
BSE Limited 

Phiroze Jeejeebhoy Towers, 

Dalal Street, Mumbai 400 001 

i Scrip Code: 526642 

Dear Sirs, 

Mirza International Limited 
A-7, Mohan Coop. lndl. Estate, Mathura Road, 
New Delhi · I 10044 (India} 
Ph. +91 11 4095 9500 / 9501, 2695 9553 
Fax. +91 11 2695 0499 
CIN : ll 9129UP1 979PLC00482 l 
E-mail : marketin.g@redtapeindia.com 
Website : www.redtape.com 

July 1, 2022 

National Stock Exchange of India Limited 

Exchange Plaza, Plot No. C/1, G Block, 

Sandra Kurla Complex, Sandra (East), 

Mumbai 400 051 

NSE symbol: MIRZAINT 

Sub.: Meetings of Equity Shareholders and Un-secured Creditors of the Company 

Ref.: In the matter of Composite Scheme of Arrangement of RTS Fashions Private Limited, 

Mirza International Limited and REDTAPE Limited and their respective Shareholders and 

Creditors 

This is to inform that pursuant to the order dated June 14, 2022 (date of pronouncement) passed by the 

Hon'ble National Company Law Tribunal, Allahabad Bench, Prayagraj, (the "NCL T"), the meetings of 

the Equity Shareholders and Un-secured Creditors of Mirza International Limited is directed to be held 

under the supervision of the Hon'ble National Company Law Tribunal on August 6, 2022. 

In pursuance to the NCL T order and in compliance with the applicable provisions of the Companies Act, 

2013 and SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, further notice is 

hereby given that the meetings of the Equity Shareholders and Un-secured Creditors of the Company 

is scheduled to be held and convened through Video Conferencing as under: 

Meetinas of 
Equitv Shareholders 
Un-secured Creditors 

Dav, Date and Time of Meetin 
Saturday, August 6, 2022 at 11 :00 AM. 
Saturdav_, .. August 6, 2022 at 01:00 P.M. 

9 ... _ ................ ,, 
1ST 
1ST 

The details such as manner of casting voting through e-voting and attending the meeting through Video 

Conferencing have been set out in the Notice of the respective meetings. 

An equity shareholder, whose name is recorded in the Register of Members or in the Register of 

Beneficial Owners maintained by the Depositories as on the cut-off date, i.e., Saturday, July 30, 2022, 

only shall be entitled to exercise his/ her/ its voting rights on the resolution proposed in the notice and 

attend the meeting of the Equity Shareholders. Voting rights of an equity shareholder/ beneficial owner 

(in case of electronic shareholdi11g) shall be in proportion to his/ her/ its shareholding in the pa id-up 

equity share capital of the Company as on the cut-off date, i.e., Saturday, July 30, 2022. 

An Un-secured Creditor whose name appear in the list of Un-secured Creditors as on cut-off date i.e. 

March 31, 2022, on ly shall be entitled to exercise his/ her/ its voting rights on the resolution proposed 

in the notice and attend the meeting of unsecured creditors. Voting rights of an unsecured creditor shall 
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Registered & HO : 
14/6, Civil Lines, Kanpur · 208 001 (Uttar Pradesh) 
Ph. +91 512 253 0775 Fax. +91512253 0166 
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be in proportion to the outstanding amount due by the Company as on the cut-off date, i.e. 

March 31, 2022. 

Copy of the Notice and Explanatory Statement under Sections 230 & 232 read with Sections 66 and 

102 of the Companies Act, 2013, the Companies (Compromises, Arrangements and Amalgamations) 

Rules, 2016, of the aforesaid meetings are attached. 

You are requested to disseminate the intimation on your website. 

Thanking you. 

Yours faithfully, 

For Mirza International Limited ~r Harshita Nagar 

Company Secretary & Compliance Officer 

Encl.: As above. 



Mirza International Ltd 
[CIN: L 19129 UP 1979 PLC 004821] 

Registered Office: 14/6, Civil Lines Kanpur 208 001, Uttar Pradesh 
E-mail: compliance@mirzaindia.com 

Website: www.mirza.co.in 
 
 
Meeting of Equity Shareholders of Mirza International Ltd scheduled to 
be held through Video Conferencing with facility of remote e-voting 
under the supervision of the Hon’ble National Company Law Tribunal 
 
Day Saturday 
Date 6th August, 2022 
Time 11:00 A.M. 
Venue Since the meeting is proposed to be held through Video 

Conferencing, physical venue of the meeting is not 
relevant/applicable 

 
Schedule of remote e-voting facility which will be available before the 
date of meeting 
 
Commencement of 
remote e-voting 

Tuesday, 2nd August, 2022 at 9:00 A.M. IST 

End of remote e-voting 
 

Friday, 5th August, 2022 at 5:00 P.M. IST  

 
List of Documents 

 
Sl. 
No. 

Contents 

1. Notice of the Meeting  
along with Instructions for attending the meeting through Video 
Conferencing; and for voting through remote e-voting process 

2. Explanatory Statement 

3. Composite Scheme of Arrangement of RTS Fashions Pvt Ltd, Mirza 
International Ltd and Redtape Ltd; and their respective Shareholders 
and Creditors 

4. Pre-Scheme and post-Scheme Equity Shareholding Patterns of 
the Companies involved in the Scheme of Arrangement 

5. Report on Valuation of Shares & Share Exchange Ratio by Mr 
Sandeep Kumar Agrawal, Chartered Accountant and the IBBI 
Registered Valuer 

6. Fairness Opinion by Turnaround Corporate Advisors Pvt Ltd, SEBI 
Registered Category I Merchant Banker on the Report on Valuation of 
Shares & Share Exchange Ratio of the Registered Valuer 

7. Complaints Reports filed by Mirza International Ltd with BSE Ltd 
(BSE) and National Stock Exchange of India Ltd (NSE) 

8. No Obejction/Observation Letters of BSE and NSE for the 
proposed Scheme of Arrangement 



9. Audited Financial Statements of RTS Fashions Pvt Ltd (the 
Transferor Company), Mirza International Ltd (the Transferee 
Company) and Redtape Ltd (the Resulting Company) for the year 
ended 31st March, 2022 

10. Abridged Prospectus of the un-listed Transferor Company and the 
Resulting Company along with the Due Diligence Report issued by 
Turnaround Corporate Advisors Pvt Ltd, SEBI Registered Category I 
Merchant Banker 

11. Compliance Report  
in terms of the SEBI Scheme Master Circular 

 
In case of any difficulty in registering the e-mail id; e-voting or 
attending the meeting through Video Conferencing, etc., the following 
persons may be contacted: 
 

Name 
 

Contact Detail 

Mr Sharwan Mangla 
General Manager 
Mas Services Ltd 

011-26387281-83 
sm@masserv.com 

Ms Harshita Nagar 
Company Secretary & Compliance Officer  
Mirza International Ltd 

011-4095 9500 
compliance@mirzaindia.com 

 
 
 
 

Sd/- 
Santosh Kumari, Advocate 
Chairperson of the meeting 

 
 
Through 
 
 
 
 
 
 
 
 
 
 
Date: 29th June, 2022 
Place: New Delhi 

Sd/- 
Kartikeya Goel, Advocate  

For Rajeev Goel & Associates 
Counsel for the Applicants 

785, Pocket-E, Mayur Vihar-II 
Delhi Meerut Expressway/NH-9 

Delhi 110 091 
Mobile: 88005 15597 

e-mail: rajeev391@gmail.com 
Website: www.rgalegal.in 

 
 



 
 

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL 
 

 ALLAHABAD BENCH, ALLAHABAD 
 

(ORIGINAL JURISDICTION) 
 

COMPANY APPLICATION NO. CA (CAA) 11/ALD OF 2022 
 

IN THE MATTER OF THE COMPANIES ACT, 2013 (18 OF 2013) 
 

SECTIONS 230 & 232 
 

AND 
 

IN THE MATTER OF SCHEME OF ARRANGEMENT 
 

AND 
 

IN THE MATTER OF 
 
RTS FASHIONS PVT LTD      

APPLICANT NO. 1/TRANSFEROR COMPANY 
 

MIRZA INTERNATIONAL LTD 
APPLICANT NO. 2/TRANSFEREE COMPANY 

 
AND 

 
REDTAPE LTD 

APPLICANT NO. 3/RESULTING COMPANY  
 

 
NOTICE CONVENING MEETING 

 
To 
The Equity Shareholders of  
Mirza International Ltd 
 
Take Notice that the Hon'ble National Company Law Tribunal, Allahabad 
Bench, Allahabad vide its Order dated 14th June, 2022 (date of 
pronouncement), inter alia, directed for convening of a meeting of Equity 
Shareholders of Mirza International Ltd (the Transferee Company) 
through Video Conferencing for the purpose of considering and, if thought 
fit, approving, the proposed Composite Scheme of Arrangement of RTS 



 
 

Fashions Pvt Ltd, Mirza International Ltd and Redtape Ltd; and their 
respective Shareholders and Creditors, and other connected matters, if 
any. The following Special Business will be transacted in the said 
meeting: 
 
To consider and, if thought fit, to pass the following resolution with 
specific majority as provided under Sections 230 & 232 of the Companies 
Act, 2013, and other applicable provisions, if any: 
 

“Resolved that pursuant to the provisions of Sections 230 & 232 of 
the Companies Act, 2013, read with Section 66 of the Companies Act, 
2013, the Companies (Compromises, Arrangements and 
Amalgamations) Rules, 2016, together with Sections 2(1B) and 
2(19AA) of the Income Tax Act, 1961, and other applicable provisions, 
if any, and subject to the approval of the Hon'ble National Company 
Law Tribunal and other competent authorities, if any, consent of the 
meeting be and is hereby accorded for the proposed (a) Amalgamation 
of RTS Fashions Pvt Ltd (the Transferor Company) with Mirza 
International Ltd (the Transferee Company); (b) De-merger of 
Branded Business/REDTAPE Business (the Demerged Business) of 
Mirza International Ltd (the Transferee Company/the Demerged 
Company) into Redtape Ltd (the Resulting Company); and various 
other matters incidental, consequential or otherwise integrally 
connected with the aforesaid Amalgamation and Demerger. 

 
Resolved further that the Report on Valuation of Shares & Share 
Exchange Ratio issued by Mr Sandeep Kumar Agrawal, Chartered 
Accountant and the Registered Valuer in respect of Securities or 
Financial Assets, registered with the Insolvency and Bankruptcy Board 
of India (IBBI) vide Registration No. IBBI/RV/06/2019/10705; and 
Fairness Opinion Report on the Report on Valuation of Shares & Share 
Exchange Ratio issued by Turnaround Corporate Advisors Pvt Ltd, a 
SEBI Registered Category I Merchant Banker, placed before the 
meeting, be and are hereby received, considered and taken on record. 
The share exchange ratio as recommended by the Registered Valuer 
for the proposed amalgamation and demerger, etc., being fair and 
reasonable to the Shareholders and other stakeholders of all the 
Companies, be and is hereby considered, accepted and approved. 

 
Resolved further that the salient features/terms and conditions of 
the proposed Amalgamation and Demerger, etc., as set out in the draft 
Composite Scheme of Arrangement placed before the meeting, which, 
inter-alia, include the following: 

 



 
 

i. On Amalgamation, all assets and liabilities including Income Tax 
and all other statutory liabilities, if any, of RTS Fashions Pvt Ltd 
will be transferred to and vest in Mirza International Ltd. 

 
ii. On Demerger, all assets and liabilities including Income Tax and 

all other statutory liabilities, if any, of Branded Business/REDTAPE 
Business (the Demerged Business) of Mirza International Ltd will 
be transferred to and vest in Redtape Ltd on going concern basis. 

 
iii. On Amalgamation, all the employees of the Transferor Company 

in service on the Effective Date, if any, shall become the 
employees of Transferee Company on and from such date without 
any break or interruption in service and upon terms and 
conditions not less favorable than those subsisting in the 
Transferor Company on the said date. 

 
iv. On Demerger, all the employees of the Transferee Company 

employed in the activities relating to the Demerged Business, in 
service on the Effective Date, if any, shall become the employees 
of the Resulting Company on and from such date without any 
break or interruption in service and upon terms and conditions 
not less favorable than those applicable to them in the Demerged 
Business of the Transferee Company, on the Effective Date. 

 
v. Appointed Date for the Scheme will be 1st January, 2022, or such 

other date as the Hon’ble National Company Law Tribunal or any 
other competent authority may approve.   
 

vi. Share Exchange Ratio for Amalgamation will be as follows: 
 

 The Transferee Company-Mirza International Ltd will issue 22 
(twenty-two) Equity Shares of ₹2 each, credited as fully paid 
up, to the Shareholders of the Transferor Company for every 
10 (ten) Equity Shares of ₹10 each held in the Transferor 
Company-RTS Fashions Pvt Ltd. 

 
Fractional entitlements, if any, shall be aggregated and held by a 
trust, nominated by the Board of Directors of the Transferee 
Company, in that behalf, who shall sell such shares in the market 
at such price, within a period of 90 days from the date of 
allotment of shares, as per the Scheme.  The Transferee 
Company shall submit to the Designated Stock Exchange a report 
from its Audit Committee and the Independent Directors 
certifying that the Transferee Company has compensated the 



 
 

eligible shareholders against their respective fractional 
entitlement, within a period of seven days of compensating the 
shareholders. 

 
vii. Share Exchange Ratio for Demerger will be as follows: 

 
 The Resulting Company-Redtape Ltd will issue 1 (one) Equity 

Share of ₹2 each, credited as fully paid-up, to the 
Shareholders of the Transferee Company for every 1 (one) 
Equity Share of ₹2 each held in the Transferee Company-
Mirza International Ltd. 

 
viii. Upon the Scheme becoming effective, the pre-Scheme issued and 

paid-up share capital of the Resulting Company which consists of 
50,000 Equity Shares of ₹2 each aggregating ₹1,00,000, will be 
cancelled. 50,000 9% Compulsorily Redeemable Preference 
Shares of ₹2 each, credited as fully paid-up, aggregating 
₹1,00,000, will be issued in place of such cancelled equity share 
capital. 

 
ix. BSE Ltd will act as the Designated Stock Exchange for the 

purposes of the Scheme of Arrangement. 
 

be and are hereby approved in specific. 
 

Resolved further that subject to the approval of the Hon'ble National 
Company Law Tribunal and other competent authorities, if any, the 
Composite Scheme of Arrangement of RTS Fashions Pvt Ltd, Mirza 
International Ltd and Redtape Ltd; and their respective Shareholders 
and Creditors, as placed before the meeting, be and is hereby 
approved. 
 
Resolved further that the Board of Directors of the Company be and 
is hereby authorized to take necessary steps to obtain necessary 
approval(s) for the aforesaid Scheme and for effective implementation 
of the same, including but not limited to, to agree to such conditions or 
modifications [including the appointed date(s) and share exchange 
ratio, etc.,] that may be imposed, required or suggested by the 
Hon'ble National Company Law Tribunal or any other authorities or 
that may otherwise be deemed fit or proper by the Board and to do all 
other acts, deeds or things which may be ancillary or incidental to the 
above mentioned matter or which may otherwise be required for the 
aforesaid Scheme.” 

 



 
 

Take Further Notice that in pursuance of the said order, a meeting of 
the Equity Shareholders of Mirza International Ltd is scheduled to 
be held through Video Conferencing on Saturday, 6th August, 
2022, at 11:00 A.M., when you are requested to attend. 
 
Facility of remote e-voting will be available during the prescribed 
time period before the meeting. Accordingly, Equity Shareholders 
can vote through remote electronic means (without attending the 
meeting) instead of voting in the Equity Shareholders’ meeting. 
 
The Hon’ble Tribunal has appointed Mrs Santosh Kumari, Advocate, as 
the Chairperson and Mr Anil Kumar Mittal, as the Scrutinizer of the 
aforesaid meeting. 
 
A copy each of the Explanatory Statement [under Sections 230 & 232 of 
the Companies Act, 2013 read with Sections 66 and 102 of the 
Companies Act, 2013, the Companies (Compromises, Arrangements and 
Amalgamations) Rules, 2016, and other applicable provisions, if any], the 
proposed Scheme of Arrangement and other documents, if any, are 
enclosed. The proposed Scheme of Arrangement, if approved in the 
meeting, will be subject to the subsequent approval of the Hon’ble 
National Company Law Tribunal, Allahabad Bench, Allahabad. 
 
 
Dated this 29th day of June, 2022 
 

Sd/- 
Santosh Kumari, Advocate  
Chairperson of the meeting  

 
 
Through 
 
 Sd/- 

Kartikeya Goel, Advocate  
For Rajeev Goel & Associates 

Counsel for the Applicants 
785, Pocket-E, Mayur Vihar-II 
Delhi Meerut Expressway/NH-9 

Delhi 110 091 
Mobile: 88005 15597 

e-mail: rajeev391@gmail.com 
Website: www.rgalegal.in 

 



 
 

Notes: 
 
1. In view of COVID-19 pandemic, the present meeting is proposed to 

be convened through Video Conferencing in terms of the Order 
passed by the Hon’ble National Company Law Tribunal, the 
Guidelines issued by the Ministry of Corporate Affairs and the 
relevant provisions of the Companies Act, 2013, if any. Facility of 
remote e-voting will be available during the prescribed time period 
before the meeting and through e-voting platform which will be 
available during the meeting. 
 

2. National Securities Depository Limited (NSDL) is appointed to 
provide remote e-voting facility before the meeting; and to provide 
e-voting platform during the meeting, in a secured manner. Whereas 
Mas Services Ltd, a SEBI registered Registrar and Transfer Agent 
(RTA) is appointed to provide platform for convening the meeting 
through Video Conferencing; to handle and supervise the entire 
process of holding the meeting through Video Conferencing, e-voting 
and processing of data relating to the meeting and voting, etc.  
 

3. Notice of the meeting is being sent to all such Equity 
Shareholders who hold shares as on the cut-off date, i.e., 17th 
June, 2022. 
 

4. Equity Shareholders who have not registered their e-mail id, 
can get the same registered by sending the request to the 
Company Secretary and the Compliance Officer of the 
Company at compliance@mirzaindia.com. 

 
5. In case of any difficulty in registering the e-mail id; e-voting 

or attending the meeting through Video Conferencing, etc., 
the following persons may be contacted: 

 
Name 

 
Contact Detail 

Mr Sharwan Mangla 
General Manager 
Mas Services Ltd 

011-26387281-83 
sm@masserv.com 

Ms Harshita Nagar 
Company Secretary & Compliance 
Officer  
Mirza International Ltd 

011-4095 9500 
compliance@mirzaindia.com 

 



 
 

6. Only Equity Shareholders of the Company may attend the meeting 
of Equity Shareholders through Video Conferencing and vote 
through e-voting system.  
 

7. Institutional/Corporate Equity Shareholders (i.e. other than 
individuals/HUF, NRI, etc) are required to send a scanned copy 
(PDF/JPEG Format) of its Board Resolution or governing body 
Resolution/Authorisation, etc., authorising its representative to 
attend the meeting and vote on its behalf. The said 
Resolution/Authorization may be sent to the Scrutinizer at: 
mittalanil.ubi@gmail.com. 
 

8. Please take note that since the meeting is proposed to be 
held through Video Conferencing, option of attending the 
meeting through proxy is not applicable/available. 
 

9. Instructions for attending the meeting through Video 
Conferencing; and for voting through remote e-voting 
process are given at the end of this notice. 
 

10. Voting may be made through remote e-voting (without attending 
the meeting) which will be available during the prescribed time 
period before the meeting (as given below); or through e-voting 
platform which will be available during the meeting: 

 
Commencement of remote 
e-voting 

Tuesday, 2nd August, 2022 at 9:00 A.M. IST 

End of remote e-voting Friday, 5th August, 2022 at 5:00 P.M. IST  
 

11. All the Equity Shareholders will be entitled to attend the meeting 
through Video Conferencing.  However, the Equity Shareholders who 
have already voted through the remote e-voting process before the 
meeting, will not be entitled to vote at the meeting. 
 

12. Equity Shareholders attending the meeting through video 
conferencing shall be counted for the purposes of reckoning the 
quorum. 

  



 
 

 
13. Notice of the meeting, Explanatory Statement and other documents 

are also being placed on the following website(s):  
 

Particulars Website 

Mirza International Ltd www.mirza.co.in 

BSE Ltd www.bseindia.com 

National Stock Exchange of India Ltd www.nseindia.com 

 
Encl.: As above 
  



 
 

Instructions: 
 
The remote e-voting period begins on Tuesday, 2nd August, 2022 at 9:00 A.M. 
IST and ends on Friday, 5th August, 2022 at 5:00 P.M. IST. The remote e-voting 
module shall be disabled by NSDL for voting thereafter. The stakeholders, whose 
names appear in the concerned register(s) as on (cut-off date), i.e., 30th July, 
2022, may cast their vote electronically. The voting right of members shall be in 
proportion to the paid-up value of their respective shares. 
 
THE INSTRUCTIONS FOR MEMBERS FOR REMOTE E-VOTING ARE AS 
UNDER: 
 
 
How do I vote electronically using NSDL e-Voting system? 

 
The way to vote electronically on NSDL e-Voting system consists of “Two Steps” 
which are mentioned below: 

 
Step 1: Access to NSDL e-Voting system 

 
A) Login method for e-Voting and joining virtual meeting for 

Individual shareholders holding securities in demat mode 
 

In terms of SEBI circular dated December 9, 2020 on e-Voting facility 
provided by Listed Companies, Individual shareholders holding securities 
in demat mode are allowed to vote through their demat account 
maintained with Depositories and Depository Participants. Shareholders 
are advised to update their mobile number and email Id in their demat 
accounts in order to access e-Voting facility. 
Login method for Individual shareholders holding securities in demat 
mode is given below: 
 

Type of 
shareholders 

 Login Method 

Individual 
Shareholders 
holding 
securities in 
demat mode 
with NSDL. 

1. If you are already registered for NSDL IDeAS facility, 
please visit the e-Services website of NSDL. Open web 
browser by typing the following URL: 
https://eservices.nsdl.com/either on a Personal 
Computer or on a mobile. Once the home page of e-
Services is launched, click on the “Beneficial Owner” 
icon under “Login” which is available under “IDeAS” 
section. A new screen will open. You will have to enter 
your User ID and Password. After successful 
authentication, you will be able to see e-Voting 
services. Click on “Access to e-Voting” under e-Voting 
services and you will be able to see e-Voting page. 



 
 

Click on options available against company name or e-
Voting service provider – NSDL and you will be re-
directed to NSDL e-Voting website for casting your vote 
during the remote e-Voting period or joining virtual 
meeting & voting during the meeting. 

2. If the user is not registered for IDeAS e-Services, 
option to register is available at 
https://eservices.nsdl.com. Select “Register Online 
for IDeAS” Portal or click at 
https://eservices.nsdl.com/SecureWeb/IdeasDirectReg.
jsp 

3. 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. Once the home page of e-
Voting system is launched, click on the icon “Login” 
which is available under ‘Shareholder/Member’ section. 
A new screen will open. You will have to enter your 
User ID (i.e. your sixteen digit demat account number 
held with NSDL), Password/OTP and a Verification Code 
as shown on the screen. After successful 
authentication, you will be redirected to NSDL 
Depository site wherein you can see e-Voting page. 
Click on options available against company name or e-
Voting service provider - NSDL and you will be 
redirected to e-Voting website of NSDL for casting your 
vote during the remote e-Voting period or joining 
virtual meeting & voting during the meeting.  

