAINING EFFECT OF THE SCHEME ON SHAREHOLDERS, KEY MANAGERIAL
PERSONNEL, PROMOTERS, NON.PROMOTER SHAREHOLDERS.

The proposed merger of Saldhar lnvestments And Trading Company Private Limited
('Saldhar') with Apcotex lndustries Limited ('Apcotex') through a Scheme of
Amalgamation ('the Scheme) was considered and approved by the Board of Directors

As per Section 232(2)(c) of the Companies Act, 2013, a report adopted by the Directors
explaining effect of compromise on shareholders, key managerial personnel, promoters
and non-promoter shareholders laying out in particular the share exchange ratio, is
required to be circulated to the equity shareholders along with the notice convening the
meeting.

Having regard to the aforesaid provisions, following was discussed by the Board of
Directors:

1. Saldhar forms part of the Promoter Group of Apcotex. lt presently holds
1,05,98,300 equity shares in Apcotex constituting 51.1% of the paid up equity
share capital of Apcotex. Pursuant to the proposed amalgamation, individual
promoters of Apcotex would directly hold shares in Apcotex in the same
proportion as they hold through Saldhar on the Record Date (as defined in the
Scheme). Saldhar will be dissolved without the process of winding up.

2. The amalgamation will result in the Promoter Group of Apcotex directly
holding shares in Apcotex which will lead not only to simplification of the
shareholding structure and reduction of shareholding tiers but also
demonstrates the Promoter Group's direct commitment to and engagement
with Apcotex.

3. There would be no change in the Promoter shareholding of Apcotex. The
Promoter would continue to hold the same percentage of shares in Apcotex,
pre and post the amalgamation of Saldhar with Apcotex.

4. All costs and charges of any nature arising of or incurred in connection with
and implementing this Scheme shall be borne by Saldhar and/ or its
members. Further, the Scheme also provides that Promoters shall indemnify
Apcotex and keep Apcotex indemnified for any contingent liabilities and
obligations including all demands, claims, suits, proceedings and the like
which may be made or instituted by any third party including Governmental
Authorities on Apcotex and directly relatable to Saldhar or which may devolve
on Apcotex on account of this amalgamation.

apcotex industries limited
REGD. OFFICE &
TALOJA PLANT

: Plot No' 3/1, MlDc lndustrial Area, Taloja-410 208, Dist-Raigad, Maharashtra, India. Tel:+91-22-27400500 Fax:+91 -22-274120s2

CORPORATE OFFICE : NKM lnternational House, 1 78, Backbay Recl., B. M. Chinai Marg, Mumbai- 4OO O2o, Maharashtra, India. Tel:+91-2 2-22BgBgO2lO4.
crN No. 199999MH1986P1C039199 Webs ite :www.apcotex.com
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5. There will be no adverse effect of the said Scheme on the equity
shareholders (the only class of shareholders), key managerial personnel,

I promoter and non-promoter shareholders of the Company.

6. No change in the KMP of the Company is expected pursuant to the Scheme
becoming effective.

7. The Scheme is not prejudicial to the interest of the shareholders as well as
creditors of the Company.

For Apcotex Industries Limited

-9/u+ L7< )
Mr. Abhiraj Atul'Choksey
Managing Director
DlNl;00002120

apcotex industries limited
REGD. OFFfCE & : Plot No. 3/1 , MIDC Industrial Area, Taloja-410 208, Dist-Raigad, Maharashtra, India. fet:+91-22-27403500 Fax:+91 -22-27412052
TALOJA PLANT

CORPORATE OFFICE : NKM International House, 178, Backbay Recl., B. M. Chinai Marg, Mumbai-4oo 020, Maharashtra, India. Tel:+91-22-22BgBgO2lO4.
ctN No. 199999MH1986PLC039199 Website:www.apcotex.com
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Saldhar Investments and Trading Company Private Limited
NKM lnternational House, 178 Backbay Reclamation, B C Marg, Mumbai400 020.

Telephone (022) 22838302 l22838304Email: apmaniar(aapcotex.com ctN: U62120MH1979pTc021881 Fax (022) 22838291

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF SALDHAR
INVESTMENTS AND TRADING COMPANY PRVATE LIMITED AT ITS MEETING
HELD ON 31ST DAY OF MARGH,2OI7 AT MUMBAI EXPLAINING EFFEGT OF
THE SCHEME ON SHAREHOLDERS, KEY MANAGERIAL PERSONNEL,
PROMOTERS, NON.PROMOTER SHAREHOLDERS.

