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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, KOLKATA BENCH 

 
FORM NO. CAA. 2 

[Pursuant to Section 230(3) and rule 6 and 7] 

 
CA(CAA) No. 74 / KB / 2021 

 
In the matter of the 
Companies Act, 2013 
  
AND 
In the matter of Section 230 to 232 read with other 
relevant provisions of the Companies Act, 2013 
 
AND 
In the matter of: 
 
The Companies (Compromises, Arrangements and 
Amalgamation) Rules, 2014 
 
AND 

 
In the matter of: 

 
Composite Scheme of Arrangement for the 
demerger of the Real Estate & Investment 
Undertaking (Demerged Undertaking) of Flurys 
Swiss Confectionery Private Limited (Demerged 
Company/Transferor Company 1) into Great 
Eastern Stores Private Limited (Resulting Company) 
and merger of the Remaining Business of Flurys 
Swiss Confectionery Private Limited (Demerged 
Company/Transferor Company 1) and Fusion 
Beverages Private Limited (Transferor Company 2) 
with Apeejay Tea Limited (Transferee Company).  

 

 

APEEJAY TEA LIMITED 
(CIN: U27108WB1995PLC071253) 
a company incorporated under the 
provisions of the Companies Act, 1956, 
having its registered office at 15, Park 
Street Kolkata-700016   

… Transferee Company  
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NOTICE CONVENING THE MEETING OF THE SECURED CREDITORS OF APEEJAY TEA LIMITED, 

PURSUANT TO THE HON’BLE NCLT, KOLKATA BENCH ORDER DATED 4TH JUNE 2021.   

 

To, 

The Secured Creditor(s) of Apeejay Tea Limited 

(“Transferee Company”) 

 

NOTICE is hereby given that by an Order dated 4th June 2021 (“Order”), the Hon’ble National 

Company Law Tribunal, Kolkata Bench, (“NCLT”) has directed inter alia meeting (“Tribunal 

Convened Meeting”) of Secured Creditors of the Transferee Company abovenamed, to be 

convened and held on Monday, 26th July 2021 at 2.00 PM  through Video Conferencing or 

Other Audio Visual Means (VC/OAVM), for the purpose of considering, and if thought fit, to 

approve with or without modification, the proposed  Composite Scheme of Arrangement 

(“Scheme”) for demerger of the Real Estate & Investment Undertaking (Demerged 

Undertaking) of Flurys Swiss Confectionery Private Limited (“Demerged Company”/ 

“Transferor Company 1”) into Great Eastern Stores Private Limited (“Resulting Company”) 

and merger of the Remaining Business of Flurys Swiss Confectionery Private Limited 

(“Demerged Company”/ “Transferor Company 1”) and Fusion Beverages Private Limited 

(“Transferor Company 2”) with Apeejay Tea Limited (“Transferee Company”) respectively as 

a going concern with effect from 1st April, 2019 being the “Appointed Date” under Section 

230-232 and other applicable provisions of the Companies Act, 2013 (“Act”). The Scheme if 

approved by the Secured Creditors, will be subject to the subsequent approval of the Hon’ble 

Tribunal. 

 

TAKE FURTHER NOTICE that in pursuance of the Order read with general circulars issued by 

Ministry of Corporate Affairs (‘MCA’) viz. circular no. 14 of 2020 dated April 08, 2020, circular 

no. 17 of 2020 dated April 13, 2020, circular no. 20 of 2020 dated May 05, 2020 and Circular 

No. 39/2020 dated 31st December, 2020 (collectively referred to as ‘MCA Circulars’), a 

meeting  of the Secured Creditors of the Transferee Company will be held on Monday, 26th July 

2021 at 2.00PM (IST), through VC/OAVM.  

 

In compliance with the provisions of Section 230(4) read with Section 108 of the Companies 

Act, 2013 read with Rule 20 of the Companies (Management and Administration) Rules, 2014, 

as amended and Rule 6(3)(xi) of the Companies (Compromises, Arrangements and 

Amalgamations) Rules, 2016, the Company has provided the facility of voting by remote E-

Voting (commencing from 19th July 2021 at 9:00 a.m. and ending on 25th July 2021 at 5:00 

p.m.) as well as voting through E-Voting facility at the Tribunal Convened Meeting, so as to 

enable the Secured Creditors, to consider and approve the Scheme. Accordingly, voting by 

the Secured Creditors of the Company shall be carried out through (a) E-Voting during the 

Tribunal Convened Meeting to be held on 26th July 2021, and (b) Remote E-Voting. The 

Secured Creditors opting to cast their votes by remote E-Voting or E-Voting during the 

Tribunal Convened Meeting through VC/OAVC are requested to read the instructions in the 

notes below carefully. 
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TAKE FURTHER NOTICE that a copy of the Scheme, notice along with Explanatory Statement 

under Section 102 and other annexures as stated in the Index hereinabove are enclosed 

herewith. Copy of the Scheme and the said Explanatory Statement can be obtained free of 

charge from the Registered Office of Transferee Company, during normal business hours 

(11:00 am to 6:00 pm) from Monday to Friday up to and including the date of the meeting. 

 

TAKE FURTHER NOTICE that Transferee Company has appointed CDSL for providing VC / 

OAVM facility and e- voting facility for the meeting of the Secured Creditors to consider and 

approve the Scheme by passing the below mentioned resolution. 

 

The Hon’ble NCLT has appointed Mr. Amit Shyamsukha, PCA, as Chairperson of the aforesaid 

Tribunal Convened Meeting. Further, the Hon’ble NCLT has also appointed Mr. Anil Kumar 

Dubey, PCS, as the Scrutinizer for the said meeting, who shall submit his report upon 

conclusion of the meeting, including for any adjournment(s) thereof. The above-mentioned 

Scheme, if approved in the Tribunal Convened Meeting, will be subject to the subsequent 

approval of the Hon’ble NCLT. 

 

Secured Creditors are requested to consider, and if thought fit, to pass with requisite 

majority, the following resolution: 

 

“RESOLVED THAT pursuant to the directions of Hon’ble National Company Law Tribunal, 

Kolkata Bench (hereinafter referred to as ‘the Tribunal’) for convening the meeting of the 

Secured Creditors of Apeejay Tea Limited, the Transferee Company , vide its Order dated 4th 

June 2021 read with, the provisions of Sections 230 to 232 and other applicable provisions of 

the Companies Act, 2013 (including any statutory modification(s) or re-enactment(s) thereof 

for the time being in force), read with the Companies (Compromises, Arrangements and 

Amalgamations) Rules, 2016, the Memorandum and Articles of Association of the Company 

and subject to the approval of the Tribunal and subject to such other approvals, permissions 

and sanctions of regulatory and other authorities, as may be necessary and subject to such 

conditions and modifications as may be prescribed or imposed by the Tribunal or by any 

regulatory or other authorities, while granting such consents, approvals and  permissions, 

which may be agreed by the Board of Directors of the Company (hereinafter referred to as 

the ‘Board’, which term shall be deemed to mean and include any Committee thereof, 

constituted by the Board), the arrangement embodied proposed Composite Scheme of 

Arrangement for demerger of the Real Estate & Investment Undertaking (Demerged 

Undertaking) of Flurys Swiss Confectionery Private Limited (Demerged Company/Transferor 

Company 1) into Great Eastern Stores Private Limited (Resulting Company) and merger of 

the Remaining Business of Flurys Swiss Confectionery Private Limited (Demerged 

Company/Transferor Company 1) and Fusion Beverages Private Limited (Transferor 

Company 2) with Apeejay Tea Limited (Transferee Company) respectively and their 

respective shareholders and creditors (‘Scheme’) placed before this meeting be and is hereby 

approved. 
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RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds, 

matters and things, as it may, in its absolute discretion deem requisite, desirable, 

appropriate or necessary to give effect to this resolution and effectively implement the 

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 the Tribunal 

while sanctioning the arrangement embodied in the Scheme or by any authorities under law, 

or as may be required for the purpose of resolving any doubts or difficulties that may arise 

in giving effect to the Scheme, as the Board may deem fit and proper.” 

 

 
Dated this 21st June 2021 

 
Registered Office: 
15, Park Street Kolkata-700016   
Phone No.: (033) 4403 5455 
Email: beasmoitra@apeejaygroup.com 
Website: www.apeejaygroup.com 
CIN: U27108WB1995PLC071253  

Amit Shyamsukha 
Membership No. 058596 
Chairperson appointed for the meeting 

 

 
NOTES: 

 

1. In view of the ongoing Covid-19 pandemic, social distancing norms to be followed and 

pursuant to the Order dated 4th June 2021, in Company Scheme Application No. 74 (KB) of 

2021 passed by the Hon’ble National Company Law Tribunal, Kolkata Bench (“NCLT”), the 

meeting of the Secured Creditors of the Company is being convened on 26th July 2021 

through Video Conferencing (“VC”)/ Other Audio Visual Means (“OAVM”) without the 

physical presence of the Secured Creditors at a common venue, as per applicable procedure 

(with requisite modifications as may be required) mentioned in the General Circular No. 

14/2020 dated 8th April, 2020 read with General Circular No. 17/2020 dated 13th April, 2020 

and General Circular No. 39/2020 dated 31st December, 2020 issued by the Ministry of 

Corporate Affairs (the “MCA circulars”), for the purpose of considering, and if thought fit, 

approving, with or without modification(s), Composite Scheme of Arrangement between 

demerger of the Real Estate & Investment Undertaking (Demerged Undertaking) of Flurys 

Swiss Confectionery Private Limited (Demerged Company/Transferor Company 1) into Great 

Eastern Stores Private Limited (Resulting Company) and merger of the Remaining Business 

of Flurys Swiss Confectionery Private Limited (Demerged Company/Transferor Company 1) 

and Fusion Beverages Private Limited (Transferor Company 2) with Apeejay Tea Limited 

(Transferee Company) respectively and their respective shareholders and creditors. 
 

2. Explanatory Statement under Sections 230, 232 and 102 of the Companies Act, 2013 read 

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

2016 to the Tribunal Convened Meeting, is annexed hereto.  
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3. In terms of the MCA Circulars, since the physical attendance of Secured Creditors has been 

dispensed with, there is no requirement of appointment of proxies. Accordingly, the 

facility of appointment of proxies by Secured Creditors under Section 105 of the Act will 

not be available for the Tribunal Convened Meeting and hence the Proxy Form and 

Attendance Slip are not annexed to this Notice. 

 
However, pursuant to Section 112 and Section 113 of the Act, Authorized Representatives of 

the Secured Creditors may be appointed for the purpose of voting through remote E-Voting, 

for participation in the Tribunal Convened Meeting through VC/OAVM facility and E-Voting 

during the Tribunal Convened Meeting, provided an authority letter/ power of attorney by 

the board of directors or other authorized signatory having the power to do so or a certified 

copy of the resolution passed by its board of directors or other governing body authorizing 

such representative to attend and vote at the meeting on its behalf is emailed to the  

Scrutinizer at anil@mandaassociates.in or the Chairperson at 

amitshyamsukha.ca@gmail.com or the Company at beasmoitra@apeejaygroup.com. 

 
4. Only such Secured Creditors of the Company may attend and/or e-vote (either in the 

Tribunal Convened Meeting through VC/OAVM or through remote E-Voting), whose names 

appear in the Chartered Accountant’s certificate certifying the list of Secured Creditors of 

the Applicant Company as on 31st May 2021. A person/entity who is not a Secured Creditor 

on such date should treat the notice for information purposes only and shall not be entitled 

to avail the facility of voting at the venue of the Meeting. 

 

5. The attendance of the Secured Creditors attending the Tribunal Convened Meeting through 

VC/ OAVM shall be counted for the purpose of reckoning the quorum. In terms of the 

directions contained in the Order dated 4th June 2021, the quorum for the Meeting shall be 

two (2) Secured Creditors, in case the quorum is not present within 30 minutes of the 

commencement of the meeting, creditors who have joined the Tribunal Convened Meeting 

shall constitute the quorum and the Chairperson shall proceed with the meeting. 

 
6. In line with the aforesaid MCA Circulars and in terms of the directions contained in the Order 

dated 4th June 2021, the Notice of the Tribunal Convened Meeting inter-alia, indicating the 

process and manner of voting through electronic means along with relevant documents are 

being sent only through electronic mode to those Secured Creditors whose email addresses 

are registered with the Company. Secured Creditors may note that this Notice along with 

the relevant documents will be available on the website of CDSL at www.evotingindia.com. 

Alternatively, creditors who wish to receive the guide to vote may drop a mail at 

beasmoitra@apeejaygroup.com for the same. 

 

7. Notice convening the meeting of Secured Creditors through video conferencing indicating the 

day, date and time as aforesaid will be published through advertisement in the newspapers 

namely “Financial Express” (English) and “Aajkaal” (Bengali), Kolkata. 
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8. Instructions for voting through electronic means including remote e-voting and attending the 

meeting through Video Conferencing are given below: 

 
CDSL E-VOTING SYSTEM - FOR REMOTING E-VOTING AND E-VOTING: 
 

1. As you are aware, in view of the situation arising due to COVID-19 global pandemic, the 

Tribunal Convened Meeting of Secured Creditors of the Company shall be conducted as per 

the guidelines issued by the Ministry of Corporate Affairs (MCA) vide Circular No. 14/2020 

dated April 8, 2020, Circular No.17/2020 dated   13th April, 2020 and Circular No. 20/2020 dated 

5th May, 2020 and 39/2020 dated 31st December, 2020. The meeting will thus be held through 

video conferencing (VC) or other audio-visual means (OAVM). Hence, Creditors can attend 

and participate in the ensuing meeting through VC/OAVM. 
 

2. Pursuant to the provisions of Section 108 of the Companies Act, 2013 read with Rule 20 of the 

Companies (Management and Administration) Rules, 2014 (as amended), and MCA Circulars 

dated April 08, 2020, April 13, 2020, May 05, 2020 and December 31, 2020, the Company 

is providing facility of remote e-voting to its Creditors in respect of the business to be 

transacted at the meeting. For this purpose, the Company has entered into an agreement with 

Central Depository Services (India) Limited (CDSL) for facilitating voting through electronic 

means, as the authorized e-Voting’s agency. The facility of casting votes by a creditor using 

remote e-voting as well as the e-voting system on the date of the meeting will be provided by 

CDSL. 
 

3. A person, whose name appears in the list of Secured Creditors of the Company as mentioned 

above, only shall be entitled to avail the facility of remote E-Voting or for participation at the 

Meeting. A person who is not a Secured Creditor as on the aforementioned date and whose 

name does not appear in the aforementioned list, should treat the Notice for information 

purpose only. 
 

4. Any person who is a Secured Creditor, whose name appears in the list of Secured Creditors of 

the Company as mentioned above, will be assigned a User ID and Password which will be 

communicated along with the Notice being sent through e-mail at the last known e-mail 

address as available with the Applicant Company. Please also see details under remote E-

Voting instructions regarding User ID and Password. Additionally, the Creditors to whom the 

said notice have been delivered physically and who wants to vote for the said resolution may 

drop an email beasmoitra@apeejaygroup.comfor their unique User ID and Password, post 

which the said Creditors may be provided with the same. It is requested to the Creditors to 

ensure that the request for said User ID and password is dropped within sufficient time in this 

regard. 
 

5. The Creditors can join the meeting in the VC/OAVM mode 15 minutes before and after the 

scheduled time of the commencement of the Meeting by following the procedure mentioned 

in the Notice. The facility of participation at the meeting through VC/OAVM will be made 

available to the Creditors. 
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6. The attendance of the Creditors attending the meeting through VC/OAVM will be counted for 

the purpose of ascertaining the quorum under Section 103 of the Companies Act, 2013. 
 

In line with the Ministry of Corporate Affairs (MCA) Circular No. 17/2020 dated April 13, 2020, 

the meeting Notice is also disseminated on the website of CDSL (agency for providing the 

Remote e-Voting facility and e-voting system during the meeting) i.e. www.evotingindia.com. 
 

7. The meeting has been convened through VC/OAVM in compliance with applicable provisions 

of the Companies Act, 2013 read with MCA Circular No. 14/2020 dated April 8, 2020 and MCA 

Circular No. 17/2020 dated April 13, 2020 and MCA Circular No. 20/2020 dated May 05, 2020. 

 

A. THE INTRUCTIONS FOR CREDITORS FOR REMOTE E-VOTING ARE AS UNDER: 

 

(i) The voting period begins on 19th July 2021 at 9.00 A.M. (IST) and ends on 25th July 2021 at 

5.00 P.M. (IST). During this period Creditors of the Company, as on the cut-off date of 31st May 

2021 may cast their vote electronically. The e-voting module shall be disabled by CDSL for 

voting thereafter. 

 

(ii) Creditors who have already voted prior to the meeting date would not be entitled to vote at 

the meeting venue. 

 

1. Creditors are requested to log on to the e-voting website www.evotingindia.com. 

 

2. Please click on Creditors 

 

3. Please enter your user id. 

 

4. Please enter the image verification (Captcha) as displayed and click on Log-in. 

 

5. Please enter the “Sequence Number” in the “PAN” field. 

 

6. Please enter the user id again in the “Bank Details” field. 

 

7. Please click on the “Submit” tab to get to the EVSN selection screen. 

 

8. Please click on the EVSN of Apeejay Tea Limited on which you choose to vote. 

 

9. On the voting page, you will see “RESOLUTION DESCRIPTION” and against the same, the 

option “YES / NO” for voting. Please select the option YES or No as desired. The option YES 

implies that you assent the Resolution and option NO implies that you dissent to the 

Resolution. 

 

10. In case you wish to view the entire Resolution details, please click on the “RESOLUTIONS FILE 

LINK”. 
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11. After selecting the resolution, you have decided to vote on, please click on “SUBMIT”. A 

confirmation box will be displayed. If you wish to confirm your vote, please click on “OK”, else 

to change your vote, please click on “CANCEL” and accordingly modify your vote. 

 

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

 

13. Creditors can also take a print of the votes cast by clicking on “CLICK HERE TO PRINT” option 

on the voting page. 

 

14. Creditors 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 users can download the app from the App Store and Windows Phone Store 

respectively.   Please follow the instructions as prompted by the mobile app while voting on 

your mobile. 

 

15. Process for those Secured Creditors whose e-mail ids are not registered for procuring user ID 

and password and registration of e-mail IDs for E-Voting on the resolutions set out in the 

Notice: 

 
a. An email mentioning the name and registered email ID of the Creditor; 

b. Authority letter as mentioned in Point No. 3 of this notice; 

c. Documents, if any, in support thereof; 

 

The above should be sent to the following email address – beasmoitra@apeejaygroup.com; and 

helpdesk.evoting@cdslindia.com. 

 

16. INSTRUCTIONS FOR CREDITORS ATTENDING THE MEETING THROUGH VC/OAVM ARE AS 

UNDER: 

 

(i) Creditors will be provided with a facility to attend the meeting through VC/OAVM through 

the CDSL e- Voting system. Creditors may access the same at 

https://www.evotingindia.com under creditors login by using the remote e-voting 

credentials. The link for VC/OAVM will be available in creditors login where the EVSN of 

Company will be displayed. 

 

(ii) Creditors are encouraged to join the Meeting through Laptops / IPads for better 

experience. Further, Creditors will be required to allow Camera and use Internet with a 

good speed to avoid any disturbance during the meeting. 

