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Dear Sir/ Madam, 

Sub: Notice of the National Company Law Tribunal (NCLT) convened meeting 
of the Equity Shareholders of the Company 

With regard to the captioned matter and in compliance with Regulation 30 of the 
Securities and Exchange Board of India (Listing Obligations and Disclosure 
Requirements) Regulations, 2015 and Section 230 (5) of the Companies Act, 2013 and 
Rules made thereunder, we wish to in.form you that Mumbai Bench of NCLT vide its 
order dated 15th March, 2019 has directed that Meeting of Equity Shareholders of the 
Company is to be held on Monday, 22nd April, 2019 at 1.30 pm, at Hotel Express Inn, 
Nashik Pathardi Phata, Ambad, Mumbai Agra Road, Nashik-422010, Maharashtra for 
the purpose of approving the Scheme of Amalgamation of Arrow Textiles Limited 
('First Transferor Company' or 'ATL') and MMG India Private Limited ('Second 
Transferor Company' or 'MMG') with Delta Magnets Limited ('Transferee Company' or 
'DML') and their respective shareholders (Scheme). 

We are enclosing herewith copy notices sent to Secured Creditors, Un-Secured 
Creditors and notice to Equity Shareholders (sent to Secured and Unsecured Creditors 
as enclosures). 

Thanking You. 
Yours Sincere! y, 

For Arrow Textiles Limited 

\ 
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In the matter of the Companies Act, 2013;

AND

In the matter of Sections 230 to 232 of the Companies Act, 2013;

AND
In the matter of Scheme of Amalgamation of  

Arrow Textiles Limited (‘First Transferor Company’ or ‘ATL’) and  
MMG India Private Limited (‘Second Transferor Company’ or ‘MMG’) with  

Delta Magnets Limited (‘Transferee Company’ or ‘DML’) and  
their respective shareholders

Arrow Textiles Limited…..... First Transferor Company 

NOTICE TO SECURED CREDITORS UNDER SECTION 230 OF THE 
COMPANIES ACT, 2013

Notice is hereby given in pursuance of sub section (3) of Section 230 of the Companies Act, 2013 as directed by Mumbai 
Bench of the National Company Law Tribunal, by an order dated 15th March, 2019 under sub-section (1) of Section 230 of the 
Companies Act, 2013 a meeting of the equity shareholders shall be held on 22nd April, 2019 at 1.30 p.m to consider the Scheme 
of Amalgamation at Hotel Express Inn, Nashik Pathardi Phata, Ambad, Mumbai Agra Road, Nashik 422 010.

A Copy of notice with statement as required under Section 230(3), Scheme of Amalgamation along with other relevant annexures 
is enclosed. Copies of the same can also be obtained free of charge at the registered office of the Company.

You as a Secured Creditor of Arrow Textiles Limited is hereby informed that representations, if any, in connection with the 
proposed Scheme may be made to the National Company Law Tribunal, Bench, at Mumbai within Thirty (30) days from the date 
of receipt of this notice. The address of the Hon’ble Tribunal is 6th floor, Fountain Telecom Building, 1 Mahatma Gandhi Road, 
Fort, Mumbai- 400 001. Copy of the representation may simultaneously be sent to the Company.

In case no representation is received within the stated period of Thirty (30) days, it shall be presumed that you have no 
representation to make on the proposed scheme.

	 For Arrow Textiles Limited
	 Sd/-
	 Dr. Ram H. Shroff
	 Managing Director
	 DIN: 00004865
Dated this 18th March, 2019
Place: Mumbai
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In the matter of the Companies Act, 2013;

AND

In the matter of Sections 230 to 232 of the Companies Act, 2013;

AND
In the matter of Scheme of Amalgamation of  

Arrow Textiles Limited (‘First Transferor Company’ or ‘ATL’) and  
MMG India Private Limited (‘Second Transferor Company’ or ‘MMG’) with  

Delta Magnets Limited (‘Transferee Company’ or ‘DML’) and  
their respective shareholders

Arrow Textiles Limited…..... First Transferor Company 

NOTICE TO UNSECURED CREDITORS UNDER SECTION 230 OF THE 
COMPANIES ACT, 2013

Notice is hereby given in pursuance of sub section (3) of Section 230 of the Companies Act, 2013 as directed by Mumbai 
Bench of the National Company Law Tribunal, by an order dated 15th March, 2019 under sub-section (1) of Section 230 of the 
Companies Act, 2013 a meeting of the equity shareholders shall be held on 22nd April, 2019 at 1.30 p.m to consider the Scheme 
of Amalgamation at Hotel Express Inn, Nashik Pathardi Phata, Ambad, Mumbai Agra Road, Nashik 422 010.

A Copy of notice with statement as required under Section 230(3), Scheme of Amalgamation along with other relevant annexures 
is enclosed. Copies of the same can also be obtained free of charge at the registered office of the Company.

You as a Unsecured Creditor of Arrow Textiles Limited is hereby informed that representations, if any, in connection with the 
proposed Scheme may be made to the National Company Law Tribunal, Bench, at Mumbai within Thirty (30) days from the date 
of receipt of this notice. The address of the Hon’ble Tribunal is 6th floor, Fountain Telecom Building, 1 Mahatma Gandhi Road, 
Fort, Mumbai- 400 001. Copy of the representation may simultaneously be sent to the Company.

In case no representation is received within the stated period of Thirty (30) days, it shall be presumed that you have no 
representation to make on the proposed scheme.

	 For Arrow Textiles Limited
	 Sd/
	 Dr. Ram H. Shroff
	 Managing Director
	 DIN: 00004865
Dated this 18th March, 2019
Place: Mumbai



MEETING OF THE EQUITY SHAREHOLDERS OF ARROW TEXTILES LIMITED

CONVENED AS PER THE DIRECTIONS OF THE NATIONAL COMPANY LAW TRIBUNAL, MUMBAI BENCH

MEETING:

Day Monday

Date 22nd April, 2019

Time 1.30 P.M.

Venue Hotel Express Inn, Nashik Pathardi Phata, Ambad,  
Mumbai Agra Road, Nashik – 422 010, Maharashtra

E-VOTING:

Start Date and Time 19th April, 2019 at 9.00 A.M.

End Date and Time 21st April, 2019 at 5.00 P.M.
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,  
MUMBAI BENCH COMPANY SCHEME APPLICATION NO 1672 OF 2018

In the matter of Companies Act, 2013;

And

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

And

In the matter of Scheme of Amalgamation of Arrow Textiles 
Limited (‘First Transferor Company’ or ‘ATL’) and MMG India 
Private Limited (‘Second Transferor Company’ or ‘MMG’) 
with Delta Magnets Limited (‘Transferee Company’ or ‘DML’) 
and their respective shareholders

ARROW TEXTILES LIMITED….. APPLICANT COMPANY

NOTICE CONVENING THE MEETING OF THE EQUITY SHAREHOLDERS OF THE APPLICANT COMPANY

NOTICE is hereby given that by an order dated 15th March, 2019, in the above mentioned Company Scheme Application (the 
“Order”), the National Company Law Tribunal, Mumbai Bench (“NCLT” or “Tribunal”) has directed a meeting to be held of equity 
shareholders of the Applicant Company for the purpose of considering, and if thought fit, approving with or without modification(s), 
the amalgamation embodied in the Scheme of Amalgamation of Arrow Textiles Limited (‘First Transferor Company’ or ‘ATL’) and 
MMG India Private Limited (‘Second Transferor Company’ or ‘MMG’) (hereinafter referred to as ‘Transferor Companies’) with 
Delta Magnets Limited (‘Transferee Company’ or ‘DML’) and their respective shareholders (“Scheme”). 

In pursuance of the said order and as directed therein further notice is hereby given that a meeting of equity shareholders  of the 
Applicant Company will be held at Hotel Express Inn, Nashik Pathardi Phata, Ambad, Mumbai Agra Road, Nashik – 422 010, 
Maharashtra on Monday, 22nd April, 2019 at 1.30 p.m. at which time and place you are requested to attend. At the meeting, the 
following resolution will be considered and if thought fit, be passed, with or without modification(s):

“RESOLVED THAT pursuant to the provisions of Sections 230-232 of the Companies Act, 2013 and other applicable provisions 
of the Companies Act, 2013, as may be applicable, read with related rules thereto as applicable under the Companies Act, 2013 
as amended (including any statutory modification or re-enactment or amendment thereof), the Securities and Exchange Board of 
India (Listing Obligations and Disclosure Requirements) Regulations, 2015, the Securities and Exchange Board of India Circular 
No. CFD/DIL3/CIR/2017/21 dated March 10, 2017, read with Circular No. CFD/DIL3/CIR/2018/2 dated 03rd January, 2018, the 
observation letter issued by BSE Limited to the Applicant Company dated 17th December 2018, the observation letter issued by 
the National Stock Exchange of India Limited to the Applicant Company dated 17th December 2018 and subject to the relevant 
provisions of other applicable laws and enabling provisions of the Memorandum of Association and Articles of Association 
of the Applicant Company and subject to the approval of Hon’ble National Company Law Tribunal, Mumbai Bench (“NCLT” 
or “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 to by the Board of Directors 
of the Applicant Company (hereinafter referred to as the “Board”, which term shall be deemed to mean and include one or more 
Committee(s) constituted/to be constituted by the Board or any person(s) which the Board may nominate to exercise its powers 
including the powers conferred by this resolution), the arrangement embodied in the Scheme of Amalgamation of Arrow Textiles 
Limited (‘First Transferor Company’ or ‘ATL’) and MMG India Private Limited (‘Second Transferor Company’ or ‘MMG’) with Delta 
Magnets Limited (‘Transferee Company’ or ‘DML’) and their respective shareholders (“Scheme”)  placed before this meeting and 
initialled by the Chairman of the meeting for the purpose of identification, 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 questions or doubts or difficulties that may arise 
without being required to seek any further approval of the members or otherwise to the end and intent that the members shall be 
deemed to have given their approval thereto expressly by the authority of this resolution.”

TAKE FURTHER NOTICE that you may attend and vote at the said meeting in person or by proxy provided that a proxy in 
the prescribed form, duly signed by you or your authorised representative, is deposited at the registered office of the Applicant 
Company at Plot No. 101-103, 19th Street, MIDC, Satpur, Nasik, Maharashtra 422077, not later than 48 (forty eight) hours before 
the time fixed for the aforesaid meeting. The form of proxy can be obtained free of charge from the registered office of the 
Applicant Company. 

TAKE FURTHER NOTICE that in compliance with the provisions of (i) Section 230 read with Section 108 of the Companies Act, 
2013; (ii) Rule 6(3)(xi) of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016; (iii) Rule 20 and other 
applicable provisions of the Companies (Management and Administration) Rules, 2014; (iv) Regulation 44 and other applicable 
provisions of the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 
2015; and (v) Circular No. CFD/DIL3/CIR/2017/21 dated 10th March, 2017, issued by the Securities and Exchange Board of 
India (referred to as “SEBI Circular”), the Applicant Company has provided the facility of e-voting so as to enable the equity 
shareholders, to consider and approve the Scheme by way of the aforesaid resolution. Accordingly, voting by equity shareholders 
of the Applicant Company to the Scheme shall be carried out through e-voting system or ballot paper at the venue of the meeting 
to be held on 22nd April, 2019. 

Copies of the Scheme, and of the Statement under Section 230(3), 232(1) and (2) and 102 of the Companies Act, 2013 read 
with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016, along with the enclosures as 
indicated in the Index, can be obtained free of charge at the registered office of the Applicant Company at Plot No. 101-103, 19th 

Street, MIDC, Satpur, Nasik, Maharashtra 422077, or at the office of its advocates, M/s Hemant Sethi & Co, 309, Bake House, 
Maharashtra Chamber of Commerce Lane, Kala Ghoda, Fort, Mumbai - 400 023.

The Tribunal has appointed Dr. Ram H. Shroff, Managing Director and failing him, Mr. Abhilash Sunny, Member to be the 
Chairman of the said meeting including for any adjournment or adjournments thereof. The Scheme, if approved in the aforesaid 
meeting, will be subject to the subsequent approval of the Tribunal.

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

Sd/-
Dr. Ram H. Shroff

DIN: 00004865
Chairperson appointed for the meeting

Dated this 18th March, 2019.

Registered Office: 
Plot No. 101-103, 19th Street, 
MIDC, Satpur, Nasik,
Maharashtra 422077
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Notes:

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

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

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

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

5.	 In compliance with the provisions of (i) Section 230 read with Sections 108 of the Companies Act, 2013; (ii) Rule 6(3)(xi) of 
the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016; (iii) Rule 20 and other applicable provisions 
of the Companies (Management and Administration) Rules, 2014; and (iv) Regulation 44 and other applicable provisions 
of the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, the 
Applicant Company has provided the facility of e-voting so as to enable the equity shareholders, to consider and approve 
the Scheme by way of the aforesaid resolution. Accordingly, voting by equity shareholders of the Applicant Company to the 
Scheme shall be carried out through e-voting or ballot paper at the venue of the meeting to be held on 22nd April, 2019. 