The proposed merger of Saldhar lnvestments And Trading Company Private Limited
('Saldhar') with Apcotex Industries Limited ('Apcotex') through a Scheme of
Amalgamation ('the Scheme) was considered and approved by the Board of
Directors

As per Section 232(2)(c) of the Companies Act, 2013, a report adopted by the
Directors explaining effect of compromise on shareholders, key managerial
personnel, promoters and non-promoter shareholders laying out in particular the
share exchange ratio, is required to be circulated to the equity shareholders along
with the notice convening the meeting.

Having regard to the aforesaid provisions, following was discussed by the Board of
Directors:

1. Saldhar forms part of the Promoter Group of Apcotex. lt presently holds
1,05,98,300 equity shares in Apcotex constituting 51 .1o/o of the paid up
equity share capital of Apcotex. Pursuant to the proposed amalgamation,
individual promoters of Apcotex would directly hold shares in Apcotex in
the same proportion as they hold through Saldhar on the Record Date (as
defined in the Scheme). Saldhar will be dissolved without the process of
winding up. The amalgamation will result in the Promoter Group of
Apcotex (who are also shareholders of Saldhar) directly holding shares in
Apcotex.

2. There will be no adverse effect of the said Scheme on the equity
shareholders (the only class of shareholders), key managerial personnel,
promoter and non-promoter shareholders of the Company.

3. The Scheme is not prejudicial to the interest of the Shareholders as well
as the Creditors of the Company.

dhar Investments and Trading Company Private Limited

* ) J:"/.Afr]i champakla I c hokseyre$ii".*
DIN:00002102
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apcotex industries limited
Regd. Office :Plot no. 3/1 MIDC Industrial Area, Taloja – 410 208, 
Dist. Raigad, Maharashtra. CIN:L99999MH1986PLC039199, 
Tel. : (022) 2740 3500, Fax: (022) 2741 2052;
E-mail: redressal@apcotex.com, Website: www.apcotex.com

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, MUMBAI BENCH

COMPANY SCHEME APPLICATION NO 883 OF 2017

In the matter of Companies Act, 2013;

And

In the matter of Sections 230 to 232 of the Companies Act, 2013 and other applicable provisions of the Companies Act, 2013;

And

In the matter of Apcotex Industries Limited

And

In the matter of Scheme of Amalgamation between Saldhar Investments And Trading Company Private Limited and Apcotex Industries 
Limited and their respective shareholders

Apcotex Industries Limited, a company incorporated
under the provisions of the Companies Act, 2013,
and having its registered office at Plot No.3/1,
 MIDC Industrial Area, Taloja- 410208,
 Dist. Raigad, Maharashtra ……. Applicant Company

FORM OF PROXY

[As per Form MGT -11 and Pursuant to Section 105(6) of the Companies Act, 2013 and Rule 19 (3) of the Companies 
(Management and Administration) Rules, 2014]

Name of the Member(s)

Registered Address

No. of Shares Held

Folio No. /DP ID & Client ID*

Joint Holder(s)

E-mail Id

*Applicable in case shares are held in electronic form.

I/We being the member(s) of _____________________________ equity shares of the above named Company,here by appoint:

1) Name 

 Address

 Email id ____________________________________Signature: ___________________________________or failing him/her;

2) Name

 Address

 Email id____________________________________ Signature: ___________________________________or failing him/her;

3) Name

 Address

 Email id ____________________________________Signature: ________________________________________________
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as my / our proxy, to act for me/us at the meeting of the Equity Shareholders of Apcotex Industries Limited to be held on Monday, 
20th November 2017 at 11:30 am at Plot no. 3/1, MIDC Industrial Area, Taloja - 410 208, Dist. Raigad, Maharashtra for the purpose of 
considering and, if thought fit, approving, with or without modification(s), the arrangement embodied in the Scheme of Amalgamation 
between Saldhar Investments And Trading Company Private Limited and Apcotex Industries Limited and their respective shareholders 
(the “Scheme”) and at such meeting and at any adjournment or adjournments thereof, to vote, for me/us and in my/our name(s) 
__________________________ here, if ‘for’, insert ‘FOR’, if ‘against’, insert ‘AGAINST’, and in the later case, strike out the words 
below after ‘the Scheme’) the said arrangement embodied in the Scheme, either with or without modification(s)*, as my/our proxy 
may approve. (*Strike out whatever is not applicable)