 
(iii) Please note that Participants Connecting from Mobile Devices or Tablets or through 

Laptop connecting via Mobile Hotspot may experience Audio/Video loss due to 

Fluctuation in their respective network. It is therefore recommended to use Stable Wi-Fi 

or LAN Connection to mitigate any kind of aforesaid glitches. 
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(iv) Creditors who would like to express their views/ask questions during the meeting may 

register   themselves as a speaker by sending their request mentioning their name, email 

id, mobile number at beasmoitra@apeejaygroup.com. The creditors who do not wish to 

speak during the meeting but have queries may send their queries prior to meeting 

mentioning their name, email id, mobile number at beasmoitra@apeejaygroup.com. 

 

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

 

(i) The procedure for e-Voting on the day of the meeting is same as the instructions 

mentioned above for Remote e-voting. 

 

(ii) Only those CREDITORS, who are present in the meeting through VC/OAVM facility and 

have not casted their vote on the Resolutions through remote e-Voting and are otherwise 

not barred from doing so, shall be eligible to vote through e-Voting system available 

during the meeting. 

 
(iii) If any Votes are cast by the Creditors through the e-voting available during the meeting 

and if the same Creditors have not participated in the meeting through VC/OAVM 

facility, then the votes cast by such Creditors shall be considered invalid as the facility 

of e-voting during the meeting is available only to the Creditors attending the meeting. 

 

(iv) Creditors who have voted through Remote e-Voting will be eligible to attend the 

meeting and form part of the quorum of the meeting. However, they will not be eligible 

to vote at the meeting. 

 

If you have any queries or issues regarding attending meeting & e-Voting from the e-Voting 

System, you may 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 contact Mr. Nitin Kunder (022- 23058738) or Mr. 

Mehboob Lakhani (022-23058543) or Mr. Rakesh Dalvi (022-23058542). 

 

All grievances connected with the facility for voting by electronic means may be addressed 

to Mr. Rakesh Dalvi, Manager, (CDSL) Central Depository Services (India) Limited, A Wing, 

25th Floor, Marathon Futurex, Mafatlal Mill Compounds, N M Joshi Marg, Lower Parel (East), 

Mumbai - 400013 or send an email to helpdesk.evoting@cdslindia.com or call on 022-

23058542/43. 

 

18. The Tribunal has appointed Mr. Anil Kumar Dubey, PCS as the Scrutinizer to scrutinize the 

voting process, both through Remote E-Voting and E-Voting at the Tribunal Convened 

Meeting. The Scrutinizer will submit its report to the Chairperson of the Tribunal Convened 

Meeting after completion of the scrutiny of the votes cast by the Secured Creditors of the 

Company, in a fair and transparent manner. The Scrutinizers decision on the validity of the 

vote(s) shall be final. 
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19. During the Tribunal Convened Meeting, the Chairperson of the Tribunal Convened Meeting 

shall, after response to the questions raised by the Secured Creditors in advance or as a 

speaker at the Tribunal Convened Meeting, formally propose to the Secured Creditors 

participating through VC/OAVM Facility to vote on the resolutions as set out in this Notice 

and announce the start of the casting of vote through the E-Voting system. After the 

Secured Creditors participating through VC/OAVM Facility, eligible and interested to cast 

votes, have cast the votes, the E-Voting will be closed with the formal announcement of 

closure of the Tribunal Convened Meeting. 

 
20. Since the Tribunal Convened Meeting will be held through Video Conferencing or Other 

Audio-Visual Means, route map of venue of the Tribunal Convened Meeting and admission 
slip is not attached to this Notice. 

 

Explanatory Statement under Sections 102, 230(3), 232 of the Companies Act, 2013 read with 

rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 and 

other applicable provisions: 

 

1. A Composite Scheme of Arrangement (“Scheme”) is proposed wherein demerger of the Real 

Estate & Investment Undertaking (Demerged Undertaking) of Flurys Swiss Confectionery 

Private Limited (Demerged Company/Transferor Company 1) into Great Eastern Stores 

Private Limited (Resulting Company) and merger of the Remaining Business of Flurys Swiss 

Confectionery Private Limited (Demerged Company/Transferor Company 1) and Fusion 

Beverages Private Limited (Transferor Company 2) with Apeejay Tea Limited (Transferee 

Company) respectively on a going concern basis with effect from 1st April, 2019 being the 

“Appointed Date”. 

 

2. A copy of the Scheme setting out the terms and conditions of the Scheme is attached to this 

Explanatory Statement herewith. 

 
3. Pursuant to Order dated 4th June 2021 passed by the Hon’ble National Company Law Tribunal, 

Kolkata Bench, in the Company Application CA (CAA) No. 74/KB/2021, meeting of the Secured 

Creditors of the Transferee Company is being convened through Video Conferencing on the 

26th July 2021 at 2.00 P.M. (IST) for the purpose of considering and, if thought fit, approving 

with or without modification(s), the Scheme between the Demerged/Transferor Company 1, 

Transferor Company 2, Resulting Company and Transferee Company and their respective 

shareholders and creditors. The copy of Order of Hon’ble NCLT dated 4th June 2021 is annexed 

with this notice and also available for inspection. 

 

4. The Scheme, if approved by the required number of creditors, shall be operative from the 

Appointed Date. 
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5. Background 

 

a. Details of Demerged Company/Transferor Company 1 

 

1. Flurys Swiss Confectionery Private Limited, is a private limited company incorporated on 

15th day of May            1946, having CIN- U15137WB1946PTC013793 and PAN- AAACF3760D. 

 

2. The Registered Office of Demerged Company/Transferor Company 1 is situated 18 Park 

Street Kolkata- 700071 within the jurisdiction of this Hon’ble Tribunal. 

 

3. Details of Promoters – N.A. 
 

4. Details of Directors 

 

Sl. No. Name of Director Address 

1 Ashok Kumar Jain 155, Park Street, Circus Avenue, Kolkata - 700017 

2 Atul Khosla 53, Sahyog Apartments, Mayur Vihar Ph-1, 

Preet Vihar, East Delhi - 110091 

3 Shouvik Mandal 119, Hazra Road, Kalighat, Kolkata – 700026 

 
5. The Company does not have a website and the shares of the company are not listed on 

any stock exchange. 

 

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

main objects (which are summarized below) of the Demerged/Transferor Company 1. 

However, the following clause has been inserted in the Memorandum of Association of 

Demerged/Transferor Company 1, vide Special Resolution passed by Members of the 

Company at the Extra-Ordinary General Meeting held on 20th March, 2020, which is as 

follows: 

 
“To amalgamate with any other company or body corporate or to enter into partnership 

or into any arrangement for sharing profits or into any union on interest, joint venture, 

reciprocal concession or otherwise with any person or company or other forms of 

organization carrying on or engaged in or about to carry on or be engaged in any business 

or transaction which this Company is authorized to carry on or conduct or capable of being 

carried on or be conducted so as directly or indirectly to benefit the company or otherwise 

to assist any such person or company and to take, acquire or exchange shares or other 

securities of any such company and to hold, sell or otherwise deal with the same.” 

 

7. The objects for which Demerged/Transferor Company 1 has been established are set out 

in its Memorandum of Association. Some of the relevant objects of Transferor Company 

are, inter alia, as follows: 
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a. To carry on the business of bakers, confectioners, butchers, milksellers, 

buttersellers, dairymen, grocers, poulterers, greengrocers, farmers, ice 

merchants. 

 

b. To carry on the business of refreshment rooms proprietors and refreshment 

caterers and contractors in all its respective branches. To manufacture, buy, sell, 

refine prepare, grow, import, export and seal in provisions of all kinds, both 

wholesale and retail and whether solid or liquid. To establish and provide all kinds 

of convenience and attraction for customers and others, and in particulars 

reading, writing and smoking rooms safe deposits, telephones, radios, clubs, 

stores, shops, lodging and lavatories etc. 

 

c. To carry on the business of hotel, restaurant, café, tavern, beer house, 

refreshment room and lodging house keepers, licensed victuallers, wine, beer and 

spirit merchants importers and manufacturers of aerated, mineral and artificial 

waters and other drinks, purveyors, caterers for the public generally, carriage taxi, 

motor car and motor lorry proprietors, dairymen, ice merchants , importers and 

brokers of food, live and dead stock and foreign produce of all descriptions, 

hairdressers, perfumes, chemists, proprietors of clubs, baths, dressing rooms, 

laundries, reading, writing and newspaper rooms, libraries grounds and place of 

amusements, recreation, sport, entertainment and instruction of all kinds, 

tobacco, cigar and cigarette merchants, agents for railways and shipping 

companies and carriers, theatrical and operator office proprietors and general 

agents and other business which can conveniently be carried on in connection 

therewith. 

 

d. To manufacture, import, export, buy, sell, exchange, alter, repair, improve, 

manipulate, prepare for market and otherwise deal in all kinds of plant, 

machinery, apparatus tool and utensils.  

 
8. The authorized share capital of the Demerged/Transferor Company 1 is Rs. 3,00,000 

(Rupees Three Lakhs only) divided into 300 equity shares of Rs. 1000/- each. The issued, 

subscribed, and paid-up share capital is Rs. Rs. 1,10,000 (Rupees One Lakh Ten Thousand 

only) divided into 110 equity shares of Rs. 1000/- each. 

 

9. Shortly after the incorporation, the Demerged/Transferor Company 1 commenced its 

business inter-alia and continually carries on the same. 

 

b. Details of Transferor Company 2 

 

1. Fusion Beverages Private Limited, is a private limited company incorporated on 5th day 

of April 2018, having CIN- U15100WB2018PTC225495 and PAN- AADCF3626R 

 

2. The Registered Office of Transferor Company 2 is situated at Apeejay House, 15, Park 
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Street, Kolkata-700016 within the jurisdiction of this Hon’ble Tribunal. 

 

3. Details of Promoters – N.A. 

 

4. Details of Directors 

 

Sl. No. Name of Director Address 

1 Shouvik Mandal 119, Hazra Road, Kalighat, Kolkata – 700026 

2 Swagata Sengupta A3, Titas Apartment, Hatiara Main Road, Jyangra, 

Baguiati - 700059 

 

5. The Company does not have a website and the shares of the company are not listed 

on any stock exchange. 

 

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

main objects (which are summarized below) of the Transferor Company 2. 

 

7. The objects for which Transferor Company 2 has been established are set out in its 

Memorandum of Association. Some of the relevant objects of Transferor Company are, 

inter alia, as follows: 

 

a. To establish, run, own, operate, to carry out the business of franchisor, franchisee or 

maintain beverage centres, chain food stores, fast food centres, food parks, food 

plazas, food courts, restaurants, cha-bars, cafeterias, eateries, ice cream parlours, 

branded food product shops, frozen foods, spices, condiments, oils and to buy, sell, 

cook, mix, supply and distribute all other or similar food and beverage items. 

 

b. To carry on the business of manufacturers, makers, importers, exporters, buyers, 

sellers, suppliers, stockists, dealers, distributors, agents, merchants and 

concessionaires of cake, pastry, patties, cornflakes, breads, biscuits, chocolates, 

confectionery items, sweets, sugar, glucose, chewing gums, milk cream, ice, ice 

cream, aerated or mineral waters, fruits, fruit drops, fruit juices and pulps; wines, 

liquors and other alcoholic drinks/ beverages, fermentation products, canned fruit 

products, malted food products, cigarettes, cigars, protein foods, milk, butter, ghee, 

cheese and other dairy products, pickles, jam, jellies, sausages, cider, condensed milk, 

honey, fresh and dehydrated vegetables, coffee, tea, cocoa, seeds, permitted additive 

colours and flavours, preservatives, concentrates, other like items of human 

consumption and all other kinds of processed foods as well as materials required or 

used for preparation of food articles.  

 

8. The authorized share capital of the Transferor Company 2 is Rs. 10,00,000 (Rupees Ten 

Lakhs only) divided into 1,00,000 equity shares of Rs. 10/- each. The issued, subscribed 

and paid-up share capital is Rs. 1,00,000 (Rupees One Lakh Only) divided into 10,000 

equity shares of Rs. 10/- each. 
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9. Shortly, after the incorporation, the Transferor Company 2 commenced its business 

inter-alia and continually carries on the same. 

 
c.  Details of Resulting Company  

 

1. Great Eastern Stores Private Limited, is a private limited company incorporated on 

2nd day of May 1917, having CIN- U51909WB1917PTC002830 and PAN- AABCG0060G 

 

2. The registered office of the Resulting Company is situated at Apeejay House, 15 

Park Street Kolkata-700016 within the jurisdiction of this Hon’ble Tribunal. 

 

3. Details of Promoters – N.A.  

  

4. Details of Directors 

 

Sl. No Name of Director Address 

1 Ashok Kumar Jain 155, Park Street, Circus Avenue, Kolkata - 700017 

2 Narayan Das Chowdhury Bijoli Apt., F No. 3C, 512, Purbapara Road, 

Thakurpukur – 700063 

3 Joydev Banerjee 51/15A, M.M Block, Vidyasagar Sarani, 

Purba Barisha – 700008 

 

5. The Company does not have a website and the shares of the company are not listed on 

any stock exchange. 

 

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

main objects (which are summarized below) of the Resulting Company. 

 

7. The objects for which Resulting Company has been established are set out in its 

Memorandum of Association. Some of the relevant objects of Transferor Company are, 

inter alia, as follows: 

 

a. To acquire by lease grant assignment, transfer or otherwise any tea gardens or 

plantations and premises from any person or persons firm Syndicate or Corporation 

Government or Municipality in India to perform and fulfil the conditions thereof and 

in particular to adopt and carry into effect with or without modifications the 

Agreement referred to in Clause 3 of the Company’s Articles of Association.  

 

b. To carry on the business of planters growers and manufacturers of tea, coffee, 

cinchona, cocoa and other natural products of any kind, ship-owners, bankers, 

engineers and merchants in all their branches and any other business which can 

conveniently be carried on in connection with such business or any of them including 

the purchasing and selling of timber and the manufacture and sale of tea boxes and 

other articles and the clearing planting irrigation and cultivation of lands the making 

of roads, railways, tramways, canals and aqueducts for the development of the 
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Company’s property and the convenient carrying on of their business and acquisition 

and working of locomotives vessels and means of transport and the acting as carriers 

by land or water and the erection and working of electrical plant machinery and 

appliances.  

 

c. To buy sell trade and deal in tea, coffee and other plants and seed and rice and other 

food and requisites for labourers and others employed in estates and generally to 

trade and deal in any way in the production manufacturer and purchase and sale of 

tea, coffee and other products whether in the raw or manufactured state or any other 

goods produce wares merchandise articles and things of any kind.  

 
8. The authorized share capital of the Resulting Company is Rs. 10,00,000 (Rupees Ten 

Lakhs only) divided into 10,000 equity shares of Rs. 100/- each. The issued, subscribed 

and paid-up share capital is Rs. 2,48,400 (Rupees Two Lakh Forty-Eight Thousand Four 

Hundred only) divided into 2484 equity shares of Rs. 100/- each. 

 

9. Shortly, after the incorporation, the Resulting Company commenced its business inter-

alia and continually carries on the same. 

 

d. Details of Transferee Company 
 

1. Apeejay Tea Limited is a public limited company incorporated on 27th day of April 1995, 

having CIN- U27108WB1995PLC071253 and PAN- AAECA1925D. 

 

2. The registered office of the Transferee Company is situated at 15 Park Street Kolkata-

700016 within the jurisdiction of this Hon’ble Tribunal. 

 

3. Details of Promoters 

Sl. 

No. 

Name of Promoter Address 

1 Mrs. Shirin Paul 2, Aurangzeb Lane, New Delhi- 110011 

2 Mr. Karan Paul 13A, Alipore Road, Kolkata- 700027 

3. Ms. Priti Paul 2, Aurangzeb Lane, New Delhi- 110011 

 

4. Details of Directors 

Sl. No. Name of Director Address 

1 Karan Paul 13A, Alipore Road, Kolkata- 700027 

2 Ashoke Ghosh 234, Jodhpur Park, 3rd Floor, Kolkata- 700068  

3 Priti Paul 2, Aurangzeb Lane, New Delhi- 110011 

4 Golam Momen 5, Dover Park, Kolkata- 700019  

5 Debanjan Mandal 93/3A/2, Acharya Prafulla Chandra Road, Kolkata- 700009 

6 Ashok Kumar Jain 155, Park Street, Circus Avenue, Kolkata - 700017 

7 Shirin Paul 2, Aurangzeb Lane, New Delhi- 110011 
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5. The Company does not have a website and the shares of the company are not listed on 

any stock exchange. 

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

main objects (which are summarized below) of the Transferee Company. 

 
7. The objects for which Transferee Company has been established are set out in its 

Memorandum of Association. Some of the relevant objects of Transferor Company are, 

inter alia, as follows: 

 

a. To act as consultants and to advise and assist on all aspects of corporate commercial 

and industrial management or activity including production manufacturing, 

personnel, advertising and public relations, public welfare marketing, taxation, 

technology,  insurance, purchasing, sales, quality control, computer applications, 

software, productivity, planning, research and development, organisation, feasibility 

studies, project reports, forecasts and surveys and to give expert advice and suggest 

ways and means for improving efficiency in trades, plantations, business 

organisations, registered or cooperative societies, partnership or proprietary 

concerns and industries of all kinds in India and elsewhere in the world and 

improvement of business management, office organisation and export management; 

to supply to and provide, maintain and operate services, facilities, conveniences, 

bureau and the like for the benefit of any company; to recruit and /or advice on the 

recruitment of staff for any company. 

 

b. To apply for, purchase or otherwise acquire and protect , prolong and renew in any 

part of the world, any patent, patent rights, brevets invention, trademarks, design, 

licenses, protections, concessions, and the like conferring any exclusive or non-

exclusive or limited right to their use or any secret or other information as to any 

invention, process or privilege which may seem calculated directly or indirectly to 

benefit the company and use, exercise, develop or grant license or privileges in 

respect of or otherwise turn to account the property, rights and information so 

acquired and  to carry on any business in any way connected therewith. 

 

c. To carry on the business of buyers, sellers, suppliers, stockists, stores, agents, 

concessionaries, distributors, dealers, merchants, marketers, importers, exporters, 

planters, cultivators, growers, manufacturers, brand owners, producers , processors, 

blenders, testers, curers, packers, packagers, dryers, freezers, heaters, wrappers & 

markers of all type of tea, coffee, cocoa, crinchona, clones, seeds, herbs, orchids, 

timber, tea boxes, match boxes  and other natural products of any kind; cleaning, 

clearing, planting, replanting, irrigation and cultivation of lands, making, 

constructing, building, developing and maintaining of canals, roadways, 

carriageways and aqueducts etc. for convenience of transportation of natural 

produces; acquire, purchase, lease, hire, own, develop land buildings, hereditaments, 

estates, tea/coffee gardens, farms, orchards, groves, plantations, markets, godown 

etc. and any right or interest therein. 
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8. The authorized share capital of the Transferee Company is Rs. 16,00,00,000 (Rupees 

Sixteen Crores only) divided into 1,60,00,000 equity shares of Rs. 10/- each. The issued, 

subscribed and paid-up share capital is Rs. 5,04,800 (Rupees Five Lakh Four Thousand 

Eight Hundred Only) divided into 50,480 equity shares of Rs. 10/- each. 

 

9. Shortly, after the incorporation, the Transferee Company commenced its business inter-

alia and continually carries on the same. 

 

6. Salient features and Rationale for the Scheme 
 

a. Apeejay Group (‘the Group’) is amongst India’s most renowned and admired corporate 

houses. The applicant companies under this composite Scheme of Arrangement are a 

part of the said group. Each of the several businesses carried on by the Group by itself 

and through its subsidiaries and affiliate companies and through strategic investments in 

other companies have significant potential for growth. Each of the businesses have 

tremendous growth and profitability potential and are at a stage where they require 

focused leadership and management attention.  