6.	 The quorum of the meeting of the equity shareholders of the Applicant Company shall be as prescribed under Section 103 
of the Companies Act, 2013.

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

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

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

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

11.	 The equity shareholders holding equity shares as on 15th April, 2019, being the cut-off date, will be entitled to exercise their 
right to vote on the above resolution.

12.	 The Notice, together with the documents accompanying the same, is being sent to all the equity shareholders either by 
Courier or through Email who have registered their e-mail ids with the Applicant Company/registrar and share transfer 
agents/ NSDL / CDSL, whose names appear in the register of members/list of beneficial owners as received from NSDL / 
CDSL as on 15th March, 2019. The Notice will be displayed on the website of the Applicant Company www.arrowtextiles.com 
and on the website of National Securities Depository Limited (NSDL) https://www.evoting.nsdl.com
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13.	 A person, whose name is not recorded in the register of members or in the register of beneficial owners maintained by NSDL/
CDSL as on the cut-off date i.e. 15th April, 2019 shall not be entitled to avail the facility of e-voting or voting at the meeting 
to be held on 22nd April, 2019. Voting rights shall be reckoned on the paid-up value of the shares registered in the names 
of equity shareholders as on the cutoff date. Persons who are not equity shareholders of the Applicant Company as on the 
cut-off date i.e. 15th April, 2019 should treat this notice for information purposes only.

14.	 The voting by the equity shareholders through the e-voting shall commence at 09:00 a.m. on 19th April, 2019 and shall close 
at 05:00 p.m. on 21st April, 2019.

15.	 The notice convening the meeting will be published through advertisement in (i) Free Press Journal in the English language; 
and (ii) translation thereof in Navshakti in Marathi language.

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

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

18.	 Further, in accordance with the SEBI Circular, the Scheme shall be acted upon only if votes cast by the public shareholders 
(through e-voting or ballot paper) in favour of the aforesaid resolution for approval of Scheme are more than the number of 
votes cast by the public shareholders against it. 

19.	 The Applicant Company has engaged the services of National Securities Depository Limited (NSDL) for facilitating e-voting 
for the said meeting to be held on 22th April, 2019. Equity shareholders desiring to exercise their vote by using e-voting facility 
are requested to follow the instructions mentioned in Note below.

20.	 Mr. Ashish Kumar Jain of M/s. A K Jain & Co., Practicing Company Secretary (Membership No 6058) has been appointed 
as the scrutinizer to conduct the e-voting process and voting at the venue of the meeting in a fair and transparent manner.

21.	 The scrutinizer will submit his combined report to the Chairman of the meeting after completion of the scrutiny of the votes 
cast by the equity shareholders, which includes public shareholders of the Applicant Company through (i) e-voting process 
and (ii) ballot paper at the venue of the meeting. The scrutinizer will also submit a separate report with regard to the result of 
the e-voting in respect of public shareholders. The scrutinizer’s decision on the validity of the vote (including e-votes) shall 
be final. The results of votes cast through (i) e-voting process and (ii) ballot paper at the venue of the meeting including the 
separate results of the e-voting exercised by the Public Shareholders will be announced on 22th April, 2019 at the registered 
office of the Applicant Company. The results, together with the scrutinizer’s reports, will be displayed at the registered office 
of the Applicant Company, on the website of the Applicant Company, www.arrowtextiles.com and on the website of NSDL 
at https://www.evoting.nsdl.com, besides being communicated to BSE Limited and the National Stock Exchange of India 
Limited.

22.	 The equity shareholders (including public shareholders) of the Applicant Company can opt only one mode for voting i.e. 
e-voting or voting at the venue of the meeting.

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

24.	 The voting through e-voting period will commence at 09:00 a.m. on 19th April, 2019 and will end at 05:00 p.m. on 21st April, 
2019. During this period, the equity shareholders (including public shareholders) of the Applicant Company holding shares 
either in physical form or in dematerialized form, as on the cut-off date, i.e. 15th April, 2019 may cast their vote electronically. 
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The e-voting module shall be disabled by NSDL for voting on 21st April, 2019 at 05:00 p.m. Once the vote on the resolution 
is cast by an equity shareholder, he or she will not be allowed to change it subsequently.

25.	 Any queries/grievances in relation to the voting by e-voting may be addressed to Mr. Saurabh Gangadhare Company 
Secretary of the Applicant Company at 2nd Floor, Bayside Mall, Tardeo Road, Haji Ali, Mumbai - 400034, or through email 
to secretarial@arrowtextiles.com or can be contacted on +91 22 40794700.  For any queries / grievances or guidance for 
e-voting, members may refer to the ‘Frequently Asked Questions’ (FAQs) for shareholders and e-voting user manual for 
shareholders available at the Downloads section of NSDL’s E-Voting website:  or write an email to evoting@nsdl.com contact 
on 1800222990.

26.	 Voting through Electronic Means 

	 E-Voting Facility

	 The Members are informed that the Company is providing Remote e-voting facility (e-voting from a place other than venue of 
Meeting) as an alternative mode of voting which will enable the members to cast their votes electronically on the resolution 
as mentioned in the notice. Necessary arrangements have been made by the Company with National Securities Depository 
Limited (NSDL) to facilitate remote e-voting to the members. The Company has appointed Mr. Ashish Kumar Jain of M/s. A 
K Jain & Co., Practicing Company Secretary (Membership No 6058), as the Scrutinizer for scrutinizing the remote e-voting 
process as well as voting at the meeting in a fair and transparent manner.

	 For the purpose of dispatch of this Notice, shareholders of the Company holding shares either in physical form or in 
dematerialized form as on 15th March, 2019 has been considered. Any person, who acquire shares of the Company and 
becomes member of the Company after 15th March, 2019 may obtain the login ID and password by sending a request to 
NSDL at evoting@nsdl.co.in. 

	 The Members whose name appears in the Register of Members/list of Beneficial Owners as received from Depositories as 
on 15th April, 2019 (“cut-off date”) are entitled to vote on the resolutions set forth in this notice. Person who is not a member 
as on the said date should treat this notice for information purpose only. 

	 For any queries/grievances or guidance for e-voting, members may refer to the ‘Frequently Asked Questions’ (FAQs) for 
shareholders and e-voting user manual for shareholders available at the Downloads section of NSDL’s E-Voting website: 
https://www.evoting.nsdl.com/ or write an email to evoting@nsdl.co.in.

	 The remote e-voting period commences on 19th April, 2019 (9:00 a.m.) and ends on 21st April, 2019 (5:00 p.m.). During the 
said period, Shareholders of the Company, holding shares either in physical form or in dematerialized form, may cast their 
vote electronically. The e-voting module shall be disabled for voting thereafter.

	 On submission of the report by the scrutinizer, the result of voting at the meeting and e-voting shall be declared. The Results 
along with the Scrutinizer’s Report shall be placed on the Company’s website www.arrowtextiles.com and on the website of 
NSDL. Result will be declared forthwith on receipt of the Report of the Scrutinizer.        

	 Voting through Electronic Means
	 The instructions for Members who desire to cast their vote through e-voting are as under:

	 Step 1: Log-in to NSDL e-Voting system at https://www.evoting.nsdl.com/

1.	 Visit the e-Voting website of NSDL. Open web browser by typing the following URL: https://www.evoting.nsdl.com/ either 
on a Personal Computer or on a mobile.

2.	 Once the home page of e-Voting system is launched, click on the icon “Login” which is available under ‘Shareholders’ 
section.

3.	 A new screen will open. You will have to enter your User ID, your Password and a Verification Code as shown on the 
screen.

	 Alternatively, if you are registered for NSDL e-services i.e. IDEAS, you can log-in at https://eservices.nsdl.com/ with your 
existing IDEAS login. Once you log-in to NSDL eservices after using your log-in credentials, click on   e-Voting and you 
can proceed to Step 2 i.e. Cast your vote electronically.
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4.	 Your User ID details are given below :

Manner of holding shares i.e. Demat 
(NSDL or CDSL) or Physical

 Your User ID is:

a)	 For Members who hold shares in 
demat account with NSDL.

8 Character DP ID followed by 8 Digit Client ID
For example if your DP ID is IN300*** and Client ID is 12****** then 
your user ID is IN300***12******.

b)	 For Members who hold shares in 
demat account with CDSL.

16 Digit Beneficiary ID
For example if your Beneficiary ID is 12************** then your user 
ID is 12**************

c)	 For Members holding shares in 
Physical Form.

EVEN Number followed by Folio Number registered with the company
For example if folio number is 001*** and EVEN is 101456 then user 
ID is 101456001***

5.	 Your password details are given below: 

a)	 If you are already registered for e-Voting, then you can use your existing password to login and cast your vote.

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

c)	 How to retrieve your ‘initial password’?

(i)	 If your email ID is registered in your demat account or with the company, your ‘initial password’ is communicated 
to you on your email ID. Trace the email sent to you from NSDL from your mailbox. Open the email and open 
the attachment i.e. a .pdf file. Open the .pdf file. The password to open the .pdf file is your 8 digit client ID for 
NSDL account, last 8 digits of client ID for CDSL account or folio number for shares held in physical form. The 
.pdf file contains your ‘User ID’ and your ‘initial password’.

(ii)	 If your email ID is not registered, your ‘initial password’ is communicated to you on your postal address.

6.	 If you are unable to retrieve or have not received the “ Initial password” or have forgotten your password:

a)	 Click on “Forgot User Details/Password?”(If you are holding shares in your demat account with NSDL or CDSL) 
option available on www.evoting.nsdl.com.

b)	 Physical User Reset Password?” (If you are holding shares in physical mode) option available on www.evoting.nsdl.
com.

c)	 If you are still unable to get the password by aforesaid two options, you can send a request at evoting@nsdl.co.in 
mentioning your demat account number/folio number, your PAN, your name and your registered address.

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

8.	 Now, you will have to click on “Login” button.

9.	 After you click on the “Login” button, Home page of e-Voting will open.

	 Details on Step 2 is given below:

How to cast your vote electronically on NSDL e-Voting system?

1.	 After successful login at Step 1, you will be able to see the Home page of e-Voting. Click on e-Voting. Then, click on 
Active Voting Cycles.

2.	 After click on Active Voting Cycles, you will be able to see all the companies “EVEN” in which you are holding shares 
and whose voting cycle is in active status.

3.	 Select “EVEN” of company for which you wish to cast your vote.
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4.	 Now you are ready for e-Voting as the Voting page opens.

5.	 Cast your vote by selecting appropriate options i.e. assent or dissent, verify/modify the number of shares for which you 
wish to cast your vote and click on “Submit” and also “Confirm” when prompted.

6.	 Upon confirmation, the message “Vote cast successfully” will be displayed. 

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

8.	 Once you confirm your vote on the resolution, you will not be allowed to modify your vote.

General Guidelines for shareholders

1	 Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) are required to send scanned copy (PDF/JPG 
Format) of the relevant Board Resolution/ Authority letter etc. with attested specimen signature of the duly authorized 
signatory(ies) who are authorized to vote, to the Scrutinizer by e-mail to akjaincs@gmail.com with a copy marked to 
evoting@nsdl.co.in.

2.	 It is strongly recommended not to share your password with any other person and take utmost care to keep your 
password confidential. Login to the e-voting website will be disabled upon five unsuccessful attempts to key in the 
correct password. In such an event, you will need to go through the “Forgot User Details/Password?” or “Physical User 
Reset Password?” option available on www.evoting.nsdl.com to reset the password.

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

	 A.	 Ms. Pallavi Mhatre, Manager 
		  E-voting Helpdesk
		  National Securities Depositories Limited
		  Email: evoting@nsdl.co.in 
		  Phone: 022 - 24994545

	 B.	 Mr. Saurabh Gangadhare, Company Secretary
		  Arrow Textiles Limited
		  Corporate Office: Bayside Mall, 2nd Floor, Tardeo Road, 
		  Haji Ali, Mumbai – 400 034
		  Email: secretarial@arrowtextiles.com
		  Phone: 022-40794700

	 C.	 Mr. Bhushan Chandratre
		  Freedom Registry Limited (STA)
		  Registered Office: Plot No. 101 / 102,
		  19th Street, MIDC, Satpur, Nasik - 422 007
		  Email: support@freedomregistry.in 
		  Phone: 0253-2354032, 2363372

PROCEDURE OF VOTING AT MEETING

Members who have not exercised their votes through remote e-voting are entitled to vote at the meeting. Members who have 
already casted their vote by remote e-voting mechanism prior to the meeting are also authorized to attend the meeting but shall 
not be entitled to cast their vote again at the general meeting.     