Individual 
Shareholders 
holding 
securities in 
demat mode 
with CDSL 

1. Existing users who have opted for Easi / Easiest, they 
can login through their user id and password. 
Option will be made available to reach e-Voting page 
without any further authentication. The URL for users to 
login to Easi / Easiest are 
https://web.cdslindia.com/myeasi/home/login or 
www.cdslindia.com and click on New System Myeasi. 

2. After successful login of Easi/Easiest the user will be 
also able to see the E Voting Menu. The Menu will have 
links of e-Voting service provider i.e. NSDL. Click on 
NSDL to cast your vote. 



 
 

3. If the user is not  registered for Easi/Easiest, option to 
register is available at   
https://web.cdslindia.com/myeasi/Registration/EasiRegi
stration  

4. Alternatively, the user can directly access e-Voting 
page by providing demat Account Number and PAN No. 
from a link in www.cdslindia.com home page. The 
system will authenticate the user by sending OTP on 
registered Mobile & Email as recorded in the demat 
Account. After successful authentication, user will be 
provided links for the respective ESP i.e. NSDL where 
the e-Voting is in progress. 

Individual 
Shareholders 
(holding 
securities in 
demat mode) 
login through 
their 
depository 
participants 

You can also login using the login credentials of your demat 
account through your Depository Participant registered with 
NSDL/CDSL for e-Voting facility.  Once login, you will be able 
to see e-Voting option. Once you click on e-Voting option, you 
will be redirected to NSDL/CDSL Depository site after 
successful authentication, wherein you can see e-Voting 
feature. Click on options available against company name or 
e-Voting service provider-NSDL and you will be redirected 
to e-Voting website of NSDL for casting your vote during the 
remote e-Voting period or joining virtual meeting & voting 
during the meeting. 

 
Important note: Members who are unable to retrieve User ID/ Password are 
advised to use Forget User ID and Forget Password option available at 
abovementioned website. 
 
Helpdesk for Individual Shareholders holding securities in demat 
mode for any technical issues related to login through Depository i.e. 
NSDL and CDSL. 
 
 

Login type Helpdesk details 
Individual Shareholders holding 
securities in demat mode with 
NSDL 

Members facing any technical issue in login can 
contact NSDL helpdesk by sending a request at  
evoting@nsdl.co.inor call at toll free no.: 1800 1020 
990  and  1800 22 44 30  

Individual Shareholders holding 
securities in demat mode with 
CDSL 

Members facing any technical issue in login can 
contact CDSL helpdesk by sending a request at 
helpdesk.evoting@cdslindia.com or contact at 022- 
23058738 or 022-23058542-43  

 
 



 
 

B) Login Method for shareholders other than Individual shareholders 
holding securities in demat mode and shareholders holding 
securities in physical mode. 

 
How to Log-in to NSDL e-Voting website? 
 

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 ‘Shareholder/Member’ section. 
 

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

Alternatively, if you are registered for NSDL eservices 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. 

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. Password details for shareholders other than Individual shareholders 

are given below:  
a) If you are already registered for e-Voting, then you can user 

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, please follow steps 
mentioned below in process for those shareholders 
whose email ids are not registered 

 
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 etc. 

 
d) Members can also use the OTP (One Time Password) based login 

for casting the votes on the e-Voting system of NSDL. 
 

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. 
 



 
 

Step 2: Cast your vote electronically and join General Meeting on NSDL 
e-Voting system. 
 

How to cast your vote electronically and join General Meeting on 
NSDL e-Voting system? 
1. After successful login at Step 1, you will be able to see all the companies 

“EVEN” in which you are holding shares and whose voting cycle and 
General Meeting is in active status. 

2. Select “EVEN” of company for which you wish to cast your vote during the 
remote e-Voting period and casting your vote during the General Meeting. 
For joining virtual meeting, you need to click on “VC/OAVM” link placed 
under “Join General Meeting”. 

3. Now you are ready for e-Voting as the Voting page opens. 

4. 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. 

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

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

7. 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 bskashtwal@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.  

3. 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 1020 990  and  1800 22 44 30  or send a request to Amit 
Vishal at evoting@nsdl.co.in 

THE INSTRUCTIONS FOR MEMBERS FOR e-VOTING ON THE DAY OF THE 
MEETING ARE AS UNDER:- 
 

1. The procedure for e-Voting on the day of the Meeting is same as the 
instructions mentioned above for remote e-voting. 
 

2. Only those Members/ shareholders, who will be present in the meeting 
through VC/OAVM facility and have not casted their vote on the 
Resolutions through remote e-Voting and are otherwise not barred from 
doing so, shall be eligible to vote through e-Voting system in the 
meeting. 
 

3. Members who have voted through Remote e-Voting will be eligible to 
attend the meeting. However, they will not be eligible to vote at the 
meeting. 
 

4. The details of the person who may be contacted for any grievances 
connected with the facility for e-Voting on the day of the meeting shall be 
the same person mentioned for Remote e-voting. 
 

INSTRUCTIONS FOR MEMBERS FOR ATTENDING THE MEETING THROUGH 
VC/OAVM ARE AS UNDER: 
 

1. Member will be provided with a facility to attend the MEETING through 
VC/OAVM through the NSDL e-Voting system. Members may access by 
following the steps mentioned above for Access to NSDL e-Voting 
system. After successful login, you can see link of “VC/OAVM link” placed 
under “Join General meeting” menu against company name. You are 
requested to click on VC/OAVM link placed under Join General Meeting 
menu. The link for VC/OAVM will be available in Shareholder/Member 
login where the EVEN of Company will be displayed. Please note that the 
members who do not have the User ID and Password for e-Voting or have 
forgotten the User ID and Password may retrieve the same by following 



 
 

the remote e-Voting instructions mentioned in the notice to avoid last 
minute rush. 
 

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

 
3. Further Members will be required to allow Camera and use Internet with a 

good speed to avoid any disturbance during the meeting. 
 

4. Please note that Participants Connecting from Mobile Devices or Tablets 
or through Laptop connecting via Mobile Hotspot may experience 
Audio/Video loss due to Fluctuation in their respective network. It is 
therefore recommended to use Stable Wi-Fi or LAN Connection to 
mitigate any kind of aforesaid glitches. 
 

5. Shareholders, who would like to express their views/have questions may 
send their questions in two days advance (i.e. upto 04/08/2022) 
mentioning their name demat account number/folio number, email id, 
mobile number at compliance@mirzaindia.com. The same will be replied 
by the company suitably. 



 
 

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL 
 

 ALLAHABAD BENCH, ALLAHABAD 
 

(ORIGINAL JURISDICTION) 
 

COMPANY APPLICATION NO. CA (CAA) 11/ALD OF 2022 
 

IN THE MATTER OF THE COMPANIES ACT, 2013 (18 OF 2013) 
 

SECTIONS 230 & 232 
 

AND 
 

IN THE MATTER OF SCHEME OF ARRANGEMENT 
 

AND 
 

IN THE MATTER OF 
 
RTS FASHIONS PVT LTD      

APPLICANT NO. 1/TRANSFEROR COMPANY 
 

MIRZA INTERNATIONAL LTD 
APPLICANT NO. 2/TRANSFEREE COMPANY 

 
AND 

 
REDTAPE LTD 

APPLICANT NO. 3/RESULTING COMPANY  
 

Explanatory Statement 
 
[Under Sections 230 & 232 of the Companies Act, 2013, read with Sections 
66 and 102 of the Companies Act, 2013, the Companies (Compromises, 
Arrangements and Amalgamations) Rules, 2016, and other applicable 
provisions, if any] 
 
1. A joint Application being CA (CAA) 11/ALD of 2022, was filed before the 

Hon’ble National Company Law Tribunal, Allahabad Bench, Allahabad 
(hereinafter referred to as “the Tribunal/NCLT”) under the provisions of 
Sections 230 & 232 of the Companies Act, 2013, read with Section 66 
of the Companies Act, 2013, and other applicable provisions, if any, in 
connection with the proposed Composite Scheme of Arrangement of 
RTS Fashions Pvt Ltd, Mirza International Ltd and Redtape Ltd; and 
their respective Shareholders and Creditors (hereinafter referred to as 
“the Scheme of Arrangement” or “this Scheme or “the Scheme”) and 
other connected matters, if any. 
 

2. Pursuant to the Order dated 14th June, 2022 (date of pronouncement), 
passed by the Hon'ble Tribunal, in the above referred joint Company 
Application, separate meetings of the Equity Shareholders and Un-
secured Creditors of Mirza International Ltd are scheduled to be 
convened and held through Video Conferencing with facility of 
remote e-voting, on Saturday, 6th August, 2022, as per the following 
schedule, for the purpose of considering and, if thought fit, approving 



 
 

the proposed Scheme of Arrangement, at which time the said 
stakeholders are requested to attend: 
 

Meetings Time 
Equity Shareholders of Mirza International Ltd 11:00 A.M. 
Un-secured Creditors of Mirza International Ltd 1:00 P.M. 
 
Voting may be made through remote e-voting which will be available 
during the prescribed period before the meetings (as given below); and 
through e-voting platform which will be available during the meetings: 
 
Commencement of 
remote e-voting 

Tuesday, 2nd August, 2022 at 9:00 A.M. 
IST 

End of remote e-voting Friday, 5th August, 2022 at 5:00 P.M. IST  
 
3. The Composite Scheme of Arrangement provides for: 
 

a. Amalgamation of RTS Fashions Pvt Ltd with Mirza International 
Ltd; 
 

b. Demerger of Branded Business/REDTAPE Business of Mirza 
International Ltd into Redtape Ltd; and  
 

c. Various other matters incidental, consequential or otherwise 
integrally connected with the aforesaid Amalgamation and 
Demerger. 
 

A copy of the Scheme of Arrangement setting out the terms and 
conditions of the proposed Amalgamation, Demerger and other matters 
connected, is enclosed with this Explanatory Statement. 
 

4. Companies to the Scheme and their Background 
 

4.1 The Applicant No. 1/the Transferor Company-RTS Fashions 
Pvt Ltd: 

 
i. The Transferor Company-RTS Fashions Pvt Ltd [Corporate 

Identification No. (CIN): U 19120 UP 2019 PTC 120284; Income 
Tax Permanent Account No. (PAN): AAJ CR 7652 R] (hereinafter 
referred to as “the Transferor Company/the Company”) was 
incorporated on 19th August, 2019, under the provisions of the 
Companies Act, 2013, as a private limited company vide 
Certificate of Incorporation issued by the Registrar of 
Companies, Central Registration Centre on behalf of the 
jurisdictional Registrar of Companies, Uttar Pradesh, Kanpur. 
 

ii. Presently, the Registered Office of the Applicant Transferor 
Company is situated at 14/6, Civil Lines, Kanpur 208 001, Uttar 
Pradesh; e-mail: compliance@mirzaindia.com. 

 
iii. The detailed objects of the Transferor Company are set out in 

the Memorandum of Association and are briefly stated as 
below: 

 
1. To carry on in India or elsewhere the business as 

manufacturers, importers, exporters, distributors, dealers, 
trader and stockists of fashionable footwear of all types and 



 
 

styles including men's/ladies shoes/sandles, boots, heeled 
shoes, formal shoes etc. and all other fashionable leather 
products and their by-products and articles made of leather, 
plastics, oils, paints, chemicals, waterproof appliances and 
any preparations or solutions capable of being applied for 
waterproofing and other similar purpose and all other 
articles produced or used by tanners and curriers and 
manufacturers of and dealers in appliances for the above 
trades or any of them as sole proprietors and/or as partners 
or in a partnership firm and/or as a members of an 
association of person or body of individuals or in any other 
manner authorised by law being or as agents, brokers, 
contractors etc. 

 
2. To carry on in India or elsewhere the business as 

manufactures, producers, processors, importers, exporters, 
agents, brokers, wholesalers, showroom owners, retailers, 
distributors, exchangers, traders, buyers, sellers, job-
workers, stockist and to market, promote, organize, design, 
cut, sort and grade or otherwise to deal in all shapes, sizes, 
variables, specifications, descriptions, applications, 
modalities, fashions and uses of fashionable garments for 
men, women, and children including footwear, sportswear, 
active wears, daily wears, fashion wears, party wears, 
wearing apparels, underwears, purses, belts, wallets and 
other  allied  goods  made  from  cotton,  silk,  sythetics,  
jute,  velvet,  woollen,  leather,  rexine or with any 
combination thereof and to participate in local, national and 
international trade fairs, sale's exhibitions, seminars, 
fashion shows or any other sales promotion scheme and to 
do all incidental acts and things necessary for the 
attainment of above objects. 

 
3. To carry on India or elsewhere the business as 

manufactures, producers, processors, importers, exporters, 
agents, brokers, wholesalers, showroom owners, retailers, 
distributors, exchangers, traders, buyers, sellers, job-
workers, stockist and to market, promote, organize, design, 
cut, sort and grade or otherwise to deal in all kinds  and 
classes of paper, board and pulp processed from any 
suitable raw material including waste board, cardboard, 
strawboard, pulp board, leather board, mill board, 
corrugated board, liner board, duplex and triple boards, 
hard board ply-wood board, writing paper, printing paper, 
newsprint paper, absorbent paper, wrapping paper, tissue 
paper, blotting paper , filter paper, art paper, bank or bond 
paper, grease proof paper, gummed paper, parchment 
paper, drawing paper, kraft paper, envelope paper, tracing 
paper, waterproof paper, carbon paper, photographic paper, 
post cards, visiting cards, soda pulp, mechanical pulp, 
sulphite pulp, semi-chemical pulp and all kinds of articles in 
the manufacture of which in any form paper board or pulp 
is used, and also to deal in or manufacture of which in any 
other articles or things of a character similar or analogous 
to the foregoing or any of them or connected therewith. 

 



 
 

4. To undertake and carry on the business of providing all 
kinds of information technology based and enabled services 
in India and internationally, electric, electronic remote 
processing services, e- services including but not limited to 
providing financial and related services of all kinds and 
description including billing services, services, database 
services, data entry business marketing services, business 
information and management services, training and 
consultancy services to businesses, organizations, concerns, 
firms, corporations, trusts local bodies, State government 
and other entities, to establish and operate service 
processing centers for providing services for back office and 
processing requirements, marketing sales, credit collection 
services for companies engaged in the business of remote 
processing and IT enabled services from a place of business 
in India or elsewhere, contacting and communicating to and 
on behalf of overseas customers by voice, data image, 
letters, using dedicated international private lines and to 
handle business process management, remote help desk 
management, remote management, remote customer 
interaction, customer relationship management and 
customer servicing through call centers, email based 
activities and letter/fax based communication, knowledge, 
storage and management, data management, warehousing, 
search, integration and analysis for financial and non-
financial and systems. 

 
iv. The Transferor Company is engaged in purchase, sale and 

trading of soling and packing material and other related 
activities. The Transferor Company, through its step down 
wholly owned subsidiary-Mirza UK Ltd, is engaged in design, 
development, marketing and distribution of leather footwear, 
leather goods and accessories in UK, USA and other European 
Markets. Mirza UK Ltd is a London based company formed 
under the laws of United Kingdom. Mirza UK Ltd (Mirza UK) is a 
step down wholly owned subsidiary of RTS Fashions Pvt Ltd, 
India. Mirza UK is engaged in marketing and distribution of 
leather footwear, leather goods and accessories including the 
products of Mirza International Ltd, in UK, USA and other 
European Markets. Mirza UK has an experienced and dedicated 
team engaged in design and development of leather footwear, 
leather goods and accessories for UK and other Overseas 
Markets. Mirza UK does design and development of shoes which 
are finally manufactured in India in the factories of Mirza 
International Ltd and sold to various overseas customers under 
various brands. Thus, Mirza UK is one of the main driving forces 
of the Private Label Business of Mirza International Ltd. 
 

v. Present Authorised Share Capital of the Transferor Company is 
₹8,13,45,000 divided into 81,34,500 Equity Shares of ₹10 each. 
The present Issued, Subscribed and Paid-up Share Capital of 
the Company is ₹8,13,45,000 divided into 81,34,500 Equity 
Shares of ₹10 each. 

 
vi. Detail of the present Board of Directors of the Transferor 

Company is given below: 
 



 
 

Sl. 
No. 

Name, DIN & Address Designation 

1.  Rashid Ahmed Mirza 
00049009 
Villa-122, Parkways 
Dubai Hills 
Dubai, UAE 

Director 

2.  Shahid Ahmad Mirza  
00048990 
14/6, Civil Lines 
Kanpur-208 001 
Uttar Pradesh 

Director 

3.  Tauseef Ahmad Mirza 
00049037 
G-1, Maharani Bagh 
New Delhi-110 065 

Director 

4.  Tasneef Ahmad Mirza 
00049066 
14/6, Civil Lines 
Kanpur-208 001 
Uttar Pradesh 

Director 

 
4.2 The Applicant No. 2/Transferee Company-Mirza International 

Ltd: 
 
i. The Transferee Company-Mirza International Ltd [Corporate 

Identification No. (CIN): L 19129 UP 1979 PLC 004821; Income 
Tax Permanent Account No. (PAN): AAE CM 3626 M] 
(hereinafter referred to as “the Transferee Company/the 
Company”) was originally incorporated on 5th September, 1979, 
under the provisions of the Companies Act, 1956, as a private 
limited company with the name and style as ‘Mirza Tanners Pvt 
Ltd’ vide Certificate of Incorporation issued by the Registrar of 
Companies, Uttar Pradesh, Kanpur. The Company was 
converted into a public limited company and name of the 
Company was changed to ‘Mirza Tanners Ltd’ vide Fresh 
Certificate of Incorporation dated 6th May, 1994 issued by the 
ROC, Kanpur. Name of the Company was changed to its present 
name “Mirza International Ltd” vide fresh Certificate of 
Incorporation dated 10th August, 2005 issued by the ROC, 
Kanpur. 
 

ii. Presently, the Registered Office of the Transferee Company is 
situated at 14/6, Civil Lines, Kanpur 208 001, Uttar Pradesh; e-
mail: compliance@mirzaindia.com; website: www.mirza.co.in. 

 
iii. The detailed objects of the Transferee Company are set out in 

the Memorandum of Association and are briefly stated as 
below: 

 
1. To carry on the business as manufactures, tanners, 

exporters, importers, and distributors of and dealers and 
stockists in all classes of hides, skins and other materials 
required for converting hides and skins into leather and to 
carry on all or any of the business of tanners, curriers, hide 
and skin merchants, or any other business of allied nature 
whether manufacturing or otherwise any other business of 



 
 

allied nature, all kinds of industrial leathers, travel goods 
including bags, suitcases, brief cases, beddings vanity bags, 
saddles & horse ridings equipments, belts, caps, gloves, 
purses, synthetic rubber, synthetic leather, as sole 
proprietor and/or as partners in a partnership firm and as 
member of an association of persons or body of individuals 
or in any other manner authorised by law for the time being 
or as agents, bankers, contractors, etc. 

 
2. To carry on the business as manufacturers, importers, 

exporters, distributors, dealers and stockists of footwear of 
all types and styles including men's/ladies shoes/sandles, 
boots, heeled shoes, formal shoes etc. and all other leather 
products and their by products and articles made of leather, 
plastics, oils, paints, chemicals, waterproof appliances and 
any preparations or solutions capable of being applied for 
waterproofing and other similar purpose and all other 
articles produced or used by tanners and curriers and 
manufacturers of and dealers in appliances for the above 
trades or any of them as sole proprietors and/or as partners 
or in a partnership firm and/or as a members of an 
association of person or body of individuals or in any other 
manner authorised by law being or as agents, brokers, 
contractors etc. 

 
3. To carry on the business as consultants and advisers on 

various applications of the products and bye-products of the 
Company for the same for clients and prospectus clients. 

 
4. To carry on the business of Constructional Engineers, 

Architects, Colonizers, Site Developers, Builders, 
Contractors, Promoters and Developer and to build 
township, acquire, develop, construct, erect, alter, buy, sell 
any movable or immovable property including land, real 
estate, multi-storyed buildings, sheds, dwelling offices, 
shops, stores, public utility buildings, residential and 
commercial complexes, multiplexes, shopping malls and 
rent, lease, build, construct, equip, execute, carry out, 
improve, work, develop, administer, maintain or control 
works and conveniences of all kinds of infrastructure 
including roadways, freightways, tramways, dams, fly-
overs, bridges, aerodromes, docks, ports, jetties, piers, 
wharves, canals, reservoirs, drainage aqueducts and any 
other related business activities. 

 
5. To generate electrical power by conventional methods 

including coal, gas, lignite, oil, bio-mass, waste, thermal, 
solar, hydal, geo-hydal, wind and tidal waves and to 
promote, own, acquire, erect, construct, establish, 
maintain, improve, manage, operate, alter, carry on, 
contract, take on hire/ lease power plants, co-generation 
power plants, energy conservation projects, power houses, 
transmission, and distribution system for the generation, 
distribution, transmission and supply of electrical energy for 
industrial, commercial, agriculture, household or captive 
consumption and to buy, sell, supply, exchange, market, 
function as a licensee to the State Electrical Boards, State 



 
 

Government, Appropriate Authorities in India and elsewhere 
in any area, as may be specified by the State Government, 
Central Government, Local Authority, State Electrical 
Boards and any other competent authority in accordance 
with the provisions of applicable electricity law and rules 
and/or regulations made thereunder. 

 
6. To carry on in India or elsewhere the business to 

manufacture, produce, process, crush, extract, reclaim, 
convert, commercialise, control, compound, develop, 
distribute, derive, treat, grade, release, manipulate, 
prepare, promote, supply, import, export, buy, sell, turn to 
account and to act as agent, broker, concessionaires, 
consultant, collaborator, job worker, export house or 
otherwise to deal in all varieties, colors, dimensions, 
descriptions, characteristics of sugar including cane sugar, 
beet sugar, maple sugar, khandsari sugar, gur, rab, etc. in 
the form of powder, granules, cubes and lumps and its 
products, bye-products including glucose, sucrose, fructose, 
lactose, maltose, molasses, alcohol, spirits, ethanol and in 
connection therewith to acquire, construct and operate 
mills, factories, distilleries, refineries and other 
establishments. 

 
7. To carry on India or elsewhere the business to 

manufacture, produce, process, prepare, disinfect, 
fermentate, compound, mix, clean, wash, concentrate, 
crush, grind, seggregate, pack, re-pack, add, remove, heat, 
grade, preserve, freeze, distillate, boil, sterlize, improve, 
extract, refine, buy, sell, resale, import, export, barter, 
transport, store, forward, distribute, dispose, develop, 
handle, manipulate, market, supply and to act as agent, 
broker, representative, consultant, collaborator, adatia, 
stockists, liasioner, middleman, export house, job-worker or 
otherwise to deal in all kinds of grains, cereals, seeds, 
pulses, oils, spices, dry fruits, consumer food items, their 
bye-products, ingredients, derivatives, residues, including 
foods and vegetables, packed foods, powders, pastes, 
liquids, drinks, beverages, mineral water, juices, jams, 
jellies, squashes, honeys, pickles, sausages, concentrates, 
extracts, essences, flavours, syrups, sarbats, flavoured 
drinks, health and diet drinks, extruded foods, preserved 
foods, dehydrated foods, pre-cooked foods, canned foods, 
preserved foods, health foods, fast foods, cream, chease, 
butter and other dairy products, biscuits, breads, cakes, 
pastries, confectionery, sweets, chocolates, toffees, 
breakfast foods, namkeen, protein foods, dietic products, 
strained baby foods, instant foods, cereal products, table 
delicacies and all other whether natural, artificial or 
synthetic of a character similar or analogous to the 
foregoing or connected therewith. 