 

b. The Demerged Company / Transferor Company 1 is inter alia engaged in multiple 

businesses and activities including real estate, rental of properties, long-term 

investments in other companies, businesses of operating restaurants, confectionary 

outlets, and consultancy relating thereto. 

 

c. To segregate the businesses of the Demerged Company, it is intended to demerge the 

real estate and investment undertaking on a going concern basis into a separate entity 

being the Resulting Company i.e. Great Eastern Stores Private Limited. The Resulting 

Company is presently engaged in the business of real estate business.  

 

d. On completion of the aforesaid demerger, Flurys Swiss Confectionery Private Limited 

(“Transferor Company 1”) and Fusion Beverages Private Limited (“Transferor Company 

2”) shall be merged with Apeejay Tea Limited (“Transferee Company”). This shall 

strengthen the balance sheet of the Transferee Company and create a larger and 

financially stronger entity, which will have better resources for business growth and 

expansion. The scheme of arrangement would also infuse additional business to the 

Transferee Company which has growth potential and hence there is significant synergy 

for consolidation of all the entities.  

 

e. Further, the amalgamation would create economies in administrative and managerial 

costs by consolidating operations and would reduce duplication of administration 

responsibilities and multiplicity of records and legal and regulatory compliances.  

 

f. It is believed that the proposed restructuring would result in better and efficient control 

by the management and promote their growth. It will create enhanced value for 

shareholders and allow a focused strategy in operations, which would be in the best 
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interest of Apeejay Group, its shareholders, creditors, and all persons connected with the 

Group. The proposed restructuring will enable investors to separately hold investments 

in businesses with different investment characteristics thereby enabling them to select 

investments which best suit their investment strategies and risk profiles. The scheme of 

arrangement will also provide scope for independent collaboration and expansion 

without committing the existing organization in its entirety.  

 
7. Corporate Approvals 

 
The proposed Scheme of Arrangement has been approved by the respective Board of 

Directors of the Demerged/Transferor Company 1, Transferor Company 2, Resulting 

Company and Transferee Company at its meeting held on the 9th day of October 2020.  

 
All the Directors present at the meeting voted in favour of the Scheme. None of the directors 

attending the meeting voted against the Scheme. 

 
8. Details of the Scheme 

 
The Composite Scheme of Arrangement provides for the demerger of the Real Estate & 

Investment Undertaking (Demerged Undertaking) of Flurys Swiss Confectionery Private 

Limited (Demerged Company/Transferor Company 1) into Great Eastern Stores Private 

Limited (Resulting Company) and merger of the Remaining Business of Flurys Swiss 

Confectionery Private Limited (Demerged Company/Transferor Company 1) and Fusion 

Beverages Private Limited (Transferor Company 2) with Apeejay Tea Limited (Transferee 

Company) respectively as a going concern with effect from 1st April, 2019 being the 

“Appointed Date” under Section 230-232 and other applicable provisions of the Companies 

Act, 2013  including any rules or regulations made there under and also including any statutory 

modification or re-enactments thereof for the time being in force; 

 

a. “Act” means the Companies Act, 2013 and shall include the provisions of the Companies 

Act, 1956 to the extent the corresponding provisions in the Companies Act, 2013 have 

not been modified.  

 
b. “Applicable Laws” means any statute, law, regulation, ordinance, rule, judgement, rule 

of law, order, decree, ruling, by-law, approval of any governmental authority, directive, 

guideline, policy, clearance, requirement or other governmental restriction or any similar 

form of decision or determination by, or any interpretation or administration having the 

force of law of any governmental authority having jurisdiction over the matter in 

question, whether in effect as of the date of the Scheme or at any time thereafter. 

 
c. “Appointed Date” for the purpose of this Scheme and for the Income Tax Act, 1961 means 

1st April 2019.  

 
d. “Board of Directors” or “Board” means the board of directors respectively of the 

Transferor Companies or the Transferee Company or the Resulting Company and shall 

include a duly constituted committee thereof. 
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e. “Demerged Company” or “Transferor Company 1” shall mean Flurys Swiss Confectionary 

Private Limited. 

 
f. “Demerged Undertaking” means the business of Real Estate & Investment Undertaking, 

together with all the related assets, liabilities, and employees on a going concern basis. 

 
Without prejudice and limitation to the generality of the above, the Demerged 

Undertaking shall mean and include: 

 
(i) all the property and assets of the Demerged Undertaking, wherever 

situated, whether movable or immovable, leasehold or freehold, 

owned or leased, tangible or intangible, including all computers and 

accessories, software and related data, leasehold improvements, plant 

and machinery, office equipment, electricals, appliances, accessories, 

pertaining to or relatable to the Demerged Undertaking.  

 
(ii) all rights and licenses, all assignments and grants thereof, all permits, 

clearances and registration whether under Central, State or other laws, 

(including rights/ obligations under agreement(s) entered into with 

various persons including independent consultants, subsidiaries/ 

associate companies).  

 
(iii) Long-term Investment in subsidiaries, associates and other companies.  

 

 
g. “Effective Date” means the last of the dates on which the certified or authorized copies 

of the Order of the National Company law Tribunal sanctioning the Scheme are filed with 

the Registrar of Companies by the Transferor Companies and the Transferee Company. 

Any reference in this Scheme to the date of “coming into effect of this Scheme” or 

“effectiveness of this Scheme” or “Scheme taking effect” shall mean the Effective Date.  

 
h. “Encumbrance” means any options, pledge, mortgage, lien, security, interest, claim, 

charge, pre-emptive right, easement, limitation, attachment, restraint or any other 

encumbrance of any kind or nature whatsoever, and the term “encumber” or 

“encumbered” shall be construed accordingly. 

 
i. “Governmental Authority” shall mean any national, state, provincial, local or similar 

government, governmental, statutory, regulatory or administrative authority, 

government department, agency, commission, board, branch, tribunal or court or other 

entity authorized to make Laws, rules, regulations, standards, requirements, procedures 

or to pass directions or orders having the force of Law, or any non-governmental 

regulatory or administrative authority, body or other organization to the extent that the 

rules, regulations and standards, requirements, procedures or orders of such authority, 

body or other organization have the force of law, or any stock exchange of India or any 

other country.    
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j. “National Company Law Tribunal” or “NCLT” means the National Company Law Tribunal, 

or any other judicial forum prescribed under the provisions of the Companies Act, 2013 

or any other applicable law for approving any Scheme of arrangement, compromise or 

reconstruction of companies under Sections 230 to 240 of the Companies Act, 2013. 

 
k. “Remaining Business” means all the undertakings, businesses, activities, operations, 

assets, and liabilities of the Transferor Company 1 other than the Demerged Undertaking.  

 
l. “Resulting Company” means Great Eastern Stores Private Limited (GESPL) 

 
m. “Scheme” or “the Scheme” or “the Composite Scheme” means this Composite Scheme 

of Arrangement in its present form or with any modification(s) made or as approved or 

directed by the NCLT. 

 
n. “Transferor Company 2” means Fusion Beverages Private Limited (FBPL) 

 
o. “Transferee Company” means Apeejay Tea Limited (ATL) 

 
p. “Tax” or “Taxes” shall mean all taxes on net income, gross income, gross receipts, sales, 

use, services, ad valorem, value-added, capital gains, corporate income tax, minimum 

alternate tax, buyback distribution tax, dividend distribution tax, transfer, franchise and 

profits, withholding tax, property tax, water tax, any tax payable in representative 

capacity, goods and service tax, service tax, value added tax, duties of custom and excise, 

octroi duty, entry tax, stamp duty, other governmental charges or duties or other taxes 

or statutory payments in relation to contact labour and/or other contractors and/or sub-

contractors, statutory pension or other employment benefit plan contribution, fees, 

assessments or charges of any kind whatsoever, including any surcharge or cess thereon, 

together with any interest and any penalties, additions to tax or additional amount with 

respect thereto; and taxation will be construed accordingly.    

 
q. 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 2013 

Act and other applicable laws, rules, regulations, bye-laws as the case may be or any 

statutory modifications or re-enactment thereof from time to time.   

 

r. The rationale for the present Arrangement has been provided in the Scheme itself which 

is accompanying the present notice of the meeting and shall be read part and parcel of 

the present notice and this explanatory statement. 

 
s. Upon the coming into effect of this Scheme, and in consideration of the transfer and 

vesting of the Demerged Undertaking of the Demerged Company in the Resulting 

Company, the Resulting Company shall, without any further application, act, instrument 

or deed, issue and allot to all the shareholders of the Demerged Company, whose names 

appear in the register of members as on the Record Date, fully paid up equity shares of 

the Resulting Company in the following share entitlement ratio: 
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“10(Ten) equity shares of Rs.100/- (Rupees hundred only) each of Great Eastern Stores 

Private Limited for every fully paid up equity shares of Rs. 1000/-(Rupees thousand 

only) each held in Flurys Swiss Confectionery Private Limited”  

 

In case any shareholder’s holding in Demerged Company is such that such shareholder 

becomes entitled to a fraction of any share, the Resulting Company shall not issue 

fractional share certificates to such shareholders. Any fraction equal to or more than 

0.5 arising out of such allotment shall be rounded off to the next higher integer and 

fraction less than 0.5 shall be rounded off to the earlier lower integer.  
 

t. Upon the coming into effect of this Scheme, and in consideration of the transfer and 

vesting of the Transferor Company 1 (after the demerger of the Demerged Undertaking 

comprising of the Remaining Business) and Transferor Company 2 in the Transferee 

Company, the Transferee Company shall, without any further application, act, instrument 

or deed, issue and allot to all the shareholders of the Transferor Company 1 and 

Transferor Company 2, whose names appear in the register of members as on the Record 

Date, fully paid up equity shares of the Transferee Company in the following share 

entitlement ratio-  
 

“100 (One hundred) equity shares of Rs. 10/- (Rupees Ten only) each of Apeejay Tea 

Limited for every 1 (One) fully paid up equity shares of Rs. 1000/- (Rupees Thousand 

only) each held in Flurys Swiss Confectionery Private Limited. 

 

“1 (One) equity shares of Rs. 10/- (Rupees Ten only) each of Apeejay Tea Limited for 

every 435 (Four hundred and thirty five) fully paid up equity shares of Rs. 10/- (Rupees 

Ten only) each held in Fusion Beverages Private Limited.   
 

u. There is no likelihood that the shareholders, creditors (secured and unsecured) or any 

other stakeholders of the Company will be prejudiced as a result of the proposed Scheme 

being sanctioned. 

 

v. The present Scheme is not a Scheme of Corporate Debt Restructuring as envisaged under 

Section 230(2) (c) of the Act. 

 

w. The features set out above being only the salient features of the scheme of arrangement, 

the concerned secured creditors are requested to read the entire text of the scheme of 

arrangement to get themselves fully acquainted with the provisions thereof. The copy of 

the said scheme is already annexed with this notice. 

 
x. The total amount due to Secured Creditors of the Transferee Company as per list of 

Secured Creditors as on 31st May 2021 duly certified by Sen Mazumder & Co., Chartered 

Accountants was Rs. 6,69,53,32,316/- (Rupees Six Hundred and Sixty Nine Crores Fifty 

Three Lakhs Thirty Two Thousand Three Hundred and Sixteen Only). 

 

9. Investigation or proceedings, if any, pending against the company under the Act 
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No investigation or proceeding under Sections 206 to 229 of the Companies Act, 2013 and/or 

under Sections 235 to 251 of the erstwhile Companies Act, 1956 is pending against the 

Demerged/Transferor Company 1, Transferor Company 2, Resulting Company and Transferee 

Company involved in the present Scheme of Arrangement. 

 
10. Details of approval from regulatory authorities 

 

A copy of the Scheme along with the necessary statement under Section 230 read with Rules 

6 and Rule 8 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 

2016 is also being forwarded to the Central Government through the office of Regional 

Director (Eastern Region), Ministry of Corporate Affairs, Kolkata, The Registrar of Companies, 

West Bengal; Official Liquidator; and Concerned Income Tax Authority along with the Chief 

Commissioner of Income Tax. 

 

The other details required as per Rule 6(3) of the Companies (Compromises, Arrangements 

and Amalgamations) Rules, 2016 have been provided in the Scheme itself which has been 

annexed hereto along with the notice of this Meeting and shall be construed as part and 

parcel of the present statement. 

 
11. Inspection 

 

The following documents will be available for inspection or for obtaining extracts from or for 

making or obtaining copies of, by the Secured Creditors at the registered office of Resulting 

Company i.e. Apeejay House, 15, Park Street Kolkata-700016 on any working day of the 

concerned Company from the date of this notice till the date of meeting between 11.00 A.M. 

to 6.00 P.M.: 

 

a. The Memorandum and Articles of Association. 

 

b. Certified copy of the Order passed by the Hon’ble National Company Law Tribunal, 

Kolkata Bench, Kolkata dated 4th June 2021 directing the Transferee Company to convene 

the Tribunal Convened Meeting. 
 

c. Copies of the latest audited financial statements for the financial year ended 31st March 

2020. 

 

d. Copy of the proposed Scheme as approved by the Board of Directors of 

Demerged/Transferor Company 1, Transferor Company 2, Resulting Company and 

Transferee Company at their respective meeting held on 9th October 2020. 
 

e. Register of Directors and Key Managerial Personnel and their Shareholding as on the 

date of this notice. 

 

f. The certificates issued by the Statutory Auditors of the Demerged/Transferor Company 1 

dated 9th November 2020, Resulting Company dated 16th October 2020, Transferor 

Company 2 dated 16th October 2020 and Transferee Company dated 25th January 2021 
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to the effect that the accounting treatment proposed in the Scheme of Arrangement is in 

conformity with the Accounting Standards prescribed under Section 133 of the Act.  

 

g. List of Secured Creditors of the Transferee Company as on 31st May 2021 duly certified by 

Sen Mazumdar & CO, Chartered Accountants. 

 
h. Proof of service of notice of meeting along with copy of the Scheme and Explanatory 

Statement to Regional Director, Eastern Region; Ministry of Corporate Affairs, Kolkata; 

Registrar of Companies, West Bengal; Official Liquidator and concerned Income tax 

authorities. 

 
12. Effect of the Scheme 

 

Key Managerial Personnel The Scheme does not affect the Key Managerial 

Personnel of the Demerged / Transferor Companies, 

Resulting Companies and Transferee Company. 

Directors The Scheme does not affect the Directors of the 

Demerged /Transferor Company 1, Transferor Company 

2, Resulting Company and Transferee Company except 

as mentioned hereinafter. The Directors of the 

Transferor Company shall continue to hold their position 

as Director on the Board of the Transferee Company. 

Promoters The promoters of the Applicant Companies shall 

continue to remain the promoters even after the 

effectiveness of the Scheme. 

Non-Promoter   Members The non-promoter members, if any, of the respective 

companies will be issued shares pursuant to the 

Composite Scheme of Arrangement as per the fair 

exchange ratio determined by the Registered Valuer. 

Depositors Not Applicable. The Applicant Company does not have any 

Depositors. 

Creditors The rights and interests of creditors (secured and 

unsecured) of the Demerged / Transferor Company 1, 

Transferor Company 2, Resulting Company and 

Transferee Company are not likely to be prejudicially 

affected as the Applicant Company is a company with a 

huge Net Worth and of sound financial    background. 

Further no compromise is offered to any of the creditors 

of the Transferee Company, nor their rights are sought 

to be modified in any manner and the Applicant 

Company undertakes to meet with all such liabilities in 

the regular course of business. 

Debenture Holders Not Applicable. The Transferee Company does not have 

any Debenture      Holders. 
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Deposit Trustee and Debenture 

Trustee 

Not Applicable. The Transferee Company does not have 

any Deposit Trustee and Debenture Trustee. 

Employees of the Company Under the Scheme, no rights of the staff and employees 

of the Applicant   Company are being affected. 

 

You are requested to read the entire text of the Scheme to get fully acquainted with the 
provisions thereof. The aforesaid are only some of the salient extracts thereof. 

 
Place: Kolkata 
Date: 21st June 2021 
 
 
Registered Office: 
Apeejay Tea Limited 
CIN: U27108WB1995PLC071253 
15 Park Street Kolkata, 700016 
Email:beasmoitra@apeejaygroup.com 
Website: www.apeejaygroup.com 
 

Sd/- 
Mr. Amit Shyamsukha 

Chairperson appointed for the meeting 
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COMPOSITE SCHEME OF ARRANGEMENT 

AMONGST 

FLURYS SWISS CONFECTIONERY PRIVATE LIMITED 

AND 

FUSION BEVERAGES PRIVATE LIMITED 

AND 

GREAT EASTERN STORES PRIVATE LIMITED 

AND 

APEEJAY TEA LIMITED 

AND 

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS 

UNDER SECTION 230 TO 232 AND OTHER APPLICABLE PROVISIONS OF THE 

COMPANIES ACT, 2013 
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PREAMBLE  

This Composite Scheme of Arrangement (as defined hereinafter) is presented under Sections 230 to 
232 and other applicable provisions of the Companies Act, 2013 and provides for the transfer by way 
of demerger of the Real Estate Investment Undertaking (as defined hereinafter) of Flurys Swiss 
Confectionery Private Limited (Demerged Company/ Transferor Company 1) (as defined hereinafter) 
and vesting of the same into Great Eastern Stores Private Limited  (Resulting Company) (as defined 
hereinafter) and consequent issue of equity shares by the Resulting Company to the shareholders of the 
Demerged Company and amalgamation of Flurys Swiss Confectionery Private Limited (Transferor 
Company 1) comprising of the Remaining Business (as defined hereinafter) and Fusion Beverages 
Private Limited (Transferor Company 2) (as defined hereinafter) with Apeejay Tea Limited 
(Transferee Company) (as defined hereinafter) and consequent issuance of equity shares by the 
Transferee Company to the equity shareholders of the Transferor Company 1 and the Transferor 
Company 2; and for matters consequential, supplemental and/or otherwise integrally connected 
therewith.  