Voting to the resolution as contained in the Notice shall be conducted also through ballot/ poll or other appropriate process. 
Relevant facility for voting shall also be made available at the meeting and members attending the meeting, who have not already 
casted their vote by remote e-voting shall be able to exercise their right to vote at the meeting. Members who are entitled to 
vote can cast their vote through ballot/poll paper in the Meeting. The Company will make arrangement in this respect including 
distribution of ballot papers under the supervision of a scrutinizer appointed for this purpose. Members are required to mention 
Folio No, DP ID & Client ID No. and number of shares held, etc. on the ballot papers.
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  BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,  
MUMBAI BENCH COMPANY SCHEME APPLICATION NO 1672 OF 2018

In the matter of Companies Act, 2013;

And

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

And

In the matter of Scheme of Amalgamation of Arrow Textiles 
Limited (‘First Transferor Company’ or ‘ATL’) and MMG India 
Private Limited (‘Second Transferor Company’ or ‘MMG’) 
with Delta Magnets Limited (‘the Transferee Company’ or 
‘DML’) and their respective shareholders

ARROW TEXTILES LIMITED….. APPLICANT COMPANY

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

1.	 Pursuant to an order dated 15th March, 2019 passed by the National Company Law Tribunal, Mumbai Bench (“NCLT” 
or “Tribunal”) in the Company Application No. 1672 of 2018 (“Order”), a meeting of the Equity Shareholders of Arrow 
Textiles Limited (hereinafter referred to as “Applicant Company” or “First Transferor Company” or “ATL” or “Company”) 
is being convened and held at Hotel Express Inn, Nashik Pathardi Phata, Ambad, Mumbai Agra Road, Nashik – 422 010, 
Maharashtra on Monday, 22nd April, 2019 at 1.30 p.m. for the purpose of considering and if thought fit, approving with or 
without modification(s), the proposed Scheme of Amalgamation of Arrow Textiles Limited (‘First Transferor Company’ or 
‘ATL’) and MMG India Private Limited (‘Second Transferor Company’ or ‘MMG’) with Delta Magnets Limited (‘Transferee 
Company’ or ‘DML’) and their respective shareholders (“Scheme”) under Sections 230 to 232 of the Companies Act, 2013 
and other applicable provisions of the Companies Act, 2013. In terms of the said Order, the quorum for the said meeting 
shall be as prescribed under Section 103 of the Companies Act, 2013, present in person. Further, in terms of the said Order, 
the Tribunal has appointed Dr. Ram H. Shroff, Managing Director and failing him, Mr. Abhilash Sunny, Member to be the 
Chairman of the said meeting of the Applicant Company including for any adjournment (s) thereof.

2.	 This statement is being furnished as required under Sections 230(3), 232(1) and (2) and 102 of the Companies Act, 2013 
(the “Act”) read with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 (the “Rules”). 

3.	 As stated earlier, the Tribunal by its said Order has, inter alia, directed that a meeting of the equity shareholders of the 
Applicant Company shall be convened and held at Hotel Express Inn, Nashik Pathardi Phata, Ambad, Mumbai Agra Road, 
Nashik – 422 010, Maharashtra on Monday, 22nd April, 2019 at 1.30 p.m. for the purpose of considering, and if thought fit, 
approving, with or without modification(s), the arrangement embodied in the Scheme. Equity shareholders would be entitled 
to vote in the said meeting either in person or through proxy.

4.	 In addition, the Applicant Company is seeking the approval of its equity shareholders to the Scheme by way of voting 
through e-voting. Circular No. CFD/DIL3/CIR/2017/21 dated 10th March, 2017 (“SEBI Circular”) issued by the Securities and 
Exchange Board of India (“SEBI”), inter alia, provides that approval of Public Shareholders of the Applicant Company to the 
Scheme shall be obtained by way of voting through e-voting. Since, the Applicant Company is seeking the approval of its 
equity shareholders to the Scheme by way of e-voting, no separate procedure for voting through e-voting would be required 
to be carried out by the Applicant Company for seeking the approval to the Scheme by its Public Shareholders in terms of 
SEBI Circular. The notice sent to the equity shareholders of the Applicant Company would be deemed to be the notice sent 
to the Public Shareholders of the Applicant Company. For this purpose, the term “Public” shall have the meaning assigned 
to it in Rule 2(d) of the Securities Contracts (Regulations) Rules, 1957 and the term “Public Shareholders” shall be construed 
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accordingly. The Tribunal, by its Order, has, inter alia, held that the Applicant Company is directed to convene a meeting of 
its equity shareholders and the voting in respect of the equity shareholders, which includes Public Shareholders, is through 
e-voting. Accordingly, voting by public Shareholders through such e-voting is in sufficient compliance of SEBI Circular. The 
scrutinizer appointed for conducting the e-voting process will however submit his separate report to the Chairman of the 
Applicant Company after completion of the scrutiny of e-voting cast by the Public Shareholders so as to announce the results 
of the e-voting exercised by the Public Shareholders of the Applicant Company.

5.	 In accordance with the provisions of Sections 230–232 of the Act, the Scheme shall be acted upon only if a majority in 
persons representing three fourths in value of the equity shareholders, of the Applicant Company, voting in person or by 
proxy or e-voting, agree to the Scheme. Further, in terms of the SEBI Circular, the Scheme shall be acted upon only if the 
votes cast by the Public Shareholders (through e-voting or ballot paper) in favour of the resolution for approval of Scheme 
are more than the number of votes cast by the Public Shareholders against it.

6.	 In terms of the Order dated 15th March, 2019, passed by the NCLT, in Company Scheme Application No. 1672 of 2018, if 
the entries in the records/registers of the Applicant Company in relation to the number or value, as the case may be, of the 
equity shares are disputed, the Chairman of the meeting shall determine the number or value, as the case may be, for the 
purposes of the said meeting and his decision in that behalf would be final.

7.	 The draft Scheme was placed before the Audit Committee and Board of Directors of the Applicant Company and the 
Transferor Companies at their respective meetings held on Wednesday, 19th September, 2018. In accordance with the SEBI 
Circular, the Audit Committee of the Company vide a resolution passed on Wednesday, 19th September, 2018 recommended 
the Scheme to the Board of Directors of the Applicant Company inter-alia taking into account:

a)	 Valuation Report dated 19th September, 2018 issued by M/s. Bharat Kotak & Co, Chartered Accountants for issue of 
shares pursuant to the Scheme; and

b)	 Fairness Opinion dated 19th September, 2018 issued by Dalmia Securities Private Limited, Category I Merchant Banker.

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

8.	 Based upon the recommendations of the Audit Committee and on the basis of the evaluations, the Board of Directors of 
the Applicant Company has come to the conclusion that the Scheme is in the interest of the Applicant Company and its 
shareholders.

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

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

10.		  Arrow Textiles Limited (“First Transferor Company” or “ATL”)

10.1.	 Arrow Textiles Limited (‘First Transferor Company’ or ‘ATL’) was incorporated under the Companies Act, 1956, in the 
State of Maharashtra on 30th January, 2008. The Corporate Identification Number of ATL is L51494MH2008PLC178384. 
Permanent Account Number of ATL is AAGCA8907P.

10.2.	 The registered office of ATL is situated at Plot No. 101-103, 19th Street, MIDC, Satpur, Nasik, Maharashtra-422077. 
There has been no change in the registered office address of ATL in the last five (5) years. 

10.3.	 The details of authorised, issued, subscribed and paid-up share capital of ATL as on date is as under:

Particulars Amount in INR

Authorised Capital

2,10,00,000 Equity Shares of ` 10/- each 21,00,00,000

Total  21,00,00,000 

Issued, Subscribed and Paid-up

1,90,43,939 Equity Shares of ` 10/- each, fully paid up 19,04,39,390

Total  19,04,39,390 
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10.4.	 ATL is engaged into business of manufacturing of woven tape, woven & printed labels. 

10.5.	 The shares of ATL are listed on BSE Limited and National Stock Exchange of India Limited.

10.6.	 The objects for which ATL has been established are set out in its Memorandum of Association. The main objects of ATL 
are set out hereunder:

		  “1. To buy, sell , market , deal in , trade, develop, import, export all kinds of textile fabrics and textile fabrics and textile 
products made out of cotton, natural fibres and yarns, man made fibres and yarns, synthetic fibres and yarns, silk, wool 
including apparel fabrics, apparel wear of all types, hosiery of all types, industrial fabrics, nylon fabrics, label and tape 
fabrics, non wovens, household linen of all types and to manufacture the same and/or to get manufactured by any 
method or process including spinning, weaving, knitting, warp knitting , dyeing, processing , printing, finishing, stitching, 
non wovens, mending, parking and to establish and/or get established mills for manufacturing of the same and to buy, 
sell market and to deal in, trade, develop, import, export and to manufacture and/or get manufactured all types of fibres 
including polyester, polyamide, acrylic, cotton, viscose, rayon, silk, wool, all types of filaments, all types of yarns and 
cords, all types of threads.

		  There has been no change in the object clause of ATL during last 5 years 

11.		  MMG India Private Limited (“Second Transferor Company” or “MMG”)

11.1.	 MMG India Private Limited (‘Second Transferor Company’ or ‘MMG’) was incorporated under the Companies Act, 1956, 
in the State of Tamilnadu in the name of Neosid (India) Private Limited on 5th June, 1996. Subsequently its name was 
changed to MMG Neosid (India) Private Limited on 18th September, 2000 and later to MMG India Private Limited on 2nd 
April, 2002. The Corporate Identification Number of MMG is U27209MH1996PTC222840. Permanent Account Number 
of MMG is AAACN3183E.

11.2.	 The registered office of MMG is at B-87, MIDC, Ambad Nashik, Maharashtra 422010. There has been no further change 
in the registered office address of MMG in the last five (5) years. 

11.3.	 The details of authorised, issued, subscribed and paid-up share capital of MMG as on date is as under:

Particulars Amount in INR

Authorised Capital

1,50,00,000 Equity Shares of ` 10/- each 15,00,00,000

Total  15,00,00,000 

Issued, Subscribed and Paid-up

1,38,65,870 Equity Shares of ` 10/- each, fully paid up 13,86,58,700

Total  13,86,58,700 

		  The entire issued, subscribed and paid up share capital of MMG is held by DML along with its nominees.

11.4.	 MMG is engaged in the business of manufacturing of Soft ferrite magnets and coil winding.

11.5.	 The shares of MMG are not listed on any stock exchange.

11.6.	 The objects for which MMG has been established are set out in its Memorandum of Association. The main objects of 
MMG are set out hereunder:

“1. 	 To carry on all or any of the business of manufacturers manipulators, fabricators, assemblers, designers, processors, 
buyers, sellers, importers, exporters, factors, brokers, agents and distributors of and dealers in metal objects, products 
and substances of all kinds, including without limitation ferrite and magnetic products and whether made of ferrous or 
non ferrous metals, and of and in plastic objects, products and substances of all kinds.

2. 	 To Carry on the business of manufacturers and dealers in Iron, Steel and other forgings, stampings, pressings, drop 
forgings, drop stampings and the like in any manner produced at present or to be produced in the future whether hot or 
cold and in any class or mixture of metals or other materials.
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3. 	 To carry on business of manufacturers and dealer in forging and stampings, processing, dropping and similar operations 
in various metals of all kinds including the ferrous and non-ferrous, metallic and non-metallic substances, plastics and 
natural or synthetic substances of all kinds or any combinations thereof.

4. 	 Subject to the Provisions of the Companies Act and other applicable provisions of land, to take over a purchase the 
running business of Soft ferrite Division belonging to EID Parry (India) Limited at Survey No. 56/1, in Seevaram Village, 
No. 144, Saidapet Taluk, Chengalpet District Tambaram

5. 	 To carry on the business of manufacturers, contract manufacturers, traders, contractors and dealers in printed circuit 
board assemblies, subassemblies, electronic wiring harness assemblies, metallic, non-metallic components, contractors, 
connectors, components of any nature, cables assemblies, control panels, electronic circuit board assemblies for 
telecommunication apparatus, base stations, to act as erectors of control towers, base stations for cellular phone, 
mobile phone, fixed wireless phones of any technology, to act as importers, exporters, commission agents, contract 
manufacturers of any or all of above kinds of business.”

	 There has been no change in the object clause of MMG during last 5 years.

12.		  Delta Magnets Limited (“Transferee Company” or “DML”)

12.1.	 Delta Magnets Limited (hereinafter referred to as ‘Transferee Company’ or ‘DML’) was incorporated under the Companies 
Act, 1956, in the State of Maharashtra in the name of G.P. Electronics Private Limited on 23rd September, 1982. It was 
converted into Public Limited Company on 16th July,1984. Subsequently its name was changed to Delta Magnets 
Limited on 31st October 2008. The Corporate Identification Number of DML is L32109MH1982PLC028280. Permanent 
Account Number of DML is AAACG5018K.