 
8. To carry on in India or elsewhere the business as 

manufactures, producers, processors, importers, exporters, 
agents, brokers, wholesalers, showroom owners, retailers, 
distributors, exchangers, traders, buyers, sellers, job-
workers, stockist and to market, promote, organize, design, 



 
 

cut, sort and grade or otherwise to deal in all shapes, sizes, 
variables, specifications, descriptions, applications, 
modalities, fashions and uses of garments for men, women, 
and children including footwear, sportswear, activewears, 
daily wears, fashion wears, party wears, wearing apparels, 
underwears, purses, belts, wallets and other allied goods 
made from cotton, silk, sythetics, jute, velvet, woollen, 
leather, rexine or with any combination thereof and to 
participate in local, national and international trade fairs, 
sale's exhibitions, seminars, fashion shows or any other 
sales promotion scheme and to do all incidental acts and 
things necessary for the attainment of above objects. 

 
9. (a) To undertake and carry on the business of providing all 

kinds of information technology based and enabled services 
in India and internationally, electric, electronic remote 
processing services, eservices including but not limited to 
providing financial and related services of all kinds and 
description including billing services, processing services, 
database services, data entry business marketing services, 
business information and management services, training 
and consultancy services to businesses, organizations, 
concerns, firms, corporations, trusts local bodies, State 
government and other entities, to establish and operate 
service processing centers for providing services for back 
office and processing requirements, marketing sales, credit 
collection services for companies engaged in the business of 
remote processing and IT enabled services from a place of 
business in India or elsewhere, contacting and 
communicating to and on behalf of overseas customers by 
voice, data image, letters, using dedicated international 
private lines and to handle business process management, 
remote help desk management, remote management, 
remote customer interaction, customer relationship 
management and customer servicing through call centers, 
email based activities and letter/fax based communication, 
knowledge, storage and management, data management, 
warehousing, search, integration and analysis for financial 
and non-financial and systems. 

 
(b) To carry on the business as internet service provider 
and undertake any and all kinds of internet/web-based 
activities and transactions, to design, develop, sell, provide, 
market, buy, import, export, sell and license computer 
software, hardware, computer system and program 
products, services and to give out computer machine time 
and to carry on the business of collecting, collating, storing, 
devising other system including software programs and 
systems. 

 
iv. The Transferee Company is engaged in design, development, 

manufacturing, marketing, trading, export and retailing of 
leather footwear, sports shoes, garments & apparels, leather 
goods and accessories, and other related activities. The 
Company also owns and operates a leather tannery for captive 
consumption. Mirza International Ltd has the following business 
verticals: 



 
 

 
a. Private Label/White Label Business: The Company is 

engaged in design, development, manufacturing, export 
and sale of leather footwear to various Private Labels in 
United Kingdom, United States of America (USA), European 
and Non-European Countries. Private Label Business is pre-
dominantly export wholesale made-to-order (MTO) 
business. 

 
b. Branded Business/Redtape Business: The Company is 

engaged in design, development, trading, marketing and 
retailing of leather shoes, sports shoes, garments & 
apparels and other accessories under ‘REDTAPE’ and other 
Brands owned by the Company. ‘REDTAPE’ is a well-known 
brand in leather and sports footwear, garments & apparels. 
Branded Business is pre-dominantly domestic retail 
business. 

 
c. Leather Tannery Business: The Company owns and 

operate of one of the most modern tanneries in India which 
is engaged in procuring and processing of leather. Tannery 
is backward integration for captive consumption and acts as 
the backbone for the Private Label Business. 

 
v. Present Authorised Share Capital of the Transferee Company is 

₹51,25,00,000 divided into 25,62,50,000 Equity Shares of ₹2 
each. The present Issued, Subscribed and Paid-up Share Capital 
of the Company is ₹24,06,12,000 divided into 12,03,06,000 
Equity Shares of ₹2 each. 
 

vi. Detail of the present Board of Directors of the Transferee 
Company is given below: 

 
Sl. 
No. 

Name, DIN & Address Designation 

1.  Rashid Ahmed Mirza 
00049009 
Villa-122, Parkways 
Dubai Hills 
Dubai, UAE 

Managing Director 

2.  Shahid Ahmad Mirza 
00048990 
14/6, Civil Lines 
Kanpur-208 001 
Uttar Pradesh 

Whole-time Director 

3.  Tauseef Ahmad Mirza 
00049037 
G-1, Maharani Bagh 
New Delhi-110 065 

Whole-time Director 

4.  Tasneef Ahmad Mirza 
00049066 
14/6, Civil Lines 
Kanpur-208 001 
Uttar Pradesh 

Whole-time Director 

5.  Shuja Mirza 
01453110 
65, Friends Colony East 

Whole-time Director 



 
 

New Delhi-110 065 
6.  Narendra Prasad Upadhyaya 

00049196 
302, Concord Apartment 
Swaroop Nagar 
Kanpur-208 002 
Uttar Pradesh 

Whole-time Director 

7.  Sudhindra Kumar Jain 
00189602 
113/233, Swaroop Nagar 
Kanpur-208 002 
Uttar Pradesh 

Independent Director 

8.  Yashvir Singh 
00049360 
A-53, Sector-26  
Noida-201 301 
Uttar Pradesh 

Independent Director 

9.  Qazi Noorus Salam 
00051645 
39/82, Majeed Ahmed Road 
Kanpur-208 001 
Uttar Pradesh 

Independent Director 

10.  Sanjay Bhalla 
00699901 
A-8, Nizamuddin West 
New Delhi-110 013 

Independent Director 

11.  Sanjiv Gupta 
02240256 
B-63, Safdarjung Enclave 
New Delhi-110 029 

Independent Director 

12.  Saumya Srivastava 
08206547 
Flat 003, Tower K, Amrapali 
Silicon City 
Sec 76, Noida-201 301 
Uttar Pradesh 

Independent Director 

 
4.3 The Applicant No. 3/Resulting Company-Redtape Ltd: 

 
i. The Resulting Company-Redtape Ltd [Corporate Identification 

No. (CIN): U 52609 UP 2021 PLC 156659; Income Tax 
Permanent Account No. (PAN): AAL CR 5032 R] (hereinafter 
referred to as “the Resulting Company/the Company”) was 
incorporated under the provisions of the Companies Act, 2013, 
as a public limited company vide Certificate of Incorporation 
dated 8th December, 2021, issued by the Central Registration 
Centre on behalf of the jurisdictional Registrar of Companies, 
Uttar Pradesh, Kanpur. 

 
ii. Presently, the Registered Office of the Resulting Company is 

situated at Plot No. 8, Sector-90, Noida 201 301, Uttar Pradesh, 
e-mail: compliance@redtapeindia.com. 

 
iii. The detailed objects of the Resulting Company are set out in 

the Memorandum of Association and are briefly stated as 
below: 
 



 
 

1. To carry on the business as importers, traders, distributors, 
dealers and stockists of footwear of all types and styles 
including men's/ladies shoes/sandles, boots, heeled shoes, 
formal shoes etc. and all other leather products and their 
by-products and articles made of leather, plastics, oils, 
paints, chemicals, waterproof appliances and any 
preparations or solutions capable of being applied for 
waterproofing and other similar purpose and all other 
articles produced or used by tanners and curriers and 
manufacturers of and dealers in appliances for the above 
trades or any of them as sole proprietors and/or  as 
partners or in a partnership firm and/or as a members of an 
association of person or body of individuals or in any other 
manner authorised by law being or as agents, brokers, 
contractors etc. 

 
2. To carry on the business as consultants and advisers on 

various applications of the products and bye-products of the 
Company for the same for clients and prospectus clients. 

 
3. To carry on in India or elsewhere the business as importers, 

exporters, agents, brokers, wholesalers, showroom owners, 
retailers, distributors, exchangers, traders, buyers, sellers, 
job-workers, stockist and to market, promote, organize, 
design, cut, sort and grade or otherwise to deal in all 
shapes, sizes, vaiables, specifications, descriptions, 
applications, modalities, fashions and uses of garments or 
men, women and children including footwear, sportswear, 
active wears, daily wears, fashion wears, party wears, 
wearing apparels, innerwears, purses, belts, wallets and 
other allied goods made from cotton, silk, sythetics, jute, 
velvet, woollen, leather, rexine or with any combination 
thereof and to participate in local, national and international 
trade fairs, sale exhibitions, seminars, fashion shows or any 
other sales promotion scheme and to do all incidental acts 
and thigs necessary for the attainment of above objects. 

 
4. To carry on any other business which may seem to the 

Company capable of being conveniently carried on and to 
deal in all kinds of goods and merchandise, machinery, 
apparatus and materials. 

 
iv. The Resulting Company is recently incorporated to carry on 

business activities of design, development, trading, marketing 
and retailing of leather shoes, sports shoes, garments, 
apparels, accessories and other related activities. 
 

v. Present Authorised Share Capital of the Resulting Company is 
₹1,00,000 divided into 50,000 Equity Shares of ₹2 each. The 
Present Issued, Subscribed and Paid-up Share Capital of the 
Company is ₹1,00,000 divided into 50,000 Equity Shares of ₹2 
each. 

  



 
 

vi. Detail of the present Board of Directors of the Resulting 
Company is given below: 
 

Sl. 
No. 

Name, DIN & Address Designation 

1.  Rashid Ahmed Mirza 
00049009 
Villa-122, Parkways 
Dubai Hills 
Dubai, UAE 

Director 

2.  Shuja Mirza 
01453110 
65, Friends Colony East 
New Delhi-110 065 

Director 

3.  Arvind Verma 
09429834 
A-602, Stellar Greens Apartment 
Plot No. D-6, Sector-44 
Noida-201301 

Director 

4.  Sanjay Bhalla 
00699901 
A-8, Nizamuddin West 
New Delhi-110013 

Director 

 
5. Detail of the Promoters: The Transferor Company is a family owned, 

closely held private limited company. The Transferee Company is a 
public limited listed company. Equity Shares of the Transferee 
Company are listed on BSE Ltd and National Stock Exchange of India 
Ltd. The Resulting Company is a wholly owned subsidiary of the 
Transferee Company. Entire issued and paid-up Equity Share Capital of 
the Resulting Company is beneficially owned by the Transferee 
Company.  
 

A. Present Promotors of the Transferor Company: 
 

Sl. 
No. 

Name and Address 

1.  Rashid Ahmed Mirza 
Villa-122, Parkways 
Dubai Hills 
Dubai, UAE 

2.  Shahid Ahmad Mirza  
14/6, Civil Lines 
Kanpur-208 001 
Uttar Pradesh 

3.  Tauseef Ahmad Mirza 
G-1, Maharani Bagh 
New Delhi-110 065 

4.  Tasneef Ahmad Mirza 
14/6, Civil Lines 
Kanpur-208 001 
Uttar Pradesh 

5.  Irshad Mirza 
14/6, Civil Lines 
Kanpur-208 001 
Uttar Pradesh 



 
 

 
B. Present Promotors of the Transferee Company: 

 
Sl. 
No. 

Name and Address 

1.  Rashid Ahmed Mirza 
Villa-122, Parkways 
Dubai Hills 
Dubai, UAE 

2.  Shahid Ahmad Mirza  
14/6, Civil Lines 
Kanpur-208 001 
Uttar Pradesh 

3.  Tauseef Ahmad Mirza 
G-1, Maharani Bagh 
New Delhi-110 065 

4.  Tasneef Ahmad Mirza 
14/6, Civil Lines 
Kanpur-208 001 
Uttar Pradesh 

5.  Irshad Mirza 
14/6, Civil Lines 
Kanpur-208 001 
Uttar Pradesh 

 
C. Present Promotors of the Resulting Company: 

 
Sl. 
No. 

Name and Address 

1.  Mirza International Ltd 
14/6, Civil Lines,  
Kanpur 208 001 
Uttar Pradesh 

 
6. The proposed Arrangement of RTS Fashions Pvt Ltd, Mirza International 

Ltd and Redtape Ltd, will be affected by the arrangement embodied in 
the Scheme of Arrangement framed under Sections 230 & 232 of the 
Companies Act, 2013, read with Section 66 of the Companies Act, 
2013, the Companies (Compromises, Arrangements and 
Amalgamations) Rules, 2016, the National Company Law Tribunal 
Rules, 2016, and other applicable provisions, if any. 
 

7. Rationale and Benefits of the Scheme: 
 
The circumstances which justify and/or necessitate the proposed 
Composite Scheme of Arrangement of RTS Fashions Pvt Ltd, Mirza 
International Ltd and Redtape Ltd are, inter alia, as follows: 

 
7.1 Preamble 

 
Mirza International Ltd is engaged in design, development, 
manufacturing, marketing, trading, export and retailing of leather 
footwear, sports shoes, garments & apparels, leather goods and 
accessories, and other related activities. The Company also owns 
and operates a leather tannery for captive consumption. Mirza 
International Ltd has the following business verticals: 



 
 

 
a. Private Label/White Label Business: The Company is 

engaged in design, development, manufacturing, export and sale 
of leather footwear to various Private Labels in United Kingdom, 
United States of America (USA), European and Non-European 
Countries. Private Label Business is pre-dominantly export 
wholesale made-to-order (MTO) business. 

 
b. Branded Business/Redtape Business: The Company is 

engaged in design, development, trading, marketing and 
retailing of leather shoes, sports shoes, garments & apparels and 
other accessories under ‘REDTAPE’ and other Brands owned by 
the Company. ‘REDTAPE’ is a well-known brand in leather and 
sports footwear, garments & apparels. Branded Business is pre-
dominantly domestic retail business. 

 
c. Leather Tannery Business: The Company owns and operates 

one of the most modern tanneries in India which is engaged in 
procuring and processing of leather. Tannery is backward 
integration for captive consumption and acts as the backbone for 
the Private Label Business. 

 
RTS Fashions Pvt Ltd is engaged in purchase, sale and trading of 
soling and packing material and other related activities. The 
Transferor Company, through its step down wholly owned 
subsidiary-Mirza (UK) Ltd, is engaged in design, development, 
marketing and distribution of leather footwear, leather goods and 
accessories in UK, USA and other European Markets.  

 
Mirza (UK) Ltd is a London based company formed under the laws of 
United Kingdom. Mirza (UK) Ltd [Mirza UK] is a step down wholly 
owned subsidiary of RTS Fashions Pvt Ltd, India. Mirza UK is 
engaged in marketing and distribution of leather footwear, leather 
goods and accessories including the products of Mirza International 
Ltd, in UK, USA and other European Markets.  
 
Mirza UK has an experienced and dedicated team engaged in design 
and development of leather footwear, leather goods and accessories 
for UK and other Overseas Markets. Mirza UK does design and 
development of shoes which are finally manufactured in India in the 
factories of Mirza International Ltd and sold to various overseas 
customers under various brands. Thus, Mirza UK is one of the main 
driving forces of the Private Label Business of Mirza International 
Ltd. 

 
In order to streamline various activities of Mirza Group, unlock the 
true value of its businesses, achieve management efficiencies and 
accelerated growth, the Management is proposing to consolidate 
entire overseas business into Mirza International Ltd; and to hive off 
Branded Business/REDTAPE Business into a separate company. 

 
The present Composite Scheme of Arrangement is proposed to 
achieve the aforesaid objectives in the following manner: 

 
§ Amalgamation of RTS Fashions Pvt Ltd (the Transferor Company) 

with and into Mirza International Ltd (the Transferee Company); 
and  



 
 

 
§ Demerger of Branded Business/REDTAPE Business (the 

Demerged Business) of Mirza International Ltd (the Transferee 
Company) into Redtape Ltd (the Resulting Company) on going 
concern basis.  

 
7.2 Amalgamation: Following are some of the specific advantages of 

the proposed Amalgamation of RTS Fashions Pvt Ltd with Mirza 
International Ltd: 

 
i. The proposed amalgamation of the Transferor Company with 

the Transferee Company would result in business synergy and 
pooling of resources into a single entity. 

 
ii. The proposed amalgamation will enable the integration of the 

business activities being carried on by the Transferor Company-
RTS Fashions Pvt Ltd and its step down wholly owned 
subsidiary- Mirza UK Ltd with and into the Transferee Company-
Mirza International Ltd. It would be advantageous to combine 
the activities and operations in a single company and to build 
strong capability to effectively meet future challenges in 
competitive business environment. Amalgamation will enable 
Mirza International Ltd to leverage the expertise and resources 
of Mirza UK Ltd and strengthen its sales and distribution in 
overseas markets. 

 
iii. The proposed Amalgamation would result in pooling of physical, 

financial and human resource of these Companies for the most 
beneficial utilization of these factors in the combined entity. 

 
iv. The proposed Scheme of Arrangement will result in usual 

economies of a centralized and a large company including 
elimination of duplicate work, reduction in overheads, better 
and more productive utilization of financial, human and other 
resource and enhancement of overall business efficiency. The 
proposed Scheme will enable these Companies to combine their 
managerial and operating strength, to build a wider capital and 
financial base and to promote and secure overall growth. 

 
v. The amalgamation will result in significant reduction in 

multiplicity of legal and regulatory compliances which at 
present is required to be made separately by the Transferee 
Company as well as by the Transferor Company. 

 
vi. The proposed amalgamation would enhance the shareholders’ 

value of the listed Transferee Company. 
  

vii. The proposed Scheme of Arrangement will have beneficial 
impact on the Transferor and the Transferee Companies, their 
shareholders, employees and other stakeholders and all 
concerned. 

 
7.3 Demerger: Following are some of the specific advantages of the 

proposed Demerger of Branded Business/REDTAPE Business of Mirza 
International Ltd into Redtape Ltd: 

 



 
 

i. Mirza International Ltd has two distinct business (a) Private 
Label/White Label Business which is pre-dominantly export 
wholesale made-to-order (MTO) business; and (b) Branded 
Business/REDTAPE Business which is pre-dominantly domestic 
retail business. Whereas the leather tannery is backward 
integration for captive consumption and acts as the backbone 
for the Private Label Business. 

 
ii. REDTAPE Business is completely independent from the Private 

Label Business. In REDTAPE Business, the Company buys entire 
quantity of garments/apparels and significant quantity of 
footwear from various third-party manufacturers. The 
Company, then, retails the same pan India through physical 
stores and on-line marketing. Since the Private Label Business 
and REDTAPE Business have different characteristics and 
nature, it is proposed to segregate both these businesses into 
separate companies. 

 
iii. It is, accordingly, proposed to hive-off Branded 

Business/REDTAPE Business from the Transferee Company into 
the Resulting Company, which, upon Demerger, will be owned 
by the shareholders of the Transferee Company in the same 
manner and proportion in which they own shareholding in the 
Transferee Company. 

 
iv. The proposed Demerger will enable the Transferee Company 

and the Resulting Company to raise necessary funds, invite 
strategic investors and other stakeholders for their respective 
businesses.  

 
v. It will impart better management focus, will facilitate 

administrative convenience and will ensure optimum utilization 
of various resources by these Companies. 

 
vi. The proposed Demerger will unlock immense possibilities of 

both these businesses. It will provide scope for independent 
expansion of various businesses. It will strengthen, consolidate 
and stabilize the business of these Companies and will facilitate 
further expansion and growth of their business. 
 

vii. The proposed Demerger will have beneficial impact on the 
Transferee Company and the Resulting Company, their 
employees, shareholders and other stakeholders and all 
concerned. 

 
7.4 The circumstances which justify and/or necessitate the proposed Re-

organisation of pre-Scheme Share Capital of the Resulting Company-
Redtape Ltd are, inter alia, as follows: 

 
i. Present issued and paid-up share capital of the Resulting 

Company is ₹1,00,000 divided into 50,000 Equity Shares of ₹2 
each, which is held entirely by the Transferee Company. In 
terms of the provisions of the Scheme, the Resulting Company 
will issue Equity Shares to the Equity Shareholders of the 
Transferee Company. However, it is proposed that upon the 
Scheme becoming effective, the Resulting Company will have 
100% mirror Equity Shareholding as that of the Transferee 



 
 

Company. In other words, post Demerger; all the Equity 
Shareholders of the Transferee Company will hold same 
percentage of Equity Shares in the Resulting Company as they 
are holding in the Transferee Company as on the record date.  
 

ii. Accordingly, upon the Scheme becoming effective, the pre-
Scheme issued and paid-up share capital of the Resulting 
Company which consists of 50,000 Equity Shares of ₹2 each 
aggregating ₹1,00,000, will be cancelled. 50,000 9% 
Compulsorily Redeemable Preference Shares of ₹2 each, 
credited as fully paid-up, aggregating ₹1,00,000, will be 
issued in place of such cancelled equity share capital. 

 
iii. It is clarified that the aforesaid re-organisation of Share 

Capital would not involve either the diminution of any liability 
in respect of un-paid share capital or payment to any 
shareholder of any paid-up share capital. The Company is not 
proposing any buy-back of shares from its shareholders. 

 
iv. It is further clarified that no creditor of the Company will be 

adversely affected by the proposed re-organisation of share 
capital. Compulsorily Redeemable Preference Shares to be 
issued in terms of this Scheme, shall be redeemed in 
accordance with the provisions of the Companies Act, 2013, 
relating to the redemption of preference shares. Hence, such 
redemption of Preference Shares will not be deemed to be a 
reduction of capital of the Company. 

 
7.5 The Scheme of Arrangement is proposed for the aforesaid reasons. 

The Board of Directors of the Transferor Company, the Transferee 
Company and the Resulting Company are of the opinion that the 
proposed Scheme is in the best interest of these Companies, their 
Shareholders and other stakeholders. 
 

8. Salient features of the Scheme of Arrangement 
 

i. On Amalgamation, all assets and liabilities including Income Tax 
and all other statutory liabilities, if any, of RTS Fashions Pvt Ltd will 
be transferred to and vest in Mirza International Ltd. 

 
ii. On Demerger, all assets and liabilities including Income Tax and all 

other statutory liabilities, if any, of Branded Business/REDTAPE 
Business (the Demerged Business) of Mirza International Ltd will be 
transferred to and vest in Redtape Ltd on going concern basis. 

 
iii. On Amalgamation, all the employees of the Transferor Company in 

service on the Effective Date, if any, shall become the employees of 
Transferee Company on and from such date without any break or 
interruption in service and upon terms and conditions not less 
favorable than those subsisting in the Transferor Company on the 
said date. 

 
iv. On Demerger, all the employees of the Transferee Company 

employed in the activities relating to the Demerged Business, in 
service on the Effective Date, if any, shall become the employees of 
the Resulting Company on and from such date without any break or 
interruption in service and upon terms and conditions not less 



 
 

favorable than those applicable to them in the Demerged Business 
of the Transferee Company, on the Effective Date. 
 

v. Appointed Date for the Scheme will be 1st January, 2022, or such 
other date as the Hon’ble National Company Law Tribunal or any 
other competent authority may approve.   

 
vi. Share Exchange Ratio for Amalgamation will be as follows: 

 
Ø The Transferee Company-Mirza International Ltd will issue 22 

(twenty-two) Equity Shares of ₹2 each, credited as fully paid 
up, to the Shareholders of the Transferor Company for every 10 
(ten) Equity Shares of ₹10 each held in the Transferor 
Company-RTS Fashions Pvt Ltd. 