 
A. BACKGROUND  

 
i. Flurys Swiss Confectionery Private Limited (FSCPL) is a Company incorporated on 15th 

May 1946 having its registered office at 18 Park Street Kolkata, 700071 (hereinafter referred 
to as the “Demerged Company” / “Transferor Company 1”). The main objects of the Company 
are outlined below – 
 

a. To carry on the business of bakers, confectioners, butchers, milksellers, buttersellers, 
dairymen, grocers, poulterers, greengrocers, farmers, ice merchants. 
 

b. To carry on the business of refreshment rooms proprietors and refreshment caterers 
and contractors in all its respective branches. To manufacture, buy, sell, refine 
prepare, grow, import, export and seal in provisions of all kinds, both wholesale and 
retail and whether solid or liquid. To establish and provide all kinds of convenience 
and attraction for customers and others, and in particulars reading, writing and 
smoking rooms safe deposits, telephones, radios, clubs, stores, shops, lodging and 
lavatories etc. 

 
c. To carry on the business of hotel, restaurant, café, tavern, beer house, refreshment 

room and lodging house keepers, licensed victuallers, wine, beer and spirit merchants 
importers and manufacturers of aerated, mineral and artificial waters and other 
drinks, purveyors, caterers for the public generally, carriage taxi, motor car and motor 
lorry proprietors, dairymen, ice merchants , importers and brokers of food, live and 
dead stock and foreign produce of all descriptions, hairdressers, perfumes, chemists, 
proprietors of clubs, baths, dressing rooms, laundries, reading, writing and newspaper 
rooms, libraries grounds and place of amusements, recreation, sport, entertainment 
and instruction of all kinds, tobacco, cigar and cigarette merchants, agents for 
railways and shipping companies and carriers, theatrical and operator office 
proprietors and general agents and other business which can conveniently be carried 
on in connection therewith. 

 
d. To manufacture, import, export, buy, sell, exchange, alter, repair, improve, manipulate, 

prepare for market and otherwise deal in all kinds of plant, machinery, apparatus tool 
and utensils.  
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ii. Fusion Beverages Private Limited (FBPL) is a Company incorporated on 5th April 2018 

having its registered office at Apeejay House, 15, Park Street, Kolkata 700016 (hereinafter 
referred to as the “Transferor Company 2”). The main objects of the Company are outlined 
below –  
 

a. To establish, run, own, operate, to carry out the business of franchisor, franchisee or 
maintain beverage centres, chain food stores, fast food centres, food parks, food plazas, 
food courts, restaurants, cha-bars, cafeterias, eateries, ice cream parlours, branded 
food product shops, frozen foods, spices, condiments, oils and to buy, sell, cook, mix, 
supply and distribute all other or similar food and beverage items. 
 

b. To carry on the business of manufacturers, makers, importers, exporters, buyers, 
sellers, suppliers, stockists, dealers, distributors, agents, merchants and 
concessionaires of cake, pastry, patties, cornflakes, breads, biscuits, chocolates, 
confectionery items, sweets, sugar, glucose, chewing gums, milk cream, ice, ice cream, 
aerated or mineral waters, fruits, fruit drops, fruit juices and pulps; wines, liquors and 
other alcoholic drinks/ beverages, fermentation products, canned fruit products, 
malted food products, cigarettes, cigars, protein foods, milk, butter, ghee, cheese and 
other dairy products, pickles, jam, jellies, sausages, cider, condensed milk, honey, fresh 
and dehydrated vegetables, coffee, tea, cocoa, seeds, permitted additive colours and 
flavours, preservatives, concentrates, other like items of human consumption and all 
other kinds of processed foods as well as materials required or used for preparation of 
food articles.  

 
iii. Great Eastern Stores Private Limited (GESPL) is a Company incorporated on 2nd May 1917 

having its registered office at Apeejay House, 15, Park Street, Kolkata 700016 (hereinafter 
referred to as the “Resulting Company”). The main objects of the Company are outlined below- 
 

a. To acquire by lease grant assignment transfer or otherwise any tea gardens or 
plantations and premises from any person or persons firm Syndicate or Corporation 
Government or Municipality in India to perform and fulfil the conditions thereof and 
in particular to adopt and carry into effect with or without modifications the Agreement 
referred to in Clause 3 of the Company’s Articles of Association.  
 

b. To carry on the business of planters growers and manufacturers of tea, coffee, 
cinchona, cocoa and other natural products of any kind, ship-owners, bankers, 
engineers and merchants in all their branches and any other busines which can 
conveniently be carried on in connection with such business or any of them including 
the purchasing and selling of timber and the manufacture and sale of tea boxes and 
other articles and the clearing planting irrigation and cultivation of lands the making 
of roads, railways, tramways, canals and aqueducts for the development of the 
Company’s property and the convenient carrying on of their business and acquisition 
and working of locomotives vessels and means of transport and the acting as carriers 
by land or water and the erection and working of electrical plant machinery and 
appliances.  

 
c. To buy sell trade and deal in tea, coffee and other plants and seed and rice and other 

food and requistes for labourers and others employed pm esttaes and generally to trade 
and deal in any way in the production manufacturer and purchase and sale of tea, 

28



 

 4 

coffee and other products whether in the raw or manufactured state or any other goods 
produce wares merchandise articles and things of any kind.  

 
iv. Apeejay Tea Limited (ATL) is a Company incorporated on 27th April 1999 having its 

registered office at Apeejay House, 15, Park Street, Kolkata 700016 (hereinafter referred to as 
the “Transferee Company”). The main objects of the Company are outlined below –  
 

a. To act as consultants and to advise and assist on all aspects of corporate commercial 
and industrial management or activity including production manufacturing, personnel, 
advertising and public relations, public welfare marketing, taxation, technology,  
insurance, purchasing, sales, quality control, computer applications, software, 
productivity, planning, research and development, organisation, feasibility studies, 
project reports, forecasts and surveys and to give expert advice and suggest ways and 
means for improving efficiency in trades, plantations, business organisations, 
registered or cooperative societies, partnership or proprietary concerns and industries 
of all kinds in India and elsewhere in the world and improvement of business 
management, office organisation and export management; to supply to and provide, 
maintain and operate services, facilities, conveniences, bureau and the like for the 
benefit of any company; to recruit and /or advice on the recruitment of staff for any 
company. 
 

b. To apply for, purchase or otherwise acquire and protect , prolong and renew in any 
part of the world, any patent, patent rights, brevets d’invention, trademarks, design, 
licenses, protections, concessions, and the like conferring any exclusive or non-
exclusive or limited right to their use or any secret or other information as to any 
invention, process or privilege which may seem calculated directly or indirectly to 
benefit the company and use, exercise, develop or grant license or privileges in respect 
of or otherwise turn to account the property, rights and information so acquired and  
to carry on any business in any way connected therewith. 

 
c. To carry on the business of buyers, sellers, suppliers, stockists, stores, agents, 

concessionaries, distributors, dealers, merchants, marketers, importers, exporters, 
planters, cultivators, growers, manufacturers, brand owners, producers , processors, 
blenders, testers, curers, packers, packagers, dryers, freezers, heaters, wrappers & 
markers of all type of tea, coffee, cocoa, crinchona, clones, seeds, herbs, orchids, 
timber, tea boxes, match boxes  and other natural products of any kind; cleaning, 
clearing, planting, replanting, irrigation and cultivation of lands, making, 
constructing, building, developing and maintaining of canals, roadways, carriageways 
and aqueducts etc. for convenience of transportation of natural produces; acquire, 
purchase, lease, hire, own, develop land buildings, hereditaments, estates, tea/coffee 
gardens, farms, orchards, groves, plantations, markets, godown etc. and any right or 
interest therein. 
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B. RATIONALE 
 

a. Apeejay Group (‘the Group’) is amongst India’s most renowned and admired corporate 
houses. The applicant companies under this composite Scheme of Arrangement are a 
part of the said group. Each of the several businesses carried on by the Group by itself 
and through its subsidiaries and affiliate companies and through strategic investments 
in other companies have significant potential for growth. Each of the businesses have 
tremendous growth and profitability potential and are at a stage where they require 
focused leadership and management attention.   
 

b. The Demerged Company / Transferor Company 1 is inter alia engaged in multiple 
businesses and activities including real estate, rental of properties, long-term 
investments in other companies, businesses of operating restaurants, confectionary 
outlets, and consultancy relating thereto.  
 

c. To segregate the businesses of the Demerged Company, it is intended to demerge the 
real estate and investment undertaking on a going concern basis into a separate entity 
being the Resulting Company i.e. Great Eastern Stores Private Limited. The Resulting 
Company is presently engaged in the business of real estate business.  

 
d. On completion of the aforesaid demerger, Flurys Swiss Confectionery Private Limited 

(“Transferor Company 1”) and Fusion Beverages Private Limited (“Transferor 
Company 2”) shall be merged with Apeejay Tea Limited (“Transferee Company”). 
This shall strengthen the balance sheet of the Transferee Company and create a larger 
and financially stronger entity, which will have better resources for business growth 
and expansion. The scheme of arrangement would also infuse additional business to 
the Transferee Company which has growth potential and hence there is significant 
synergy for consolidation of all the entities.   

 
e. Further, the amalgamation would create economies in administrative and managerial 

costs by consolidating operations and would reduce duplication of administration 
responsibilities and multiplicity of records and legal and regulatory compliances. 

 
f. It is believed that the proposed restructuring would result in better and efficient control 

by the management and promote their growth. It will create enhanced value for 
shareholders and allow a focused strategy in operations, which would be in the best 
interest of Apeejay Group, its shareholders, creditors, and all persons connected with 
the Group. The proposed restructuring will enable investors to separately hold 
investments in businesses with different investment characteristics thereby enabling 
them to select investments which best suit their investment strategies and risk profiles. 
The scheme of arrangement will also provide scope for independent collaboration and 
expansion without committing the existing organization in its entirety.   
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C. PARTS OF THE SCHEME 
 
This Scheme of Arrangement is divided into the following parts –  
 

 Part I – of the Scheme deals with definitions and interpretations and sets out the share 
capital of all the Companies which are parties to this Scheme.  
 

 Part II – of the Scheme deals with the demerger of the Demerged Undertaking of 
Demerged Company into Resulting Company  

 
 Part III – Amalgamation of Transferor Company 1 (after demerger of the Demerged 

Undertaking comprising of the remaining business) and Transferor Company 2 with 
the Transferee Company with effect from Appointed date.  
 

 Part IV – deals with general terms and conditions applicable to this Composite Scheme 
 

This Scheme also provides for various other matters consequential, incidental, or otherwise integrally 
connected therewith.  
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Part I – DEFINITIONS, DATE OF TAKING EFFECT AND SHARE CAPITAL 
 

1. Definitions  
 
In this Scheme, the following words and expressions shall, unless the context requires 
otherwise, have the following meanings ascribed to them:  
 
1.1. “Act” means the Companies Act, 2013 and shall include the provisions of the Companies 

Act, 1956 to the extent the corresponding provisions in the Companies Act, 2013 have not 
been modified.  
 

1.2. “Applicable Laws” means any statute, law, regulation, ordinance, rule, judgement, rule of 
law, order, decree, ruling, by-law, approval of any governmental authority, directive, 
guideline, policy, clearance, requirement or other governmental restriction or any similar 
form of decision or determination by, or any interpretation or administration having the 
force of law of any governmental authority having jurisdiction over the matter in question, 
whether in effect as of the date of the Scheme or at any time thereafter. 

 
1.3. “Appointed Date” for the purpose of this Scheme and for the Income Tax Act, 1961 means 

1st April 2019.  
 
1.4. “Board of Directors” or “Board” means the board of directors respectively of the Transferor 

Companies or the Transferee Company or the Resulting Company and shall include a duly 
constituted committee thereof. 

 
1.5. “Demerged Company” or “Transferor Company 1” shall mean Flurys Swiss Confectionary 

Private Limited. 
 
1.6. “Demerged Undertaking” means the business of Real Estate & Investment Undertaking, 

together with all the related assets, liabilities, and employees on a going concern basis. 
 

Without prejudice and limitation to the generality of the above, the Demerged Undertaking 
shall mean and include: 
 

(i) all the property and assets of the Demerged Undertaking, wherever 
situated, whether movable or immovable, leasehold or freehold, owned 
or leased, tangible or intangible, including all computers and accessories, 
software and related data, leasehold improvements, plant and machinery, 
office equipment, electricals, appliances, accessories, pertaining to or 
relatable to the Demerged Undertaking.  

 
(ii) all rights and licenses, all assignments and grants thereof, all permits, 

clearances and registration whether under Central, State or other laws, 
(including rights/ obligations under agreement(s) entered into with 
various persons including independent consultants, subsidiaries/ 
associate companies).  

 
(iii) Long-term Investment in subsidiaries, associates and other companies.  

 
 

32



 

 8 

1.7. “Effective Date” means the last of the dates on which the certified or authorized copies of 
the Order of the National Company law Tribunal sanctioning the Scheme are filed with the 
Registrar of Companies by the Transferor Companies and the Transferee Company. Any 
reference in this Scheme to the date of “coming into effect of this Scheme” or “effectiveness 
of this Scheme” or “Scheme taking effect” shall mean the Effective Date.  
 

1.8. “Encumbrance” means any options, pledge, mortgage, lien, security, interest, claim, 
charge, pre-emptive right, easement, limitation, attachment, restraint or any other 
encumbrance of any kind or nature whatsoever, and the term “encumber” or “encumbered” 
shall be construed accordingly. 

 
1.9. “Governmental Authority” shall mean any national, state, provincial, local or similar 

government, governmental, statutory, regulatory or administrative authority, government 
department, agency, commission, board, branch, tribunal or court or other entity authorized 
to make Laws, rules, regulations, standards, requirements, procedures or to pass directions 
or orders having the force of Law, or any non-governmental regulatory or administrative 
authority, body or other organization to the extent that the rules, regulations and standards, 
requirements, procedures or orders of such authority, body or other organization have the 
force of law, or any stock exchange of India or any other country.    

 
1.10. “National Company Law Tribunal” or “NCLT” means the National Company Law 

Tribunal or any other judicial forum prescribed under the provisions of the Companies Act, 
2013 or any other applicable law for approving any Scheme of arrangement, compromise 
or reconstruction of companies under Sections 230 to 240 of the Companies Act, 2013. 

 
1.11. “Remaining Business” means all the undertakings, businesses, activities, operations, 

assets, and liabilities of the Transferor Company 1 other than the Demerged Undertaking.  
 
1.12. “Resulting Company” means Great Eastern Stores Private Limited (GESPL) 
 
1.13. “Scheme” or “the Scheme” or “the Composite Scheme” means this Composite Scheme 

of Arrangement in its present form or with any modification(s) made or as approved or 
directed by the NCLT. 

 
1.14. “Transferor Company 2” means Fusion Beverages Private Limited (FBPL) 
 
1.15. “Transferee Company” means Apeejay Tea Limited (ATL) 
 
1.16. “Tax” or “Taxes” shall mean all taxes on net income, gross income, gross receipts, 

sales, use, services, ad valorem, value-added, capital gains, corporate income tax, minimum 
alternate tax, buyback distribution tax, dividend distribution tax, transfer, franchise and 
profits, withholding tax, property tax, water tax, any tax payable in representative capacity, 
goods and service tax, service tax, value added tax, duties of custom and excise, octroi duty, 
entry tax, stamp duty, other governmental charges or duties or other taxes or statutory 
payments in relation to contact labour and/or other contractors and/or sub-contractors, 
statutory pension or other employment benefit plan contribution, fees, assessments or 
charges of any kind whatsoever, including any surcharge or cess thereon, together with any 
interest and any penalties, additions to tax or additional amount with respect thereto; and 
taxation will be construed accordingly.    
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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 2013 Act 
and other applicable laws, rules, regulations, bye-laws as the case may be or any statutory 
modifications or re-enactment thereof from time to time.   
 

2. SHARE CAPITAL 
 
2.1.  The Share Capital of Flurys Swiss Confectionery Private Limited (Demerged Company/ 

Transferor Company 1) as per the audited Balance Sheet as on March 31, 2019 is as under: 
 

Description  In ₹ Actual 
Authorised Share Capital  
300 Equity Shares of ₹1000/- Each 3,00,000 
Issued, Subscribed and Paid-up Share Capital  
110 Equity Shares of ₹1000/- Each   1,10,000 

 
2.2. The Share Capital of Fusion Beverages Private Limited (Transferor Company 2) as per the 

audited Balance Sheet as on March 31, 2019 is as under:  
 

Description  In ₹ Actual 
Authorised Share Capital  
1,00,000 Equity Shares of ₹10/- Each 1,000,000 
Issued, Subscribed and Paid-up Share Capital  
10,000 Equity Shares of ₹10/- Each   1,00,000 

 
2.3. The Share Capital of Great Eastern Stores Private Limited (Resulting Company) as per the 

audited Balance Sheet as on March 31, 2019 is as under: 
 

Description  In ₹ Actual 
Authorised Share Capital  
10,000 Equity Shares of ₹100/- Each 1,000,000 
Issued, Subscribed and Paid-up Share Capital  
2,484 Equity Shares of ₹100/- Each   248,400 

 
2.4. The Share Capital of Apeejay Tea Limited (Transferee Company) as per the audited 

Balance Sheet as on March 31, 2019 is as under: 
 

Description  In ₹ Actual  
Authorised Share Capital  
16,000,000 Equity Shares of ₹10/- Each 16,00,00,000 
Issued, Subscribed and Paid-up Share Capital  
50,480 Equity Shares of ₹10/- Each   5,04,800 

 
Subsequent to the Appointed Date, there has been no change in the Authorized, Issued, 
Subscribed and Paid-up share capital of the Demerged/ Transferor Company 1, Transferor 
Company 2, Resulting Company and the Transferee Company.  
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3. Treatment of the Scheme for the purposes of Income Tax Act, 1961 
 
The provisions of this Scheme have been drawn up to comply with the conditions relating to 
"Amalgamation" and "Demerger" as defined under section 2(1B) and 2(19AA) of the Income 
Tax Act, 1961, respectively. If, at a later date, any of the terms or provisions of the Scheme are 
found or interpreted to be inconsistent with the provisions of section 2(1B) and 2(19AA) of the 
Income Tax Act, 1961, including as a result of an amendment of law or enactment of new 
legislation or any other reason whatsoever, the provisions of section 2(1B) and 2(19AA) of the 
Income Tax Act, 1961, or a corresponding provisions of any amended or newly enacted law, 
shall prevail and the Scheme shall stand modified to the extent determined necessary to comply 
with sections 2(1B) and 2(19AA) of the Income Tax Act, 1961. Such modifications will, 
however, not affect the other provisions of the Scheme. 
 

Part II – TRANSFER AND VESTING OF DEMERGED UNDERTAKING FROM 
THE DEMERGED COMPANY INTO THE RESULTING COMPANY. 

 
4. Transfer of Demerged Undertaking 

 
4.1. Upon the coming into effect of this Scheme and with effect from the Appointed Date, 

subject to the provisions of this Scheme, the Demerged Undertaking shall, under the 
provisions of Sections 230 to 232 of the Act and also in accordance with Section 2(19AA) 
of the IT Act and all other applicable provisions, if any, of the Act, without any further act 
or deed, stand transferred on a going concern basis to and vested in and / or deemed to be 
transferred to and vested in the Resulting Company. 
 

4.2. In respect of such of the assets of the Demerged Undertaking as are movable in nature 
and/or otherwise capable of transfer by manual or constructive delivery of possession 
and/or by endorsement and delivery, the same shall be so transferred by the Demerged 
Company to the Resulting Company, upon the coming into effect of this Scheme, without 
requiring any deed or instrument of conveyance for transfer of the same, and shall become 
the property of the Resulting Company, absolutely and forever. 

 
4.3. In respect of the movable assets other than those dealt with in Clause 4.2 above, including 

but not limited to sundry debts, actionable claims, earnest monies, receivables, bills, credits, 
loans, advances and deposits with any Governmental Authority and any other authorities 
and bodies and/or customers, if any, whether recoverable in cash or in kind or for value to 
be received, bank balances, etc. the same shall stand transferred to and vested in the 
Resulting Company without any notice or other intimation to any Person so that the right 
of the Demerged Company to recover or realise the same stands transferred to the Resulting 
Company. Resulting Company shall, at its sole discretion but without being obliged, give 
notice in such form as it may deem fit and proper, to such Person, as the case may be, that 
the said debt, receivable, bill, credit, loan, advance or deposit stands transferred to and 
vested in the Resulting Company and that appropriate modification should be made in their 
respective books/records to reflect the aforesaid changes.  