12.2.	 The registered office of DML is at B-87, MIDC, Ambad Nashik, Maharashtra 422010. There has been no further change 
in the registered office address of DML in the last five (5) years. 

12.3.	 The details of authorised, issued, subscribed and paid-up share capital of DML as on date is as under:

Particulars Amount in INR

Authorised Capital

1,00,00,000 Equity Shares of ` 10/- each 10,00,00,000

Total  10,00,00,000 

Issued, Subscribed and Paid-up

64,71,014 Equity Shares of ` 10/- each, fully paid up 6,47,10,140

Total  6,47,10,140 

12.4.	 DML is engaged in the business of manufacturing of hard ferrites magnets.

12.5.	 The shares of DML are listed on BSE Limited and the National Stock Exchange of India Limited.

12.6.	 The objects for which DML has been established are set out in its Memorandum of Association. The main objects of 
DML are set out hereunder:

1.	 To carry on business as manufacturers of and dealers in Electronic instruments, Miscellaneous Electric Equipment, 
Magnetic Tapes, Ferrite rods. Capacitors, Connectors, Micro Switches, Electronic Switching Equipment, Power 
Diodes, Rectifiers, Integrated Circuits, Resistors, Reed relays switches, Printed Boards, and Computers Mini-
Computers, Micro-processor Based system and allied items.

1A.	 To carry on business as manufacturers of and dealers in Electronic instruments, Electronic and Electric Equipment, 
Electronic Components, Magnetic Tapes, Ferite rods. Hard & Soft Ferrites, Capacitors, Connectors, Micro Switches, 
Electric Switching Equipment, Power Diodes, Rectifiers, Integrated Circuits, Resistors, Reed relays and switches, 
Printed Circuit Boards, and Computers, Mini-Computers and Micro-processor Based systems.

		  There has been no change in the object clause of DML during last 5 years.
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13.	 BACKGROUND OF THE SCHEME

	 The Scheme inter-alia provides for the amalgamation of Arrow Textiles Limited (‘First Transferor Company’ or ‘ATL’) and 
MMG India Private Limited (‘Second Transferor Company’ or ‘MMG’) with Delta Magnets Limited (‘the Transferee Company’ 
or ‘DML’).

14.	 RATIONALE OF THE SCHEME

	 The amalgamation of the First Transferor Company and the Second Transferor Company into the Transferee Company 
would have the following benefits:

a.	 Provide an opportunity to leverage combined assets and enable optimum utilization of existing resources by pooling of 
resources to facilitate future expansion of business of Transferee Company;

b.	 Reduce managerial overlaps involved in operating multiple entities and increase operational and management efficiency, 
integrate business functions and eliminate duplication and rationalization of administrative expenses;

c.	 Synchronization of efforts to achieve uniform corporate policy, greater integration and greater financial strength and 
flexibility for amalgamated entity; and 

d.	 Improving organizational capability and leadership arising from pooling of human capital that has diverse skills, talent 
and vast experience to compete successfully in an increasingly competitive industry.

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

15.	 SALIENT FEATURES OF THE SCHEME 

	 Salient features of the Scheme are set out as below:

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

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

•	 The ‘Appointed Date’ for the Scheme is 1st October, 2018, or such other date as may be fixed by the National Company 
Law Tribunal or the Board of Directors;

•	 “Effective Date” means the date on which the certified copies of the orders of National Company Law Tribunal sanctioning 
this Scheme, is filed by ATL, MMG and DML with the jurisdictional Registrar of Companies;

•	 Upon the Scheme becoming effective and upon the amalgamation of ATL with DML in terms of this Scheme, DML shall, 
without any further application or deed, issue and allot shares to the shareholders of ATL whose name appears in the 
register of members of ATL as on the Record Date as may be stipulated by the Board of Directors of ATL or to such of 
their heirs, executors, administrators or the successors in title, as the case may be as may be recognized by the Board 
of Directors, in the following proportion viz;

	 “23 (Twenty Three) Equity Shares of ` 10 each, fully paid up of DML shall be issued and allotted for every 100 (Hundred)  
	 Equity Shares of ` 10 each, fully paid up held in ATL.”

•	 The entire issued, subscribed and paid up share capital of MMG is held by DML along with its nominees. Upon the 
Scheme becoming effective, the entire equity share capital of MMG shall stand automatically cancelled and there will 
not be any issue and allotment of equity shares in DML.

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

(a)	 The requisite sanctions and approvals of all government, statutory, regulatory, judicial or other authority as may 
be necessary, and any consents, no-objection confirmations or approvals of the Stock Exchange, in respect of the 
Scheme being obtained;
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(b)	 Approval of the Scheme by the requisite majority in number and value of such class of persons including the 
respective members and/or creditors of the Transferor Companies and the Transferee Company as required under 
the Act and as may be directed by NCLT;

(c)	 Approval of the shareholders of Transferor Companies and Transferee Company through e-voting and/or any other 
mode as may be required under any Applicable Law. The Scheme shall be acted upon only if the votes cast by the 
public shareholders in favour of the proposal are more than the number of votes cast by the public shareholders 
of First Transferor Company and Transferee Company, against it as required under the SEBI Circular. The term 
‘public’ shall carry the same meaning as defined under Rule 2 of Securities Contracts (Regulation) Rules, 1957; and

(d)	 Certified copy of the Order of NCLT sanctioning the Scheme being filed with the respective Registrar of Companies 
by the Transferor Companies and the Transferee Company as may be applicable.

	 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 key provisions of the Scheme.

16.	 APPROVALS

a.	 Pursuant to the SEBI Circular read with Regulation 37 of the SEBI Listing Regulations, the Applicant Company had 
filed necessary applications before BSE Limited seeking their no-objection to the Scheme. The Applicant Company 
has received the observation letter from BSE Limited dated 17th December, 2018 conveying their no-objection to the 
Scheme. Copy of the aforesaid observation letter is enclosed herewith.

b.	 Pursuant to the SEBI Circular read with Regulation 37 of the SEBI Listing Regulations, the Applicant Company had filed 
necessary applications before the National Stock Exchange of India Limited seeking their no-objection to the Scheme. 
The Applicant Company has received the observation letter from the National Stock Exchange of India Limited dated 
17th December, 2018 conveying their no-objection to the Scheme. Copy of the aforesaid observation letter is enclosed 
herewith.

c.	 As required by the SEBI Circular, the Applicant Company has filed the Complaint Report with BSE Limited on 25th 

October, 2018  and the National Stock Exchange of India Limited on 5th November, 2018. A copy of the aforementioned 
Complaint Report is enclosed herewith.

17.		  CAPITAL STRUCTURE PRE AND POST SCHEME 

a.	 The pre-scheme capital structure of ATL, MMG and DML is mentioned in paragraphs 10, 11 and 12 above. Pursuant to 
the Scheme, equity shares in DML will be issued to the equity shareholders of ATL as consideration in accordance with 
the valuation report obtained from an independent Chartered Accountant. 

b.	 Post the Scheme, ATL and MMG shall stand dissolved without being wound-up.

c.	 Pre and post Scheme capital structure of DML is as follows:

Particulars Pre Scheme Post Scheme (Expected)

Authorised Share Capital No. of shares Amount in crores No. of shares Amount in crores

Equity shares of ` 10/- each 1,00,00,000 10.00 4,60,00,000 46.00

Issued, Subscribed and Paid-up 
Share Capital

 

Equity shares of ` 10/- each, fully 

paid up

64,71,014 6.47 1,08,51,120 10.85
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18.		  PRE AND POST SCHEME SHAREHOLDING PATTERN

18.1.	 The pre and post scheme shareholding pattern of the DML based on the shareholding as on 31st December, 2018  is as 
follows 

Sl. 
No.

Particulars Pre-scheme Post-scheme

Description No. of shares % No. of shares %

(A) Shareholding of Promoter and 
Promoter Group

1 Indian

(a) Individuals/ Hindu Undivided Family

Ram Hemant Shroff 2,115 0.03 2,115 0.02

Ziabai Jaydev Mody And Jaydev Mukund 
Mody

1,125 0.02 1,125 0.01

Urvi Piramal 25,000 0.39 30,750 0.28

Kalpana Singhania 25,000 0.39 33,212 0.31

Jaydev Mukund Mody - - 65 0.00

Chand Vishnudatt Arora and Indra Chand 
Arora

- - 5,822 0.05

Gopika Singhania - - 4,322 0.04

Ambika Singhania - - 4,674 0.04

(b) Central Government/ State 
Government(s)

- - - -

(c) Bodies Corporate Names - - - -

(d) Financial Institutions/ Banks - - - -

(e) Any Others

Aryanish Finance And Investments 
Private Limited  holding as trustee of 
Aarti J Mody Trust

9,96,570 15.40 19,86,319 18.31

Bayside Property Developers Private 
Limited holding as trustee of Aditi J Mody 
Trust

9,97,751 15.42 19,89,412 18.33

Delta Real Estate Consultancy Private 
Limited holding as trustee of Anjali J 
Mody Trust

10,05,977 15.55 19,95,274 18.39

SSI Trading Private Limited 16,15,153 24.96 16,15,153 14.88

PMP Auto Components Private Limited - - 8,513 0.08

Highland Resorts LLP - - 1,862 0.02

Delta Corp Limited - - - -

Anjoss Trading Private Limited - - - -

Aarti Management Consultancy Private 
Limited

- - - -

Aditi Management Consultancy Private 
Limited

- - - -

Sub Total (A)(1) 46,68,691 72.15 76,78,618 70.76



17

Sl. 
No.

Particulars Pre-scheme Post-scheme

Description No. of shares % No. of shares %

2 Foreign - - - -

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

Foreign Individuals)

(b) Bodies Corporate - - - -

(c) Institutions - - - -

(d) Any Others - - - -

Sub Total (A)(2) - - - -

Total Shareholding of Promoter and 
Promoter Group (A) = (A)(1)+(A)(2)

46,68,691 72.15 76,78,618 70.76

(B) Public Shareholding

1 Institutions

(a) Mutual Funds / UTI 1,425 0.02 1,425 0.01

(b) Financial Institutions / Banks 8,225 0.13 8,406 0.08

(c) Central Government/ State Government(s) - - - -

(d) Venture Capital Funds - - - -

(e) Insurance Companies - - - -

(f) Foreign Institutional Investors - - - -

(g) Foreign Venture Capital Investors - - - -

(h) Any Other Alternate Investment Fund 
Foreign Portfolio Investor)

- - - -

Sub-Total (B)(1) 9,650 0.15 9,831 0.09

2 Non-institutions

(a) Bodies Corporate - - - -

(b) Individuals - - - -

I Individuals -i. Individual shareholders 
holding nominal share capital up to  
` 2 lakh.

11,73,477 18.13 21,90,964 20.19

II Individual shareholders holding nominal 
share capital in excess of ` 2 lakh.

3,58,338 5.54 4,93,346 4.55

(c) NBFCs registered with RBI - -

(d) Any Other

Bodies Corporate 2,28,014 3.52 3,08,961 2.85

Newdeal Multitrade Private Limited 95,500 1.48 1,37,360 1.27

T and D Trading Private Limited 1,06,117 1.64 1,06,462 0.98

Clearing Members 9,200 0.14 24,621 0.23

Non-Resident Indian (NRI) 7,039 0.11 84,435 0.78
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Sl. 
No.

Particulars Pre-scheme Post-scheme

Description No. of shares % No. of shares %

Director or Director's Relatives 2,400 0.04 1,054 0.01

Trusts 50 0.00 50 0.00

HUF 14,155 0.22 59,240 0.55

Sub-Total (B)(2) 17,92,673 27.70 31,62,671 29.15

(B) Total Public Shareholding (B)= (B) 
(1)+(B)(2)

18,02,323 27.85 31,72,502 29.24

TOTAL (A)+(B) 64,71,014 100 1,08,51,120 100

(C) Shares held by Custodians and against 
which DRs have been issued

- - - -

GRAND TOTAL (A)+(B)+(C) 64,71,014 100 1,08,51,120 100

18.2.	 The pre-scheme shareholding pattern of ATL as on 31th December, 2018 is as follows :

Sr. No. Name of Shareholder  No. of Shares  Shareholding % 

 A1) Indian                           -   

 Individuals/Hindu undivided Family  1,08,671 0.57 

 Jaydev Mukund Mody 281 -   

 Chand Vishnudatt Arora and Indra Chand Arora 24,877 0.13 

 Gopika Singhania 10,966 0.06 

 Ambika Singhania 11,842 0.06 

 Kalpana Singhania 35,705 0.19 

 Urvi Piramal A 25,000 0.13 

 Any Other (specify)  1,29,61,231 68.06 

 Aryanish Finance And Investments Private Limited  holding as 
trustee of Aarti J Mody Trust

 43,03,254 22.60 

 Bayside Property Developers Private Limited holding as trustee 
of Aditi J Mody Trust

 43,11,569 22.64 

 Delta Real Estate Consultancy Private Limited holding as trustee 
of Anjali J Mody Trust

 43,01,291 22.59 

 Highland Resorts LLP 8,097 0.04 

 Aditi Management Consultancy Private Limited 2 -   

 Aarti Management Consultancy Private Limited 2 -   

 Anjoss Trading Private Limited 2 -   

 Delta Corp Limited 2 -   

 PMP Auto Components Private Limited 37,012 0.19 

 Sub Total A1  1,30,69,902 68.63 
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Sr. No. Name of Shareholder  No. of Shares  Shareholding % 

 A2) Foreign  - -   

 A= A1+A2  1,30,69,902 68.63 

 Public Shareholding   

 B1) Institutions 

 Financial Institutions/ Banks 787 0.00

 Sub Total B1 787 0.00

B2) Central Government/ State Government(s)/ President of India -   -   

B3) Non-Institutions -   -   

 Individual share capital upto ` 2 Lacs 44,34,744 23.59 

 Individual share capital in excess of ` 2 Lacs 5,86,991 3.08 

 Any Other (specify) 9,51,515 5.00 

 Bodies Corporate 3,51,944 1.85 

 Clearing Members 67,046 0.35 

 Non-Resident Indian (NRI) 3,36,505 1.77 

 HUF 1,96,020 1.03 

 Sub Total B3 59,73,250 31.37 

 B=B1+B2+B3 59,74,037 31.37 

 Total (A)+(B) 1,90,43,939 100.00 

	 Post-scheme shareholding pattern: Not applicable as ATL shall stand dissolved without being wound-up pursuant to the 
Scheme.