 
Fractional entitlements, if any, shall be aggregated and held by a 
trust, nominated by the Board of Directors of the Transferee 
Company, in that behalf, who shall sell such shares in the market 
at such price, within a period of 90 days from the date of allotment 
of shares, as per the Scheme. The Transferee Company shall 
submit to the Designated Stock Exchange a report from its Audit 
Committee and the Independent Directors certifying that the 
Transferee Company has compensated the eligible shareholders 
against their respective fractional entitlement, within a period of 
seven days of compensating the shareholders. 
 

vii. Share Exchange Ratio for Demerger will be as follows: 
 
Ø The Resulting Company-Redtape Ltd will issue 1 (one) Equity 

Share of ₹2 each, credited as fully paid-up, to the Shareholders 
of the Transferee Company for every 1 (one) Equity Share of ₹2 
each held in the Transferee Company-Mirza International Ltd. 

 
viii. Upon the Scheme becoming effective, the pre-Scheme issued and 

paid-up share capital of the Resulting Company which consists of 
50,000 Equity Shares of ₹2 each aggregating ₹1,00,000, will be 
cancelled. 50,000 9% Compulsorily Redeemable Preference Shares 
of ₹2 each, credited as fully paid-up, aggregating ₹1,00,000, will be 
issued in place of such cancelled equity share capital. 

 
ix. BSE Ltd will act as the Designated Stock Exchange for the purposes 

of the Scheme of Arrangement. 
 

9. Extracts of the Scheme: Extracts of the selected clauses of the 
Scheme are reproduced below in italics (points/clauses referred to 
in this part are of the Scheme of Arrangement): 

 
A. DEFINITIONS 
 

In this Scheme, unless repugnant to the meaning or context thereof, 
the following expressions shall have the meaning as under: and  

 
1.1 “Act” means the Companies Act, 2013 (18 of 2013), the Companies 

(Compromises, Arrangements and Amalgamations) Rules, 2016, the 
National Company Law Tribunal Rules, 2016, and other applicable 
Rules made there under and includes any amendments, statutory re-



 
 

enactments and modifications thereof for the time being in force; and 
the Companies Act, 1956 (1 of 1956), to the extent applicable, if any. 
 

1.2 “Amalgamation” means amalgamation of RTS Fashions Pvt Ltd (the 
Transferor Company) with and into Mirza International Ltd (the 
Transferee Company) in terms of this Scheme in its present form or 
with any modification(s) as approved by the Hon’ble National 
Company Law Tribunal or any other competent authority, as the case 
may be. 
 

1.3 “Applicable Law(s)” means any relevant statute, notification, by-
laws, rules, regulations, guidelines, rule of common law, policy, code, 
directives, ordinance, schemes, notices, treaties, judgement, decree, 
approvals, orders or instructions enacted or issued or sanctioned by 
any Governmental and Registration Authority, having the force of law 
and as applicable to Companies. 

 
1.4 “Appointed Date” means commencement of business on 1st 

January, 2022, or such other date as the Hon’ble National Company 
Law Tribunal or any other competent authority may approve. 
 

1.5 “Board” or “Board of Directors” means the Board of Directors of 
the respective Transferor Company, the Transferee Company and the 
Resulting Company, as the case may be, and shall, unless it is 
repugnant to the context or otherwise, include Committee(s) so 
authorised by the Board of Directors, or any person authorised by the 
Board of Directors or such Committee(s). 
 

1.6 “Demerged Business” means the Branded Business/REDTAPE 
Business of Mirza International Ltd, which is proposed to be De-
merged into Redtape Ltd. Demerged Business means all the business, 
undertakings, properties, activities, operations, investments and 
liabilities of whatsoever nature and kind and wheresoever situated, of 
Mirza International Ltd, in relation to and pertaining to the Branded 
Business/REDTAPE Business on a going concern basis, together with 
all assets and liabilities pertaining to the Branded Business/REDTAPE 
Business and shall include (without limitation): 

 
a. Design, development, trading, marketing and retailing of leather 

shoes, sports shoes, garments & apparels and other accessories 
under ‘REDTAPE’ and other Brands owned by Mirza 
International Ltd; and other related activities being carried on by 
Mirza International Ltd [Branded Business/REDTAPE Business]. 
 

b. Land, building and all assets (whether movable or immovable, 
real or personal, corporeal or incorporeal, present future or 
contingent, tangible or intangible) of Branded Business/REDTAPE 
Business (the Demerged Business) of Mirza International Ltd 
wherever situated pertaining thereto, including but not limited to 
the following: 

 
i. Unit-5: UPSIDC Industrial Area, Site-II, Unnao, Uttar 

Pradesh. 
 

ii. Unit-3: C-4/5, 36/37, Sector-59, Noida, Uttar Pradesh. 
 



 
 

iii. Unit-8 & 9: Plot No. 18-19, Nand Nagar Industrial Estate, 
Phase-1, Mahua Khera Ganj, Kashipur, Udham Singh Nagar, 
Uttarakhand. 

 
iv. New Corporate Office (being the registered office of 

Redtape Ltd): Plot No. 8, Sector-90, Noida-201 301, Uttar 
Pradesh. 

 
v. Rented Warehouse Bangalore: SY No. 74/P56 OD Adur, 

Bidarhalli, Hobli, Near, Paramount School, Bangalore, 
Karnataka. 

 
vi. All Stores: Self rented & Franchise stores. 

 
vii. All the vehicles being used for Redtape Business. 

 
viii. Shareholding/ownership rights in Mirza Bangla Ltd, 

Bangladesh. 
 

c. Trademark and Tradename-REDTAPE and all other trademarks 
and Intellectual Property Rights which are being used in the 
Branded Business/REDTAPE Business including those listed in 
Schedule-1. 
 

d. All present and future liabilities (including contingent liabilities) 
arising out of the activities or operations of the Demerged 
Business, including loans, debts, current liabilities and 
provisions, duties and obligations relatable to the Demerged 
Business. 

 
e. Without prejudice to the generality of the above, Demerged 

Business shall include in particular: 
 

i. Land and building, plant and machinery and all other 
properties and assets of the Demerged Business wherever 
situated. 

 
ii. All rights, entitlements and other statutory permissions, 

approvals, consents, licenses, registrations, the benefits of 
all contracts including all customer contracts, agreements, 
vendor codes, approved tenders, past experience and 
credentials, business track record, and all other rights 
including leasehold rights if any, goodwill, intellectual 
property rights along with copy right, design, patent, etc., 
investment, cash balances, the benefit of any deposit, 
financial assets, funds belonging to or proposed to be 
utilized for the Demerged Business, bank balances and bank 
accounts relating to the day to day operations and specific 
to the working of the Demerged Business; and all other 
fiscal and non-fiscal incentives, benefits and privileges 
which are available to or being availed by the Transferee 
Company or which the Transferee Company may be entitled 
to at any time for its Demerged Business, shall be 
continued to be available in the Resulting Company for the 
Demerged Business after the proposed De-merger. 

 



 
 

iii. All records, files, papers, computer programs, manuals, 
data and other records, whether in physical form or 
electronic form in connection with or relating to the 
Demerged Business.  

 
iv. All duties and obligations, which are relatable to the 

Demerged Business. 
 
v. All advance money, earnest moneys and/or security 

deposits, bank guarantee, if any, paid or received by the 
Transferee Company in connection with or relating to the 
Demerged Business. 

 
vi. All trademarks, service marks, patents and domain names, 

copyrights, industrial designs, product registrations and 
other intellectual property including but not limited to all 
intellectual property and all other interests exclusively 
relating to the goods or services being dealt with by the 
Transferee Company with regard to the Demerged 
Business, which shall not include any assets or liabilities 
relating to the Remaining Business of the Transferee 
Company. 

 
f. For the purpose of this Scheme, it is clarified that liabilities 

pertaining to the Demerged Business include: 
 

i. The liabilities, which arise out of the activities or operations 
of the Demerged Business. 

 
ii. Specific loans and borrowings raised, incurred and utilized 

solely for the respective activities or operation of the 
Demerged Business. 

 
g. All employees of the Transferee Company employed in the 

Demerged Business, as identified by the Board of Directors of the 
Transferee Company, as on the Effective Date. 

 
h. Any question that may arise as to whether a specified asset or 

liability pertains or does not pertain to the Demerged Business or 
whether it arises out of the activities or operations of the 
Demerged Business shall be decided by the Board of Directors of 
the Transferee Company. 

 
Brief description of the free hold land, lease hold land, trademarks 
and other IPR, etc., of the Demerged Business of the Transferee 
Company is set out in Schedule-1. 

 
1.7 “De-merger” means transfer and vesting of Branded 

Business/REDTAPE Business (the Demerged Business) of Mirza 
International Ltd, on going-concern basis, by way of de-merger into 
Redtape Ltd, in terms of this Scheme in its present form or with any 
modification(s) as approved by the Hon’ble National Company Law 
Tribunal or any other competent authority, as the case may be. 

 
1.8 “Effective Date” means last of the dates on which the certified 

copies of the Order(s) passed by the Hon’ble National Company Law 



 
 

Tribunal, sanctioning the Scheme of Arrangement, are filed with the 
concerned Registrar of Companies, Ministry of Corporate Affairs. 
 

1.9 “Encumbrance” means (a) any mortgage, charge (whether fixed or 
floating), pledge, lien, hypothecation, assignment, deed of  trust, title 
retention, security interest or other encumbrance of any kind 
securing, or conferring any priority of payment in respect of, any 
obligation of any person, including any right granted by a transaction 
which in legal terms, is not the granting of security but which has an 
economic or financial effect similar to the granting of security under 
Applicable Laws; (b) any proxy, power of attorney, voting trust 
agreement, interest, option, right of first offer, refusal or transfer 
restriction in favour of any person; and (c) any adverse claim as to 
title, possession or use. 
 

1.10 “FEMA” means the Foreign Exchange Management Act, 1999 along 
with the rules and regulations made there under and shall include any 
statutory modification(s), amendment(s) or re-enactment(s) thereof 
for the time being in force. 
 

1.11 “Intellectual Property Rights” means, whether registered or not, 
in the name of or recognized under Applicable Laws as being 
intellectual property of the Transferor Company or the Transferee 
Company, as the case may be, or in the nature of common law rights 
of the Transferor Company or the Transferee Company, as the case 
may be, all domestic and foreign (a) trademarks, service marks, 
brand names, internet domain names, websites, online web portals, 
trade names, logos, uniforms and all applications and registration for 
the foregoing and all goodwill associated with the foregoing and 
symbolized by the foregoing; (b) confidential and proprietary 
information and trade secrets; (c) published and unpublished works of 
authorship and copyrights therein, and registrations and applications 
therefor, and all renewals, extensions, restorations and reversions 
thereof; (d) computer software,  programs (including source code, 
object code, firmware, operating systems and specifications) and 
processes; (e) designs, drawings, sketches; (f) tools, databases, 
frameworks, customer data, proprietary information, knowledge, any 
other technology or know-how, licenses, software licenses and 
formulas; (g) ideas and all other intellectual property or proprietary 
rights; and (h) all rights in all of the foregoing provided by Applicable 
Laws. 
 

1.12 “IT Act” means the Income Tax Act, 1961, and the rules made there 
under and shall include any statutory modification(s), amendment(s) 
or re-enactment(s) thereof for the time being in force. 
 

1.13 National Company Law Tribunal means appropriate 
Bench/Benches of the Hon’ble National Company Law Tribunal 
constituted under the Companies Act, 2013, or such other court, 
tribunal, forum or authority having jurisdiction to sanction the present 
Scheme and other connected matters. The National Company Law 
Tribunal is hereinafter referred to as “the Tribunal”/ “NCLT”. 

 
1.14 “Record Date-1” means the date to be fixed by the Board of 

Directors of the Transferor Company or the Transferee Company, with 
reference to which the eligibility of the shareholders of the Transferor 
Company shall be determined for allotment of shares in the 



 
 

Transferee Company on amalgamation in terms of this Scheme; and 
other connected matters, if any. 
 

1.15 “Record Date-2” means the date(s) to be fixed by the Board of 
Directors of the Transferee Company or the Resulting Company, with 
reference to which the eligibility of the shareholders of Transferee 
Company shall be determined for allotment of shares in the Resulting 
Company on de-merger in terms of this Scheme; and other connected 
matters, if any. It is clarified that for the purpose of the De-merger, 
post-merger list of shareholders of the Transferee Company will be 
taken into consideration after giving effect to allotment of shares to 
the Shareholders of the Transferor Company pursuant to 
amalgamation of the Transferor Company with the Transferee 
Company. 
 

1.16 “Record Date” means Record Date-1 and Record Date-2, collectively 
or any one of them, as the context requires. 
 

1.17 “Registrar of Companies” means concerned Registrar(s) of 
Companies, Ministry of Corporate Affairs having jurisdiction under the 
Companies Act, 2013, and other applicable provisions, if any, on the 
respective Companies. 

 
1.18 “Remaining Business of the Transferee Company” means all 

assets and liabilities including immovable property, undertakings, 
businesses, activities, operations and intellectual property rights of 
the Transferee Company other than the Demerged Business. Without 
prejudice to the generality of this clause, the remaining business of 
the Transferee Company will include the following: 
 

i. Private Label/White Label Business being carried on by Mirza 
International Ltd along with Land, building and all assets 
(whether movable or immovable, real or personal, corporeal or 
incorporeal, present future or contingent, tangible or intangible) 
of such Private Label/White Label Business. 

 
ii. Tannery Business being carried on by Mirza International Ltd 

along with Land, building and all assets (whether movable or 
immovable, real or personal, corporeal or incorporeal, present 
future or contingent, tangible or intangible) of such Tannery 
Business. 

 
iii. All trademarks, service marks, patents and domain names, 

copyrights, industrial designs, product registrations and other 
intellectual property rights being used by Mirza International Ltd 
for its remaining business.  

 
1.19 Re-organisation of Share Capital means Re-organisation of pre-

Scheme Share Capital of Redtape Ltd (the Resulting Company) 
whereby the entire pre-Scheme issued and paid-up share capital of 
the Resulting Company which consists of 50,000 Equity Shares of ₹2 
each aggregating ₹1,00,000 will be cancelled and equal number of 9% 
Compulsorily Redeemable Preference Shares will be created in place 
of such cancelled equity share capital. 
 

1.20 “Resulting Company” means Redtape Ltd being a company 
incorporated under the provisions of the Companies Act, 2013, and 



 
 

having its registered office at Plot No. 8, Sector-90, Noida 201 301, 
Uttar Pradesh, e-mail: shuja@redtapeindia.com. 
 
The Resulting Company-Redtape Ltd [Corporate Identification No. 
(CIN): U 52609 UP 2021 PLC 156659; Income Tax Permanent 
Account No. (PAN): AAL CR 5032 R] (hereinafter referred to as “the 
Resulting Company/the Company”) was incorporated under the 
provisions of the Companies Act, 2013, as a public limited company 
vide Certificate of Incorporation dated 8th December, 2021, issued by 
the Central Registration Centre on behalf of the jurisdictional Registrar 
of Companies, Uttar Pradesh, Kanpur. 
 

1.21 “Scheme” means the present Scheme of Arrangement framed under 
the provisions of Sections 230 & 232 of the Companies Act, 2013, 
read with Section 66 of the Companies Act, 2013, the Companies 
(Compromises, Arrangements and Amalgamations) Rules, 2016, 
together with Sections 2(1B) and 2(19AA) of the Income Tax Act, 
1961, and other applicable provisions, if any, which provides for (a) 
Amalgamation of RTS Fashions Pvt Ltd with Mirza International Ltd; 
(b) De-merger of Branded Business/REDTAPE Business of Mirza 
International Ltd into Redtape Ltd; and various other matters 
incidental, consequential or otherwise integrally connected with the 
aforesaid Amalgamation and De-merger; in the present form or with 
any modification(s), approved or imposed or directed by 
Members/Creditors of these Companies and/or by any competent 
authority and/or by the Hon’ble National Company Law Tribunal or 
that may otherwise be deemed fit by these Companies. 

 
AMALGAMATION OF RTS FASHIONS PVT LTD WITH MIRZA 
INTERNATIONAL LTD 
 
2.1 TRANSFER AND VESTING OF UNDERTAKING(S) 
 

2.1.1 On the Scheme becoming effective and with effect from the 
Appointed Date, subject to the provisions of the Scheme in 
relation to the modalities of transfer and vesting, the 
undertakings and entire business and all immovable properties 
(including agricultural land, industrial land, residential land and 
all other land and plots) where so ever situated and incapable of 
passing by physical delivery as also all other assets, capital 
work-in-progress, current assets, investments, deposits, 
bookings and advances against residential and commercial plots 
and buildings, powers, authorities, awards, allotments, approvals 
and consents, licenses, registrations, contracts, agreements, 
engagements, arrangement, rights, intellectual property rights, 
titles, interests, benefits and advantages of whatsoever nature 
belonging to or in the ownership, power, possession, control of 
or vested in or granted in favour of or enjoyed by the Transferor 
Company, including but without being limited to, benefit of all 
agreements and all other interests arising to the Transferor 
Company (hereinafter collectively referred to as “the said 
assets”) shall, without any further act or deed or without 
payment of any duty or other charges, be transferred to and 
vested in the Transferee Company pursuant to the provisions of 
Section 232 of the Act as a going concern, for all the estate, 
right, title and interest of the Transferor Company therein so as 
to become the property of the Transferee Company but, subject 



 
 

to mortgages, charges and encumbrances, if any, then affecting 
the undertaking of the Transferor Company without such charges 
in any way extending to the undertaking of the Transferee 
Company. 

 
2.1.2 Notwithstanding what is provided herein above, it is expressly 

provided that in respect to such of the said assets as are 
movable in nature or are otherwise capable of being transferred 
by physical delivery or by endorsement and delivery, the same 
shall be so transferred, with effect from the Appointed Date, by 
the Transferor Company to the Transferee Company after the 
Scheme is duly sanctioned and given effect to without requiring 
any order of the Tribunal or any deed or instrument of 
conveyance for the same or without the payment of any duty or 
other charges and shall become the property of the Transferee 
Company accordingly. 

 
2.1.3 On and from the Appointed Date, all liabilities, provisions, duties 

and obligations including Income Tax and other statutory 
liabilities, if any, of every kind, nature and description of the 
Transferor Company whether provided for in the books of 
accounts of the Transferor Company or not, shall devolve and 
shall stand transferred or be deemed to be transferred without 
any further act or deed, to the Transferee Company with effect 
from the Appointed Date and shall be the liabilities, provisions, 
duties and obligations of the Transferee Company. 

 
2.1.4 Similarly, on and from the Appointed Date, all the taxes and 

duties including advance tax, tax deducted at source, tax 
collected at source, minimum alternative tax (MAT), self-
assessment tax, Input Tax Credit under Goods and Services Tax 
(GST) or any other available input credit, etc., paid by or on 
behalf of the Transferor Company immediately before the 
amalgamation, shall become or be deemed to be the property of 
the Transferee Company by virtue of the amalgamation. Upon 
the Scheme becoming effective, all the taxes and duties paid 
(including TDS, MAT and GST, etc.) by or on behalf of the 
Transferor Company from the Appointed Date, regardless of the 
period to which these payments relate, shall be deemed to have 
been paid for and on behalf of and to the credit of the Transferee 
Company as effectively as if the Transferee Company had paid 
the same. 

 
2.1.5 Upon the Scheme becoming effective, all un-availed credits and 

exemptions, statutory benefits, including in respect of Income 
Tax (including MAT credit), CENVAT, Customs, VAT, Sales Tax, 
Service Tax, Goods and Services Tax, etc., of the Transferor 
Company, shall be available to and vest in the Transferee 
Company, without any further act or deed. 

 
2.1.6 Without prejudice to the generality of the provisions contained in 

aforesaid clauses, upon the Scheme becoming effective, requisite 
form(s) will be filed with the Registrar of Companies for creation, 
modification and/or satisfaction of charge(s), to the extent 
required, to give effect to the provisions of this Scheme. 

 



 
 

2.1.7 On the Scheme becoming effective, the Transferee Company 
shall be entitled to file/revise income tax returns, TDS returns, 
GST returns, and other statutory filings and returns, filed by it or 
by the Transferor Company, if required, and to take all such 
steps that may be required to give effect to the provisions of this 
Scheme and/or required to claim refunds, depreciation benefits, 
advance tax credits, un-availed credits and exemptions, 
statutory benefits, etc., if any. 

 
2.1.8 With effect from the Effective Date and until such time name in 

the bank accounts of the Transferor Company is replaced with 
that of the Transferee Company, the Transferee Company shall 
be entitled to operate the existing bank accounts of the 
Transferor Company, in so far, as may be necessary. The banks 
shall also honour cheques or other bills issued in the name of the 
Transferor Company on and from the Effective Date. Further, the 
Transferee Company, if so required, shall also be entitled to 
maintain one Bank Account in the name of the Transferor 
Company to enable it to deposit/encash any refund or other 
payment received in the name of the Transferor Company.  All 
such deposits will, then, be transferred to the bank account of 
the Transferee Company. It may, however, be clarified that such 
bank account(s) (in the name of the Transferor Company) will be 
used only for the limited purpose of depositing/encashing any 
refund or other payments received in the name/in favour of the 
Transferor Company.  Such bank account will not be used for 
normal banking transactions. 

 
2.1.9 All other assets & liabilities of the Transferor Company, which 

may not be specifically covered in the aforesaid clauses, shall 
also stand transferred to the Transferee Company with effect 
from the Appointed Date. 

 
2.1.10 In accordance with the Central Goods & Services Tax Act, 2017 

(‘CGST’), Integrated Goods & Services Tax Act, 2017 (‘IGST’) 
and respective State Goods & Services Tax laws (‘SGST’), Goods 
& Services tax as are prevalent on the Effective Date, the 
unutilized credits relating to, Goods & Services tax lying in the 
accounts of the undertaking of the Transferor Company shall be 
permitted to be transferred to the credit of the Transferee 
Company (including in electronic form/registration). The 
Transferee Company shall accordingly be entitled to set off all 
such unutilized credits against the Goods & Services tax payable 
by it. 

 
2.1.11 All compliances with respect to taxes or any other law between 

the respective Appointed Date and Effective Date done by the 
Transferor Company shall, upon the approval of this Scheme, be 
deemed to have been made with by the Transferee Company. 

 
2.1.12 Any tax liabilities  under the Income Tax Act, 1961, Wealth Tax 

Act, 1957, customs duty laws, central sales tax, applicable state 
value added tax, service tax laws, excise duty laws, Goods & 
Services tax, or other applicable laws/ regulations dealing with 
taxes, duties, levies allocable or related to the business of the 
Transferor Company to the extent not provided for or covered by 
tax provision in the accounts made as on the date immediately 



 
 

preceding the Appointed Date shall be transferred or stand 
transferred to Transferee Company. Any surplus in the provision 
for taxation / duties/ levies account including advance tax and 
tax deducted at source as on the date immediately preceding the 
Appointed Date will also be transferred to the account of the 
Transferee Company. 