 
4.4. All immovable properties of the Demerged Undertaking, including land together with the 

buildings and structures standing thereon and rights and interests in immovable properties 
of Demerged Company, whether freehold or leasehold or otherwise and all documents of 
title, rights and easements in relation thereto shall stand vested in and/or be deemed to have 
been vested in the Resulting Company, by operation of law pursuant to the sanctioning of 
the Scheme and upon the Scheme becoming effective. Such assets shall stand vested in the 
Resulting Company and shall be deemed to be and become the property as an integral part 
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of the Resulting Company by operation of law. The Resulting Company shall upon the 
NCLT Orders sanctioning the Scheme and upon this Scheme becoming effective, be always 
entitled to all the rights and privileges attached in relation to such immovable properties 
and shall be liable to pay appropriate rent, rates and taxes and fulfil all obligations in 
relation thereto or as applicable to such immovable properties. Upon this Scheme becoming 
effective, the title to such properties shall be deemed to have been mutated and recognised 
as that of the Resulting Company and the mere filing thereof with the appropriate registrar 
or sub-registrar or with the relevant Government Authority shall suffice as record of 
continuing titles with the Resulting Company and shall be constituted as a deemed mutation 
and substitution thereof. The Resulting Company shall subsequent to Scheme becoming 
effective be entitled to the delivery and possession of all documents of title to such 
immovable property in this regard. It is hereby clarified that all the rights, title and interest 
of the Demerged Undertaking in any leasehold properties shall without any further act, 
instrument or deed, be vested in or be deemed to have been vested in the Resulting 
Company.  
 

4.5. All the other assets, rights, title, interests and investments of the Demerged Company in 
relation to the Demerged Undertaking shall also without any further act, instrument or deed 
stand transferred to and vested in and be deemed to have been transferred to and vested in 
the Resulting Company upon the coming into effect of this Scheme.  

 
4.6. For the avoidance of doubt and without prejudice to the generality of the foregoing, it is 

expressly clarified that upon the coming into effect of this Scheme, all permits, licenses, 
permissions, right of way, Governmental Approvals, clearances, Consents, benefits, 
registrations, entitlements, credits, certificates, awards, sanctions, allotments, quotas, no 
objection certificates, exemptions, concessions, issued to or granted to or executed in 
favour of the Demerged Company pertaining to the Demerged Undertaking, shall be 
transferred to and vested in the Resulting Company.  

 
4.7. Any third party or Governmental Authority required to give effect to any provisions of this 

Scheme, shall take on record the NCLT Orders sanctioning the Scheme on its file and duly 
record the necessary substitution or endorsement in the name of Resulting Company as 
successor in interest with respect to the Demerged Undertaking, pursuant to the sanction of 
this Scheme by the NCLT, and upon this Scheme becoming effective. For this purpose, 
Resulting Company shall file certified copies of such NCLT Order(s) and if required file 
appropriate applications or forms with relevant authorities concerned for statistical and 
information purposes only and there shall be no break in the validity and enforceability of 
Governmental Approvals, Consents, exemptions, registrations, no-objection certificates, 
permits, quotas, rights, entitlements, licences (including the licences granted by any 
Governmental Authorities for the purpose of carrying on its business or in connection 
therewith), and certificates of every kind and description of whatsoever nature with respect 
to the Demerged Undertaking.  

 
4.8. Upon the coming into effect of this Scheme, all debts, duties, obligations and liabilities of 

the Demerged Company pertaining to the Demerged Undertaking shall without any further 
act, instrument or deed be and stand transferred to the Resulting Company and shall 
thereupon become the debts, duties, obligations and liabilities of the Resulting Company 
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, obligations, duties 
and liabilities have arisen in order to give effect to the provisions of this Clause.  
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4.9. The transfer and vesting of the Demerged Undertaking, as aforesaid shall be subject to the 
existing securities, charges, mortgages and other Encumbrances, if any, subsisting over in 
respect of the property and assets or any part thereof relatable to the Demerged 
Undertaking.  

 
4.10. Resulting Company shall, at any time after this Scheme coming into effect, in 

accordance with the provisions hereof, if so required under any Applicable Law or 
otherwise, execute appropriate deeds of confirmation or other writings or arrangements 
with any party to any contract or arrangement pertaining to the Demerged Undertaking in 
relation to which Demerged Company have been a party, including any filings with the 
regulatory authorities, in order to give formal effect to the above provisions.  

 
5. Treatment of Taxes 

 
5.1. With effect from the Appointed date and upon the scheme becoming effective, all taxes and 

duties payable by the Demerged Company, accruing and relating to the operations of the 
Real Estate and Investment Undertaking from the appointed date onwards, including all 
advance tax payments, tax deducted at source, any refund and claims shall, for all purposes, 
be treated as advance tax payments, tax deducted at source or refunds and claims, as the 
case may be, of the Resulting Company.  
 

5.2. Upon the Scheme becoming effective, the Demerged Company and the Resulting Company 
are expressly permitted to revise, their financial statements and returns along with 
prescribed forms, filings and annexures under the Income Tax Act 1961, goods and services 
tax, central sales tax, applicable state value added tax, service tax laws, excise duty laws 
and other tax laws, and to claim refunds and/or credit for taxes paid and for matters 
incidental thereto, if required to give effect to the provisions of the Scheme.   

 
5.3. All tax assessment proceedings, appeals of whatsoever nature by or against the Demerged 

Company pending and/or arising at the Appointed Date and relating to the Real Estate & 
Investment Undertaking shall be continued and/ or enforced until the Effective date by the 
Demerged Company. In the event of the Demerged Company failing to continue or enforce 
any proceeding/ appeal, the same may be continued or enforced by the Resulting Company, 
at the cost of the Resulting Company. As and from the effective date, the tax proceedings 
shall be continued and enforced by or against the Resulting Company in the same manner 
and to the same extent as would or might have been continued and enforced by or against 
the Demerged Company.  

 
5.4. Any refund, under the Income tax Act 1961, goods and service tax laws, excise duty laws, 

central sales tax, applicable state value added tax laws or other applicable laws/ regulations 
dealing with taxes/ duties/ levies due to the Real Estate and Investment Undertaking of the 
Demerged Company consequent to the assessment made on the Demerged Company 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 the Resulting Company upon this 
Scheme becoming effective.  

 
5.5. The tax payments (including, without limitation, income tax, goods and service tax, excise 

duty, central sales tax, applicable state value added tax, etc) whether by way of tax deducted 
at source, advance tax, all earnest monies, security deposits provisional payments, 
payments under protests or otherwise howsoever, by the Demerged Company with respect 
to the Real Estate and Investment Undertaking after the Appointed Date, shall be deemed 
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to be paid by the Resulting Company and shall, in all proceedings, be dealt with 
accordingly.     

 
5.6. Further, any tax deducted at source by the Demerged Company/ Resulting Company with 

respect to the Real Estate and Investment Undertaking on transactions with the Demerged 
Company / Resulting Company, if any (from the Appointed Date to Effective Date) shall 
be deemed to be advance tax paid by the Resulting Company and shall in all proceedings, 
be dealt with accordingly.  

 
5.7. Obligation for deduction of tax at source on any payment made by or to be made by the 

Demerged Company shall be made or deemed to have been made and duly complied with 
by the Resulting Company.  

 
5.8. Upon the Scheme becoming effective, all existing and future incentives, un-availed credits 

and exemptions, benefits, benefit of carried forward losses (if available under law) and 
other statutory benefits, including in respect of income tax (including MAT), prepaid taxes 
i.e. TDS, advance tax and self-assessment tax, exercise (including  MODVAT/ CENVAT), 
customs, VAT, sales tax, service tax, GST, etc relating to the Real Estate and Investment 
Undertaking to which to the Demerged Company is entitled to shall be available to and vest 
in the Resulting Company.  

 
6. Consideration 

 
6.1. Upon the coming into effect of this Scheme, and in consideration of the transfer and vesting 

of the Demerged Undertaking of the Demerged Company in the Resulting Company, the 
Resulting Company shall, without any further application, act, instrument or deed, issue 
and allot to all the shareholders of the Demerged Company, whose names appear in the 
register of members as on the Record Date, fully paid up equity shares of the Resulting 
Company in the following share entitlement ratio- 
 
“10 (Ten) equity shares of Rs. 100/- (Rupees hundred only) each of Great Eastern Stores 
Private Limited for every fully paid up equity shares of Rs. 1000/- (Rupees thousand only) 
each held in Flurys Swiss Confectionery Private Limited” 
 

6.2. In case any shareholder’s holding in Demerged Company is such that such shareholder 
becomes entitled to a fraction of any share, the Resulting Company shall not issue fractional 
share certificates to such shareholders. Any fraction equal to or more than 0.5 arising out 
of such allotment shall be rounded off to the next higher integer and fraction less than 0.5 
shall be rounded off to the earlier lower integer. 
 

6.3. The Shares issued and allotted by the Resulting Company, in terms of Clause 6.1 above, 
shall be subject to the provisions of the Memorandum and Articles of Association of the 
Resulting Company and shall rank pari passu in all respects with the then existing equity 
shares of the Resulting Company. Further, the Resulting Company shall, if required, take 
all necessary steps for increase of authorized share capital for issue of Shares pursuant to 
Clause 6.1 above.  

 
6.4. It is clarified that upon the approval of this Scheme by the shareholders of the Demerged 

Company and Resulting Company under Sections 230 to 232 of the Act, the shareholders 
shall be deemed to have approved this Scheme under Sections 13, 14, 42, 62, 180(1)(c), 
186, 188 and any other applicable provisions under the Act and that no separate approval 
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from the shareholders to that extent shall be required to be sought for the matters specified 
in this Scheme.  

 
6.5. Pursuant to the Scheme, the shares, if any, held by the Demerged Company/ Transferor 

Company 1 in the Resulting Company shall without any further application, act, instrument, 
or deed, be deemed to have been automatically cancelled. 

 
6.6. Unless otherwise determined by the Board of Directors, or any committee thereof, of the 

Demerged Company and the Board of Directors, or any committee thereof, of the Resulting 
Company, allotment of shares in terms of this Scheme shall be done within 90 days from 
the Effective Date.  

 
6.7. On allotment of shares by the Resulting Company in terms of Clause 6.1 above, the existing 

shareholding of the Demerged Company, in the Resulting Company shall be cancelled as 
an integral part of this Scheme in accordance with provisions of Section 66 of the Act and 
the order of the Tribunal sanctioning the Scheme shall be deemed to be also the Order under 
Section 66 of the Act for the purpose of confirming the cancellation and reduction. The 
cancellation and reduction would not involve either a diminution of liability in respect of 
unpaid share capital or payment of paid-up share capital and hence the provisions of Section 
66 of the Act will not be applicable. Further, the Resulting Company shall not be required 
to add the words “and reduced” as a suffix to its name consequent upon such reduction.   

 
7. Accounting Treatment 

 
In the books of the Demerged Company 

 
7.1. The difference between the book value of assets and liabilities transferred pursuant to 

the Scheme shall be adjusted in the books of Demerged Company, in the manner 
decided by Board of Directors of the Demerged Company, to the extent required from 
Surplus as per Profit & Loss Account. 

 
In the books of the Resulting Company  

 
7.2. With effect from the Appointed Date, all the assets and liabilities of the Demerged 

Undertaking shall be recorded at their book value by the Resulting Company.  
 

7.3. The Resulting Company shall credit its Share Capital Account with the aggregate face 
value of the equity shares issued to the shareholders of Demerged Company pursuant to 
Clause 6.1 of this Scheme. 
 

7.4. The amount representing the surplus of assets over liabilities of the Demerged 
Undertaking and the aggregate face value of the share capital issued by the respective 
Resulting Company to the shareholders of the Demerged Company and after taking into 
effect the cancellation of shares held by the Demerged Company in the Resulting 
Company, shall be credited by the Resulting Company to Capital Reserve. 

 
In case of deficit the same shall be treated as goodwill and shall be dealt in any manner 
as may be determined by the Board of Directors of the Resulting Company. 

 
7.5. In case of any differences in the accounting policies between Demerged Company as 

compared to Resulting Company , the impact of the same till the Appointed Date will 
be quantified and the same shall be appropriately adjusted against the Reserves of the 
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Resulting Company and reported in accordance with applicable Accounting Standard 
(AS) 5, Net Profit or Loss for the Period, Prior Period Items and Changes in Accounting 
Policies prescribed under section 133 of the Companies Act, 2013 read together with 
Rule 7 of the Companies (Accounts) Rules, 2014.  
 
 

8. Contracts, Deeds and Other Instruments  
 
8.1. Upon the coming into effect of this Scheme and subject to the provisions of this Scheme, 

all contracts, deeds, bonds, understandings whether written or oral and other instruments, 
if any, of whatsoever nature, in relation to the Demerged Undertaking, to which the 
Demerged Company is a party or to the benefit of which the Demerged Company may be 
eligible and which are subsisting or having effect on the Appointed Date, without any 
further act, instrument or deed, shall be in full force and effect against or in favour of the 
Resulting Company, as the case may be, and may be enforced by or against the Resulting 
Company as fully and effectively as if, instead of the Demerged Company, the Resulting 
Company had been a party or beneficiary or obligee thereto.  
 

8.2. Without prejudice to other provisions of this Scheme and notwithstanding the fact that the 
vesting of the Demerged Undertaking occurs by virtue of this Scheme itself, the Resulting 
Company may, at any time after the coming into effect of this Scheme in accordance with 
the provisions hereof, if so required, under any Applicable Law or otherwise, execute deeds 
of confirmation in favour of any party to any contract or arrangement to which the 
Demerged Company is a party as may be necessary to be executed in order to give formal 
effect to the above provisions. Resulting Company shall be deemed to be authorised to 
execute any such writings on behalf of the Demerged Company and to carry out or perform 
all formalities or compliances required for the purposes referred to above on the part of the 
Demerged Company. 

 
 

9. Legal Proceedings 
 
9.1. Upon the coming into effect of this Scheme, if any suit, appeal or other proceeding of 

whatsoever nature by or against Demerged Company be pending in each case relating to 
the Demerged Undertaking, the same shall not abate or be discontinued or be in any way 
prejudicially affected by reason of the transfer of the Demerged Undertaking or anything 
contained in this Scheme, but the said suit, appeal or other proceedings shall be continued, 
prosecuted and enforced, as the case may be, by or against the Resulting Company in the 
same manner and to the same extent as it would be or might have been continued, 
prosecuted and enforced by or against the Demerged Company, if this Scheme had not been 
made. 
 

10. Staff, Employees & Workmen 
 
10.1. Upon the coming into effect of this Scheme, all the employees of the Demerged 

Company engaged in or in relation to the Demerged Undertaking shall become the 
employees of Resulting Company without any break or interruption of service and with the 
benefit of continuity of service on terms and conditions which are not less favourable than 
the terms and conditions as were applicable. 
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10.2. Resulting Company agrees that the service of all employees engaged in or in relation 
to the Demerged Undertaking immediately prior to the Effective Date shall be taken into 
account for the purpose of all retirement benefits to which they may be eligible in 
Demerged Company immediately prior to the Effective Date. Resulting Company further 
agrees that for the purpose of payment of any retrenchment compensation, gratuity or other 
terminal benefits, such past service with the Demerged Company, shall also be taken into 
account and agrees and undertakes to pay the same as and when payable. 

 
10.3. Upon the coming into effect of this Scheme, Resulting Company shall make all the 

necessary contributions for such transferred employees engaged in or in relation to the 
Demerged Undertaking and deposit the same in provident fund, gratuity fund or 
superannuation fund or any other special fund or staff welfare scheme or any other special 
scheme. Resulting Company will also file relevant intimations to the statutory authorities 
concerned who shall take the same on record and substitute the name of Resulting Company 
for Demerged Company.  

 
10.4. In so far as the existing provident fund, gratuity fund and pension and /or 

superannuation fund/trusts, retirement funds or employees state insurance schemes or 
pension scheme or employee deposit linked insurance scheme or any other benefits, if any, 
created by Demerged Company for employees engaged in or in relation to the Demerged 
Undertaking, shall be transferred to the necessary funds, schemes or trusts of Resulting 
Company and till the time such necessary funds, schemes or trusts are created by Resulting 
Company, all contribution shall continue to be made to the existing funds, schemes or trusts 
of Demerged Company.  

 
 

11. Remaining Business  
  
11.1. The Remaining Business and all the assets, properties, rights, liabilities and obligations 

relating thereto shall continue to belong to and be vested in the Demerged Company/ 
Transferee Company and the Resulting Company shall have no right, claim or obligation 
in relation to the Remaining Business.  
 

11.2. All legal, taxation or other proceedings whether civil or criminal (including before any 
statutory or quasi-judicial authority or tribunal) by or against the Demerged Company under 
any statute, whether relating to the period prior to or after the Appointed Date and whether 
pending on the Appointed Date or which may be instituted at any time thereafter, relating 
to the Remaining Business (including those relating to any property, right, power, liability, 
obligation or duties of the Demerged Company in respect of the Remaining Business) shall 
be continued and enforced by or against the Demerged Company/ Transferee Company 
after the Effective Date.  

 
11.3. With effect from the Appointed Date and up to, and beyond the Effective Date, the 

Demerged Company:  
 

11.3.1. shall be deemed to have been carrying on and to be carrying on all the business 
and activities relating to the Remaining Business for and on behalf of the Transferee 
Company; and 

11.3.2. all profits accruing to the Demerged Company thereon or losses arising or 
incurred by it relating to the Remaining Business shall for all purposes be treated as the 
profits or losses, as the case may be, of the Transferee Company.  
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12. Saving of Concluded Transactions 
 
12.1. Subject to the terms of the Scheme, the transfer and vesting of the Demerged 

Undertaking and continuance of proceedings by or against the Resulting Company, as 
provided herein, shall not affect any transactions or proceedings already concluded by the 
Demerged Company before the Effective Date, to the end and intent that the Resulting 
Company accepts and adopts all acts, deeds and things done and executed by and/or on 
behalf of the Demerged Company in relation to the Demerged Undertaking as acts, deeds 
and things done and executed by and on behalf of the Resulting Company.  
 

PART III – MERGER OF TRANSFEROR COMPANY 1 AND TRANSFEROR COMPANY 2 
WITH THE TRANSFEREE COMPANY. 

13. Amalgamation of the Transferor Company 1 (after demerger of the Demerged 
Undertaking comprising the Remaining Business) with the Transferee Company 
 
13.1. Upon the coming into effect of this Scheme and with effect from the Appointed Date, 

subject to the provisions of this Scheme, the Transferor Company 1 (after demerger of the 
Demerged Undertaking comprising the Remaining Business) as defined in clause 11 shall, 
under the provisions of Sections 230 to 232 of the Act and also in accordance with Section 
2(1B) of the IT Act and all other applicable provisions, if any, of the Act, without any 
further act or deed, stand transferred on a going concern basis to and vested in and / or 
deemed to be transferred to and vested in the Transferee Company.  
 
As on the Appointed date the Remaining Business of the Transferor Company 1 is inter 
alia comprised of multiple businesses and activities including operating restaurants, 
confectionary outlets, and consultancy relating thereto. Subsequent to the Appointed date, 
Flurys Swiss Confectionery Private Limited (“Transferor Company 1”) had entered and 
executed a Business Transfer Agreement with Apeejay Surrendra Park Hotels Limited for 
the sale of the Confectionery Business. The Confectionery Business was agreed to be 
transferred by Flurys Swiss Confectionery Private Limited and acquired by Apeejay 
Surrendra Park Hotels Limited on a slump sale basis for a lump sum consideration and on 
the other terms and conditions as specified in the Agreement. Proceeds from transfer of 
said business were deployed as loans and advances to group companies, which business 
also forms part of the Remaining Business of the Transferor Company 1 as on the 
Appointed Date. 
 