18.3.	 The pre-scheme shareholding pattern of MMG as on date is as follows:

Sr. No. Names of Shareholders No. of equity 
shares of  

Rs 10 each

Shareholding  
%

1 Delta Magnets Limited 1,38,65,869 99.99%

2 Dr. Ram H. Shroff  as a nominee of Delta Magnets Limited 1 0.01%

Total 1,38,65,870 100.00%

	 Post-scheme shareholding pattern: Not applicable as MMG shall stand dissolved without being wound-up pursuant to 
the Scheme.

19.		  EXTENT OF SHAREHOLDING OF DIRECTORS AND KEY MANAGERIAL PERSONNEL:

19.1.	 The Directors and Key Managerial Personnel (KMP) and their respective relatives of ATL, MMG and DML may be 
deemed to be concerned and/or interested in the Scheme only to the extent of their shareholding in the Applicant 
Company, or to the extent the said Directors / KMP are the partners, directors, members of the companies, firms, 
association of persons, bodies corporate and/or beneficiary of trust that hold shares in the Applicant Company. Save as 
aforesaid, none of the Directors, Managing Director or the Manager or KMP of ATL, MMG and DML have any material 
interest in the Scheme. 
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19.2.	 The details of the present directors and KMP of ATL and their respective shareholdings in ATL, MMG and DML 
respectively as on 31st December, 2018 are as follows: 

Name of Directors / KMP Designation Shares held in 
ATL

Shares held in 
MMG

Shares held in 
DML

Mr. Jaydev Mody Director 281 0 1,125*

Dr. Ram H. Shroff Managing Director 0 0 2,115

Mr. Aurobind Patel Director 0 0 0

Mr. Aditya Mangaldas Director 0 0 0

Ms. Anjali Mody Director 0 0 0

Dr. Vrajesh Udani Director 0 0 0

Mr. Ulhas J. Kale CFO 1,500** 0 2**

Mr. Saurabh Gangadhare Company Secretary 1 0 1

	 *Holding as second holder with Zia Mody
	 **Holding as second holder with Anjali Kale

19.3.	 The details of the present directors and KMP of MMG and their respective shareholdings in ATL, MMG and  DML as on 
31st December, 2018 are as follows:

Name of Directors / KMP Designation Shares held in 
ATL

Shares held in 
MMG

Shares held in 
DML

Dr. Ram H. Shroff Director 0 0 2,115

Mr. Abhilash Sunny Whole Time Director 0 0 0

Mr. Darius Khambatta Director 525 0 0

Mr. Javed Tapia Director 0 0 0

Dr. Vrajesh Udani Director 0 0 0

19.4.	 The details of the present directors and KMP of DML and their respective shareholdings in ATL, MMG and DML as on 
31st December, 2018 are as follows:

Name of Directors / KMP Designation Shares held in 
ATL

Shares held in 
MMG

Shares held in 
DML

Mr. Jaydev Mody Director 281 0 1,125*

Dr. Ram H. Shroff Managing Director 0 0 2,115

Ms. Ambika Kothari Director 11,842 0 1,950

Mr. Darius Khambatta Director 525 0 0

Mr. Javed Tapia Director 0 0 0

Mr. Rajesh Jaggi Director 0 0 0

Dr. Vrajesh Udani Director 0 0 0

Mr. Samir Chinai Director 0 0 450

Mr. Abhilash Sunny CFO 0 0 0

Ms. Anannya Godbole Company Secretary 1 0 1

	 *Holding as second holder with Zia Mody
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20.		  GENERAL

20.1.	 ATL, MMG and DML have made applications before the Tribunal for the sanction of the Scheme under Sections 230-232 
of the Companies Act, 2013 and other applicable provisions of the Companies Act, 2013.

20.2.	 The amount due from ATL as on 31.12.2018 to its secured creditors is ` 89,68,189/- and unsecured creditors is  
` 2,54,37,105/-

20.3.	 The amount due from MMG as on 31.12.2018 to its secured creditors is ` 4,25,40,265/- and unsecured creditors is  
` 28,89,83,575/-.

20.4.	 The amount due from DML as on 30.12.2018 to its secured creditors is ` 5,59,35,663/- and unsecured creditors is 
13,42,63,514/-.

20.5.	 In relation to the meeting of the Applicant Company, Equity Shareholders of the Applicant Company whose names 
are appearing in the records of the Applicant Company as on 15th April, 2019 shall be eligible to attend and vote at the 
meeting either in person or by proxies convened as per the directions of the Tribunal or cast their votes using remote 
e-voting facility.

20.6.	 The rights and interests of creditors of any of the companies will not be prejudicially affected by the Scheme as no 
sacrifice or waiver is at all called from them nor their rights sought to be modified in any manner and post the Scheme, 
the Transferee Company will be able to meet its liabilities as they arise in the ordinary course of business.

20.7.	 None of Directors and KMP of the Applicant Company or their respective relatives is in any way connected or interested 
in the aforesaid resolution except to the extent of their respective shareholding, if any. 

20.8.	 The latest audited accounts for the year ended 31st March, 2018 of the Transferee Company indicates that it is in a 
solvent position and would be able to meet liabilities as they arise in the course of business. There is no likelihood that 
any secured or unsecured creditor of the Applicant Company would lose or be prejudiced as a result of this Scheme 
being passed since no sacrifice or waiver is at all called for from them nor are their rights sought to be adversely modified 
in any manner. Hence, the Scheme will not cast any additional burden on the shareholders or creditors of the Applicant 
Company, nor will it adversely affect the interest of any of the shareholders or creditors. 

20.9.	 There are no winding up proceedings pending against the Applicant Company as of date. 

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

20.11.	 A copy of the Scheme has been filed with the Registrar of Companies, Mumbai, Maharashtra. 

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

20.13.	 In the event that the Scheme is withdrawn in accordance with its terms, the Scheme shall stand revoked, cancelled and 
be of no effect and null and void.
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20.14.	 Names and addresses of the Directors/ KMP and Promoters of ATL are as under:

Sl. No. Name of Director / KMP Address

1 Mr. Jaydev Mody West Hill, 27 Nepean Sea Road, Mumbai-400 036

2 Dr. Ram H. Shroff 31 - B, Bhagwati Bhuvan Condominium, Carmicheal Road, Mumbai 400026 

3 Mr. Aurobind Patel 401, Anand Bhavan, Babulnath 2nd  Cross Lane, Mumbai, 400007

4 Mr. Aditya Mangaldas 12, Ocean View, 100, Bhulabhai Desai Road, Mumbai – 400026

5 Ms. Anjali Mody 27, West Hill, Nepeansea Road, Mumbai – 400036

6 Dr. Vrajesh Udani Al-Jabreya Court, 4th Floor, Flat No. 17, 69, Marine Drive, Mumbai – 400 
020

7 Mr. Ulhas Kale (CFO) Plot No 43 Jairam Krishna Sankul,  Gharpure Ghat Lane Ashok Stambh, 
Nasik, Maharashtra, 422002

8 Mr. Saurabh Gangadhare (CS) 101, A wing, G-9, Rajanigandha C.H.S, Khodaram Baug, Boisar-West, 
Palghar, Maharashtra 401501

Sl. No. Name of Promoter Address
1. Mr. Jaydev Mukund Mody West Hill, 27 Nepean Sea Road, Mumbai-400 036

2. Mr.Chand Vishnudatt Arora And 
Ms. Indra Chand Arora

Space Twinkle 4th Floor, Mahatma Nagar, Nasik Maharashtra 422007

3. Gopika Singhania 124 Madhuli Apartments, 12th Floor Dr Annei Basant Road, Worli, Mumbai 
400018

4. Ambika Singhania Sea View, 57 Worli Seaface, Worli Mumbai 400030

5. Kalpana Singhania 124 Madhuli Apartments, 12th Floor, Dr Annei Basant Road, Worli, Mumbai 
400018

6. Urvi Piramal A 61, Piramal House, Pochkhanawala Road, Worli, Mumbai 400025

7. Aryanish Finance And 
Investments Private Limited  
holding as trustee of Aarti J 
Mody Trust

132, Bayside Mall, 1st Floor, Haji Ali Tardeo Road, Mumbai, Mumbai MH 
400034 IN

8. Bayside Property Developers 
Private Limited holding as 
trustee of Aditi J Mody Trust

132, Bayside Mall, 1st Floor, Haji Ali Tardeo Road, Mumbai, Mumbai MH 
400034 IN

9. Delta Real Estate Consultancy 
Private Limited holding as 
trustee of Anjali J Mody Trust

132, Bayside Mall, 1st Floor, Haji Ali Tardeo Road, Mumbai, Mumbai MH 
400034 IN

10. Highland Resorts Llp 132, Bayside Mall, 1st Floor, Haji Ali Tardeo Road, Mumbai, Mumbai MH 
400034 IN

11. Aditi Management Consultancy 
Private Limited

132, Bayside Mall,1st Floor Haji Ali, Tardeo, Mumbai, Mumbai City MH 
400034 IN

12. Aarti Management Consultancy 
Private Limited

132, Bayside Mall,1st Floor Haji Ali, Tardeo, Mumbai, Mumbai City MH 
400034 IN

13. Anjoss Trading Private Ltd 132, Bayside Mall,1st Floor Haji Ali Road, Tardeo, Mumbai, Mumbai City 
MH 400034 IN

14. Delta Corp Limited 10, Kumar Place, 2408, General Thimayya Road, Pune, Pune MH 411001 
IN

15. PMP Auto Components Private 
Limited

Peninsula Spenta, Mathuradas Mills Compound Senapati Bapat Marg, 
Lower Parel, Mumbai MH 400013 IN
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20.15.	 Names and addresses of the Directors/ KMP and Promoters of MMG are as under:

Sl. No. Name of Director / KMP Address

1 Dr. Ram H. Shroff 31 - B, Bhagwati Bhuvan Condominium, Carmicheal Road, Mumbai 400026 

2 Mr. Darius Khambatta 7, Sai Manzil, 3rd Floor, 18 Altamount Road, Next To South African 

Consulate, Gowalia Tank,Cumb Mumbai 400026 

3 Mr. Abhilash Sunny (WTD & CFO) 2/98B, Meleth House, N S S Road, Aluva, Choondy, Vazhakulam, 

Ernakulam Erumathala 683112

4 Mr. Javed Tapia Plot No.26-A, Floor 5th Ashford APT. BG Kher Marg, Nr. Sahyadari Guest 

House, Malabar Hill Mumbai 400006

5 Dr. Vrajesh Udani 17, AL Jabreya Court, 69, Marine Drive, Marine Lines, Mumbai 400020 

Sl. No. Name of Promoter Address

1. Delta Magnets Limited B-87, MIDC, Ambad, Nashik-422010

2. Dr. Ram H. Shroff as a nominee 

of Delta Magnets Limited

B-87, MIDC, Ambad, Nashik-422010

20.16.	 Names and addresses of the Directors/ KMP and Promoters of DML are as under:

Sl. No. Name of Director / KMP Address

1 Mr. Jaydev Mody Flat No 2, 1st Floor, West Hill, 27, Nepean Sea Road, Mumbai 400036

2 Dr. Ram H. Shroff 31 - B, Bhagwati Bhuvan Condominium, Carmicheal Road, Mumbai 400026

3 Mr. Darius Khambatta 7, Sai Manzil, 3rd Floor, 18 Altamount Road, Next To South African 
Consulate, Gowalia Tank,Cumb Mumbai 400026