 
2.1.13 Any refund under the Income Tax Act, 1961, Wealth Tax Act, 

1957, customs duty laws, central sales tax, applicable state 
value added tax, service tax laws, excise duty laws, Goods & 
Services tax, or other applicable laws/ regulations dealing with 
taxes/ duties/ levies allocable or related to the business and 
available on various electronic forms (including Form 26AS) / 
registration of the Transferor Company consequent to the 
assessment(s) and other proceeding(s) made on the Transferor 
Company and for which no credit is taken in the accounts, as on 
the date immediately preceding the Appointed Date, shall also 
belong to and be received  by the Transferee Company. 

 
2.3 LEGAL PROCEEDINGS 

 
All legal proceedings of whatever nature by or against the Transferor 
Company pending on the Effective Date, shall not be abated, be 
discontinued or be, in any way, prejudicially affected by reason of the 
transfer of the undertaking of the Transferor Company or of anything 
contained in this Scheme but the proceedings may be continued, 
prosecuted and enforced by or against the Transferee Company in the 
same manner and to the same extent as it would or might have been 
continued, prosecuted and enforced by or against the Transferor 
Company as if the Scheme had not been made. 
 

2.7 ISSUE OF SHARES BY TRANSFEREE COMPANY 
 

 
2.7.1 Upon the Scheme finally coming into effect and in consideration 

of the transfer and vesting of all the said assets and liabilities of 
the Transferor Company to the Transferee Company in terms of 
the Scheme, the Transferee Company shall, without any further 
application or deed, issue and allot Share(s) to the Shareholders 
of the Transferor Company, whose names appear in the Register 
of Members as on the Record Date-1, in the following ratio: 

 
a. The Transferee Company-Mirza International Ltd will issue 22 

(twenty-two) Equity Shares of ₹2 each, credited as fully paid 
up, to the Shareholders of the Transferor Company for every 
10 (ten) Equity Shares of ₹10 each held in the Transferor 
Company-RTS Fashions Pvt Ltd. 

 
2.7.2 Fractional entitlements, if any, shall be aggregated and held by a 

trust, nominated by the Board of Directors of the Transferee 
Company, in that behalf, who shall sell such shares in the market 
at such price, within a period of 90 days from the date of 
allotment of shares, as per the Scheme. The Transferee 
Company shall submit to the Designated Stock Exchange a 
report from its Audit Committee and the Independent Directors 
certifying that the Transferee Company has compensated the 
eligible shareholders against their respective fractional 



 
 

entitlement, within a period of seven days of compensating the 
shareholders.   

 
2.7.3 New Shares to be issued in terms of the aforesaid Clause shall be 

subject to the provisions of the Memorandum and Articles of 
Association of the Transferee Company. New Equity Shares shall 
rank pari passu in all respects, including dividend, with the 
existing Equity Shares of the Transferee Company. 

 
2.7.4 The issue and allotment of new Shares by the Transferee 

Company, as provided in this Scheme, is an integral part thereof. 
The members of the Transferee Company, on approval of the 
Scheme, shall be deemed to have given their approval under 
Sections 42 & 62 of the Companies Act, 2013, and other 
applicable provisions, if any, for issue of new Shares in terms of 
this Scheme. 

 
2.7.5 In respect of the  Equity Shares  in  the Transferor Company 

already held in dematerialized form, the New Equity Shares to be 
issued by the Transferee Company in lieu thereof shall also be 
issued in dematerialized form with the equity shares being 
credited to the existing depository account of the Equity 
Shareholders of the Transferor Company entitled thereto, unless 
otherwise notified in writing by the shareholders of the 
Transferor Company to the Transferee Company on or before the 
Record Date. In respect  of the equity shares of the Transferor 
Company  held  in physical  form, each  equity shareholders of 
the Transferor Company holding such share(s) shall have the 
option, to be exercised by way of giving a notice to the 
Transferee Company on or before the Record Date, to receive 
the New Equity Share(s) of the Transferee Company either in 
physical form or in a dematerialized form, provided however, in 
case of the latter, the  said  notice  shall contain the details of 
the relevant depository account. In the event that such notice 
has not been received by the Transferee Company in respect of 
any equity shareholder, the New Equity Shares of the Transferee 
Company shall be issued to such shareholders in physical form. 

 
2.7.6 In the event there being any pending share transfer(s), the 

Board of Directors of the Transferor Company or any committee 
thereof, shall be empowered in appropriate cases, prior to or 
even subsequent to the Record Date, to effectuate such transfer 
in the Transferor Company as if such changes in the registered 
holders were operative on the Record Date, in order to remove 
any difficulty arising on account of such transfer and in relation 
to equity shares to be issued to the shareholders of the 
Transferor Company pursuant to Clause 2.7.1 above. 

 
2.7.7 Shares to be issued by the Transferee Company pursuant to this 

Scheme in respect of any shares of the Transferor Company, 
which are held in abeyance under the provisions of the Act or 
otherwise, shall be held in abeyance by the Transferee Company. 

 
2.7.8 It is, however, clarified that provisions of this Scheme with 

regard to issue of shares by the Transferee Company will not 
apply to the share application money, if any, which may remain 
outstanding in the Transferor Company.  



 
 

 
2.7.9 In terms of the provisions of the Securities Contracts 

(Regulation) Act, 1956, the Securities Contracts (Regulation) 
Rules, 1957, the SEBI (Listing Obligations and Disclosure 
Requirements) Regulations, 2015, Listing Agreement, SEBI 
Regulations, SEBI Circulars and other applicable provisions, if 
any, new Equity Shares to be issued by the Transferee Company 
to the Shareholders of the Transferor Company, pursuant to this 
Scheme, shall be listed on all the Stock Exchanges on which the 
Equity Shares of the Transferee Company are listed as on the 
Effective Date. The Transferee Company will make necessary 
application(s) to the Stock Exchanges and other competent 
authorities, if any, for this purpose and will comply with the 
provisions of the Securities Contracts (Regulation) Act, 1956, the 
Securities Contracts (Regulation) Rules, 1957, the SEBI (Listing 
Obligations and Disclosure Requirements) Regulations, 2015, 
Listing Agreement, SEBI Regulations, SEBI Circulars and other 
applicable provisions, if any, in this regard. The concerned Stock 
Exchange(s) and SEBI, shall, on receipt of listing application(s) 
and other documents, promptly grant necessary approval(s) and 
list the new Equity Shares issued by the Transferee Company. 

 
2.7.10 In case any Promoters’ holding in the Transferee Company 

and/or new Shares to be issued in the Transferee Company in 
terms of this Scheme, are placed under lock-in by the Stock 
Exchange(s), SEBI or any other competent authority pursuant to 
the provisions of the Listing Agreement and SEBI Regulations; 
such locked in shares may be transferred within the Promoters’ 
Group during such lock-in period. 

 
2.7.11 Shares allotted pursuant to this Scheme shall remain frozen in 

the depositories system till listing/trading permission is given by 
the Designated Stock Exchange. The Transferee Company will 
comply with the applicable provisions in this regard. 

 
2.7.12 It is clarified that in the event of any change in the capital 

structure of the Transferee Company such as increase in its paid 
up share capital, conversion of any instrument into equity 
shares, share split or consolidation of shares, issue of bonus 
shares or other similar action or any material accounting 
changes at any time before the Record Date; the Share 
Exchange Ratio as specified in Clause 2.7.1 of this Scheme, shall 
be suitably adjusted for such changes in the capital structure of 
the Transferee Company.  Any such adjustment in the Share 
Exchange Ratio shall be deemed to be carried out as an integral 
part of this Scheme upon agreement in writing by the Board of 
Directors of the Transferor Company and the Transferee 
Company. 

 
DE-MERGER OF BRANDED BUSINESS/REDTAPE BUSINESS OF MIRZA 
INTERNATIONAL LTD INTO REDTAPE LTD 

 
3.1 TRANSFER AND VESTING OF DEMERGED UNDERTAKING 
 

After giving effect to the amalgamation as provided under Part 2 of 
this Scheme, on the Scheme becoming effective and with effect from 
the Appointed Date, subject to the provisions of the Scheme in 



 
 

relation to the modalities of transfer and vesting, Demerged Business 
of the Transferee Company, as defined in ‘Clause 1.6’ above shall 
stand transferred to and vested in or deemed to be transferred to and 
vested in the Resulting Company, as a going concern, in the following 
manner: 

 
3.1.1 The whole of the undertaking and properties of Demerged 

Business of the Transferee Company shall, without any further 
act or deed or without payment of any duty, stamp duty, or 
other charges, stand transferred to and vested in or be deemed 
to be transferred to and vested in the Resulting Company, 
pursuant to the provisions contained in Sections 230 and 232 of 
the Companies Act, 2013, and all other applicable provisions, if 
any, and so as to vest in the Resulting Company, for all rights, 
title and interest pertaining to the Demerged Business of the 
Transferee Company. 

 
3.1.2 All debts, liabilities, contingent liabilities, duties and obligations 

of every kind nature and description of the Transferee Company 
relating to the Demerged Business shall also, under the 
provisions of Sections 230 and 232 and all other applicable 
provisions, if any, of the Act, and without any further act or 
deed, be transferred to or be deemed to be transferred to the 
Resulting Company, so as to become the debts, liabilities, 
contingent liabilities, duties and obligations of the Resulting 
Company, and it shall not be necessary to obtain the consent of 
any third party or other person who is a party to any contract or 
arrangement by virtue of which such debts, liabilities, contingent 
liabilities, duties and obligations have arisen in order to give 
effect to the provisions of this sub-clause. 

 
3.1.3 All licenses, permissions, approval, consents or NOCs given by 

various government and other competent authorities to the 
Transferee Company in relation to the Demerged Business or 
otherwise held by the Transferee Company to implement/carry 
on the Demerged Business shall stand vested in or transferred to 
the Resulting Company, without any further act or deed, and 
shall be appropriately mutated by the authorities concerned 
therewith in favour of the Resulting Company. The benefit of all 
statutory and regulatory permissions, registration or other 
licenses, and consents shall vest in and become available to the 
Resulting Company, pursuant to the Scheme. 

 
3.1.4 All the investments made by the Transferee Company in shares, 

stocks, bonds, warrants, units of mutual funds or any other 
securities, shareholding interests in other companies, whether 
quoted or unquoted, by whatever name called, forming part of 
the Demerged Business, shall, without any further act, 
instrument or deed, be transferred to and vested in and / or be 
deemed to be transferred to and vested in the Resulting 
Company on the Appointed Date pursuant to the provisions of 
sections 230 & 232 of the Act. 

 
3.1.5 The transfer and vesting of the Demerged Business, as aforesaid, 

shall be subject to the existing securities, charges, mortgages 
and other encumbrances if any, subsisting over or in respect of 
the property and assets or any part thereof pertaining to the 



 
 

Demerged Business to the extent such securities, charges, 
mortgages, encumbrances are created to secure the liabilities 
forming part of Demerged Business. 

 
3.1.6 Without prejudice to the generality of the provisions contained in 

aforesaid clauses, upon the Scheme becoming effective, the 
Transferee Company and Resulting Company will file requisite 
form(s) with the Registrar of Companies for creation, 
modification and/or satisfaction of charge(s), to the extent 
required, to give effect to the provisions of this Scheme. 
 

3.1.7 For the avoidance of doubt and without prejudice to the 
generality of the foregoing, it is clarified that in accordance with 
the provisions of relevant laws, consents, permissions, licenses,  
registrations, certificates, authorities, powers of attorneys given 
by, issued to or executed in favour of Demerged Business and 
the rights and benefits under the same and all other interests of 
the Demerged Business, be without any further act or deed, be 
transferred to and vested in the Resulting Company. 

 
3.1.8 Upon the Scheme coming into effect, all taxes/ cess/ duties, 

direct and/ or indirect, payable by or on behalf of the Demerged 
Business of the Transferee Company from the Appointed Date 
onwards, including all advance tax payments, tax deducted at 
source, any refunds or claims (including refunds or claims 
pending with the Revenue Authorities), shall, for all purposes, be 
treated as the tax/ cess/ duty, liability, advance tax payment, 
tax deducted at source, refund or claim, as the case may be, of 
the Resulting Company. The Resulting Company is expressly 
permitted to claim refunds/ credits in respect of any transaction 
between the Demerged Business of the Transferee Company and 
the Resulting Company, if any. 

 
3.1.9 Upon the Scheme becoming effective, all un-availed credits and 

exemptions, statutory benefits, including in respect of Income 
Tax (including MAT credit), CENVAT, Customs, VAT, Sales Tax, 
Service Tax, Goods and Services Tax, etc., relating to Demerged 
Business to which the Transferee Company is entitled to shall be 
available to and vest in the Resulting Company, without any 
further act or deed. 

 
3.1.10 Upon this Scheme becoming effective, the Transferee Company 

and the Resulting Company shall be entitled to file/revise income 
tax returns, TDS returns, TDS certificates, sales tax/ value added 
tax returns, service tax returns, GST returns and other statutory 
filings and returns for the period commencing on and from the 
Appointed Date, and to take all such steps that may be required 
to give effect to the provisions of this Scheme and/or required to 
claim refunds, depreciation benefits, advance tax credits, MAT 
credit, un-availed credits and exemptions, statutory benefits, 
etc., if any. 

 
3.1.11 Without prejudice to the generality of the above, all benefits, 

incentives, claims, losses, credits (including, without limitation 
income tax, service tax, GST, excise duty, applicable state value 
added tax etc.) to which Demerged Business of the Transferee 
Company is entitled to in terms of applicable laws, shall be 



 
 

available to and vest in the Resulting Company from the 
Appointed Date. 

 
3.1.12 On and from the Effective Date and thereafter, the Resulting 

Company shall be entitled to operate all bank accounts of the 
Transferee Company, which are being operated exclusively in 
relation to or in connection with the Demerged Business, and 
realize all monies and complete and enforce all pending contracts 
and transactions and to accept stock returns and issue credit 
notes in respect of the Transferee Company, in relation to or in 
connection with the Demerged Business in the name of the 
Resulting Company in so far as may be necessary until the 
transfer of rights and obligations of the Demerged Business to 
the Resulting Company under this Scheme have been formally 
given effect to under such contracts and transactions. 

 
3.1.13 For avoidance of doubt and without prejudice to the generality of 

the applicable provisions of the Scheme, it is clarified that with 
effect from the Effective Date and till such time that the name of 
the bank accounts of the Transferee Company, in relation to or in 
connection with the Demerged Business, have been replaced 
with that of the Resulting Company, the Resulting Company shall 
be entitled to operate the bank accounts of the Transferee 
Company, in relation to or in connection with the Demerged 
Business, in the name of the Transferee Company in so far as 
may be necessary. All cheques and other negotiable instruments, 
electronic fund transfers (such as NEFT, RTGS, etc.) and 
payment orders received or presented for encashment which are 
in the name of the Transferee Company, in relation to or in 
connection with the Demerged Business, after the Appointed 
Date shall be accepted by the bankers of the Resulting Company 
and credited to the account of the Resulting Company, if 
presented by the Resulting Company. The Resulting Company 
shall be allowed to maintain bank accounts in the name of the 
Transferee Company for such time as may be determined to be 
necessary by the Resulting Company for presentation and, 
deposition of cheques and pay orders that have been issued in 
the name of the Transferee Company, in relation to or in 
connection with the Demerged Business. It is hereby expressly 
clarified that any legal proceedings by or against the Transferee 
Company, in relation to or in connection with the Demerged 
Business, in relation to the cheques and other negotiable 
instruments, payment orders received or presented for 
encashment which are in the name of the Transferee Company 
shall be instituted, or as the case may be, continued by or 
against the Resulting Company after the Effective Date.  
 

3.2 LEGAL PROCEEDINGS 
 

3.2.1 All legal proceedings of whatever nature by or against the 
Transferee Company pending and/or arising on or after the 
Appointed Date and relating to the Transferee Company, in 
relation to the Demerged Business, shall not abate or be 
discontinued or be, in any way, prejudicially affected by reason 
of the Scheme or by anything contained in this Scheme but the 
proceedings may be continued, prosecuted and enforced by or 
against the Resulting Company in the same manner and to the 



 
 

same extent as it would or might have been continued, 
prosecuted and enforced by or against the Transferee Company, 
in relation to the Demerged Business, as if the Scheme had not 
been made. 
 

3.2.2 The Resulting Company undertakes to have all legal or other 
proceedings initiated by or against the Transferee Company, in 
relation to the Demerged Business, referred to in the above-
mentioned clause, transferred into its name and to have the 
same continued, prosecuted and enforced by or against the 
Resulting Company to the exclusion of the Transferee Company, 
in relation to the Demerged Business. 

 
3.2.3 The Resulting Company undertakes to indemnify and save 

harmless the Transferee Company, to the fullest extent lawful 
from and against all third party actions, suits, claims, 
proceedings, costs, damages, judgments, amounts paid in 
settlement and expenses (including reasonable attorney fees) 
relating to or arising out of, any acts or omissions of the 
Transferee Company (and its respective past, present and future 
affiliates, shareholders, partners, agents, directors, officers, 
employees, representatives, advisors, attorneys, successors, 
heirs, executors, administrators and assigns), relating to, or in 
pursuance of, or arising from: 

 
a. the filing, approval and implementation of the actions 

contemplated in this Scheme, or  
 

b. All legal proceedings in relation to the Demerged Business 
whether subsisting on the Appointed Date or arising 
thereafter. 

 
3.9 Issue of Shares by the Resulting Company 
 

3.9.1 Upon the Scheme finally coming into effect and after giving 
effect to allotment of shares pursuant to amalgamation of the 
Transferor Company with the Transferee Company and in 
consideration of de-merger and vesting of the Demerged 
Business of the Transferee Company into the Resulting 
Company, in terms of this Scheme, the Resulting Company, 
shall, without any further application or deed, issue and allot 
Equity Share(s), to the Equity Shareholders of the Transferee 
Company whose names appear in the Register of Members as on 
the Record Date-2, in the following ratio: 

 
• The Resulting Company-Redtape Ltd will issue 1 (one) Equity 

Share of ₹2 each, credited as fully paid-up, to the 
shareholders of the Transferee Company for every 1 (one) 
Equity Share of ₹2 each held in the Transferee Company-Mirza 
International Ltd. 

 
3.9.2 New Equity Shares to be issued by the Resulting Company in 

terms of clause 3.9.1 above shall be subject to the provisions of 
the Memorandum and Articles of Association of the Resulting 
Company. The new Equity Shares to be issued by the Resulting 
Company shall rank pari passu in all respects, including dividend, 
with the existing Equity Shares of the Resulting Company. 



 
 

 
3.9.3 The issue and allotment of Equity Shares by the Resulting 

Company to the shareholders of the Transferee Company, as 
provided in this Scheme, is an integral part thereof. The 
members of the Resulting Company, on approval of the Scheme, 
shall be deemed to have given their approval under Sections 42 
& 62 of the Companies Act, 2013, and other applicable 
provisions, if any, for issue of new Shares to the Shareholders of 
the Transferee Company in terms of this Scheme. 

 
3.9.4 Further, approval of this Scheme by the shareholders of the 

Resulting Company shall also be deemed to be the approval by 
the shareholders for enabling investment by Foreign 
Institutional Investors (FIIs)/Registered Foreign Portfolio 
Investors (FPIs), under the Portfolio Investment Scheme, in the 
issued and paid-up Equity Share Capital of the Resulting 
Company,  equivalent to the percentage holding allowed in the 
Transferee Company.  The  Resulting Company shall, upon the 
coming into effect of the Scheme, intimate the RBI and comply 
with such other requirements as mandated by the extant 
Foreign Exchange Regulations relating thereto. 
 

3.9.5 In respect of the  equity shares  in  the Transferee Company 
already held in dematerialized form, the New Equity Shares to be 
issued by the Resulting Company in lieu hereof shall also be 
issued in dematerialized form with the equity shares being 
credited to the existing depository account of the Equity 
Shareholders of the Transferee Company entitled thereto, unless 
otherwise notified in writing by the shareholders of the 
Transferee Company to the Resulting Company on or before the 
Record Date-2. In respect  of the equity shares of the Transferee 
Company  held  in physical  form, each  equity shareholders of 
the Transferee Company holding such share(s) shall have the 
option, to be exercised by way of giving a notice to the Resulting 
Company on or before the Record Date-2, to receive the New 
Equity Share(s) of the Resulting Company either in physical form 
or in a dematerialized form, provided however, in case of the 
latter, the  said  notice  shall contain the details of the relevant 
depository account. If such notice has not been received by the 
Resulting Company in respect of any equity shareholder, the 
New Equity Shares of the Resulting Company shall be issued to 
such shareholders in physical form. 
 

3.9.6 In the event there being any pending share transfer(s), the 
Board of Directors of the Transferee Company or any committee 
thereof, shall be empowered in appropriate cases, prior to or 
even subsequent to the Record Date, to effectuate such transfer 
in the Transferee Company as if such changes in the registered 
holders were operative on the Record Date-2, in order to remove 
any difficulty arising on account of such transfer and in relation 
to equity shares to be issued to the shareholders of the 
Transferee Company on de-merger pursuant to this Scheme. 

 
3.9.7 Shares to be issued by the Resulting Company pursuant to this 

Scheme in respect of any shares of the Transferee Company, 
which are held in abeyance under the provisions of the Act or 
otherwise, shall be held in abeyance by the Resulting Company.   



 
 

 
3.9.8 It is, however, clarified that provisions of this Scheme regarding 

issue of shares by the Resulting Company will not apply to the 
share application money, if any, which may remain outstanding 
in the Transferee Company. 

 
3.9.9 In terms of the provisions of the Securities Contracts 

(Regulation) Act, 1956, the Securities Contracts (Regulation) 
Rules, 1957, the SEBI (Listing Obligations and Disclosure 
Requirements) Regulations, 2015, Listing Agreement, SEBI 
Regulations, SEBI Circulars and other applicable provisions, if 
any, new Equity Shares to be issued by the Resulting Company 
to the Shareholders of the Transferee Company, pursuant to this 
Scheme, shall be listed on all the Stock Exchanges on which the 
Equity Shares of the Transferee Company are listed as on the 
Effective Date. The Resulting Company will make necessary 
application(s) to the Stock Exchanges and other competent 
authorities, if any, for this purpose and will comply with the 
provisions of the Securities Contracts (Regulation) Act, 1956, the 
Securities Contracts (Regulation) Rules, 1957, the SEBI (Listing 
Obligations and Disclosure Requirements) Regulations, 2015, 
Listing Agreement, SEBI Regulations, SEBI Circulars and other 
applicable provisions, if any, in this regard. The concerned Stock 
Exchange(s) and SEBI, shall, on receipt of listing application(s) 
and other documents, promptly grant necessary approval(s) and 
list the new Equity Shares issued by the Resulting Company. 
 