13.2. In respect of such of the assets of the Remaining Business as are movable in nature 
and/or otherwise capable of transfer by manual or constructive delivery of possession 
and/or by endorsement and delivery, the same shall be so transferred by the Transferor 
Company 1 to the Transferee Company, upon the coming into effect of this Scheme, 
without requiring any deed or instrument of conveyance for transfer of the same, and shall 
become the property of the Transferee Company, absolutely and forever. 

 
13.3. In respect of the movable assets other than those dealt with in Clause 13.2, including 

but not limited to sundry debts, actionable claims, earnest monies, receivables, bills, credits, 
loans, advances and deposits with any Governmental Authority and any other authorities 
and bodies and/or customers, if any, whether recoverable in cash or in kind or for value to 
be received, bank balances, etc. the same shall stand transferred to and vested in the 
Transferee Company without any notice or other intimation to any Person so that the right 
of the Transferor Company 1 to recover or realise the same stands transferred to the 

42



 

 18 

Transferee Company. Transferee Company shall, at its sole discretion but without being 
obliged, give notice in such form as it may deem fit and proper, to such Person, as the case 
may be, that the said debt, receivable, bill, credit, loan, advance or deposit stands transferred 
to and vested in the Transferee Company and that appropriate modification should be made 
in their respective books/records to reflect the aforesaid changes.  

 
13.4. All immovable properties of the Remaining Business, including land together with the 

buildings and structures standing thereon and rights and interests in immovable properties 
of Transferor Company 1, whether freehold or leasehold or otherwise and all documents of 
title, rights and easements in relation thereto shall stand vested in and/or be deemed to have 
been vested in the Transferee Company, by operation of law pursuant to the sanctioning of 
the Scheme and upon the Scheme becoming effective. Such assets shall stand vested in the 
Transferee Company and shall be deemed to be and become the property as an integral part 
of the Transferee Company by operation of law. The Transferee Company shall upon the 
NCLT Orders sanctioning the Scheme and upon this Scheme becoming effective, be always 
entitled to all the rights and privileges attached in relation to such immovable properties 
and shall be liable to pay appropriate rent, rates and taxes and fulfil all obligations in 
relation thereto or as applicable to such immovable properties. Upon this Scheme becoming 
effective, the title to such properties shall be deemed to have been mutated and recognised 
as that of the Transferee Company and the mere filing thereof with the appropriate registrar 
or sub-registrar or with the relevant Government Authority shall suffice as record of 
continuing titles with the Transferee Company and shall be constituted as a deemed 
mutation and substitution thereof. The Transferee Company shall subsequent to Scheme 
becoming effective be entitled to the delivery and possession of all documents of title to 
such immovable property in this regard. It is hereby clarified that all the rights, title and 
interest of the Remaining Business in any leasehold properties shall without any further act, 
instrument or deed, be vested in or be deemed to have been vested in the Transferee 
Company.  
 

13.5. All the other assets, rights, title, interests and investments of the Transferor Company 
1 (after demerger of the Demerged Undertaking comprising the Remaining Business) shall 
also without any further act, instrument or deed stand transferred to and vested in and be 
deemed to have been transferred to and vested in the Transferee Company upon the coming 
into effect of this Scheme.  

 
13.6. For the avoidance of doubt and without prejudice to the generality of the foregoing, it 

is expressly clarified that upon the coming into effect of this Scheme, all permits, licenses, 
permissions, right of way, Governmental Approvals, clearances, Consents, benefits, 
registrations, entitlements, credits, certificates, awards, sanctions, allotments, quotas, no 
objection certificates, exemptions, concessions, issued to or granted to or executed in 
favour of the Transferor Company 1 (after demerger of the Demerged Undertaking 
comprising the Remaining Business), shall be transferred to and vested in the Transferee 
Company.  

 
13.7. With effect from the Appointed Date and upon the Scheme becoming effective, the 

entitlement to various benefits under incentive schemes and policies, if any, in relation to 
Transferor Company 1 (after demerger of the Demerged Undertaking comprising the 
Remaining Business) shall stand vested in and/or be deemed to have been vested in the 
Transferee Company together with all benefits, entitlements and incentives of any nature 
whatsoever. Such entitlements shall include (but shall not be limited to) income-tax, sales 
tax exemption / deferment, value added tax, turnover tax, excise duty, service tax, good and 
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service tax, customs, export benefits and other incentives in relation to Transferor Company 
1 to be claimed by the Transferee Company with effect from the Appointed Date as if the 
Transferee Company were originally entitled to all such benefits under such incentive 
scheme and/or policies, subject to continued compliance by the Transferee Company of all 
the terms and conditions subject to which the benefits under such incentive schemes were 
made available to the Transferor Company 1. The Transferee Company shall be entitled to 
such benefits in its name, without any additional liabilities or expenses whatsoever.  

 
13.8. Any tax liability under the Income-tax Act, 1961, Customs Act 1962, Central Excise 

Act, 1944, Goods and Services Tax Act, 2017, State Value Added Tax laws, Central Sales 
Tax Act, 1956 or other applicable laws/ regulations dealing with taxes/ duties/ levies (herein 
referred to as 'Tax Laws') of the Transferor Company 1 to the extent not provided for or 
covered by tax provision in the accounts made as on the date immediately preceding the 
Appointed Date related to Transferor Company 1 (after demerger of the Demerged 
Undertaking comprising the Remaining Business) shall be vested with the Transferee 
Company. 

 
13.9. All taxes (including income tax including advance taxes paid, TDS deducted on behalf 

of the Transferor Company 1 (after demerger of the Demerged Undertaking comprising the 
Remaining Business), goods and services tax, sales tax, excise duty, service tax, VAT etc.) 
paid or payable by the Transferor Company 1 (after demerger of the Demerged Undertaking 
comprising the Remaining Business) in respect of the operations and/ or the profits of 
Transferor Company 1 (after demerger of the Demerged Undertaking comprising the 
Remaining Business) before the Appointed Date shall be on account of the Transferor 
Company 1 and in so far as it relates to the tax payment (including, without limitation, sales 
tax, goods and services tax, excise duty, custom duty, income tax, service tax, VAT etc.) 
whether by way of deduction at source, advance tax or otherwise howsoever, by the 
Transferor Company 1 (after demerger of the Demerged Undertaking comprising the 
Remaining Business) in respect of the profits or activities or operations of Transferor 
Company 1 (after demerger of the Demerged Undertaking comprising the Remaining 
Business) after the Appointed Date, the same shall be deemed to be the corresponding item 
paid by the Transferee Company and shall in all proceedings be dealt with accordingly.  

 
 

13.10. On and from the Appointed Date, if any Certificate for Tax Deducted at Source or any 
other tax credit certificate relating to Transferor Company 1 (after demerger of the 
Demerged Undertaking comprising the Remaining Business) is received in the name of the 
Transferor Company 1, it shall be deemed to have been received by the Transferee 
Company, which alone shall be entitled to claim credit for such tax deducted or paid. 

 
13.11. On and from the Appointed Date, the benefit of all balances relating to CENVAT or 

GST or Service Tax or VAT being balances pertaining to Transferor Company 1 (after 
demerger of the Demerged Undertaking comprising the Remaining Business), if any, shall 
stand vested in the Transferee Company as if the transaction giving rise to the said balance 
or credit was a transaction carried out by the Transferee Company. The liabilities of 
Transferor Company 1 (after demerger of the Demerged Undertaking comprising the 
Remaining Business) as on the Appointed Date shall stand vested in the Transferee 
Company, save as otherwise in respect of the liabilities which were met by the Transferor 
Company 1 during the Transition period, which shall be construed to have been met by the 
Transferee Company as if the transaction giving rise to the said liability was a transaction 
carried out by the Transferee Company. 
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13.12. Any third party or Governmental Authority required to give effect to any provisions of 

this Scheme, shall take on record the NCLT Orders sanctioning the Scheme on its file and 
duly record the necessary substitution or endorsement in the name of Transferee Company 
as successor in interest with respect to the Remaining Business, pursuant to the sanction of 
this Scheme by the NCLT, and upon this Scheme becoming effective. For this purpose, 
Transferee Company shall file certified copies of such NCLT Order(s) and if required file 
appropriate applications or forms with relevant authorities concerned for statistical and 
information purposes only and there shall be no break in the validity and enforceability of 
Governmental Approvals, Consents, exemptions, registrations, no-objection certificates, 
permits, quotas, rights, entitlements, licences (including the licences granted by any 
Governmental Authorities for the purpose of carrying on its business or in connection 
therewith), and certificates of every kind and description of whatsoever nature with respect 
to the Remaining Business.  

 
13.13. Upon the coming into effect of this Scheme, all debts, duties, obligations and liabilities 

of the Transferor Company 1 (after demerger of the Demerged Undertaking comprising the 
Remaining Business) shall without any further act, instrument or deed be and stand 
transferred to the Transferee Company and shall thereupon become the debts, duties, 
obligations and liabilities of the Transferee Company 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, obligations, duties and liabilities have arisen in order to give 
effect to the provisions of this Clause.  

 
13.14. The transfer and vesting of the Remaining Business, as aforesaid shall be subject to the 

existing securities, charges, mortgages and other Encumbrances, if any, subsisting over in 
respect of the property and assets or any part thereof relatable to the Remaining Business.  

 
13.15. The Transferee Company shall, at any time after this Scheme coming into effect, in 

accordance with the provisions hereof, if so required under any Applicable Law or 
otherwise, execute appropriate deeds of confirmation or other writings or arrangements 
with any party to any contract or arrangement in relation to which Transferor Company 1 
(after demerger of the Demerged Undertaking comprising the Remaining Business) have 
been a party, including any filings with the regulatory authorities, in order to give formal 
effect to the above provisions.  

 
14. Amalgamation of the Transferor Company 2 with the Transferee Company  

 
14.1. With effect from the Appointed Date and upon the Scheme becoming effective, the 

Transferor Company 2 as a going concern, along with all assets, liabilities, contracts, 
employees, licences, records, approvals, etc. being integral parts of the Transferor 
Company 2 shall, without any further act, instrument or deed, stand amalgamated with and 
be vested in or be deemed to have been vested in the Transferee Company as a going 
concern so as to become as and from the Appointed Date, the undertaking of the Transferee 
Company by virtue of and in the manner provided in this Scheme. 
 

14.2. Without prejudice to the generality of the above and to the extent applicable, unless 
otherwise stated herein, upon this Scheme becoming effective and with effect from the 
Appointed Date: 
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14.2.1. All its properties and assets of Transferor Company 2, tangible or intangible, 
balance in bank, cash or investments and other assets of whatsoever nature and tax 
credits including under GST law, quotas, rights, consents, entitlements, licenses, 
certificates, permits, and facilities of every kind and description whatsoever for all 
intents and purposes, permissions under income tax and/or any other 
statutes,\incentives, if any, without any further act or deed so as to become the business, 
properties and assets of the Transferee Company.  

 
14.2.2. All the movable assets of Transferor Company 2 or assets otherwise capable 

of transfer by manual delivery or by endorsement and delivery, including cash in hand, 
shall be physically handed over by manual delivery or by endorsement and delivery, to 
the Transferee Company to the end and intent that the property therein passes to the 
Transferee Company on such manual delivery or endorsement and delivery, without 
requiring any deed or instrument of conveyance for the same and shall become the 
property of the Transferee Company accordingly. 

 
14.2.3. All other movable properties of the Transferor Company 2, including 

investments in shares, mutual funds, bonds and any other securities, sundry debtors, 
outstanding loans and advances, if any, recoverable in cash or in kind or for value to 
be received, bank balances and deposits, if any, with Government, semi-Government, 
local and other authorities and bodies, customers and other persons, shall without any 
further act, instrument or deed, pursuant to the orders of this Scheme becoming 
effective and by operation of law become the properties of the Transferee Company, 
and the title thereof together with all rights, interests or obligations therein shall be 
deemed to have been mutated and recorded as that of the Transferee company. All 
investments of the Transferor Company 2 shall be recorded in the name of the 
Transferee Company by operation of law as transmission in favour of the Transferee 
Company as a successor in interest and any documents of title in the name of the 
Transferor Company 2 shall also be deemed to have been mutated and recorded in the 
name of the Transferee Company to the same extent and manner as originally held by 
the Transferor Company and enabling the ownership, right, title and interest therein as 
if the Transferee Company was originally the Transferor Company 2. The Transferee 
Company shall subsequent to this Scheme becoming effective be entitled to the 
delivery and possession of all documents of title of such movable property in this 
regard; 

 
14.2.4. If and to the extent required, the Transferor Company 2 shall give notice in 

such form as it deems fit to such persons, that pursuant to this Scheme becoming 
effective, the said outstanding balances would be paid or made good to or held on 
account of, the Transferee Company, and the rights of the Transferor Company 2 will 
vest with the Transferee Company upon this Scheme becoming operative.  

 
14.2.5. All debts, liabilities, contingent liabilities, duties, taxes (including any advance 

taxes paid, TDS deducted on behalf of the Transferor Company 2 etc.), GST liabilities, 
and obligations of Transferor Company 2, as on the Appointed Date, whether provided 
for or not, in the books of accounts of the Transferor Company 2, and all other liabilities 
which may accrue or arise after the Appointed Date but which relates to the Transition 
period, shall, pursuant to this Scheme becoming effective as per the order of the NCLT 
or such other competent authority, as may be applicable under Section 232 and other 
applicable provisions of the Act, and without any further act or deed, be vested or 
deemed to be vested in and be assumed by the Transferee Company, so as to become 
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as from the Appointed Date the debts, liabilities, contingent liabilities, taxes, duties and 
obligations of the Transferee Company on the same terms and conditions as were 
applicable to the Transferor Company 2.  

 
14.2.6. The Transferee Company, may, at any time after this Scheme coming into 

effect, if required under law or otherwise, execute deeds of confirmation in favour of 
any other party with which the Transferor Company 2 has a contract or arrangement, 
or give any such writing or do any such things, as may be necessary, to give effect to 
the above. 

 
14.2.7. Insofar as loans and borrowings of the Transferor Company 2 pertaining to the 

loans and liabilities, which are to be vested to the Transferee Company shall, without 
any further act or deed, become loans and borrowings of the Transferee Company, and 
all rights, powers, duties and obligations in relation thereto shall be and stand vested in 
and shall be exercised by or against the Transferee Company as if it had entered into 
such loans and incurred such borrowings. Thus, the primary obligation to redeem or 
repay such liabilities upon the Scheme becoming effective shall be that of the 
Transferee Company. However, without prejudice to such vesting of liability amount, 
where considered necessary for the sake of convenience and towards facilitating single 
point creditor discharge, the Transferee Company may discharge such liability 
(including accretions thereto) by making payments on the respective due dates to the 
Transferor Company 2, which in turn shall make payments to the respective creditors. 

 
14.2.8. The vesting of the assets comprised in Transferor Company 2 to the Transferee 

Company under this Scheme shall be subject to the mortgages and charges, if any, 
affecting the same as hereinafter provided.  

 
14.2.9. The existing securities, mortgages, charges, encumbrances or liens or those, if 

any, created by the Transferor Company 2 after the Appointed Date and in terms of this 
Scheme, over the assets comprised in Transferor Company 2, or any part thereof, shall 
be vested in the Transferee Company by virtue of this Scheme, and the same shall , 
continue to relate and attach to such assets or any part thereof to which they relate and 
are vested with the Transferee Company, and such Encumbrances shall not relate or 
attach to any of the other assets, of the Transferor Company 2.  

 
14.2.10. In so far as the existing Encumbrances of Transferor Company 2, if any, in 

respect of the loans, borrowings, debts, liabilities, is concerned, such Encumbrance 
shall, without any further act, instrument or deed be modified and shall be extended to 
and shall operate only over the assets comprised in Transferor Company 2 which have 
been Encumbered in respect of the transferred liabilities as transferred to the Transferee 
Company pursuant to this Scheme. Provided that if any of the assets comprised in 
Transferor Company 2 which are being transferred to the Transferee Company pursuant 
to this Scheme have not been Encumbered in respect of the transferred liabilities, such 
assets shall remain unencumbered and the existing Encumbrance referred to above shall 
not be extended to and shall not operate over such assets. The absence of any formal 
amendment which may be required by a lender or third party shall not affect the 
operation of the above. 

 
14.2.11. In so far as the existing security in respect of the loans or borrowings of the 

Transferor Company 2 and other liabilities relating to the Transferor Company 2 are 
concerned, such security shall, without any further act, instrument or deed be continued 
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with the Transferee Company. The Transferor Company 2 and the Transferee Company 
shall file necessary particulars and/or modification(s) of charge, with the Registrar of 
Companies to give formal effect to the above provisions, if required.  

 
14.2.12. The foregoing provisions insofar as they relate to the vesting of liabilities with 

the Transferee Company shall operate, notwithstanding anything to the contrary 
contained in any deed or writing or the terms of sanction or issue or any security 
documents, all of which instruments shall stand modified and/or superseded by the 
foregoing provisions. 

 
14.2.13. With effect from the Appointed Date and upon the Scheme becoming effective, 

the entitlement to various benefits under incentive schemes and policies, if any, in 
relation to Transferor Company 2 shall stand vested in and/or be deemed to have been 
vested in the Transferee Company together with all benefits, entitlements and 
incentives of any nature whatsoever. Such entitlements shall include (but shall not be 
limited to) income-tax, sales tax exemption / deferment, value added tax, turnover tax, 
excise duty, service tax, good and service tax, customs, export benefits and other 
incentives in relation to Transferor Company 2 to be claimed by the Transferee 
Company with effect from the Appointed Date as if the Transferee Company were 
originally entitled to all such benefits under such incentive scheme and/or policies, 
subject to continued compliance by the Transferee Company of all the terms and 
conditions subject to which the benefits under such incentive schemes were made 
available to the Transferor Company 2. The Transferee Company shall be entitled to 
such benefits in its name, without any additional liabilities or expenses whatsoever.  

 
14.2.14. Any tax liability under the Income-tax Act, 1961, Customs Act 1962, Central 

Excise Act, 1944, Goods and Services Tax Act, 2017, State Value Added Tax laws, 
Central Sales Tax Act, 1956 or other applicable laws/ regulations dealing with taxes/ 
duties/ levies (herein referred to as 'Tax Laws') of the Transferor Company 2 to the 
extent not provided for or covered by tax provision in the accounts made as on the date 
immediately preceding the Appointed Date related to Transferor Company 2 shall be 
vested with the Transferee Company. 

 
14.2.15. All taxes (including income tax (including advance taxes paid, TDS deducted, 

etc. on behalf of the Transferor Company 2, goods and services tax, sales tax, excise 
duty, service tax, VAT etc.) paid or payable by the Transferor Company 2 in respect of 
the operations and/ or the profits of Transferor Company 2 before the Appointed Date 
shall be on account of the Transferor Company 2 and in so far as it relates to the tax 
payment (including, without limitation, sales tax, goods and services tax, excise duty, 
custom duty, income tax, service tax, VAT etc.) whether by way of deduction at source, 
advance tax or otherwise howsoever, by the Transferor Company 2 in respect of the 
profits or activities or operations of Transferor Company after the Appointed Date, the 
same shall be deemed to be the corresponding item paid by the Transferee Company 
and shall in all proceedings be dealt with accordingly.  