4 Ms. Ambika Kothari Sea View, 57 Worli Seaface, Worli Mumbai 400030

5 Mr. Javed Tapia Plot No.26-A, Floor 5th Ashford APT. BG Kher Marg, Nr. Sahyadari Guest 
House, Malabar Hill Mumbai 400006

6 Mr. Rajesh Jaggi 26 Blue Haven, Mount Pleasant Road, Opp CM Bunglow Malabar Hill 
Mumbai 400006 

7 Dr. Vrajesh Udani 17, AL Jabreya Court, 69, Marine Drive, Marine Lines, Mumbai 400020

8 Mr. Samir Chinai B-31, Mayfair Gardens, Little Gibbs Road, Near Hanging Gardens, Malabar 
Hill Mumbai 400006

9 Mr. Abhilash Sunny (CFO) 2/98B, Meleth House, N S S Road, Aluva, Choondy, Vazhakulam, 

Ernakulam Erumathala 683112

10 Ms. Anannya Godbole (CS) Room No.5, Kashi Bhuwan Co-op. Society, Anant Waman Vartak Marg, 
Vile Parle (East), Mumbai - 400057.
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Sl. No. Name of Promoter Address

1. Ram Hemant Shroff 31 - B, Bhagwati Bhuvan Condominium, Carmicheal Road, Mumbai 400026

2. Ziabai Jaydev Mody And 

Jaydev Mukund Mody

Barry Villa, 2, Tespal Road, Krishna Sanghi Path, Gam Devi, Mumbai-400007

3. Urvi Piramal 61, Piramal House, Pochkhanawala Road, Worli 400025

4. Kalpana Singhania 124, Madhuli Apts, Dr. Annie Besent Road, Worli 400018

5. Aryanish Finance And 

Investments Private Limited  

holding as trustee of Aarti J 

Mody Trust

132, Bayside Mall, 1st Floor, Haji Ali Tardeo Road, Mumbai, Mumbai MH 

400034 IN

6. Bayside Property Developers 

Private Limited holding as 

trustee of Aditi J Mody Trust

132, Bayside Mall, 1st Floor, Haji Ali Tardeo Road, Mumbai, Mumbai MH 

400034 IN

7. Delta Real Estate Consultancy 

Private Limited holding as 

trustee of Anjali J Mody Trust

132, Bayside Mall, 1st Floor, Haji Ali Tardeo Road, Mumbai, Mumbai MH 

400034 IN

8. SSI Trading Private Limited Bhagwati Bhuvan Condominium, 31 B Carmicheal Road, Behind Jaslok 

Hospital, Mumbai-400026

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

Sl. No. Name of the Director Voted in Favour / against / 
did not participate

1 Mr. Aditya Mangaldas Favour

2 Mr. Chand Arora Favour 

3 Dr. Vrajesh Udani Favour 

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

Sl. No. Name of the Director Voted in Favour / against / 
did not participate

1 Dr. Ram H. Shroff Favour

2 Mr. Abhilash Sunny Favour 

3 Mr. Darius Khambatta Favour 

4 Mr. Javed Tapia Favour

5 Dr. Vrajesh Udani Favour
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20.19.	 Details of directors of DML who voted in favour / against / did not participate on resolution passed at the meeting of the 
Board of Directors of DML are given below: 

Sl. 
No.

Name of the Director Voted in Favour / against / 
did not participate

1 Dr. Ram H. Shroff Favour

2 Ms. Ambika Kothari Favour

3 Mr. Darius Khambatta Favour

4 Mr. Javed Tapia Favour

5 Mr. Rajesh Jaggi Favour

6 Mr. Samir Chinai Favour

20.20.	 For the purpose of the Scheme, M/s Bharat Kotak & Co, Chartered Accountants have recommended share exchange 
ratio for merger of ATL and MMG with DML. Dalmia Securities Private Limited, a Category I Merchant Banker after having 
reviewed the valuation report of M/s Bharat Kotak & Co, Chartered Accountants and on consideration of all the relevant 
factors and circumstances, opined that in their view the independent valuer’s proposed share exchange ratio is fair.

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

20.22.	 A copy of the Audited / Unaudited Financial Statements of ATL, MMG and DML for the period ended 30th September, 
2018 are attached herewith.

20.23.	 As far as the employees of the Applicant Company are concerned there would not be any change in their terms of 
employment on account of the Scheme. 

20.24.	 The following documents will be open for inspection by the equity shareholders of the Applicant Company at its registered 
office at Plot No. 101-103, 19th Street, MIDC, Satpur, Nasik, Maharashtra 422077, between 10.00 a.m. and 12.00 noon 
on all days (except Saturdays, Sundays and public holidays) upto the date of the meeting:

(i)	 Copy of the order passed by the Tribunal in Company Scheme Application No. 1672 of 2018, dated 15th March, 
2019;

(ii)	 Copy of the Company Scheme Application No. 1672 of 2018 along with annexures filed by ATL, MMG and DML 
before the Tribunal;

(iii)	 Copy of the Memorandum and Articles of Association of ATL, MMG and DML;

(iv)	 Copy of the audited financial statements of ATL, MMG and DML for the last three financial year ended 31st March 
2018, 31st March, 2017 and 31st March, 2016;

(v)	 Copy of the unaudited financial statements of ATL, MMG and DML for the period ended 30th September, 2018;

(vi)	 Copy of the Register of Directors’ shareholding of ATL, MMG and DML;

(vii)	Copy of Valuation Report dated 19th September, 2018 submitted by M/s Bharat Kotak & Co, Chartered Accountants;

(viii)Copy of the Fairness Opinion dated 19th September, 2018, issued by Dalmia Securities Private Limited, Category I 
Merchant Banker;
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(ix)	 Copy of the Audit Committee Report dated 19th September, 2018 of the Applicant Company;

(x)	 Copy of the resolutions dated 19th September, 2018 passed by the respective Board of Directors of ATL, MMG and 
DML approving the Scheme;

(xi)	 Copy of the Accounting Treatment certificate dated 21st September, 2018 issued by M/s Amit Desai & Co, Chartered 
Accountants, to the transferee Company certifying the proposed accounting treatment specified in clause 6 of the 
Scheme;

(xii)	Copy of the Complaints Report dated 25th October, 2018, submitted by the transferee Company and Applicant 
Company to BSE Limited and Complaints Report dated 5th November, 2018, submitted by the transferee Company 
and Applicant Company to the National Stock Exchange of India Limited;

(xiii)Copy of the no objection letter issued by BSE Limited dated 17th December, 2018 to the transferee Company and 
Applicant Company;

(xiv)Copy of the no objection letter issued by the National Stock Exchange of India Limited dated 17th December, 2018 
to the transferee Company and Applicant Company; and

(xv)	Copy of the Scheme.

20.25.	 This Statement may be treated as an Explanatory Statement under Sections 230(3), 232(1) and (2) and 102 of the 
Companies Act, 2013 read with Rule 6 of the Companies (Compromise, Arrangements and Amalgamations) Rules, 
2016. A copy of this Scheme, Explanatory Statement and Form of Proxy may be obtained free of charge on any working 
day (except Saturdays, Sundays and public holidays) prior to the date of the meeting, from the Registered Office of the 
Applicant Company.

Sd/-

Dr. Ram H. Shroff
DIN: 00004865

	 Chairman appointed for the meeting

Dated this 18th March, 2019

Registered Office: 
Plot No. 101-103, 19th Street, 
MIDC, Satpur, Nasik,
Maharashtra 422077

ROUTE MAP
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k & Company 
Chartered Accountants 

STRICTLY PRIVATE & CONFIDENTIAl 

19th September 2018 

To, 

The Board of Directors, 

Arrow Textiles limited 

Plot No. 101-103, 

MIDC, 19th Street, 

Satpur, Nashik, Maharashtra - 422 007; 

The Board of Directors, 

MMG India Private limited 

B-87, MIDC, 

Am bad, Nashik, Maharashtra - 422 010; and 

The Board of Directors, 

Delta Magnets limited 

B-87, MIDC, 

Ambad, Nashik, Maharashtra - 422 010. 

Re: Recommendation of Fair Equity Share Exchange/ Swap Ratio for the 

proposed amalgamation of Arrow Textiles Limited and MMG India 

Private Limited into Delta Magnets limited 

Dear Sirs, 

We refer to our engagement letter dated 3'd September 2018, whereby Bharat J<otak 

& Company, Chartered Accountants (hereinafter referred to as "the Valuer" or "We") 

have been requested by the management of Arrow Textiles Limited 

[CIN:L51494t�H2008PLC178384] (hereinafter referred to as "ATL" or "the Transferor 

Company 1"); MMG India Private Limited [CIN:U27209MH1996PTC222840] 

(hereinafter referred to as "MMG" or "the Transferor Company 2") and Delta Magnets 

Phone No: +91 22 28999897 
Cell No: +91 98210 14580 

+91 90043 57775 
e-mail: 

Page 1 of 

3058, Merigold, 
Ram Mandir Road, 

Opp. Saraswati Vidya Mandir, 
vazira, Borivali (West), 

Mumbai - 400 091 

CERTIFIED TRUE COPY 

For Arrow Textiles Limited 

6A-�� Company Secretary 
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Bharat Kotak & Company 
Chartered Accountants 

Limited [CIN:L32109MH1982PLC028280] (hereinafter referred to as "DML" or "the 

Transferee Company") to issue a report containing recommendation of fair equity share 

exchange I swap ratio for the proposed amalgamation of ATL and MMG with DML. ATL 

and DML are collectively referred to as "Companies". We understand that MMG is a 

wholly-owned subsidiary of DML and hence, entire equity share capital of MMG held 

by DML and its nominees shall stand cancelled pursuant to the amalgamation and 

no shares shall be issued by DML as consideration for such cancellation. 

In the following paragraphs, we have summarized our understanding of the key facts; 

key information relied upon, valuation approach and limitations to our scope of work. 

Our report is structured as under: 

1. Purpose of Valuation 

2. Background 

3. Sources of Information 

4. Valuation Approach 

5. Recommendation 

6. Exclusions and Scope Limitations 

1. PURPOSE OF VALUATION 

1.1 We understand that the Management of ATL, MMG and DML is 

contemplating a Scheme of Amalgamation between the above Companies 

and their respective shareholders in accordance with Section 2(1B) of the 

Income-tax Act, 1961 under Sections 230 to 232 and other applicable 

provisions of the Companies Act, 2013 and rules & regulations framed 

thereunder, wherein it is proposed to amalgamate ATL and MMG with DML 

with effect from the Appointed Date viz. October 1, 2018. 

1.2 In this regard, we have been appointed by the ATL, MMG and DML to carry out 

the relative valuation of equity shares of ATL and DML for recommending fair 

equity share exchange I swap ratio for the proposed amalgamation under the 

Scheme. For the purpose of amalgamation of MMG with DML, we understand 

that the entire equity share capital of MMG held by DML and its nominees shall 

stand cancelled pursuant to amalgamation and no shares shall be issued by 

DML as consideration for such cancellation. 

1.3 The valuations to arrive at the fair equity share exchange I swap ratio for the 

proposed amalgamation of ATL with DML have been carried out as on 

September 18, 2018 ('Valuation Date'). 
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1.4 This report sets out our recommendation of the equity share exchange I swap 

ratio for the proposed amalgamation and discusses the approaches considered 

in the computation thereof. 

2. BACKGROUND 

2.1 ARROW TEXTilES liMITED 

2.1.1 Arrow Textiles Limited is a public listed company incorporated on 30'" January 

2008 under the Companies Act, 1956 having its registered office at Plot No. 

101-103, MIDC, 19th Street, Satpur, Nashik, Maharashtra- 422 007. 

2.1.2 The Authorised, Issued, Subscribed and Paid-up Share capital of ATL as per the 

audited financial statements as on March 31, 2018 is as under: 

articulars Amount in Rs. 

uthorised Share 

, 10,00,000 Equity Shares of Rs. 10/- each 21,00,00,000 

Total 21,00,00,000 

and Share 

,90,43,939 Equity Shares of Rs.lO/- each, 19,04,39,390 

ully paid-up 

Total 
--··--·---------

19,04,39,390 
"' Subsequent to 31,· �larch 2018 and as on date of thts report, there IS no change 

in the authorized, issued, subscribed and paid up capital of ATL. 

2.1.3 The equity shares of ATL are listed on the National Stock Exchange of India 

Limited and BSE Limited. 

2.1.4 ATL is primarily engaged in the business of manufacturing of textile woven 

labels, fabric printed labels and elastic /woven tapes. 

2.2 MfJiG INDIA PRIVATE liMITED 

2.2.1 MMG India Private Limited is a private limited company incorporated on 5'" June 

1996 under the Companies Act, 1956 having its registered office at B-87, MIDC, 

Ambad, Nashik, �1aharashtra - 422010. 