3.9.10 In case any Promoters’ holding in the Resulting Company and/or 
new Shares to be issued in the Resulting Company in terms of 
this Scheme, are placed under lock-in by the Stock Exchange(s), 
SEBI or any other competent authority pursuant to the 
provisions of the Listing Agreement and SEBI Regulations; such 
locked in shares may be transferred within the Promoters’ Group 
during such lock-in period. 

 
3.9.11 Shares allotted pursuant to this Scheme shall remain frozen in 

the depositories system till listing/trading permission is given by 
the Designated Stock Exchange. The concerned Company will 
comply with the applicable provisions in this regard. 

 
3.10 Re-organisation/Reduction of Capital of the Resulting 

Company and other matters 
 

3.10.1 Present issued and paid-up share capital of the Resulting 
Company is ₹1,00,000 divided into 50,000 Equity Shares of ₹2 
each, which is held entirely by the Transferee Company. In terms 
of the provisions of this Scheme, the Resulting Company will 
issue Equity Shares to the Equity Shareholders of the Transferee 
Company. However, it is proposed that upon the Scheme 
becoming effective, the Resulting Company will have 100% 
mirror Equity Shareholding as that of the Transferee Company. 
In other words, post de-merger; all the Equity Shareholders of 
the Transferee Company will hold same percentage of Equity 
Shares in the Resulting Company as they are holding in the 
Transferee Company as on the record date. Accordingly, upon 
the Scheme becoming effective, the pre-Scheme issued and 
paid-up share capital of the Resulting Company which consists of 



 
 

50,000 Equity Shares of ₹2 each aggregating ₹1,00,000, will be 
cancelled. 50,000 9% Compulsorily Redeemable Preference 
Shares of ₹2 each, credited as fully paid-up, aggregating 
₹1,00,000, will be issued in place of such cancelled equity share 
capital. 
 

3.10.2 Accordingly, upon the Scheme coming into effect, the Resulting 
Company will issue 1 (one) 9% Compulsorily Redeemable 
Preference Shares of ₹2 each, credited as fully paid-up, for every 
1 (one) Equity Share of ₹2 each held in the Resulting Company. 
Pre-Scheme issued and paid-up share capital of the Resulting 
Company consisting of 50,000 Equity Shares of ₹2 each 
aggregating ₹1,00,000, will stand cancelled. 

 
3.10.3 9% Compulsorily Redeemable Preference Shares to be issued in 

terms of the above, shall be redeemed in terms of the provisions 
of the Companies Act, 2013, at Par within a period of 5 years 
from the date of issue of such Redeemable Preference Shares 
with a put and call option available to the Shareholders and the 
Issuer Company for early redemption. 

 
3.10.4 It is clarified that the aforesaid Re-organisation of Share Capital 

would not involve either the diminution of any liability in respect 
of un-paid share capital or payment to any shareholder of any 
paid-up share capital. The Resulting Company is not proposing 
any buy-back of shares from its shareholders. 

 
3.10.5 It is clarified that no creditor of the Resulting Company will be 

adversely affected by the proposed Re-organisation of Share 
Capital. Compulsorily Redeemable Preference Shares to be 
issued in terms of this Scheme, shall be redeemed in accordance 
with the provisions of the Companies Act, 2013, relating to the 
redemption of preference shares. Hence, such redemption of 
Preference Shares will not be deemed to be a reduction of capital 
of the Company.  

 
4.1 OPERATIVE DATE OF THE SCHEME 
 

a. This Scheme shall be effective from the last of the dates on which 
certified copies of order of the Tribunal under Sections 230 and 
232 of the Companies Act, 2013, are filed in the office(s) of the 
concerned Registrar of Companies. Such date is called as the 
Effective Date. 

 
b. Though this Scheme shall become effective from the Effective 

Date, the provisions of this Scheme shall be applicable and come 
into operation from the Appointed Date. 

 
4.6 IMPLEMENTATION OF THE SCHEME: 

 
Upon the sanction of this Scheme and upon this Scheme becoming 
effective, the following shall be deemed to have occurred in the 
sequence and in the order mentioned hereunder.  Accordingly, the 
Scheme of Arrangement will be implemented in that order: 
 

i. Amalgamation of RTS Fashions Pvt Ltd with Mirza International 
Ltd as provided in Part-2 of this Scheme; and issue of shares by 



 
 

the Transferee Company to the Shareholders of the Transferor 
Company, as on Record Date-1, pursuant to such 
amalgamation. 
 

ii. De-merger of Branded Business/REDTAPE Business of Mirza 
International Ltd into Redtape Ltd as provided in Part-3 of this 
Scheme; and issue of shares by the Resulting Company to the 
Shareholders of the Transferee Company, as on Record Date-2, 
pursuant to such de-merger. It is clarified that for the purpose 
of the De-merger, post-merger list of shareholders of the 
Transferee Company will be taken into consideration after 
giving effect to allotment of shares pursuant to amalgamation 
of the Transferor Company with the Transferee Company. 

 
Re-organisation/reduction of Share Capital of Redtape Ltd, as 
provided in Part-3 of this Scheme will be implemented 
simultaneously with the De-merger. 

 
The aforesaid are the salient features/selected extracts of the 
Scheme of Arrangement. Please read the entire text of the Scheme 
of Arrangement to get acquainted with the complete provisions of 
the Scheme. 
 
10. The proposed Scheme of Arrangement is for the benefit of all the 

Companies, their Shareholders and other stakeholders. It is fair and 
reasonable and is not detrimental to the interest of the public. It is not 
prejudicial to any person. 
 

11. Valuation exercise has been carried out to determine the share swap 
ratio for the proposed Scheme of Arrangement. Mr Sandeep Kumar 
Agrawal, a Chartered Accountant and the Registered Valuer in respect 
of Securities or Financial Assets, registered with the Insolvency and 
Bankruptcy Board of India (IBBI), has prepared the Report on 
Valuation of Shares and Share Exchange Ratio. 

 
A complete set of the Report on Valuation of Shares & Share Exchange 
Ratio of Mr Sandeep Kumar Agrawal, a Chartered Accountant and the 
Registered Valuer in respect of Securities or Financial Assets, registered 
with the Insolvency and Bankruptcy Board of India (IBBI), giving basis 
of valuation, valuation methodology and calculations, etc., is enclosed 
herewith. 

 
12. In terms of the provisions of the SEBI Regulations, Fairness Opinion 

Report was obtained from Turnaround Corporate Advisors Pvt Ltd, SEBI 
Registered Category 1 Merchant Bankers, on the Share Valuation 
Report of Mr Sandeep Kumar Agrawal, and the proposed Share 
Exchange Ratio. Opinion expressed by the aforesaid Merchant Banker is 
reproduced below: 

 
“Based on the information and data made available to us including the 
Share Exchange Ratio Report and the proposed composite scheme of 
arrangement and subject to disclaimers as mentioned in this report, 
we are of the opinion that the Share Exchange Ratio, as suggested by 
CA Sandeep Kumar Agrawal, Registered Valuer, is fair and 
reasonable.” 

  



 
 

A copy of the Fairness Opinion issued by Turnaround Corporate 
Advisors Pvt Ltd is enclosed herewith. 

 
13. The Audit Committee of the Transferee Company in the meeting held 

on 10th December, 2021, reviewed the Share Valuation Report and 
proposed Share Exchange Ratio, Fairness Opinion, Rationale of the 
Scheme; and recommended the proposed Scheme of Arrangement for 
favourable consideration by the Board of Directors of the Company, the 
Stock Exchange(s), SEBI and other applicable regulatory authorities. 
 

14. The Committee of Independent Directors of the Transferee Company in 
the meeting held on 10th December, 2021, also reviewed and 
unanimously recommended the proposed Scheme of Arrangement to 
the Board of Directors, the Stock Exchanges, SEBI and other applicable 
regulatory authorities for its approval. 
 

15. The Report on Valuation of Shares & Share Exchange Ratio issued by 
Mr Sandeep Kumar Agrawal, a Chartered Accountant and the IBBI 
Registered Valuer in respect of Securities or Financial Assets, and 
Fairness Opinion Report on the Report on Valuation of Shares & Share 
Exchange Ratio issued by Turnaround Corporate Advisors Pvt Ltd, SEBI 
Registered Category 1 Merchant Bankers have been unanimously 
accepted by the respective Board of Directors of the Transferor 
Company, the Transferee Company and the Resulting Company. The 
Board of Directors of the Transferor Company, the Transferee Company 
and the Resulting Company, based on the Report on Valuation of 
Shares & Share Exchange Ratio and on the basis of their independent 
evaluation and judgment, concluded that the proposed exchange ratio 
is fair and reasonable to the Shareholders and other stakeholders of all 
the Companies. 

 
The proposed Scheme of Arrangement has been unanimously approved 
by the respective Board of Directors of the Transferor Company, the 
Transferee Company and the Resulting Company in their respective 
meetings held on 10th December, 2021. None of the Directors voted 
against or abstained from voting on the resolution for approving the 
Scheme of Arrangement in the aforesaid meetings. 
 
Further, the notices of the aforesaid meetings scheduled to be 
convened and held under the supervisions of the Hon’ble National 
Company Law Tribunal, the Explanatory Statement and other papers of 
the meetings have also been approved unanimously, by the respective 
Board of Directors of the Transferor Company, the Transferee Company 
and the Resulting Company. None of the Directors voted against or 
abstained from voting on the resolution for approving the notice and 
other papers of the meetings. 

 
16. In terms of the provisions of the SEBI Regulations, the Transferee 

Company has filed the requisite application(s) along with the draft 
Scheme of Arrangement and other documents with BSE Limited (BSE) 
and National Stock Exchange of India Limited (NSE) to obtain No 
Objection to the proposed Scheme of Arrangement. 
 

17. As required by the SEBI Regulations, the Transferee Company filed 
Complaint Reports (indicating Nil Complaints) with BSE and NSE. After 
filing of Complaint Reports, the Transferee Company has not received 
any compliant from any investors.  



 
 

 
Copies of the aforesaid Complaint Reports are enclosed herewith. 

 
18. The Transferee Company has received no-objection/observation to the 

Scheme of Arrangement from BSE Limited vide its Letter No. 
DCS/AMAL/TL/IP/2331/2022-23 dated 17th May, 2022, and National 
Stock Exchange of India Limited vide its observation Letter No. 
NSE/LIST/29638 dated 20th May, 2022. 
 
a. Relevant extracts from the Observation Letter issued by BSE are 

reproduced below: 
 

“We are in receipt of the Draft Composite Scheme of Arrangement 
of Mirza International Ltd as required under SEBI Circular No. 
CFD/DIL3/CIR/2017/21 dated March 10, 2017; SEBI vide its letter 
dated May 17, 2022, has, inter alia, given the following 
comment(s) on the draft Scheme of Arrangement: 

 
• Company shall ensure that additional information, if any, 

submitted by the Company after filing the Scheme with the 
Stock Exchange, from the date of receipt of this letter is 
displayed on the websites of the listed Company and the Stock 
Exchanges. 
 

• Company shall ensure compliance with the said Circular. 
 

• Company is advised that the observations of SEBI/Stock 
Exchanges shall be incorporated in the petition to be filed 
before Hon’ble NCLT and the Company is obliged to bring the 
observations to the notice of the Hon’ble NCLT. 

 
• It is to be noted that the Petitions are filed by the Company 

before Hon’ble NCLT after processing and communication of 
comments/observations on draft Scheme by SEBI/Stock 
Exchange. Hence, the Company is not required to send notice 
for representation as mandated under Section 230(5) of the 
Companies Act, 2013, to SEBI again for its 
comments/observations/representations. 

 
In light of the above, we hereby advise that we have no adverse 
observations with limited reference to those matters having a 
bearing on listing/de-listing/continuous listing requirements within 
the provisions of Listing Agreement, so as to enable the company 
to file the Scheme with Hon’ble NCLT. 
 
Further, where applicable in the explanatory statement of the 
notice to be sent by the company to the shareholders, while 
seeking approval of the scheme, it shall disclose information about 
unlisted companies involved in the format prescribed for abridged 
prospectus as specified in the circular dated March 10, 2017.” 
 

b. Relevant extracts from the Observation Letter issued by NSE are 
reproduced below: 
 
“We are in receipt of the Draft Composite Scheme of Arrangement 
between RTS Fashions Pvt Ltd (Transferor Company) and Mirza 
International Ltd (Transferee Company) and Redtape Ltd 



 
 

(Resulting Company) and their respective Shareholders and 
Creditors vide Application dated January 08, 2022. 

 
Based on our letter reference no. NSE/LIST/29638 dated March 
28, 2022, submitted to SEBI and pursuant to SEBI Circular No. 
CFD/DIL3/CIR/2017/21 dated March 10, 2017 (as amended), 
kindly find following comments on the draft Scheme: 

 
a. Company shall ensure that additional information, if any, 

submitted by the Company after filing the Scheme with the 
Stock Exchanges, from the date of receipt of this letter is 
displayed on the websites of the listed Company and the Stock 
Exchanges. 

 
b. The Entities involved in the Scheme shall duly comply with 

various provisions of the said Circular. 
 

c. Company is advised that the observations of SEBI/Stock 
Exchanges shall be incorporated in the petition to be filed 
before Hon’ble NCLT and the Company is obliged to bring the 
observations to the notice of the Hon’ble NCLT. 

 
d. It is to be noted that the Petitions are filed by the Company 

before Hon’ble NCLT after processing and communication of 
comments/observations on draft Scheme by SEBI/Stock 
Exchanges. Hence, the Company is not required to send notice 
for representation as mandated under Section 230(5) of the 
Companies Act, 2013, to SEBI again for its 
comments/observations/representations. 

 
Further, where applicable in the explanatory statement of the 
notice to be sent by the company to the shareholders, while 
seeking approval of the scheme, it shall disclose information about 
unlisted companies involved in the format prescribed for abridged 
prospectus as specified in the Circular. 
 
Based on the draft scheme and other documents submitted by the 
Company, including undertaking given in terms of Regulation 11 
of SEBI (LODR) Regulation, 2015, we hereby convey our “No-
objection” in terms of Regulation 94 of SEBI (LODR) Regulation, 
2015, so as to enable the Company to file the draft scheme with 
NCLT.” 

 
19. Copies of the Observation Letters received from BSE and NSE are 

enclosed herewith. 
 
20. The present Scheme of Arrangement, if approved in the aforesaid 

meetings, will be subject to the subsequent approval of the Hon’ble 
National Company Law Tribunal, Allahabad Bench, Allahabad. No 
specific approval is required to be obtained from any other government 
authority for the present Scheme of Arrangement. 
 

21. No proceedings for inspection, inquiry or investigation under the 
provisions of the Companies Act, 2013, or under the provisions of the 
Companies Act, 1956, are pending against the Transferor Company, 
the Transferee Company and the Resulting Company. 
 



 
 

22. Effect of the Scheme on the Promoters, Directors, Key 
Managerial Personnel, Shareholders, etc.: 

 
a. Promoters and/or Directors of the Transferor Company, the 

Transferee Company and the Resulting Company are deemed to 
be interested in the proposed Scheme of Arrangement to the 
extent of their shareholding in, loan given to and remuneration 
drawn from, as the case may be, the respective Companies. 
Similarly, Key Managerial Personnel (KMP) of the Transferor 
Company, the Transferee Company and the Resulting Company 
may also be deemed to be interested in the proposed Scheme to 
the extent of their shareholding in, loan given to and 
remuneration drawn from, as the case may be, the respective 
Companies. 

 
b. The proposed Scheme of Arrangement would not have any effect 

on the material interest of the Promoters, Directors and Key 
Managerial Personnel of the Transferor Company, the Transferee 
Company and the Resulting Company different from that of the 
interest of other shareholders, creditors and employees of these 
Companies.  

 
c. The proposed Scheme of Arrangement does not envisage any 

corporate debt restructuring. There is no proposal to restructure 
or vary the debt obligation of any of the Transferor Company, the 
Transferee Company or the Resulting Company towards their 
respective creditors. The proposed Scheme of Arrangement will 
not adversely affect the rights of any of the creditors of the 
Transferor Company, the Transferee Company or the Resulting 
Company in any manner whatsoever. 

 
d. The proposed Scheme of Arrangement will not have any adverse 

effect on the Secured Creditors, Un-Secured Creditors, Employees 
and other stakeholders, if any, of the Transferor Company, the 
Transferee Company or of the Resulting Company. 

 
23. Shareholding of the Directors and Key Managerial Personnel 

 
A. Detail of present Shareholding of the Directors and Key Managerial 

Personnel of the Transferor Company in the Transferor Company, 
Transferee Company and the Resulting Company either singly or jointly 
or as nominee, is as under: 

 
Sl. 
No. 

Name of Directors & KMP 
and their Designation 

No. of Shares held as on 31.3.2022 
Transferor 
Company 

Transferee 
Company 

Resulting 
Company 

1. Rashid Ahmed Mirza 
Director 

22,35,900 1,36,65,520 1* 

2. Shahid Ahmad Mirza 
Director 

18,61,800 1,49,81,465 1* 

3. Tauseef Ahmad Mirza 
Director 

18,61,800 1,80,58,453 1* 

4. Tasneef Ahmad Mirza 
Director 

16,09,500 1,40,76,104 1* 

 

*  As nominee on behalf of Mirza International Limited 
  



 
 

B. Detail of present Shareholding of the Directors and Key Managerial 
Personnel of the Transferee Company in the Transferee Company, the 
Transferor Company and in the Resulting Company, either singly or 
jointly or as nominee, is as under: 
 

Sl. 
No. 

Name of Directors & KMP 
and their Designation 

No. of Shares held as on 31.3.2022 
Transferee 
Company 

Transferor 
Company 

Resulting 
Company 

1. Rashid Ahmed Mirza 
Managing Director 

1,36,65,520 22,35,900 1* 

2. Shahid Ahmad Mirza 
Whole Time Director 

1,49,81,465 18,61,800 1* 

3. Tauseef Ahmad Mirza 
Whole Time Director 

1,80,58,453 18,61,800 1* 

4. Tasneef Ahmad Mirza 
Whole Time Director 

1,40,76,104 16,09,500 1* 

5. Shuja Mirza 
Whole Time Director 

1,02,02,099 3,39,300 1* 

6. Narendra Prasad Upadhyaya 
Whole Time Director 

- - - 

7. Sudhindra Kumar Jain 
Independent Director 

- - - 

8. Yashvir Singh 
Independent Director 

- - - 

9. Qazi Noorus Salam 
Independent Director 

- - - 

10. Sanjiv Gupta 
Independent Director 

- - - 

11. Sanjay Bhalla 
Independent Director 

- - - 

12. Saumya Srivastava 
Independent Director 

- - - 

13. V. T. Cherian 
Chief Financial Officer 

2,100 - - 

14. Harshita Nagar 
Company Secretary & 
Compliance Officer 

- - - 

 
*  As nominee on behalf of Mirza International Limited 

 
C. Detail of present Shareholding of the Directors and Key Managerial 

Personnel of the Resulting Company in the Resulting Company, the 
Transferor Company and the Transferee Company, either singly or 
jointly or as nominee, is as under: 

 
Sl. 
No. 

Name of Directors & KMP 
and their Designation 

No. of Shares held as on 31.3.2022 
Resulting 
Company 

Transferor 
Company 

Transferee 
Company 

1. Rashid Ahmed Mirza 
Director 

1* 22,35,900 1,36,65,520 

2. Shuja Mirza 
Director 

1* 3,39,300 1,02,02,099 

3. Arvind Verma 
Director 

- - - 

4. Sanjay Bhalla 
Director 

- - - 

 
*  As nominee on behalf of Mirza International Limited 

 
  



 
 

24. Pre-Scheme Share Capital Structure 
 

i. Pre-Scheme Share Capital Structure of the Transferor Company is 
given below: 
 

Particulars No. of Shares 
(of ₹10 each) 

Amount  
( ₹ ) 

Present Issued, Subscribed and 
Paid-up Equity Share Capital 

81,34,500 8,13,45,000 

 
ii. Pre-Scheme Share Capital Structure of the Transferee Company is 

given below: 
 

Particulars No. of Shares 
(of ₹2 each) 

Amount  
( ₹ ) 

Present Issued, Subscribed and 
Paid-up Equity Share Capital 

12,03,06,000 24,06,12,000 

 
iii. Pre-Scheme Share Capital Structure of the Resulting Company is given 

below: 
 

Particulars No. of Shares 
(of ₹2 each) 

Amount  
( ₹ ) 

Present Issued, Subscribed and 
Paid-up Equity Share Capital 

50,000 1,00,000 

 
25. Post-Scheme Share Capital Structure 

 
A. In terms of the provisions of the Scheme, the Transferor Company will 

be merged with the Transferee Company. On the Scheme become 
effective, the Transferor Company will be dissolved without the process 
of winding up. 
 

B. Post-Scheme Share Capital Structure of the Transferee Company is 
given below: 

 
Particulars No. of Shares 

(of ₹2 each) 
Amount  

( ₹ ) 
Post-Scheme Issued, Subscribed 
and Paid-up Equity Share Capital  

13,82,01,900 27,64,03,800 

 
C. Post-Scheme Share Capital Structure of the Resulting Company is 

given below: 
 

Particulars No. of Shares 
(of ₹2 each) 

Amount  
( ₹ ) 

Post-Scheme Issued, Subscribed 
and Paid-up Equity Share Capital  

13,82,01,900 27,64,03,800 

Post-Scheme Issued, Subscribed 
and Paid-up 9% Compulsorily 
Redeemable Preference Share 
Capital 

50,000 1,00,000 

 
  



 
 

26. Pre and Post Scheme Shareholding Pattern 
 

A. Pre-Scheme Equity Shareholding Pattern of the Transferor Company is 
given below: 

 

Sl. 
No. 

Category Pre-Scheme 
No. of fully paid-
up Equity Shares 

of ₹10 each 

% of total 
Equity Share 

Capital 
A Promoters & Promoters’ Group 81,34,500 100.00 
 Total Shareholding of Promoters & 

Promoters’ Group (A) 
81,34,500 100.00 

B Public Shareholding Nil Nil 
 Total Public Shareholding (B) --- --- 
 Total (A+B) 81,34,500 100.00 
 

*  In terms of the provisions of the Scheme, the Transferor Company will 
be merged with the Transferee Company. On the Scheme become 
effective, the Transferor Company will be dissolved without the process 
of winding up. 

 
B. Pre-Scheme and Post-Scheme Equity Shareholding Pattern of the 

Transferee Company is given below: 
 

Sl. 
No. 

Category Pre-Scheme Post-Scheme 

No. of fully 
paid-up Equity 
Shares of ₹2 

each 

% of total 
Equity 
Share 
Capital 

No. of fully 
paid-up Equity 
Shares of ₹2 

each 

% of total 
Equity 
Share 
Capital 

A Promoters & 
Promoters’ 
Group 

8,17,00,441 67.91 9,95,96,341 72.07 

  Total 
Shareholding of 
Promoters & 
Promoters’ 
Group (A) 

8,17,00,441 67.91 9,95,96,341 72.07 

B Public 
Shareholding 

3,86,05,559 32.09 3,86,05,559 27.93 

  Total Public 
Shareholding (B) 

3,86,05,559 32.09 3,86,05,559 27.93 

  Total (A+B) 12,03,06,000 100.00 13,82,01,900 100.00 

 
C. Pre-Scheme and Post-Scheme Equity Shareholding Pattern of the 

Resulting Company is given below: 
 

Sl. 
No. 