 
 

14.2.16. On and from the Appointed Date, if any Certificate for Tax Deducted at Source 
or any other tax credit certificate relating to Transferor Company 2 is received in the 
name of the Transferor Company 2, it shall be deemed to have been received by the 
Transferee Company, which alone shall be entitled to claim credit for such tax deducted 
or paid. 
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14.2.17. On and from the Appointed Date, the benefit of all balances relating to 

CENVAT or GST or Service Tax or VAT being balances pertaining to Transferor 
Company 2, if any, shall stand vested in the Transferee Company as if the transaction 
giving rise to the said balance or credit was a transaction carried out by the Transferee 
Company. The liabilities of Transferor Company 2 as on the Appointed Date shall stand 
vested in the Transferee Company, save as otherwise in respect of the liabilities which 
were met by the Transferor Company 2 during the Transition period, which shall be 
construed to have been met by the Transferee Company as if the transaction giving rise 
to the said liability was a transaction carried out by the Transferee Company. 

 
14.2.18. Upon the coming into effect of the Scheme, and subject to the provisions of 

this Scheme, all contracts, deeds, bonds, agreements, Schemes, arrangements and other 
instruments of whatsoever nature in relation to the Transferor Company 2, to which the 
Transferor Company is a party or to the benefit of which the Transferor Company 2 
may be eligible, and which are subsisting or have effect before the Appointed Date, 
shall continue in full force and effect on or against or in favour, as the case may be, of 
the Transferee Company and may be enforced as fully and effectually as if instead of 
the Transferor Company 2, the Transferee Company had been a party or beneficiary or 
obligee thereto or thereunder. All liabilities arising from all such contracts, deeds, 
bonds, agreements, Schemes, arrangements and other instruments of whatsoever nature 
in relation to the Transferor Company 2, to which the Transferor Company 2 is a party 
or to the benefit of which the Transferor Company 2 may be eligible, and which are 
subsisting or have effect immediately before the Appointed Date, shall be on account 
of the Transferor Company 2 and after the Appointed Date, the same shall be on 
account of the Transferee Company and shall, in all proceedings, be dealt with 
accordingly.  

 
14.2.19. If any assets (including estate, claims, rights, title, interest in or authorities 

relating to any asset) or any contracts, deeds, bonds, agreements, Schemes, 
arrangements or other instruments of whatsoever nature which the Transferor Company 
2 owns or to which the Transferor Company 2 is a party to, cannot be transferred to the 
Transferee Company for any reason whatsoever, the Transferor Company 2 shall hold 
such assets, contracts, deeds, bonds, agreements, Schemes, arrangements or other 
instruments of whatsoever nature in trust for the benefit of the Transferee Company, 
insofar as it is permissible so to do, till such time as the transfer is affected. 

 
14.2.20. It is hereby clarified that the vesting of Transferor Company 2 in the Transferee 

Company shall be on a going concern basis.  
 

 
15. Consideration 

 
15.1. Upon the coming into effect of this Scheme, and in consideration of the transfer and 

vesting of the Transferor Company 1 (after the demerger of the Demerged Undertaking 
comprising of the Remaining Business) and Transferor Company 2 in the Transferee 
Company, the Transferee Company shall, without any further application, act, instrument 
or deed, issue and allot to all the shareholders of the Transferor Company 1 and Transferor 
Company 2, whose names appear in the register of members as on the Record Date, fully 
paid up equity shares of the Transferee Company in the following share entitlement ratio-  
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“100 (One hundred) equity shares of Rs. 10/- (Rupees Ten only) each of Apeejay Tea 
Limited for every 1 (One) fully paid up equity shares of Rs. 1000/- (Rupees Thousand 
only) each held in Flurys Swiss Confectionery Private Limited. 

 
“1 (One) equity shares of Rs. 10/- (Rupees Ten only) each of Apeejay Tea Limited for 
every 435 (Four hundred and thirty five) fully paid up equity shares of Rs. 10/- (Rupees 
Ten only) each held in Fusion Beverages Private Limited.   
 

15.2. The shares of the Transferee Company shall be issued in dematerialized form to those 
shareholders who hold shares of the Transferor Company 1 and Transferor Company 2 in 
dematerialised form, in to the account in which the Transferor Company shares are held or 
such other account as is intimated by the shareholders to the Transferor Company 1 and 
Transferor Company 2 and / or its Registrar. All those shareholders who hold shares of the 
Transferor Company 1 and Transferor Company 2 in physical form shall also have the 
option to receive the equity shares in the Transferee Company, in dematerialised form 
provided the details of their account with the Depository Participant are intimated in writing 
to the Transferor Company and/ or its Registrar. If not so notified, they would be issued 
equity shares in physical form.  
   

15.3. In case any shareholder’s holding in Transferor Company 1 and Transferor Company 
2 is such that such shareholder becomes entitled to a fraction of any share, the Transferee 
Company shall not issue fractional share certificates to such shareholders. Any fraction 
equal to or more than 0.5 arising out of such allotment shall be rounded off to the next 
higher integer and fraction less than 0.5 shall be rounded off to the earlier lower integer. 
 

15.4. The Shares issued and allotted by the Transferee Company, in terms of Clause 15.1 
above, shall be subject to the provisions of the Memorandum and Articles of Association 
of the Transferee Company and shall rank pari passu in all respects with the then existing 
equity shares of the Transferee Company. Further, the Transferee Company shall, if 
required, take all necessary steps for increase of authorized share capital for issue of Shares 
pursuant to Clause 15.1 above.  

 
15.5. It is clarified that upon the approval of this Scheme by the shareholders of the 

Transferor Company 1 and Transferor Company 2 and Transferee Company under Sections 
230 to 232 of the Act, the shareholders shall be deemed to have approved this Scheme 
under Sections 13, 14, 42, 62, 180(1)(c), 186, 188 and any other applicable provisions under 
the Act and that no separate approval from the shareholders to that extent shall be required 
to be sought for the matters specified in this Scheme.  

 
15.6. In the event of there being any pending share transfer, whether lodged or outstanding, 

of any shareholder of the Transferor Company 1 and Transferor Company 2, the Board of 
Directors or any committee thereof of the Transferor Company 1 and Transferor Company 
2 shall be empowered even subsequent to the Effective Date, to effectuate such transfer as 
if such changes in the registered holder were operative from the Effective Date, in order to 
remove any difficulties arising to the transfer of shares after the Scheme becomes effective.  

 
15.7. The Authorized Share Capital of the Transferor Companies shall get merged to form 

new Authorized Share Capital of the Transferee Company and thereafter, the Authorised 
Share Capital of the Transferee Company shall stand increased to that extent without any 
further act or deed. The filing fee and stamp duty already paid by the Transferor Companies 
on their authorised share capital shall be deemed to have been so paid by the Transferee 

50



 

 26 

Company and shall be set-off against any stamp duty and fees payable by the Transferee 
Company on any increase in the authorized share capital of the Transferee Company 
pursuant to the Scheme. Any difference arising in such fees or charges or stamp duty after 
set-off against any stamp duty and fees shall be duly payable by the Transferee Company. 
If the resultant authorised share capital of the Transferee Company is insufficient to issue 
shares to the shareholders of the Transferor Companies in pursuance to the terms of the 
Scheme, it will further increase the requisite authorised capital subject to sanction of the 
Scheme.   

 
15.8. The Transferee Company shall after the merger of authorised share capital shall to the 

extent necessary increase its authorised share capital to facilitate the issue of equity shares.    
 

 
16. Accounting Treatment in the Books of the Transferee Company 

 
16.1. Notwithstanding anything to the contrary contained in any other clause in the Scheme, 

the Transferee Company shall give effect to the amalgamation in its books of account in 
accordance with the Indian Accounting Standard (Ind AS) 103 Business Combinations and 
other principles prescribed under the accounting standard specified under Section 133 of 
the Act read with the Companies (Indian Accounting Standards) Rules, 2015 and on the 
date determined in accordance with Ind AS.  
 
 

17. Contracts, Deeds and Other Instruments  
 
17.1. Upon the coming into effect of this Scheme and subject to the provisions of this 

Scheme, all contracts, deeds, bonds, understandings whether written or oral and other 
instruments, if any, of whatsoever nature, in relation to the Remaining Business of the 
Transferor Company 1 and Transferor Company 2 is a party or to the benefit of which the 
Transferor Company 1 and Transferor Company 2 may be eligible and which are subsisting 
or having effect on the Appointed Date, without any further act, instrument or deed, shall 
be in full force and effect against or in favour of the Transferee Company, as the case may 
be, and may be enforced by or against the Transferee Company as fully and effectively as 
if, instead of the Transferor Company 1 and Transferor Company 2, the Transferee 
Company had been a party or beneficiary or obligee thereto.  
 

17.2. Without prejudice to other provisions of this Scheme and notwithstanding the fact that 
the vesting of the Remaining Business of the Transferor Company 1 and Transferor 
Company 2 occurs by virtue of this Scheme itself, the Transferee Company may, at any 
time after the coming into effect of this Scheme in accordance with the provisions hereof, 
if so required, under any Applicable Law or otherwise, execute deeds of confirmation in 
favour of any party to any contract or arrangement to which the Transferor Company 1 and 
Transferor Company 2 is a party as may be necessary to be executed in order to give formal 
effect to the above provisions. Transferee Company shall be deemed to be authorised to 
execute any such writings on behalf of the Transferor Company 1 and Transferor Company 
2 and to carry out or perform all formalities or compliances required for the purposes 
referred to above on the part of the Transferor Company 1 and Transferor Company 2.  

 
18. Legal Proceedings 

 
18.1. Upon the coming into effect of this Scheme, if any suit, appeal or other proceeding of 

whatsoever nature by or against Transferor Company 1 (in relation to the Remaining 
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Business) and Transferor Company 2 be pending in each case relating to the Transferor 
Company 1 (in relation to the Remaining Business) and Transferor Company 2, the same 
shall not abate or be discontinued or be in any way prejudicially affected by reason of the 
transfer of the Transferor Company 1 and Transferor Company 2 or anything contained in 
this Scheme, but the said suit, appeal or other legal proceedings shall be continued, 
prosecuted and enforced, as the case may be, by or against the Transferee Company in the 
same manner and to the same extent as it would be or might have been continued, 
prosecuted and enforced by or against the Transferor Company 1 and Transferor Company 
2, if this Scheme had not been made. 
 

19. Staff, Employees & Workmen 
 
19.1. Upon the coming into effect of this Scheme, all the employees (after demerger of the 

Demerged Undertaking comprising the Remaining Business) of Transferor Company 1 and 
Transferor Company 2 shall become the employees of Transferee Company without any 
break or interruption of service and with the benefit of continuity of service on terms and 
conditions which are not less favourable than the terms and conditions as were applicable. 
 

19.2. Transferee Company agrees that the service of all employees engaged in or in relation 
to the Transferor Company 1 (after demerger of the Demerged Undertaking comprising the 
Remaining Business) and Transferor Company 2 immediately prior to the Effective Date  
shall be taken into account for the purpose of all retirement benefits to which they may be 
eligible in Transferor Company 1 and Transferor Company 2 immediately prior to the 
Effective Date. Transferee Company further agrees that for the purpose of payment of any 
retrenchment compensation, gratuity or other terminal benefits, such past service with the 
Transferor Company 1 and Transferor Company 2, shall also be taken into account and 
agrees and undertakes to pay the same as and when payable. 

 
19.3. Upon the coming into effect of this Scheme, Transferee Company shall make all the 

necessary contributions for such transferred employees engaged in or in relation to the 
(after demerger of the Demerged Undertaking comprising the Remaining Business) of 
Transferor Company 1 and Transferor Company 2 and deposit the same in provident fund, 
gratuity fund or superannuation fund or any other special fund or staff welfare scheme or 
any other special scheme. Transferee Company will also file relevant intimations to the 
statutory authorities concerned who shall take the same on record and substitute the name 
of Transferee Company for Transferor Company 1 and Transferor Company 2.  

 
19.4. In so far as the existing provident fund, gratuity fund and pension and /or 

superannuation fund/trusts, retirement funds or employees state insurance schemes or 
pension scheme or employee deposit linked insurance scheme or any other benefits, if any, 
created by Transferor Company 1 and Transferor Company 2 for employees engaged, shall 
be transferred to the necessary funds, schemes or trusts of Transferee Company and till the 
time such necessary funds, schemes or trusts are created by Transferee Company, all 
contribution shall continue to be made to the existing funds, schemes or trusts of Transferor 
Company 1 and Transferor Company 2.  

 
20. Saving of Concluded Transactions 

 
20.1. Subject to the terms of the Scheme, the transfer and vesting of the Transferor Company 

1 and Transferor Company 2 and continuance of proceedings by or against the Transferee 
Company, as provided herein, shall not affect any transactions or proceedings already 
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concluded by the Transferor Company 1 and Transferor Company 2, to the end and intent 
that the Transferee Company accepts and adopts all acts, deeds and things done and 
executed by and/or on behalf of the Transferor Company 1 and Transferor Company 2 as 
acts, deeds and things done and executed by and on behalf of the Transferee Company.  

PART IV- GENERAL TERMS & CONDITIONS 

21. Application to NCLT 
 
21.1. Necessary applications and / or petitions by the Transferor Company 1 / Demerged 

Company, Transferor Company 2, Transferee Company and the Resulting Company shall 
be made for the sanction of the Composite Scheme of Arrangement to the NCLT, for 
sanctioning of this Scheme under the provisions of law and obtain all approvals as may be 
required under the law. 
 

22. Modification or Amendment to the Scheme 
 
22.1. Subject to approval of NCLT, the respective Boards or the respective authorized 

representative appointed by the Board of the Transferor Company 1 / Demerged Company, 
Transferor Company 2,  Transferee Company and the Resulting Company may make 
modifications or assent to any modifications, alterations or amendments of this Scheme or 
any conditions which the NCLT and / or any other competent authority may deem fit to 
direct or impose and the said respective Boards and after dissolution of the Transferor 
Company 1 and Transferor Company 2, the Board of the Transferee Company and the 
Resulting Company may do all such acts, things and deeds necessary in connection with or 
to carry out the Scheme into effect and take such steps as may be necessary, desirable or 
proper to resolve any doubts, difficulties or questions whether by reason of any order of the 
NCLT or any directions or order of any other authorities or otherwise howsoever arising 
out of, under or by virtue of this Scheme and / or matters concerned or connected therewith. 
 

22.2. The Transferor Company 1/ Demerged Company, Transferor Company 2, Transferee 
Company, and the Resulting Company may withdraw the Scheme prior to the Effective 
Date at any time.  

 
23. Scheme Conditional on Approvals/ Sanctions 

 
The Scheme is conditional upon and subject to:  
 

23.1. The approval by the requisite majorities of the respective members and / or creditors 
(including but not limited to secured and unsecured) of the Transferor Company 1/ 
Demerged Company, Transferor Company 2, Transferee Company and the Resulting 
Company, as required under the Act and directed by the NCLT. 
 

23.2. The sanction of the Tribunal being obtained under Sections 230 to 232 of the Act in 
favour of the respective Parties and the necessary order(s) under Section 232 of the Act, 
being obtained; 

 

23.3. Any other sanction or approval of the Appropriate Authorities concerned, as may be 
considered necessary and appropriate, by the respective Boards of the Parties being 
obtained and granted in respect of any of the matters for which such sanction or approval 
is required; and  
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23.4. The requisite orders of the NCLT being obtained for sanctioning the Scheme under 

Section 230 read with Section 232 of the Act being filed with the concerned Registrar of 
Companies.  

 
24. Operative Date of the Scheme 

24.1. This Scheme shall be effective from the last of the dates on which certified copies of 
order of the Tribunal under Sections 230 and 232 of the Companies Act, 2013, are filed in 
the office(s) of the concerned Registrar of Companies. Such date is called as the Effective 
Date. 
 

24.2. Though this Scheme shall become effective from the Effective Date, the provisions of 
this Scheme shall be applicable and come into operation from the Appointed Date. 
 

25. Binding Effect 
 
25.1. Upon the Scheme becoming effective, the same shall be binding on the Transferor 

Company 1 / Demerged Company, Transferor Company 2, Transferee Company and the 
Resulting Company and all concerned parties without any further act, deed, matter or thing.  
 

26. Effect of Non-Receipt of Approvals 
 
26.1. In the event any of the said approvals or sanctions referred to above not being obtained 

or conditions enumerated in the Scheme not being complied with, or for any other reason, 
the Scheme cannot be implemented, the Boards of Directors or committee empowered 
thereof of the Transferor Company 1 / Demerged Company, Transferor Company 2, 
Transferee Company and the Resulting Company shall by mutual agreement waive such 
conditions as they consider appropriate to give effect, as far as possible, to this Scheme and 
failing such mutual agreement, the Scheme shall become null and void and shall stand 
revoked, cancelled and be of no effect and each party shall bear and pay their respective 
costs, charges and expenses in connection with the Scheme.  
 

27. Giving Effect to the Scheme 
 
27.1. For the purpose of giving effect to the Scheme, the Board of Directors of the Transferor 

Company 1/ Demerged Company, Transferor Company 2, Transferee Company and the 
Resulting Company or any Committee thereof, is authorized to give such directions as may 
be necessary or desirable and to settle as they may deem fit, any question, doubt or difficulty 
that may arise in connection with or in the working of the Scheme and to do all acts, deeds 
and things necessary for carrying into effect the Scheme.  

 
28. Costs 

 
28.1. 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 the Transferor Company 1/ 
Demerged Company, Transferor Company 2, Transferee Company and the Resulting 
Company as decided by the Board or any committee constituted thereof of respective 
companies, by mutual decision.  
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REPORT ADOPTED BY THE BOARD OF DIRECTORS OF APEEJAY TEA LIMITED IN ACCORDANCE WITH 

SECTION 232(2)(c) OF THE COMPANIES ACT, 2013 IN ITS MEETING HELD ON FRIDAY, 9TH OCTOBER, 2020, 

AT APEEJAY HOUSE, 15 PARK STREET, KOLKATA – 700016 AT 12:00 P.M. 

1. Background 

 

1.1. The proposed Composite Scheme of Arrangement (“Scheme”) under the provisions of Section 230-

232 of the Companies Act, 2013 (“Act”) provides for demerger of the Real Estate & Investment 

Undertaking (Demerged Undertaking) of Flurys Swiss Confectionery Private Limited (Demerged 

Company/Transferor Company 1) into Great Eastern Stores Private Limited (Resulting Company) 

and merger of the Remaining Business of Flurys Swiss Confectionery Private Limited (Demerged 

Company/Transferor Company 1) and Fusion Beverages Private Limited (Transferor Company 2) 

with Apeejay Tea Limited (Transferee Company) respectively on a going concern basis with effect 

from 1st April, 2019 being the “Appointed Date”. 

 

1.2. The provisions of Section 232(2)(c) of the Act requires the Directors to adopt a report explaining the 

effect of the Scheme on Shareholders, Key Managerial Personnel (“KMP”), Promoter and Non-

Promoter Shareholders, laying out the share exchange ratio and specifying any special valuation 

difficulties. The said report is required to be circulated along with the notice convening the meeting 

of the shareholders/creditors as the case may be. 

 

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

Company: 

 

1.3. For the Scheme, the Valuation Report was obtained by Mr. Rajesh Chhaparia, Registered Valuer, 

having Registration Number – IBBI/RV/06/2019/11913, where the following share exchange ratio 

was recommended – 

 

In the consideration of the transfer of and vesting of the Demerged Undertaking of the 

Demerged Company in the Resulting Company, the Resulting Company shall, without any 

further application, act, instrument or deed, issue and allot to all the shareholders of the 

Demerged Company, whose names appear in the register of members as on the Record Date, 

fully paid up equity shares of the Resulting Company in the following share entitlement ratio: 

 

“10(Ten) equity shares of Rs.100/- (Rupees hundred only) each of Great Eastern Stores Private 

Limited for every fully paid up equity shares of Rs. 1000/- (Rupees thousand only) each held 

in Flurys Swiss Confectionery Private Limited”  

 

In case any shareholder’s holding in Demerged Company is such that such shareholder 

becomes entitled to a fraction of any share, the Resulting Company shall not issue fractional 

share certificates to such shareholders. Any fraction equal to or more than 0.5 arising out of  

 

Annexure II
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such allotment shall be rounded off to the next higher integer and fraction less than 0.5 shall 

be rounded off to the earlier lower integer.  
 