2.2.2 The Authorised, Issued, Subscribed and Paid-up Share Capital of MMG as per 

the audited financial statements as on March 31, 2018 is as under: 

(This space intentionally ieft blank) 
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I -

i Particulars I 
Share 

1,50,00,000 Equity Shares of Rs. 10/- each 

Total 

and Share 

1,38,65,870 Equity Shares of Rs.10/- each, 

fully paid-up 

Total 

Amount in Rs. 

15,00,00,000 

15,00,00,000 

13,86,58,700 

13,86,58,700 

Subsequent to 31" March 2018 and as on date of th1s report, there JS no change 

in the authorized, issued, subscribed and paid up capital of MMG. 

2.2.3 The entire equity share capital of MMG is held by DML and its n ominee as on 

the date of this report. 

2.2.4 MMG is primarily engaged in the business of manufacturing of soft ferrites. 

2.3 DELTA t4AGNETS LIMITED 

2.3.1 Delta Magnets Limited is a public listed company incorporated on 23'd 

September 1982 under the Companies Act, 1956 having its registered office at 

B-87, MIDC, Ambad, Nashik, Maharashtra - 422010. 

2.3 .2 The Authorised, Issued, Subscribed and Paid-up Share Capital of DMLas per the 

financial statements as on March 31, 2018 is as under: 

Particulars Amount In Rs. 

/ 1,00,00,000 Equity Shares of Rs. 10/- each 10,00,00,000 

Total 10,00,00,000 

Subscribed and Share 1 64,71,014 Equity Shares of Rs.10/- each, 6,47,10,140 

fully paid-up 

I Total 6,47,10,140 

Subsequent to 31" March 2018 and as on date of th1s report, there JS no change 

in the authorized, issued, subscribed and paid up capital of DML. 

2.3 .3 The equity shares of DML are listed on the National Stock Exchange of India 

Limited and BSE Limited. 
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2.3.4 DML is primarily engaged in the business of manufacturing of hard ferrites. DML 

has two wholly-owned subsidiaries and one step-down wholly-owned 

subsidiary: 

(i) M�1G India Private Limited - Manufacturing of Soft Ferrites 

(ii) Magdev Limited - Trading of Ferrites 

(iii) Pilamec Limited (Step-down Subsidiary) - Trading of Ferrites 

2.4 ATL, MIV1G and DML are a part of Delta Group promoted by Shri Jaydev Mody 

and Family. As represented by the Management of the ATL, MMG and DML, we 

understand that the overall objective of the proposed amalgamation of ATL and 

MMG with DML is to achieve benefits as laid down in Rationale to the Scheme 

in Part B of the draft Scheme. 

3. SOURCES OF INFORMATION 
3.1. For the purpose of the valuation exercise, we have relied upon the following 

sources of information provided by the management of the ATL, MMG and DML: 

(a) Annual Report of ATL and DML for the year ended March 31, 2018; 

(b) Audited Financial Statements of MMG for the year ended March 31, 2018; 

(c) Management certified projected financial statements comprising of 

Balance Sheet, Statement of Profit and Loss and Cash Flow Statement of 

ATL and DML for the Financial years 2018-19 to 2022-23, as provided to 

us by the Management; 

(d) In case of DIV1L, we have considered Management certified consolidated 

projected financial statements consisting of projected financial statements 

of its wholly-owned subsidiary and step-down wholly-owned subsidiary; 

(e) Market prices and trading history of ATL and DML; 

(f) Draft Scheme of Amalgamation as certified by the Management of ATL, 

MMG and DML; 
(g) Shareholding Pattern of MMG as on the date. The entire equity share 

capital of MfvJG is held by DML and its nominees, which shall stand 

cancelled pursuant to the amalgamation; 

(h) Shareholding pattern of ATL and DML as on 30'" June 2018; 

(i) Memorandum and Articles of Association of ATL, MMG and DML; 

(j) Other relevant details regarding ATL, MMG and DML such as its history, 

past and present activities, future plans and prospects, income-tax 

position and other relevant information; and 

(k) Such other information and explanations as we required and which have 

been provided by the Management and their respective advisors. 
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4. VALUATION APPROACH 

4.1. "Value is a word of many meanings". The term "value" can have different 

connotations depending upon the purpose which it is intended to be used. 

"Value" of the share of a company in the context of amalgamation may not be 

the same for the purpose of other transactions viz. Sale of Shares, Divestments, 

etc. The value of a share cannot be considered in isolation, it would depend on 

the precise purpose for which it is intended to be used. The method used for 

the valuation of shares must necessarily be determined by the purpose for 

which such valuation exercise is carried out. 

4.2. The Valuation of equity shares of any Company would need to be based on a 

fair value concept. The purpose of fair value is to enable valuer to exercise his 

discretion and judgement in light of all circumstances, in order to arrive at a 

value, which is fair to all parties. 

4.3. For the purpose of valuation, generally the following approaches are adopted: 

(a) the 'underlying asset' approach; 

(b) the 'Income' approach; and 

(c) the 'market' approach. 

(a) In case of the 'underlying asset' approach, the value per share is 

determined by arriving at the net assets (Assets Less Liabilities) of the 

Company. 

(b) In view of the fact that the amalgamation of the Companies is envisaged 

as a going concern and actual realization of operating assets is not 

contemplated, the asset' approach may not be appropriate for 

the current valuation exercise as the value of the assets and liabilities may 

not provide a true reflection of the potential of the business operations of 

the Company. 

Under the "Income" approach, the equity shares of the company can be valued 

using Discounted Cash Flow (DCF) Method. 

DCF Method 

(i) Under the DCF method, the projected free cash flows from business 

operations after considering fund requirements for projected capital 

expenditure, incremental working capital and debt servicing viz. Debt 

Repayment and Finance Costs are discounted at the Cost of Equity (CoE). 

The sum of the discounted value of such free cash flows to equity and 

discounted value of perpetuity is the value belonging to 

the equity shareholders of the Companies. 
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(ii) Using tile DCF method involves determing the following: 

• Estimating the future free cash flows to equity: 

Future Free cash flows are the cash flows expected to be generated 

by tile entity that are available to the providers of entity's equity 

shareholders. The free cash flows are determined by adjusting the 

Earnings before interest, tax and depreciation, interest on long-term 

loans and repayment of loans, capital expenditure and working capital 

requirements to the extent funded by the cash from operations. 

• Time Frame of such cash flows: 

The time frame for free cash flows is determined by separating the 

value of the business in the explicit projection period and the post 

explicit projection period. 

• Appropriate Discount rate (Cost of Equity): 

Under DCF Method, the time value of money is recognized by applying 

a discount rate to the future free cash flows to arrive at their present 

value as on the date of valuation. Cost of Equity is considered as the 

most appropriate discount rate in the DCF Method for FCFE Model, 

since it reflects both the business and the financial risk of the 

company. Considering that FCF to Equity model has been used in the 

current valuation exercise, we have arrived at the Cost of Equity to 

be used for discounting the Free Cash Flows of the Company. 

• Terminal or perpetuity value: 

The Perpetuity value of an ongoing business is determined as present 

value of the estimated future free cash flows by capitalizing the free 

cash flows of the last year of the explicit projection period Into 

perpetuity using an appropriate rate of return. 

o The equity value so arrived at under 'income' approach is divided by 

the outstanding number of equity shares as on the date of valuation 

to arrive at the value per share of the Company. 

Considering the n ature of business of the Company and based on review of 

projected financial statements made available to us by the Company, we are of 

the view that 'income' approach would be appropriate for the current valuation 

exercise. 

(a) Since ATL and Df�L are listed on BSE and NSE, we have considered market 

price method for equity shares of ATL and DML. 
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(b) The Market Prices of Stock Exchange provide a barometer of faith, 

confidence and perception of shareholder of the value of an equity share of 

the Company. The volume of the transactions that takes place in the market 

affects prices of equity shares traded on the stock exchange. 

(c) Trading Volumes of equity shares of ATL and DML during the period ended 

18"' September 2018 ("Cut-off date") was higher on NSE as compared to 

BSE. Under the market price method, we have considered average of weekly 

high and low of the volume weighted average price ('VWAP') of ATL and DML 

during the twenty-six weeks or two weeks preceding 19'" September 2018, 

whichever is higher is considered. 

4.7. For the purpose of the current valuation exercise, since the assets may not 

provide true reflection of the earning capacity of the Company, valuation of 

equity shares of the Company has been carried out placing reliance on 'Income' 

approach - Discounted Cash Flow Method and 'Market' Approach - Market Price 

Method. In view of the fact that equity shares of ATL and DML are both listed 

on NSE and BSE and considerations to tl1e fact stated hereinabove, we have 

considered it appropriate to provide equal weight to the price arrived as per 

'Market' approach and 'Income' approach in our recommendation of Share 

Exchange I Swap Ratio for the Proposed Amalgamation. 

4.8. With respect to proposed amalgamation of MMG with DML, the entire equity 

share capital of MMG is held by D�1L and its nominees, which shall stand 

cancelled pursuant to the amalgamation and hence, in our opinion, relative 

valuation with respect to the said amalgamation is not required to be 

carried out. 

4.9. Except as specifically stated to the contrary, this valuation report has given no 

consideration to matters of legal nature, including issues of legal title and 

compliance with local laws and litigation and other contingent liabilities that are 

not recorded I provided for in the audited statement of profit and loss I balance 

sheet of ATL, MMG and DML. 

4.10. It is universally recognized that the valuation is not an exact science and that 

estimating values necessarily involves selecting a method of approach that is 

suitable for the purpose. The application of any particular method of valuation 

depends upon various factors including nature of its business, overall objective 

of the transaction and the purpose of valuation. 

5. RECOMMENDATION 

5.1. It is recognized that valuation of any company or assets as a matter of subject 

is inherently subjective and subject to various factors, to 

co 
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predict and beyond our control. Valuation exercise involves various assumptions 

with respect to the specific industry, general business and economic conditions, 

which are beyond control of the Companies. The assumptions and analysis of 

market conditions, com parables, prospects of the Industry as a whole and the 

Company, which influence the valuation of companies are subject to change 

over a period of time and even differ between the valuers at the given point of 

time. 

5.2. In the ultimate analysis, valuation will have to involve the exercise of judicious 

discretion and judgment taking into account all the relevant factors. There will 

always be several factors, e.g. present and prospective competition, yield on 

comparable securities and market sentiments, etc. which are not evident from 

the face of the balance sheets but which will strongly influence the worth of a 

share. This concept is also recognized in judicial decisions. For example, 

Viscount Simon Bd in Gold Coast Selection Trust Ltd. vs. Humphrey reported in 

30 TC 209 (House of Lords) and quoted with approval by the Supreme Court of 

India in the case reported in 176 ITR 417 as under: 

'If the asset takes the form of fully paid shares, the valuation will take into 

account not only the terms of the agreement but a number of other factors, 

such as prospective yield, marketability, the general outlook for the type of 

business of the company which has allotted the shares, the result of a 

contemporary prospectus offering similar shares for subscription, the capital 

position of the company, so forth. There may also be an element of value in the 

fact that the holding of the shares gives control of the company. If the asset is 

difficult to value, but is nonetheless of a money value, the best valuation 

possible must be made. Valuation is an art, not an exact science. Mathematical 

certainty is not demanded, nor indeed is it possible.' 

5.3. The fair basis of amalgamation of ATL with DML would have to be determined 

after taking into consideration all the factors and methodology mentioned 

hereinabove. It is however important to note that in doing so, we are not 

attempting to arrive at the absolute value per share of ATL and DML. Our 

exercise is to work out relative value of ATL and Df<'lL to facilitate the 

determination of a share exchange I swap ratio solely for the purpose of 

proposed amalgmation. 

5.4. The Share Exchange I Swap Ratio has been arrived at based on relative 

equity valuation of ATL and DML using the Market Approach and Income 

Approach based on Met11odologies explained herein earlier and various 

qualitative factors relevant to each Company and the business dynamics 

"' "'{-o:: 
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and growth potential of the business of each Company having regard to the 

information received, key underlying assumptions and limitations. 