Category Pre-Scheme Post-Scheme 

No. of fully 
paid-up 
Equity 

Shares of ₹2 
each 

% of total 
Equity Share 

Capital 

No. of fully 
paid-up Equity 
Shares of ₹2 

each 

% of total 
Equity 
Share 
Capital 

A Promoters & 
Promoters’ 
Group 

50,000 100.00 9,95,96,341 72.07 

  Total 
Shareholding 
of Promoters 
& Promoters’ 
Group (A) 

50,000 100.00 9,95,96,341 72.07 

B Public 
Shareholding 

- - 3,86,05,559 27.93 



 
 

  Total Public 
Shareholding 
(B) 

- - 3,86,05,559 27.93 

  Total (A+B) 50,000 100.00 13,82,01,900 100.00 

 
Detailed Pre-Scheme and Post-Scheme Equity Shareholding Pattern of the 
listed Transferee Company is enclosed herewith. 
 
Detailed Post-Scheme Equity Shareholding Pattern of the Resulting Company 
is also enclosed herewith. 
 
27. A copy of the Scheme of Arrangement is being filed with the concerned 

Registrar of Companies. 
 

28. Copies of the latest Audited Financial Statements of the Transferor 
Company, the Transferee Company and the Resulting Company for the 
year/period ended 31st March, 2022, along with the Auditors’ Reports 
thereon, are enclosed herewith. 
 

29. Compliance Report in terms of the provisions of the SEBI Scheme 
Master Circular is enclosed herewith. 
 

30. Total amount due to Secured Creditors, as on 31st March, 2022, is 
given below: 
 

Sl. 
No. 

Secured Creditors of  Amount 
₹  

1.  RTS Fashions Pvt Ltd Nil 
2.  Mirza International Ltd 77,78,15,612 
3.  Redtape Ltd Nil 
 

31. Total amount due to Un-secured Creditors [excluding Statutory and 
Other Dues], as on 31st March, 2022, is given below: 

 
Sl. 
No. 

Un-secured Creditors of  Amount 
₹  

1.  RTS Fashions Pvt Ltd 3,26,69,510 
2.  Mirza International Ltd 252,03,76,832 
3.  Redtape Ltd 5,000 

 
32. The following documents will be available for inspection or for obtaining 

extracts from or for making or obtaining copies of, by the members and 
creditors at the registered office of the Transferor Company, the 
Transferee Company and the Resulting Company on any working day 
from the date of this notice till the date of meeting between 11:00 A.M. 
and 4:00 P.M.: 
 
a. The Memorandum and Articles of Association of the Transferor 

Company, the Transferee Company and the Resulting Company. 
 

b. The Audited Financial Statements of the Transferor Company, and 
Transferee Company for the last 3 years ended 31st March, 2020 
and 31st March, 2021 and 31st March, 2022. 

 
c. Audited Financial Statements of the Resulting Company for the 

period ended 31st March, 2022. 
 



 
 

d. Register of Particulars of Directors and KMP and their 
Shareholding, of the Transferor Company, the Transferee 
Company and the Resulting Company. 
 

e. Copy of the proposed Scheme of Arrangement. 
 
f. Paper Books and proceedings of the Company Application No. CA 

(CAA) 11/ALD of 2022. 
 
g. Copy of Order dated 14th June, 2022 (date of pronouncement), 

passed by the Hon'ble National Company Law Tribunal, Allahabad 
Bench, Allahabad, in the Company Application No. CA (CAA) 
11/ALD of 2022, jointly filed by the Transferor Company, the 
Transferee Company and the Resulting Company, in pursuance of 
which the aforesaid meetings are scheduled to be convened. 
 

h. Report on Valuation of Shares & Share Exchange Ratio by Mr 
Sandeep Kumar Agrawal, a Chartered Accountant and the IBBI 
Registered Valuer in respect of Securities or Financial Assets. 

 
i. Copy of the Fairness Opinion of Turnaround Corporate Advisors 

Pvt Ltd, SEBI Registered Category 1 Merchant Bankers on the 
Share Valuation & Share Exchange Ratio. 

 
j. Copies of the Certificates issued by the Statutory Auditors of the 

Transferor Company, the Transferee Company and the Resulting 
Company to the effect that the accounting treatment proposed in 
the Scheme of Arrangement is in conformity with the Accounting 
Standards prescribed under Section 133 of the Companies Act, 
2013. 

 
k. Complaints Reports filed by the Transferee Company with BSE and 

NSE. 
 

l. Compliance Report in terms of the provisions of the SEBI Scheme 
Master Circular. 

 
m. Observation letters of BSE and NSE for the proposed Scheme of 

Arrangement conveying their No-Objection to the Scheme of 
Arrangement. 

 
n. Applicable information of RTS Fashions Pvt Ltd and Redtape Ltd in 

the format specified for Abridged Prospectus as provided in Part E 
of Schedule VI of the Securities and Exchange Board of India 
(Issue of Capital and Disclosure Requirements) Regulations, 2018 
read with SEBI Circular No. SEBI/HO/CFD/SSEP/CIR/P/2022/14 
dated February 04, 2022, along with the Certificate issued by 
Turnaround Corporate Advisors Pvt Ltd, SEBI Registered Category 
1 Merchant Bankers. 

 
33. A copy of the Scheme of Arrangement, Explanatory Statement and 

other annexures may be obtained free of charge on any working day 
(except Saturday) prior to the date of meeting, from the registered 
office of the Transferee Company; or from the office of the Legal 
Counsel-M/s Rajeev Goel & Associates, Advocates and Solicitors, 785, 
Pocket-E, Mayur Vihar-II, Delhi Meerut Expressway/ NH-9, Delhi-110 



 
 

091, India, Mobile: 88005 15597, e-mail: rajeev391@gmail.com; 
Website: www.rgalegal.in.  
 

34. Notice of the meetings, Explanatory Statement and other documents 
are also being placed on the following website: 
 

Particulars Website 
Mirza International Ltd www.mirza.co.in 

BSE Ltd www.bseindia.com 

National Stock Exchange of India Ltd www.nseindia.com 

 
35. Please take note that since all the meetings are proposed to be 

held through Video Conferencing, option of attending the 
meetings through proxy is not applicable/available. 
 

36. Facility of remote e-voting will be available during the prescribed period 
before the meeting as given in the notice of the meetings. e-voting 
system will also be available during the meeting. Instructions for 
attending the meetings through Video Conferencing; and for voting 
through e-voting system are given in the notice of meetings. 
 

Dated this 29th day of June, 2022 
 
For and on behalf of the Board of 
Directors 
For RTS Fashions Pvt Ltd 
 
 
 
 
      Sd/- 
Tauseef Ahmad Mirza  
Director 
DIN: 00049037 
 

For and on behalf of the Board 
of Directors 
For Mirza International Ltd 
 
 
      
 
 Sd/- 
Tauseef Ahmad Mirza  
Whole Time Director 
DIN: 00049037 
 

For and on behalf of the Board of 
Directors 
For Redtape Ltd 

 
 
      Sd/- 
Arvind Verma   
Director 
DIN: 09429834 
 

 

 



 
 

COMPOSITE SCHEME OF ARRANGEMENT OF RTS FASHIONS PVT LTD, 
MIRZA INTERNATIONAL LTD AND REDTAPE LTD; 
 
AND THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS UNDER 
SECTIONS 230 & 232 OF THE COMPANIES ACT, 2013, READ WITH SECTION 
66 OF THE COMPANIES ACT, 2013, AND OTHER APPLICABLE PROVISIONS, 
IF ANY 
 
A. Preamble 
 

Mirza International Ltd is engaged in design, development, manufacturing, 
marketing, trading, export and retailing of leather footwear, sports shoes, 
garments & apparels, leather goods and accessories, and other related 
activities. The Company also owns and operates a leather tannery for captive 
consumption. Mirza International Ltd has the following business verticals: 

 
i. Private Label/White Label Business: The Company is engaged in 

design, development, manufacturing, export and sale of leather footwear 
to various Private Labels in United Kingdom, United States of America 
(USA), European and Non-European Countries. Private Label Business is 
pre-dominantly export wholesale made-to-order (MTO) business. 

 
ii. Branded Business/Redtape Business: The Company is engaged in 

design, development, trading, marketing and retailing of leather shoes, 
sports shoes, garments & apparels and other accessories under ‘REDTAPE’ 
and other Brands owned by the Company. ‘REDTAPE’ is a well-known brand 
in leather and sports footwear, garments & apparels. Branded Business is 
pre-dominantly domestic retail business. 

 
iii. Leather Tannery Business: The Company owns and operates one of the 

most modern tanneries in India which is engaged in procuring and 
processing of leather. Tannery is backward integration for captive 
consumption and acts as the backbone for the Private Label Business. 

 
RTS Fashions Pvt Ltd is engaged in purchase, sale and trading of soling and 
packing material and other related activities. The Transferor Company, through 
its step down wholly owned subsidiary-Mirza (UK) Ltd, is engaged in design, 
development, marketing and distribution of leather footwear, leather goods and 
accessories in UK, USA and other European Markets.  

 
Mirza (UK) Ltd is a London based company formed under the laws of United 
Kingdom. Mirza (UK) Ltd [Mirza UK] is a step down wholly owned subsidiary of 
RTS Fashions Pvt Ltd, India. Mirza UK is engaged in marketing and distribution 
of leather footwear, leather goods and accessories including the products of 
Mirza International Ltd, in UK, USA and other European Markets.  

 
Mirza UK has an experienced and dedicated team engaged in design and 
development of leather footwear, leather goods and accessories for UK and 
other Overseas Markets. Mirza UK does design and development of shoes which 
are finally manufactured in India in the factories of Mirza International Ltd and 
sold to various overseas customers under various brands. Thus, Mirza UK is 
one of the main driving forces of the Private Label Business of Mirza 
International Ltd. 

 
In order to streamline various activities of Mirza Group, unlock the true value 
of its businesses, achieve management efficiencies and accelerated growth, the 
Management is proposing to consolidate entire overseas business into Mirza 
International Ltd; and to hive off Branded Business/REDTAPE Business into a 
separate company. 
 



 
 

The present Composite Scheme of Arrangement is proposed to achieve the 
aforesaid objectives in the following manner: 
 
▪ Amalgamation of RTS Fashions Pvt Ltd (the Transferor Company) with and 

into Mirza International Ltd (the Transferee Company); and  
 

▪ De-merger of Branded Business/REDTAPE Business (the Demerged 
Business) of Mirza International Ltd (the Transferee Company) into 
Redtape Ltd (the Resulting Company) on going concern basis.  

 
B. Detailed Rationale of the Scheme: 
 

i. Amalgamation: Following are some of the specific advantages of the 
proposed Amalgamation of RTS Fashions Pvt Ltd with Mirza International 
Ltd: 

 
a. The proposed amalgamation of the Transferor Company with the 

Transferee Company would result in business synergy and pooling of 
resources into a single entity. 

 
b. The proposed amalgamation will enable the integration of the business 

activities being carried on by the Transferor Company-RTS Fashions Pvt 
Ltd and its step down wholly owned subsidiary- Mirza UK Ltd with and 
into the Transferee Company-Mirza International Ltd. It would be 
advantageous to combine the activities and operations in a single 
company and to build strong capability to effectively meet future 
challenges in competitive business environment. Amalgamation will 
enable Mirza International Ltd to leverage the expertise and resources 
of Mirza UK Ltd and strengthen its sales and distribution in overseas 
markets. 

 
c. The proposed Amalgamation would result in pooling of physical, 

financial and human resource of these Companies for the most 
beneficial utilization of these factors in the combined entity. 

 
d. The proposed Scheme of Amalgamation will result in usual economies 

of a centralized and a large company including elimination of duplicate 
work, reduction in overheads, better and more productive utilization of 
financial, human and other resource and enhancement of overall 
business efficiency. The proposed Scheme will enable these Companies 
to combine their managerial and operating strength, to build a wider 
capital and financial base and to promote and secure overall growth. 

 
e. The amalgamation will result in significant reduction in multiplicity of 

legal and regulatory compliances which at present is required to be 
made separately by the Transferee Company as well as by the 
Transferor Company. 
 

f. The proposed amalgamation would enhance the shareholders’ value of 
the listed Transferee Company. 

 
g. The proposed Scheme of Amalgamation will have beneficial impact on 

the Transferor and the Transferee Companies, their shareholders, 
employees and other stakeholders and all concerned. 

 
ii. De-merger: Following are some of the specific advantages of the proposed 

De-merger of Branded Business/REDTAPE Business of Mirza International 
Ltd into Redtape Ltd: 

 



 
 

a. Mirza International Ltd has two distinct business (a) Private Label/White 
Label Business which is pre-dominantly export wholesale made-to-
order (MTO) business; and (b) Branded Business/REDTAPE Business 
which is pre-dominantly domestic retail business. Whereas the leather 
tannery is backward integration for captive consumption and acts as 
the backbone for the Private Label Business. 
 

b. REDTAPE Business is completely independent from the Private Label 
Business. In REDTAPE Business, the Company buys entire quantity of 
garments/apparels and significant quantity of footwear from various 
third party manufacturers. The Company, then, retails the same pan 
India through physical stores and on-line marketing. Since the Private 
Label Business and REDTAPE Business have different characteristics 
and nature, it is proposed to segregate both these businesses into 
separate companies. 

 
c. It is, accordingly, proposed to hive-off Branded Business/REDTAPE 

Business from the Transferee Company into the Resulting Company, 
which, upon de-merger, will be owned by the shareholders of the 
Transferee Company in the same manner and proportion in which they 
own shareholding in the Transferee Company. 

 
d. The proposed De-merger will enable the Transferee Company and the 

Resulting Company to raise necessary funds, invite strategic investors 
and other stakeholders for their respective businesses.  

 
e. It will impart better management focus, will facilitate administrative 

convenience and will ensure optimum utilization of various resources 
by these Companies. 

 
f. The proposed De-merger will unlock immense possibilities of both these 

businesses. It will provide scope for independent expansion of various 
businesses. It will strengthen, consolidate and stabilize the business of 
these Companies and will facilitate further expansion and growth of 
their business. 

 
g. The proposed De-merger will have beneficial impact on the Transferee 

Company and the Resulting Company, their employees, shareholders 
and other stakeholders and all concerned. 

 
iii. The Scheme of Arrangement is proposed for the aforesaid reasons. The 

Board of Directors of the Transferor Company, the Transferee Company 
and the Resulting Company are of the opinion that the proposed Scheme is 
in the best interest of these Companies, their Shareholders and other 
stakeholders. 

 
C. This Composite Scheme of Arrangement is framed in terms of the provisions of 

Sections 230 & 232 of the Companies Act, 2013, read with Section 66 of the 
Companies Act, 2013, the Companies (Compromises, Arrangements and 
Amalgamations) Rules, 2016, together with Sections 2(1B) and 2(19AA) of the 
Income Tax Act, 1961, and other applicable provisions, if any.  
 
The Composite Scheme of Arrangement provides for: 

 
i. Amalgamation of RTS Fashions Pvt Ltd with and into Mirza International 

Ltd; 
 

ii. De-merger of Branded Business/REDTAPE Business of Mirza International 
Ltd into Redtape Ltd on going concern basis; and  

 



 
 

iii. Various other matters incidental, consequential or otherwise integrally 
connected with the aforesaid Amalgamation and De-merger. 

 
D. Parts of the Scheme of Arrangement: 

 
This Scheme provides for matters connected with the aforesaid Amalgamation 
and De-merger, etc. Accordingly, this Scheme is divided into the following 
parts: 

 
Part-1 which deals with the Definitions and Share Capital of the Companies. 

 
Part-2 which deals with Amalgamation of RTS Fashions Pvt Ltd with Mirza 
International Ltd. 

 
Part-3 which deals with De-merger of Branded Business/REDTAPE Business of 
Mirza International Ltd into Redtape Ltd. 

 
Part-4 which deals with Other General Terms and Conditions applicable to the 
Scheme. 



 
 

PART 1 
 

DEFINITIONS, SHARE CAPITAL AND RATIONALE FOR THE SCHEME 
 
A. DEFINITIONS 
 
In this Scheme, unless repugnant to the meaning or context thereof, the following 
expressions shall have the meaning as given below: 
 
1.1 “Act” means the Companies Act, 2013 (18 of 2013), the Companies 

(Compromises, Arrangements and Amalgamations) Rules, 2016, the 
National Company Law Tribunal Rules, 2016, and other applicable Rules 
made there under and includes any amendments, statutory re-enactments 
and modifications thereof for the time being in force; and the Companies 
Act, 1956 (1 of 1956), to the extent applicable, if any. 
 

1.2 “Amalgamation” means amalgamation of RTS Fashions Pvt Ltd (the 
Transferor Company) with and into Mirza International Ltd (the Transferee 
Company) in terms of this Scheme in its present form or with any 
modification(s) as approved by the Hon’ble National Company Law Tribunal 

or any other competent authority, as the case may be. 
 

1.3 “Applicable Law(s)” means any relevant statute, notification, by-laws, 
rules, regulations, guidelines, rule of common law, policy, code, directives, 
ordinance, schemes, notices, treaties, judgement, decree, approvals, orders 
or instructions enacted or issued or sanctioned by any Governmental and 
Registration Authority, having the force of law and as applicable to 
Companies. 

 
1.4 “Appointed Date” means commencement of business on 1st January, 2022, 

or such other date as the Hon’ble National Company Law Tribunal or any 
other competent authority may approve. 
 

1.5 “Board” or “Board of Directors” means the Board of Directors of the 
respective Transferor Company, the Transferee Company and the Resulting 
Company, as the case may be, and shall, unless it is repugnant to the context 
or otherwise, include Committee(s) so authorised by the Board of Directors, 
or any person authorised by the Board of Directors or such Committee(s). 
 

1.6 “Demerged Business” means the Branded Business/REDTAPE Business of 
Mirza International Ltd, which is proposed to be De-merged into Redtape 
Ltd. Demerged Business means all the business, undertakings, properties, 
activities, operations, investments and liabilities of whatsoever nature and 
kind and wheresoever situated, of Mirza International Ltd, in relation to and 
pertaining to the Branded Business/REDTAPE Business on a going concern 
basis, together with all assets and liabilities pertaining to the Branded 
Business/REDTAPE Business and shall include (without limitation): 

 
a. Design, development, trading, marketing and retailing of leather shoes, 

sports shoes, garments & apparels and other accessories under 
‘REDTAPE’ and other Brands owned by Mirza International Ltd; and 
other related activities being carried on by Mirza International Ltd 
[Branded Business/REDTAPE Business]. 
 

b. Land, building and all assets (whether movable or immovable, real or 
personal, corporeal or incorporeal, present future or contingent, 
tangible or intangible) of Branded Business/REDTAPE Business (the 
Demerged Business) of Mirza International Ltd wherever situated 
pertaining thereto, including but not limited to the following: 

 



 
 

i. Unit-5: UPSIDC Industrial Area, Site-II, Unnao, Uttar Pradesh. 
 

ii. Unit-3: C-4/5, 36/37, Sector-59, Noida, Uttar Pradesh. 
 

iii. Unit-8 & 9: Plot No. 18-19, Nand Nagar Industrial Estate, Phase-
1, Mahua Khera Ganj, Kashipur, Udham Singh Nagar, 
Uttarakhand. 

 
iv. New Corporate Office (being the registered office of Redtape 

Ltd): Plot No. 8, Sector-90, Noida-201 301, Uttar Pradesh. 
 

v. Rented Warehouse Bangalore: SY No. 74/P56 OD Adur, 
Bidarhalli, Hobli, Near, Paramount School, Bangalore, Karnataka. 

 
vi. All Stores: Self rented & Franchise stores. 

 
vii. All the vehicles being used for Redtape Business. 

 
viii. Shareholding/ownership rights in Mirza Bangla Ltd, Bangladesh. 

 
c. Trademark and Tradename-REDTAPE and all other trademarks and 

Intellectual Property Rights which are being used in the Branded 
Business/REDTAPE Business including those listed in Schedule-1. 
 

d. All present and future liabilities (including contingent liabilities) arising 
out of the activities or operations of the Demerged Business, including 
loans, debts, current liabilities and provisions, duties and obligations 
relatable to the Demerged Business. 

 
e. Without prejudice to the generality of the above, Demerged Business 

shall include in particular: 
 

i. Land and building, plant and machinery and all other properties 
and assets of the Demerged Business wherever situated. 

 
ii. All rights, entitlements and other statutory permissions, 

approvals, consents, licenses, registrations, the benefits of all 
contracts including all customer contracts, agreements, vendor 
codes, approved tenders, past experience and credentials, 
business track record, and all other rights including leasehold 
rights if any, goodwill, intellectual property rights along with copy 
right, design, patent, etc., investment, cash balances, the benefit 
of any deposit, financial assets, funds belonging to or proposed to 
be utilized for the Demerged Business, bank balances and bank 
accounts relating to the day to day operations and specific to the 
working of the Demerged Business; and all other fiscal and non-
fiscal incentives, benefits and privileges which are available to or 
being availed by the Transferee Company or which the Transferee 
Company may be entitled to at any time for its Demerged 
Business, shall be continued to be available in the Resulting 
Company for the Demerged Business after the proposed De-
merger. 

 
iii. All records, files, papers, computer programs, manuals, data and 

other records, whether in physical form or electronic form in 
connection with or relating to the Demerged Business.  

 
iv. All duties and obligations, which are relatable to the Demerged 

Business. 
 



 
 

v. All advance money, earnest moneys and/or security deposits, 
bank guarantee, if any, paid or received by the Transferee 
Company in connection with or relating to the Demerged Business. 

 
vi. All trademarks, service marks, patents and domain names, 

copyrights, industrial designs, product registrations and other 
intellectual property including but not limited to all intellectual 
property and all other interests exclusively relating to the goods 
or services being dealt with by the Transferee Company with 
regard to the Demerged Business, which shall not include any 
assets or liabilities relating to the Remaining Business of the 
Transferee Company. 

 
f. For the purpose of this Scheme, it is clarified that liabilities pertaining 

to the Demerged Business include: 
 

i. The liabilities, which arise out of the activities or operations of the 
Demerged Business. 

 
ii. Specific loans and borrowings raised, incurred and utilized solely 

for the respective activities or operation of the Demerged 
Business. 

 
g. All employees of the Transferee Company employed in the Demerged 

Business, as identified by the Board of Directors of the Transferee 
Company, as on the Effective Date. 

 
h. Any question that may arise as to whether a specified asset or liability 

pertains or does not pertain to the Demerged Business or whether it 
arises out of the activities or operations of the Demerged Business shall 
be decided by the Board of Directors of the Transferee Company. 

 
Brief description of the free hold land, lease hold land, trademarks and other 
IPR, etc., of the Demerged Business of the Transferee Company is set out in 
Schedule-1. 

 
1.7 “De-merger” means transfer and vesting of Branded Business/REDTAPE 

Business (the Demerged Business) of Mirza International Ltd, on going-
concern basis, by way of de-merger into Redtape Ltd, in terms of this 
Scheme in its present form or with any modification(s) as approved by the 
Hon’ble National Company Law Tribunal or any other competent authority, 
as the case may be. 