In consideration of the transfer and vesting of the Transferor Company 1 (after the demerger 

of the Demerged Undertaking comprising of the Remaining Business) and Transferor Company 

2 in the Transferee Company, the Transferee Company shall, without any further application, 

act, instrument or deed, issue and allot to all the shareholders of the Transferor Company 1 and 

Transferor Company 2, whose names appear in the register of members as on the Record Date, 

fully paid up equity shares of the Transferee Company in the following share entitlement ratio-  
 

“100 (One hundred) equity shares of Rs. 10/- (Rupees Ten only) each of Apeejay Tea Limited 

for every 1 (One) fully paid up equity shares of Rs. 1000/- (Rupees Thousand only) each held 

in Flurys Swiss Confectionery Private Limited. 

 

“1 (One) equity shares of Rs. 10/- (Rupees Ten only) each of Apeejay Tea Limited for every 435 

(Four hundred and thirty five) fully paid up equity shares of Rs. 10/- (Rupees Ten only) each 

held in Fusion Beverages Private Limited. 

 

2. Effects of the Scheme on the stakeholders – the Company 
 

Key Managerial Personnel The Scheme does not affect the Key Managerial 

Personnel of the Demerged / Transferor Companies, 

Resulting Companies and Demerged / Transferee 

Company 

Directors The Scheme does not affect the Directors of the 

Demerged /Transferor Company 1, Transferor Company 

2, Resulting Company and Transferee Company except 

as mentioned hereinafter. The Directors of the 

Transferor Company shall continue to hold their position 

as Director on the Board of the Transferee Company. 

Promoters The promoters of the Applicant Company shall continue 

to remain the promoters even after the effectiveness of 

the Scheme. 

Non-Promoter   Members The non-promoter members, if any, of the respective 

companies will be   issued shares pursuant to the Scheme 

of Arrangement as per the fair exchange ratio 

determined by the Registered Valuer. 

Depositors Not Applicable. The Applicant Company does not have any 

Depositors. 
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Creditors The rights and interests of creditors (secured and 

unsecured) of the Transferor Companies, Resulting 

Companies and Demerged / Transferee Company are not 

likely to be prejudicially affected as the Applicant 

Company is a company with a huge Net Worth and of 

sound financial    background. Further no compromise is 

offered to any of the creditors of the Transferee 

Company,  

nor their rights are sought to be modified in any manner 

and the Applicant Company undertakes to meet with 

all such liabilities in the regular course of business. 

Debenture Holders Not Applicable. The Transferee Company does not have 

any Debenture      Holders 

Deposit Trustee and Debenture 

Trustee 

Not Applicable. The Transferee Company does not have 

any Deposit Trustee and Debenture Trustee 

Employees of the Company Under the Scheme, no rights of the staff and employees 

of the Applicant   Company are being affected 

 

3. Adoption of the report by the Board of Directors of Apeejay Tea Limited 
 
The Directors of the Company have adopted this Report after noting and considering the 

information set forth in this Report. The Board is entitled to make relevant modifications to this 

Report, if required, and such modifications or amendments shall be deemed to form part of this 

Report. 

 

For Apeejay Tea Limited  

 

 

sd/-          sd/-  

Ashok Ghosh          Ashok Kumar Jain   
Director                       Director 
DIN: 00051311           DIN: 00886324         
 

Date: 09.10.2020 

Place: Kolkata   

 

 

  

57



Annexure III

58



59



60



61



62



63



64



65



66



67



68



69



70



71



72



73



74



75



76



77



78



79



80



81



82



83



84



85



86



87



88



89



90



91



92



93



94



95



96



97



98



99



100



101



102



103



104



105



106



107



108



109



110



111



112



113



114



115



116



117



118



119



120



121



122



123



124



125



126



127



128



129



130



131



132



133



134



135



136



137



138



139



140



141



142



143



144



145



146



147



148



149



150



151



152



153



154



155



156



157



158



159



160



161



162



163



164



165



166



167



168



169



170



171



172



173



174



175



176



177



Annexure IV

178



179



180



181



182



183



184



185



186



187



188



189



190



191



192



193



194



195



196



197



198



In the National Company Law Tribunal 

Kolkata Bench 

CA (CAA) No. 74/KB/2021 

 

In the matter of the Companies Act, 2013 – Section 230(1) read with Section 
232(1) 

            And 

In the matter of: 

Flurys Swiss Confectionery Private Limited, a company incorporated under the 
Companies Act, 1913 within the meaning of Companies Act, 2013, having 
Corporate Identification No. U15137WB1946PTC013793 and its registered 
office at 18 Park Street, Kolkata 700071,  in the state of West Bengal. 
 
           And 

Fusion Beverages Private Limited, a company incorporated under the 
Companies Act, 2013, having Corporate Identification No. 
U15100WB2018PTC225495 and its registered office at Apeejay House, 15, Park 
Street, Kolkata 700016, in the State of West Bengal. 

  And 

Great Eastern Stores Private Limited, a company incorporated under the 
Companies Act, 1913 and being a Company within the meaning of the 
Companies Act, 2013, having Corporate Identification No. 
U51909WB1917PTC002830 and its registered office at Apeejay House, 15, Park 
Street, Kolkata 700016,  in the State of West Bengal. 

        And 

Apeejay Tea Limited, a company incorporated under the Companies Act, 1956, 
and being a Company within the meaning of the Companies Act, 2013, having 
Corporate Identification No. U27108WB1995PLC071253 and its registered 
office at 15 Park Street, Kolkata 700016 

1. Flurys Swiss Confectionery Private Limited 
2. Fusion Beverages Private Limited 
3. Great Eastern Stores Private Limited 
4. Apeejay Tea Limited 

. . . . . Applicant(s) 
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Date of Hearing : 4th June, 2021 

Date of Pronouncement: 4th June, 2021 

 

Coram: 

Shri Rajasekhar V.K.    :  Member (Judicial) 

Shri Harish Chander Suri    :  Member (Technical) 

 

Counsel on Record for the Applicant(s) 

1. Ms. Manju Bhuteria, Advocate 

2. Mr. Arkodeb Sinha, Advocate 

3. Ms. Meenakshi Manot, Advocate 

4. Ms. Shreya Jain, For S Jaykishan, Chartered Accountants 

 

ORDER 

 

Per Harish Chander Suri, Member (Technical) 

 

1. The instant application has been filed, in the first stage of the 

proceedings,  under Section 230(1),  read with Section 232(1) of the Companies 

Act, 2013 (“Act”), for orders and directions with regard to dispensation of 

meetings of shareholders and unsecured creditors of all the applicants and 

convening meeting of secured creditors of Applicant no. 4, in connection with 

Composite Scheme of Arrangement amongst Flurys Swiss Confectionery Private 

Limited, being the Applicant No.1,  above named (“Demerged Company” or 

"Transferor Company No.1 " or “Applicant No.1”), Fusion Beverages Private 

Limited,  being the Applicant No. 2,  above named (“Transferor Company 2” 

or “Applicant No. 2”), Great Eastern Stores Private Limited,  being the Applicant 
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No. 3,  above named (“Resulting Company” or Applicant No. 3”) and 

Apeejay Tea Limited, being the Applicant No. 4,  above named (“Transferee 

Company” or “Applicant No. 4”) whereby and whereunder the “Demerged 

Undertaking” of the Demerged Company is proposed to be merged into the 

Resulting Company and Transferor Companies are proposed to be amalgamated 

with the Transferee Company from the Appointed Date in the manner and on the 

terms and Company on the terms and conditions stated in the  Scheme of 

Arrangement (“Scheme”). The Applicant nos. 1, 2 and 3 have no secured 

creditors. 

 

2. The object of this Application is to ultimately obtain sanction of this 

Tribunal to the Scheme of Arrangement,  by which demerger of the “Real Estate 

& Investment Undertaking  ( ‘Demerged Undertaking’ ) of Flurys Swiss 

Confectionery Private Limited ( ‘Demerged Company/Transferor Company 1’ ) into 

Great Eastern Stores Private Limited ( ‘Resulting Company’ ) and merger of the 

“Remaining Business” of Flurys Swiss Confectionery Private Limited (‘Demerged 

Company/Transferor Company 1 ) and Fusion Beverages Private Limited ( 

‘Transferor Company 2’ ) with Apeejay Tea Limited ( ‘Transferee Company’ ) on 

a going concern basis, with effect from 1st April, 2019, being the “Appointed Date” 

and in consideration thereof, issue of equity shares by the Resulting Company to 

the shareholders of the Demerged Company and by the Transferee Company to 

the shareholders of the Transferor Company 1 and the Transferor Company 2. 

 

3. It is submitted by Ld. Counsel appearing for the Applicant(s) that the 

shares of the Applicant No.1, Applicant No.2 , Applicant No. 3 and Applicant 

No. 4 are not listed. Further, the Applicant(s) have the following classes of 

shareholders and creditors :  

 (a) Applicant No. 1 : Equity Shareholders and Unsecured Creditors 

 (b) Applicant No. 2 : Equity Shareholders and Unsecured Creditors 

 (c) Applicant No. 3 : Equity Shareholders and NIL Creditors 
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(d) Applicant No. 4 : Equity Shareholders, Secured Creditors and 

Unsecured Creditors  

 

4. It is further submitted that all Equity Shareholders and over 90% in value 

of Unsecured Creditors of the Applicant No. 1, all Equity Shareholders and over 

90% in value of Unsecured Creditors of the Applicant No. 2, all Equity 

Shareholders of the Applicant No.3 and all Equity Shareholders and over 90% 

in value of Unsecured Creditors of the Applicant No.4 have already given their 

consent to the Scheme by way of affidavits which are annexed to the 

application. 

 

5. The Applicants sought,  accordingly,  for (a) dispensing with meetings 

of the Equity Shareholders and Unsecured Creditors who have already given 

their consent to the Scheme and (b) convening of meetings of the Secured 

Creditors of Applicant Company No. 4 to consider the Scheme under Section 

230(1) [read with Section 232(1)] of the Act. 

 

6. Upon perusing the records and documents in the instant proceedings 

and considering the submissions made on behalf of the Applicant(s), we allow 

the instant application and make the following orders : 

 

(a) Meetings dispensed: Meetings of the Equity Shareholders of the 

Applicants and meetings of Unsecured Creditors of the Applicant No. 

1, Applicant No. 2, and Applicant No. 4  are dispensed with under 

Section 230(1),  read with Section 232(1) of the Act. 

 

(b) Meetings to be held | Date and Times: The following meeting shall 

be convened and held at the following time on 26th July,  2021 for 

the purpose of considering, and, if thought fit, approving the  Scheme, 

with or without modification :   
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i. Meeting of Secured Creditors of Applicant No.4 at 2 PM. 

 

(c) Mode of Meeting: The meeting, as above shall be held virtually via 

video conferencing or other audio-visual mode (“Virtual Mode”). 

Subject to the directions and matters dealt with herein, such meetings 

shall be held virtually in accordance with the framework provided 

therefor in the Ministry of Corporate Affairs General Circular No. 

14/2020 dated 8th April, 2020, as clarified / extended from time to 

time, including by General Circulars bearing No. 17/2020 dated 13th  

April,  2020, No.22/2020 dated 15th  June,  2020, No. 33/2020 dated 

28th September,  2020 and No.39/2020 dated 31st December, 2020 

(“Virtual Meeting Circulars”). 

 

(d) Advertisement :  At least 30 (thirty) clear days before the meeting to 

be held, as aforesaid, an advertisement of the notice of meeting be 

published once each in the “Financial Express” in English and 

“Aajkaal”, translated in Bengali as per Rule 7 of the Companies 

(Compromises, Arrangements and Amalgamations) Rules, 2016.  

 

(e) Individual Notices :  At least 30 (thirty) clear days before the date of 

the meeting to be held, as aforesaid, notices convening the said 

meeting, along with all documents required to be sent with the same, 

including a copy of the  Scheme, statement prescribed under the 

provisions of the Act disclosing necessary details, shall be sent to each 

of the Secured Creditors of the Applicant No. 4 as per Rule 6 of the 

Companies (Compromises, Arrangements and Amalgamations) Rules, 

2016, by post or air mail or courier or email or through personal 

messenger at their respective or last known addresses. The said 

notices along with accompanying documents shall also be published 

on the website of the Applicant. 

 

(f) Chairperson : Mr. Amit Shyamsukha, PCA [Mobile No.9331029389],   is 

appointed as the  Chairperson of the meeting to be held, as aforesaid. 

The Chairperson shall be paid a sum of Rs.75,000/- (Rupees seventy-

five thousand only) for conducting the aforesaid meeting as 

Chairperson. 
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(g) Scrutinizer :, Mr. Anil Kumar Dubey, PCS [Mobile No. 8334984350]  is 

appointed as the Scrutinizer of the meeting to be held, as aforesaid. 

The Scrutinizer shall be paid a sum of Rs.60,000/- (Rupees sixty 

thousand only) for acting as Scrutinizer.  

 

(h) Quorum and Attendance: The quorum for the said meeting of the 

Secured Creditors of Applicant Company No. 4 shall be two (2) 

persons. For the meeting to be held in Virtual Mode, attendance of 

such persons in Virtual Mode shall be counted for the purpose of 

quorum. Attendance at such meeting shall be recorded in the minutes 

of the meeting, instead of taking physical attendance slips. In the 

event, no quorum is present within 30 minutes from the 

commencement of virtual meeting, then in such event the creditors 

present shall constitute quorum and the Chairperson shall proceed 

with the meeting. 

 

It is,  however,  provided that in the event the quorum of the meeting 

as aforesaid is not available at the scheduled date and time, the 

Chairperson may adjourn the meeting to the same day in the next 

week at the same time.  

 

 

(i) Mode of Voting: Voting in the meetings held in Virtual Mode,  shall be 

by e-voting only. Facility for voting by remote e-voting shall also be 

provided during the period from 19thJuly,  2021 (9:00 A.M) to 25thJuly,  

2021 (5:00 P.M). The facility for remote e-voting shall be disabled at 

5:00 P.M on 25thJuly, 2021.  

 

(j) Cut-off date: The cut -off date for determining the eligibility to vote 

and value of votes shall be 31st May 2021. The value of the votes cast 

shall be reckoned and scrutinized with reference to the said dates. 

 

 

(k) Voting procedure: Subject to the directions and matters dealt with 

herein, the procedure for voting by e-voting and conduct of voting, in 

so far as the same is prescribed by the Virtual Meeting Circulars and 
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Companies (Management & Administration) Rules, 2014 (“the said 

Rules”), and the forms thereunder shall be followed with such 

variations as required in the circumstances and in relation to the 

resolution for approval of the Scheme.  

 

(l) Persons who are entitled and have an option to vote on the resolution 

put to a meeting by (a) remote e-voting or (b) by e-voting at the 

meeting, as above, may opt to exercise their votes only in one of such 

modes. If the Secured Creditors have cast their votes by remote e-

voting, they shall not be entitled to vote again during the meeting 

(via e-voting). If they do so, the votes so cast by them shall be 

treated as invalid. It is clarified that such persons choosing to cast 

their votes by remote e-voting shall nevertheless be entitled to attend, 

participate and constitute the quorum in the discussions in such 

meeting but shall not be entitled to vote again at such meeting. 

 

 

(m) Authorization: If a body corporate choose to vote by remote e-

voting or by e-voting at the meeting held in Virtual Mode, a scanned 

copy of such letter authorizing him/her to attend or vote for such 

resolution shall be duly sent by email to the Scrutinizer or the 

Chairperson. The Chairperson/Scrutinizer appointed for the meeting 

and/ or, the Company is directed to accept such email in this regard. 

 

(n) That the Chairperson appointed for the said meeting or any person 

authorized by the Chairperson do issue and send the notices of the 

aforesaid meeting. 

 

 

(o) The votes cast shall be scrutinized by the Scrutinizer. Votes cast in all 

the modes shall be consolidated. The Scrutinizer shall prepare and 

submit the report of the meeting, along with all papers relating to the 

voting, to the Chairperson of the meeting within 3 days of the 

conclusion of the meeting. The Chairperson shall declare the result of 

the meeting based on the report received from the Scrutinizer.  The 

declaration of result by the Chairperson shall also be published on the 
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website of the Applicant and in case Applicant does not have a website, 

the declaration of result shall be published in the same newspapers in 

which notice of the meetings were advertised. 

 

(p) The value of each Secured Creditor shall be in accordance with the 

books and records of the Applicant No. 4 and, where entries in the 

books are disputed, the Chairperson shall determine the value for 

purpose of the said meeting. 

 

(q) The resolution for approval of the Scheme of Arrangement put to a 

meeting shall, if passed by a majority representing three-fourths in 

value of the respective Secured Creditors casting their votes during 

the meeting or via remote e-voting, as aforesaid, shall be deemed to 

have been duly passed on the date of such meeting under Section 

230(1),  read with Section 232(1) of the Companies Act, 2013. 

 

(r) The Chairperson do report to this Tribunal the results of the said 

meeting within four weeks from the date of the conclusion of the said 

meeting. Such report shall be in Form No. CAA-4 of the Companies 

(Compromises, Arrangements and Amalgamations) Rules, 2016, 

verified by an affidavit. 

 

7. Notice under Section 230(5) of the Companies Act, 2013,  along with all 

accompanying documents, including a copy of the aforesaid Scheme and 

statement under the provisions of the Companies Act, 2013,  shall also be served 

on the Regional Director, Eastern Region, Ministry of Corporate Affairs, Kolkata; 

Registrar of Companies with whom the Applicant(s) are registered; Official 

Liquidator, and Income Tax Department having jurisdiction over the Applicant(s); 

by sending the same by hand delivery through special messenger or by post or 

by email forthwith after the notices are sent to the shareholders and creditors, as 

aforesaid. The notice shall specify that representation, if any, should be filed 

before this Tribunal within 30 days from the date of receipt of the notice with a 

copy of such representation being simultaneously sent to the Advocates/ 

Authorized Representative of the said Applicant(s). If no such representation is 

received by the Tribunal within such period, it shall be presumed that such 

authorities have no representation to make on the  Scheme of Amalgamation. 
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Such notice shall be sent, pursuant to Section 230(5) of the Companies Act, 2013,  

read with Rule 8(2) of the Companies (Compromises, Arrangements and 

Amalgamations) Rules,  2016,  in Form No. CAA3 of the said Rules with necessary 

variations, incorporating the directions herein. 

 

8. The Applicant(s) to file an affidavit proving service of notices of meeting 

and publication of advertisements and compliance of all directions contained 

herein at least a week before the meeting is to be held.  

 

9. The application, being CA(CAA) No. 74/KB/2021, is disposed of 

accordingly. 

 

( Harish Chander Suri) ( Rajasekhar V K) 

Member(Technical)                                                              Member (Judicial) 

 

Signed, this the 4th June, 2021 

 

 

 

 

 

  

 

 

GOUR_STENO 

Rajasek
har V K

Digitally signed 
by Rajasekhar V K 
Date: 2021.06.11 
10:16:08 +05'30'
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