5.5. It may herein be noted that the Stock Exchanges have issued a circular to the 

listed companies (e.g; BSE Circular LIST/COMP/02/2017-18 dated May 29, 

2017) ("the Circular"), on advice by SEBI, laying down the format in which the 

valuation report shall display the workings, the relative value per share and Fair 

Share Exchange Ratio. The disclosure in the format suggested by the Stock 

Exchanges after suitably averaging and rounding off in values is as under; 

Particulars Arrow Textiles limited Delta Ma nets limited 

r'lethod Value per 
Share Product Value per 

Share Weight Product 

!underlying Asset Approach N.A. See Para 

!Discounted Cash F!ow Method (Income Approach) 11.50 1 11.50 81.11 1 81.11 

INarket P1ice Method {1>1art.ct Approach) 31.98 1 31.98 105.65 1 105.65 

Total 43.48 186,75 

FairV.Jiue or Sh<1re 21.74 93.38 
Fnir Sham Exchan e Ratio Rounded of 0.23 

5.6. In the light of the above and on consideration of all the relevant factors and 

circumstances as discussed and outlined hereinabove earlier in this report 

(including scope limitation and exclusions given below), in our opinion, we 

recommend the share exchange I swap ratio as given below for the proposed 

amalgamation of ATL and �1MG with DML would be fair and reasonable: 

I For equity shareholders of "23 {Twenty-Three) Equity Shares of 

ATL Rs. 1.0/- each, fully paid up of DML to 

For equity shareholders 

I DML 

be issued for every 1.00 (One Hundred) 

1 Equity shares of Rs.:!.Of- each held by I the equity shareholders of A TL" 
I 

of ' The entire equity share capital of MMG 

is held by DML and its nominees, which 

shall stand cancelled pursuant to the I amalgamation and no shares shall be 

i issued as consideration for the 

amalgamation of MMG with DML. 

6. EXCLUSIONS AND SCOPE LUUTATIONS 

6.1. Our report is subject to the scope limitations detailed hereinafter. As such, the 

report is to be read in totality, and not in parts, In conjunction with the relevant 

documents referred to herein. 
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6.2. No investigation of the Company's claim to title of assets has been made for 

the purpose of this valuation and their claim to such rights has been assumed 

to be valid. Therefore, no responsibility is assumed for matters of a legal 

nature. 

6.3. Our recommendation is based on the estimates of future financial performance 

as projected by the Management of the Companies, which represents their view 

of reasonable expectation at the point of time when they were prepared, after 

giving due considerations to the commercial and financial aspects of the 

Companies and the industry in which the Companies operate. But such 

information and estimates are not offered as assurances that the particular level 

of income or profit will be achieved or events will occur as predicted. Actual 

results achieved during the period covered by the projected financial statements 

may vary from those contained in the statement and the variation may be 

material. The fact that we have considered the projections in this valuation 

exercise should not be construed or taken as we being associated with or a 

party to such projections. 

6.4. Our worl< does not constitute certification of the historical financial statements 

including the working results of the Company referred to in this report. 

Accordingly, we are unable to and do not express an opinion on the fairness or 

accuracy of any financial information referred to in this report. Valuation 

analysis and results are specific to tl1e purpose of valuation and the valuation 

date mentioned in the report is as per agreed terms of our engagement. It may 

not be valid or used for any other purpose or as at any other date. Also, it may 

not be valid if done on behalf of any other entity. 

6.5. A valuation of this nature involves consideration of various factors based on 

prevailing stock market, financial, economic and other conditions including 

those impacted by prevailing market trends in general and industry trends in 

particular. This report is issued on the understanding that the Company have 

drawn our attention to all material information, which they are aware of 

concerning the financial position of the the Company and any other matter, 

which may have an impact on our opinion, on the fair value of the equity share 

of the Company, including any significant changes that have taken place or are 

likely to take place in the financial position, subsequent to the report date. We 

have no responsibility to update this report for events and circumstances 

occurring after the date of this report. 

6.6. This Valuation Report does not look into the business I comme1·cial reasons 

behind the proposed transaction or address any 

Company and other parties connected thereto. 
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6.7. In the course of the valuation, we were provided with both written and verbal 

information. We have evaluated the information provided to us by the Company 

through broad inquiry, analysis and review. We assume no responsibility for 

any errors in the above information furnished by the Company and 

consequential impact on the present exercise. We do not express any opinion 

or offer any assurance regarding accuracy or completeness of any information 

made available to us. 

6.8. Our report is not, nor should it be construed as our opining or certifying any 

compliance with the provisions of any law, whether in India or any other 

country including companies, taxation and capital market related laws or as 

regards any legal implications or issues arising from any transaction proposed 

to be contemplated based on this Report. 

6.9. The information contained herein and our report is confidential. Any 

person/party intending to provide finance/invest in the shares/businesses of the 

Company, shall do so, after seeking their own professional advice and after 

carrying out their own due diligence procedures to ensure that they are making 

an informed decision. It is to be noted that any reproduction, copying or 

otherwise quoting of this report or any part thereof, can be done only with our 

prior permission in writing. 

6.10. This report has been prepared solely for the Board of Directors of ATL, MMG and 

DML for the purpose of recommending a fair share exchange I swap ratio for 

the proposed amalgamation of ATL and MMG with DML. 

6.11. The decision to carry out the transaction (including consideration thereof) lies 

entirely with the Management 1 Board of Directors of ATL, MMG and DML and 

our work and our finding shall not constitute recommendation as to whether or 

not the Management I the Board of Directors of ATL, MMG and DML should carry 

out the transaction. 

6.12. This report has been prepared solely for the purpose of assisting ATL, MMG and 

DML, in determining the fair share exchange 1 swap ratio for the proposed 

amalgamation in accordance to our engagement letter. Further, the fees for this 

engagement is not contingent upon the results arrived under this valuation 

exercise. 

6.13. By its very nature, valuation work cannot be regarded as an exact science, the 

conclusions arrived at in many cases will of necessity be subjective and 

dependent on the exercise of individual judgement. Given the same set of facts 

and using the same assumptions, opinion on the valuation exercise may differ 

due to application of the facts and assumptions, formulaes used and numerous 

other factors. There is, therefore, no indisputable standard 
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methodology for arriving at the value per equity share. Although our conclusions 

are in our opinion reasonable, it is quite possible that others may not agree. 

6 . 14. BKCo, nor its proprietor, managers, employees or agents or any of them, makes 

any representation or warranty, express or implied, as to the accuracy, 

reasonableness or completeness of the information, based on which the 

valuation is carried out. All such parties expressly disclaim any and all liability 

for, or based on or relating to any such information contained in the valuation. 

We are not liable to any third party in relation to issue of this report. In no 

event, we shall be liable for any loss, damage, cost or expense arising in any 

way from any acts carried out by the ATL, MMG and DML or any person 

connected thereto. 

If you require any clarifications on the above, we would be happy to clarify the same. 

We are thankful to your team for kind co-operation and support during this assignment. 

Thanking you, 

Yours faithfully, 

For Bharat Kotak & Company 

Chartered Accountants 

F1rm Registration No. 

/� 
�� · · · 

Bharat K. Kotak .0 
Proprietor 

Membership No. 015045 

Date: 19'" September 2018 

Place: �1umbai 
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ARROW TEXTILES LIMITED
CIN: L51494MH2008PLC178384

Regd. Office: Plot No. 101-103, 19th Street, MIDC, Satpur, Nasik, Maharashtra 422077 
Tel.: +91 253 6609893  |  Fax: +91 253 2351126 

Website: www.arrowtextiles.com  |  Email: secretarial@arrowtextiles.com 

PROXY FORM
[Pursuant to section 105(6) of the Companies Act, 2013 and rule 19(3) of the Companies  

(Management and Administration) Rules, 2014]

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,  
MUMBAI BENCH COMPANY SCHEME APPLICATION NO 1672 OF 2018

In the matter of Companies Act, 2013;

AND

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

AND

In the matter of Scheme of Amalgamation of Arrow Textiles Limited  
(‘First Transferor Company’ or ‘ATL’) and MMG India Private Limited (‘Second Transferor Company’ or ‘MMG’) with Delta 

Magnets Limited (‘Transferee Company’ or ‘DML’) and their respective shareholders (“Scheme”)

AND

ARROW TEXTILES LIMITED                                                                                   ……. Applicant Company

Name of the Member(s):__________________________________________________________________________________

Registered address:_ ____________________________________________________________________________________

E-mail ID: _______________________________ Folio No. /*Client ID:______________*DP ID:_______________

I / We being the member(s) of    ____________________________________ shares of Arrow Textiles Limited, hereby appoint -

1)	 Name_____________________________________________________________________________________________

	 Address_ __________________________________________________________________________________________

	 Email id____________________________________ Signature: _ _______________________________ Or failing him / her

2)	 Name_____________________________________________________________________________________________

	 Address_ __________________________________________________________________________________________

	 Email id____________________________________ Signature: _ _______________________________ Or failing him / her

3)	 Name_____________________________________________________________________________________________

	 Address_ __________________________________________________________________________________________

	 Email id____________________________________ Signature: _ ______________________________________________
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as my / our proxy and whose signature(s) are appended above to attend and vote (on Poll) for me/ us and on my/ our behalf at the 
Meeting of the Company to be held on Monday, 22nd April, 2019 at 1.30 p.m. at Hotel Express Inn, Nashik Pathardi Phata, Ambad,  
Mumbai Agra Road, Nashik – 422 010, Maharashtra and at any adjournment or adjournments thereof in respect of such resolutions 
and in such manner as are indicated below:

** I wish my above Proxy to vote in the manner as indicated in the box below:

Sr. 
No.

Resolution For Against

1 Approval  of Scheme of Amalgamation of Arrow Textiles Limited (‘First 
Transferor Company’ or ‘ATL’) and MMG India Private Limited (‘Second 
Transferor Company’ or ‘MMG’) with Delta Magnets Limited (‘Transferee 
Company’ or ‘DML’) and their respective shareholders (“Scheme”) 

* Applicable for investors holding shares in electronic form.

Signed this ____________ day of __________ 2019.

_______________________		  _______________________
   Signature of Shareholder		      Signature of Proxy holder(s)	 	       (Signature across the stamp)

NOTES:

1.	 This form in order to be effective should be duly completed and  deposited at the Registered Office of the Company at Plot 
No. 101-103, 19th Street, MIDC, Satpur, Nasik, Maharashtra 422077  not less  than 48 hours before the commencement of 
the Meeting.

2.	 Please affix revenue stamp before putting signature.

3.	 Alterations, if any, made in the Form of Proxy should be initialed.

4.	 In case of multiple proxies, the proxy later in time shall be accepted.

5.	 Proxy need not be the shareholder of the Company.

6.	 Body Corporate and FPI/FII Equity Shareholder(s) would be required to deposit certified copies of Board/ Custodial 
Resolutions/Power of Attorney in original, as the case may be, authorizing the individuals named therein, to attend and vote 
at the meeting on its behalf.  These documents must  be  deposited at  the Registered Office of Company at Plot No. 101-103, 
19th Street, MIDC, Satpur, Nasik, Maharashtra 422077, at least  48 hours before the time of holding  the meeting.

**7.	This is only optional, please put a ‘X’ in the appropriate column against the resolutions indicated in the Box. If you leave the 
‘For’ or ‘Against’ column blank against any or all the resolutions, your Proxy will be entitled to vote in the manner as he/she 
thinks appropriate.

8. 	 In case of joint holders, the signature of any one holder will be sufficient, full name of all the joint holders should be stated.

Please  
affix 

Revenue 
Stamp of 

Re. 1
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ARROW TEXTILES LIMITED
CIN: L51494MH2008PLC178384

Regd. Office: Plot No. 101-103, 19th Street, MIDC, Satpur, Nasik, Maharashtra 422077 
Tel.: +91 253 6609893  |  Fax: +91 253 2351126 

Website: www.arrowtextiles.com  |  Email: secretarial@arrowtextiles.com 

ATTENDANCE SLIP

MEETING OF THE EQUITY SHAREHOLDERS ON MONDAY, 22ND APRIL, 2019 AT 1.30 P.M.

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

Name of shareholder :

Address :

Folio No. / DP ID No.: #

Client ID No.: #

No. of Equity Shares held:

Name of the Proxy holders /  
Authorised Representative*

#Applicable for shareholders holding shares in dematerialized form

* To be filled in by the Proxy in case he/she attends instead of the equity shareholder

I/We hereby record my/our presence at the NCLT Convened Meeting of the Equity Shareholders of Arrow 

Textiles Limited, the Applicant Company, convened at Hotel Express Inn, Nashik Pathardi Phata, Ambad,  

Mumbai Agra Road, Nashik – 422 010, Maharashtra on Monday, 22nd April, 2019 at 1.30 p.m. pursuant to the Order dated  

15th March, 2019 of the Hon’ble Tribunal.  

______________________________________________
Signature of Member / Proxy / Authorised Representative

NOTES:

1)	 Shareholders attending the  meeting in  person or  by  proxy  or  through authorised representative are requested to complete 
and  bring  the  attendance slip with them  and  hand it over  at the  entrance of the meeting hall.

2)	 Shareholder/proxy holder who desire to attend the meeting should bring his / her copy of the Notice for reference at the 
meeting.

3)	 Members are informed that no duplicate slips will be issued at the venue of the meeting and they are requested to bring this 
slip for the meeting.
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If, undelivered return to:

Freedom Registry Limited
Unit: Arrow Textiles Limited
Plot No. 101/102, 19th Street, MIDC,
Satpur, Nasik - 422 007, Maharashtra.