Sr. No. Particulars For Against

1 Approval of Scheme of Amalgamation between Saldhar Investments And Trading Company 
Private Limited (“Transferor Company” or “Saldhar”) and Apcotex Industries Limited (‘Transferee 
Company” or “Apcotex”) and their respective shareholders

Signed this________________ day of  ________________ 2017

Signature of Shareholder (s) _______________________

Signature of Proxy holder (s) ______________________

     (Signature across the stamp)

NOTES:

1.  A member entitled to attend and vote at the meeting is entitled to appoint a proxy to attend and vote instead of himself and such 
proxy need not be a member of the Company.

2.  The Form of Proxy must be deposited at the registered office of the Company at Plot No.3/1, MIDC Industrial Area, Taloja- 
410208, Dist. Raigad, Maharashtra not less than 48 (Forty Eight) hours prior to the commencement of the aforesaid meeting. A 
person can act as proxy on behalf of shareholders not exceeding fifty (50) and/or holding in aggregate not more than 10% of the 
total share capital of the Company carrying voting rights. In case a proxy is proposed to be appointed by shareholder(s) holding 
more than 10% of the total share capital of the Company carrying voting rights, then such proxy shall not act as proxy for any 
other person or shareholder. 

3. All alterations made in the Form of Proxy should be initialed.

4.  In case multiple proxies are received not less than 48 (Forty Eight) hours before the time of holding the aforesaid meeting, the 
proxy received later in time shall be accepted.

5. Also, a person who is a minor cannot be appointed as proxy.

6. Please affix appropriate revenue stamp before putting signature.

7. Proxy need not be a shareholder of Apcotex Industries Limited.

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

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

Affix 
Revenue
Stamp of 

Re. 1
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apcotex industries limited
Regd. Office :Plot no. 3/1 MIDC Industrial Area, Taloja – 410 208, 
Dist. Raigad, Maharashtra. CIN:L99999MH1986PLC039199, 
Tel. : (022) 2740 3500, Fax: (022) 2741 2052;
E-mail: redressal@apcotex.com, Website: www.apcotex.com

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

OF THE EQUITY SHAREHOLDERS ON MONDAY THE 20TH DAY OF NOVEMBER 2017 AT 11:30 A.M.

I/We hereby record my/our presence at the meeting of the Equity Shareholders of Apcotex Industries Limited, convened under 
the directions of National Company Law Tribunal, Mumbai Bench pursuant to the order dated 22nd of September, 2017 passed in 
Company Scheme Application No. 883 of 2017 held at Plot no. 3/1, MIDC Industrial Area, Taloja - 410 208, Dist. Raigid, Maharashtra 
on Monday, 20th November 2017 at 11:30 a.m.

Name and Address of the Equity Shareholder:

________________________________________________________________________________________________________

________________________________________________________________________________________________________

________________________________________________________________________________________________________

(If represented by Authorized Representative, details of the same)

No. of Shares: ________________________________

DP Id*: _____________________________

Client Id*: _____________________________

Regd. Folio No.: ______________________

Name of the proxy holder/ Authorized representative: __________________________

* Applicable for shareholder(s) holding shares in dematerialized form.

I further declare that above particulars are true and correct to the best of my knowledge.

Signature: _______________________________

Place:

Date:

Important:

1.  The Shareholder, proxy holder or the Authorized Representative attending this meeting must bring this attendance slip to the 
meeting and hand over at the entrance duly filled and signed.

2.  The Shareholder, proxy holder or the Authorized Representative are requested to bring their copy of notice for reference at the 
meeting.

3.  The Shareholders are requested to hand over the enclosed Attendance slip, duly signed in accordance with their specimen 
signature(s) registered with the Company for admission to the meeting hall.

4.  The authorized representative of a body corporate which is a shareholder of Apcotex Industries Limited must bring a certified 
true copy of the resolution of the board of directors or other governing body of the body corporate authorizing such representative 
to attend and vote at the said meeting.

5.  Equity Shareholders who hold shares in dematerialized form are requested to bring their client ID and DP ID for easy identification 
of attendance at the meeting.

6.  Equity Shareholders are informed that in case of joint holders attending the meeting, only such joint holder whose name stands 
first in the Register of Members of Apcotex Industries Limited in respect of such joint holding will be entitled to vote.
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