 
1.8 “Effective Date” means last of the dates on which the certified copies of 

the Order(s) passed by the Hon’ble National Company Law Tribunal, 
sanctioning the Scheme of Arrangement, are filed with the concerned 
Registrar of Companies, Ministry of Corporate Affairs. 
 

1.9 “Encumbrance” means (a) any mortgage, charge (whether fixed or 
floating), pledge, lien, hypothecation, assignment, deed of  trust, title 
retention, security interest or other encumbrance of any kind securing, or 
conferring any priority of payment in respect of, any obligation of any 
person, including any right granted by a transaction which in legal terms, is 
not the granting of security but which has an economic or financial effect 
similar to the granting of security under Applicable Laws; (b) any proxy, 
power of attorney, voting trust agreement, interest, option, right of first 
offer, refusal or transfer restriction in favour of any person; and (c) any 
adverse claim as to title, possession or use. 
 



 
 

1.10 “FEMA” means the Foreign Exchange Management Act, 1999 along with the 
rules and regulations made there under and shall include any statutory 
modification(s), amendment(s) or re-enactment(s) thereof for the time 
being in force. 
 

1.11 “Intellectual Property Rights” means, whether registered or not, in the 
name of or recognized under Applicable Laws as being intellectual property 
of the Transferor Company or the Transferee Company, as the case may be, 
or in the nature of common law rights of the Transferor Company or the 
Transferee Company, as the case may be, all domestic and foreign (a) 
trademarks, service marks, brand names, internet domain names, websites, 
online web portals, trade names, logos, uniforms and all applications and 
registration for the foregoing and all goodwill associated with the foregoing 
and symbolized by the foregoing; (b) confidential and proprietary 
information and trade secrets; (c) published and unpublished works of 
authorship and copyrights therein, and registrations and applications 
therefor, and all renewals, extensions, restorations and reversions thereof; 
(d) computer software,  programs (including source code, object code, 
firmware, operating systems and specifications) and processes; (e) designs, 
drawings, sketches; (f) tools, databases, frameworks, customer data, 
proprietary information, knowledge, any other technology or know-how, 
licenses, software licenses and formulas; (g) ideas and all other intellectual 
property or proprietary rights; and (h) all rights in all of the foregoing 
provided by Applicable Laws. 
 

1.12 “IT Act” means the Income Tax Act, 1961, and the rules made there under 
and shall include any statutory modification(s), amendment(s) or re-
enactment(s) thereof for the time being in force. 
 

1.13 National Company Law Tribunal means appropriate Bench/Benches of 
the Hon’ble National Company Law Tribunal constituted under the 
Companies Act, 2013, or such other court, tribunal, forum or authority 
having jurisdiction to sanction the present Scheme and other connected 
matters. The National Company Law Tribunal is hereinafter referred to as 
“the Tribunal”/ “NCLT”. 

 
1.14 “Record Date-1” means the date to be fixed by the Board of Directors of 

the Transferor Company or the Transferee Company, with reference to which 
the eligibility of the shareholders of the Transferor Company shall be 
determined for allotment of shares in the Transferee Company on 
amalgamation in terms of this Scheme; and other connected matters, if any. 
 

1.15 “Record Date-2” means the date(s) to be fixed by the Board of Directors 
of the Transferee Company or the Resulting Company, with reference to 
which the eligibility of the shareholders of Transferee Company shall be 
determined for allotment of shares in the Resulting Company on de-merger 
in terms of this Scheme; and other connected matters, if any. It is clarified 
that for the purpose of the De-merger, post-merger list of shareholders of 
the Transferee Company will be taken into consideration after giving effect 
to allotment of shares to the Shareholders of the Transferor Company 
pursuant to amalgamation of the Transferor Company with the Transferee 
Company. 
 

1.16 “Record Date” means Record Date-1 and Record Date-2, collectively or any 
one of them, as the context requires. 
 

1.17 “Registrar of Companies” means concerned Registrar(s) of Companies, 
Ministry of Corporate Affairs having jurisdiction under the Companies Act, 
2013, and other applicable provisions, if any, on the respective Companies. 

 



 
 

1.18 “Remaining Business of the Transferee Company” means all assets and 
liabilities including immovable property, undertakings, businesses, activities, 
operations and intellectual property rights of the Transferee Company other 
than the Demerged Business. Without prejudice to the generality of this 
clause, the remaining business of the Transferee Company will include the 
following: 
 

i. Private Label/White Label Business being carried on by Mirza 
International Ltd along with Land, building and all assets (whether 
movable or immovable, real or personal, corporeal or incorporeal, 
present future or contingent, tangible or intangible) of such Private 
Label/White Label Business. 

 
ii. Tannery Business being carried on by Mirza International Ltd along with 

Land, building and all assets (whether movable or immovable, real or 
personal, corporeal or incorporeal, present future or contingent, 
tangible or intangible) of such Tannery Business. 

 
iii. All trademarks, service marks, patents and domain names, copyrights, 

industrial designs, product registrations and other intellectual property 
rights being used by Mirza International Ltd for its remaining business.  

 
1.19 Re-organisation of Share Capital means Re-organisation of pre-Scheme 

Share Capital of Redtape Ltd (the Resulting Company) whereby the entire 
pre-Scheme issued and paid-up share capital of the Resulting Company 
which consists of 50,000 Equity Shares of ₹2 each aggregating ₹1,00,000 
will be cancelled and equal number of 9% Compulsorily Redeemable 
Preference Shares will be created in place of such cancelled equity share 
capital. 
 

1.20 “Resulting Company” means Redtape Ltd being a company incorporated 
under the provisions of the Companies Act, 2013, and having its registered 
office at Plot No. 8, Sector-90, Noida 201 301, Uttar Pradesh, e-mail: 
shuja@redtapeindia.com. 
 
The Resulting Company-Redtape Ltd [Corporate Identification No. (CIN): U 
52609 UP 2021 PLC 156659; Income Tax Permanent Account No. (PAN): 
AAL CR 5032 R] (hereinafter referred to as “the Resulting Company/the 
Company”) was incorporated under the provisions of the Companies Act, 
2013, as a public limited company vide Certificate of Incorporation dated 8th 
December, 2021, issued by the Central Registration Centre on behalf of the 
jurisdictional Registrar of Companies, Uttar Pradesh, Kanpur. 
 

1.21 “Scheme” means the present Scheme of Arrangement framed under the 
provisions of Sections 230 & 232 of the Companies Act, 2013, read with 
Section 66 of the Companies Act, 2013, the Companies (Compromises, 
Arrangements and Amalgamations) Rules, 2016, together with Sections 
2(1B) and 2(19AA) of the Income Tax Act, 1961, and other applicable 
provisions, if any, which provides for (a) Amalgamation of RTS Fashions Pvt 
Ltd with Mirza International Ltd; (b) De-merger of Branded 
Business/REDTAPE Business of Mirza International Ltd into Redtape Ltd; and 
various other matters incidental, consequential or otherwise integrally 
connected with the aforesaid Amalgamation and De-merger; in the present 
form or with any modification(s), approved or imposed or directed by 
Members/Creditors of these Companies and/or by any competent authority 
and/or by the Hon’ble National Company Law Tribunal or that may otherwise 

be deemed fit by these Companies. 
 

1.22 “Transferor Company” means RTS Fashions Pvt Ltd being a company 
incorporated under the provisions of the Companies Act, 2013, and having 
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its registered office at 14/6, Civil Lines, Kanpur 208 001, Uttar Pradesh; e-
mail: cherian@redtapeindia.com. 
 
The Transferor Company-RTS Fashions Pvt Ltd [Corporate Identification No. 
(CIN): U 19120 UP 2019 PTC 120284; Income Tax Permanent Account No. 
(PAN): AAJ CR 7652 R] (hereinafter referred to as “the Transferor 
Company/the Company”) was incorporated on 19th August, 2019, under the 
provisions of the Companies Act, 2013, as a private limited company vide 
Certificate of Incorporation issued by the Registrar of Companies, Central 
Registration Centre on behalf of the jurisdictional Registrar of Companies, 
Uttar Pradesh, Kanpur.  
 

1.23 “Transferee Company” means Mirza International Ltd being a company 
incorporated under the provisions of the Companies Act, 1956, and having 
its registered office at 14/6, Civil Lines, Kanpur 208 001, Uttar Pradesh; e-
mail: cherian@redtapeindia.com; website: www.mirza.co.in. 

 
The Transferee Company-Mirza International Ltd [Corporate Identification 
No. (CIN): L 19129 UP 1979 PLC 004821; Income Tax Permanent Account 
No. (PAN): AAE CM 3626 M] (hereinafter referred to as “the Transferee 

Company/the Company”) was originally incorporated on 5th September, 
1979, under the provisions of the Companies Act, 1956, as a private limited 
company with the name and style as ‘Mirza Tanners Pvt Ltd’ vide Certificate 
of Incorporation issued by the Registrar of Companies, Uttar Pradesh, 
Kanpur. The Company was converted into a public limited company and 
name of the Company was changed to ‘Mirza Tanners Ltd’ vide Fresh 
Certificate of Incorporation dated 6th May, 1994, issued by the ROC, Kanpur. 
Name of the Company was changed to its present name “Mirza International 
Ltd” vide fresh Certificate of Incorporation dated 10th August, 2005 issued 
by the ROC, Kanpur. 
 
It is clarified that for the purpose of the proposed amalgamation of RTS 
Fashions Pvt Ltd with Mirza International Ltd; Mirza International Ltd will be 
deemed to be the Transferee Company.  Whereas for the purpose of De-
merger of Branded Business/REDTAPE Business of Mirza International Ltd 
into Redtape Ltd, Mirza International Ltd will be deemed to be the Demerged 
Company. However, for the sake of clarity and uniformity, Mirza 
International Ltd is referred to as the Transferee Company in the entire 
Scheme and other documents for the purpose of amalgamation as well as 
de-merger. 

 
B. INTERPRETATION 

 
Terms and expressions which are used in this Scheme but not defined herein 
shall, unless repugnant or contrary to the context or meaning thereof, have 
the same meaning ascribed to them under the Act, and if not defined therein 
then under the relevant Applicable Laws. In this Scheme, unless the context 
otherwise requires: 
 

i. references to “persons” shall include individuals, bodies corporate 
(wherever incorporated), un-incorporated entities, associations, 
partnerships and proprietorship; 
 

ii. heading, sub-heading and bold typeface are only for convenience and 
shall not affect the construction or interpretation of this Scheme; 
 

iii. the term “Clause” refers to the specified clause of this Scheme; 
 

iv. references to one gender includes all genders; 
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v. any phrase introduced by the terms “including”, “include”, “in particular” 
or any similar expression shall be construed as illustrative and shall not 
limit the sense of the words preceding those terms; 
 

vi. words denoting singular shall include the plural and vice versa;  
 

vii. reference to any legislation, statute, regulation, rule, notification or any 
other provision of law means and includes references to such legal 
provisions as amended, supplemented or re-enacted from time to time, 
and any reference to a legal provision shall include any subordinate 
legislation made from time to time under such a statutory provision. 
 

viii. unless otherwise defined, the reference to the word "days" shall mean 
calendar days; and 
 

ix. references to dates and times shall be construed to be references to 
Indian dates and times. 
 

C. SHARE CAPITAL 
 

i. The present Authorised Share Capital of the Transferor Company is 
₹8,13,45,000 divided into 81,34,500 Equity Shares of ₹10 each. The 
Present Issued, Subscribed and Paid-up Share Capital of the Company is 
₹8,13,45,000 divided into 81,34,500 Equity Shares of ₹10 each. 
 

ii. The present Authorised Share Capital of the Transferee Company is 
₹51,25,00,000 divided into 25,62,50,000 Equity Shares of ₹2 each.  The 
present Issued, Subscribed and Paid-up Share Capital of the Company is 
₹24,06,12,000 divided into 12,03,06,000 Equity Shares of ₹2 each. 

 
iii. The present Authorised Share Capital of the Resulting Company is 

₹1,00,000 divided into 50,000 Equity Shares of ₹2 each. The Present 
Issued, Subscribed and Paid-up Share Capital of the Company is 
₹1,00,000 divided into 50,000 Equity Shares of ₹2 each. 

 
iv. The Transferor Company is a family owned, closely held private limited 

company. The Transferee Company is a public limited listed company. 
Equity Shares of the Transferee Company are listed on BSE Ltd (Bombay 
Stock Exchange/BSE) and National Stock Exchange of India Ltd (National 
Stock Exchange/NSE). The Resulting Company is a wholly owned 
subsidiary of the Transferee Company. Entire issued and paid-up Equity 
Share Capital of the Resulting Company is beneficially owned by the 
Transferee Company. 

 
The Transferor Company, the Transferee Company and the Resulting 
Company are under common management and control. 

 
v. Save as otherwise provided in this Scheme, there will be no change in 

the issued and paid-up share capital of the Transferor Company and the 
Resulting Company till the record date. 

 
vi. Further, there shall be no change in the Shareholding Pattern or Control 

in the Resulting Company-Redtape Ltd between the Record Date and the 
Listing which may affect the status of the approval given by BSE and 
NSE. 

 
  



 
 

PART-2 
 

AMALGAMATION OF RTS FASHIONS PVT LTD WITH MIRZA 
INTERNATIONAL LTD 
 
2.1 TRANSFER AND VESTING OF UNDERTAKING(S) 

 
2.1.1 On the Scheme becoming effective and with effect from the Appointed 

Date, subject to the provisions of the Scheme in relation to the 
modalities of transfer and vesting, the undertakings and entire business 
and all immovable properties (including agricultural land, industrial 
land, residential land and all other land and plots) where so ever 
situated and incapable of passing by physical delivery as also all other 
assets, capital work-in-progress, current assets, investments, deposits, 
bookings and advances against residential and commercial plots and 
buildings, powers, authorities, awards, allotments, approvals and 
consents, licenses, registrations, contracts, agreements, engagements, 
arrangement, rights, intellectual property rights, titles, interests, 
benefits and advantages of whatsoever nature belonging to or in the 
ownership, power, possession, control of or vested in or granted in 
favour of or enjoyed by the Transferor Company, including but without 
being limited to, benefit of all agreements and all other interests arising 
to the Transferor Company (hereinafter collectively referred to as “the 
said assets”) shall, without any further act or deed or without payment 
of any duty or other charges, be transferred to and vested in the 
Transferee Company pursuant to the provisions of Section 232 of the 
Act as a going concern, for all the estate, right, title and interest of the 
Transferor Company therein so as to become the property of the 
Transferee Company but, subject to mortgages, charges and 
encumbrances, if any, then affecting the undertaking of the Transferor 
Company without such charges in any way extending to the 
undertaking of the Transferee Company. 

 
2.1.2 Notwithstanding what is provided herein above, it is expressly provided 

that in respect to such of the said assets as are movable in nature or 
are otherwise capable of being transferred by physical delivery or by 
endorsement and delivery, the same shall be so transferred, with effect 
from the Appointed Date, by the Transferor Company to the Transferee 
Company after the Scheme is duly sanctioned and given effect to 
without requiring any order of the Tribunal or any deed or instrument 
of conveyance for the same or without the payment of any duty or other 
charges and shall become the property of the Transferee Company 
accordingly. 

 
2.1.3 On and from the Appointed Date, all liabilities, provisions, duties and 

obligations including Income Tax and other statutory liabilities, if any, 
of every kind, nature and description of the Transferor Company 
whether provided for in the books of accounts of the Transferor 
Company or not, shall devolve and shall stand transferred or be deemed 
to be transferred without any further act or deed, to the Transferee 
Company with effect from the Appointed Date and shall be the 
liabilities, provisions, duties and obligations of the Transferee 
Company. 

 
2.1.4 Similarly, on and from the Appointed Date, all the taxes and duties 

including advance tax, tax deducted at source, tax collected at source, 
minimum alternative tax (MAT), self-assessment tax, Input Tax Credit 
under Goods and Services Tax (GST) or any other available input credit, 
etc., paid by or on behalf of the Transferor Company immediately 
before the amalgamation, shall become or be deemed to be the 



 
 

property of the Transferee Company by virtue of the amalgamation. 
Upon the Scheme becoming effective, all the taxes and duties paid 
(including TDS, MAT and GST, etc.) by or on behalf of the Transferor 
Company from the Appointed Date, regardless of the period to which 
these payments relate, shall be deemed to have been paid for and on 
behalf of and to the credit of the Transferee Company as effectively as 
if the Transferee Company had paid the same. 

 
2.1.5 Upon the Scheme becoming effective, all un-availed credits and 

exemptions, statutory benefits, including in respect of Income Tax 
(including MAT credit), CENVAT, Customs, VAT, Sales Tax, Service Tax, 
Goods and Services Tax, etc., of the Transferor Company, shall be 
available to and vest in the Transferee Company, without any further 
act or deed. 

 
2.1.6 Without prejudice to the generality of the provisions contained in 

aforesaid clauses, upon the Scheme becoming effective, requisite 
form(s) will be filed with the Registrar of Companies for creation, 
modification and/or satisfaction of charge(s), to the extent required, to 
give effect to the provisions of this Scheme. 

 
2.1.7 On the Scheme becoming effective, the Transferee Company shall be 

entitled to file/revise income tax returns, TDS returns, GST returns, and 
other statutory filings and returns, filed by it or by the Transferor 
Company, if required, and to take all such steps that may be required 
to give effect to the provisions of this Scheme and/or required to claim 
refunds, depreciation benefits, advance tax credits, un-availed credits 
and exemptions, statutory benefits, etc., if any. 

 
2.1.8 With effect from the Effective Date and until such time name in the 

bank accounts of the Transferor Company is replaced with that of the 
Transferee Company, the Transferee Company shall be entitled to 
operate the existing bank accounts of the Transferor Company, in so 
far, as may be necessary. The banks shall also honour cheques or other 
bills issued in the name of the Transferor Company on and from the 
Effective Date. Further, the Transferee Company, if so required, shall 
also be entitled to maintain one Bank Account in the name of the 
Transferor Company to enable it to deposit/encash any refund or other 
payment received in the name of the Transferor Company.  All such 
deposits will, then, be transferred to the bank account of the Transferee 
Company. It may, however, be clarified that such bank account(s) (in 
the name of the Transferor Company) will be used only for the limited 
purpose of depositing/encashing any refund or other payments 
received in the name/in favour of the Transferor Company.  Such bank 
account will not be used for normal banking transactions. 

 
2.1.9 All other assets & liabilities of the Transferor Company, which may not 

be specifically covered in the aforesaid clauses, shall also stand 
transferred to the Transferee Company with effect from the Appointed 
Date. 

 
2.1.10 In accordance with the Central Goods & Services Tax Act, 2017 

(‘CGST’), Integrated Goods & Services Tax Act, 2017 (‘IGST’) and 
respective State Goods & Services Tax laws (‘SGST’), Goods & Services 

tax as are prevalent on the Effective Date, the unutilized credits relating 
to, Goods & Services tax lying in the accounts of the undertaking of the 
Transferor Company shall be permitted to be transferred to the credit 
of the Transferee Company (including in electronic form/registration). 
The Transferee Company shall accordingly be entitled to set off all such 
unutilized credits against the Goods & Services tax payable by it. 



 
 

 
2.1.11 All compliances with respect to taxes or any other law between the 

respective Appointed Date and Effective Date done by the Transferor 
Company shall, upon the approval of this Scheme, be deemed to have 
been made with by the Transferee Company. 

 
2.1.12 Any tax liabilities  under the Income Tax Act, 1961, Wealth Tax Act, 

1957, customs duty laws, central sales tax, applicable state value 
added tax, service tax laws, excise duty laws, Goods & Services tax, or 
other applicable laws/ regulations dealing with taxes, duties, levies 
allocable or related to the business of the Transferor Company to the 
extent not provided for or covered by tax provision in the accounts 
made as on the date immediately preceding the Appointed Date shall 
be transferred or stand transferred to Transferee Company. Any surplus 
in the provision for taxation / duties/ levies account including advance 
tax and tax deducted at source as on the date immediately preceding 
the Appointed Date will also be transferred to the account of the 
Transferee Company. 

 
2.1.13 Any refund under the Income Tax Act, 1961, Wealth Tax Act, 1957, 

customs duty laws, central sales tax, applicable state value added tax, 
service tax laws, excise duty laws, Goods & Services tax, or other 
applicable laws/ regulations dealing with taxes/ duties/ levies allocable 
or related to the business and available on various electronic forms 
(including Form 26AS) / registration of the Transferor Company 
consequent to the assessment(s) and other proceeding(s) made on the 
Transferor Company and for which no credit is taken in the accounts, 
as on the date immediately preceding the Appointed Date, shall also 
belong to and be received  by the Transferee Company. 

 
2.2 CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS 
 

2.2.1 Subject to the other provisions of this Scheme, all contracts, deeds, 
bonds, agreements and other instruments of whatsoever nature, to 
which the Transferor Company is a party, subsisting or having effect 
immediately before or after the Effective date, shall remain in full force 
and effect against or in favour of the Transferee Company and may be 
enforced as fully and effectually, as if instead of the Transferor 
Company, the Transferee Company had been a party thereto. 

 
2.2.2 The transfer of the said assets and liabilities of the Transferor Company 

to the Transferee Company and the continuance of all the contracts or 
legal proceedings by or against the Transferee Company shall not affect 
any contract or proceedings relating to the said assets or the liabilities 
already concluded by the Transferor Company on or after the Appointed 
Date. 

 
2.2.3 The Transferee Company may, at any time after coming into effect of 

this Scheme in accordance with the provisions hereof, if so required, 
under any law or otherwise, execute deeds of confirmation in favour of 
the secured creditors of the Transferor Company or in favour of any 
other party to any contract or arrangement to which the Transferor 
Company are a party or any writings as may be necessary to be 
executed in order to give formal effect to the above provisions. The 
Transferee Company shall, under the provisions of this Scheme, be 
deemed to be authorised to execute any such writings on behalf of the 
Transferor Company and, to implement and carry out all such 
formalities or compliance referred to above on the part/behalf of the 
Transferor Company to be carried out or performed. 

 



 
 

2.3 LEGAL PROCEEDINGS 
 

All legal proceedings of whatever nature by or against the Transferor 
Company pending on the Effective Date, shall not be abated, be discontinued 
or be, in any way, prejudicially affected by reason of the transfer of the 
undertaking of the Transferor Company or of anything contained in this 
Scheme but the proceedings may be continued, prosecuted and enforced by 
or against the Transferee Company in the same manner and to the same 
extent as it would or might have been continued, prosecuted and enforced 
by or against the Transferor Company as if the Scheme had not been made. 

 
2.4 DISSOLUTION OF TRANSFEROR COMPANY 
 

On this Scheme becoming effective, the Transferor Company shall stand 
dissolved without the process of winding up. 

 
2.5 EMPLOYEES OF TRANSFEROR COMPANY 
 

2.5.1 All the employees of the Transferor Company in service on the date 
immediately preceding the date on which the Scheme finally takes 
effect, i.e., the Effective Date, shall become the employees of the 
Transferee Company on such date without any break or interruption in 
service and upon terms and conditions not less favourable than those 
subsisting in the concerned Transferor Company on the said date. 

 
2.5.2 Provident Fund, Gratuity Fund, Superannuation Fund and any other 

special fund or trusts created or existing for the benefit of the 
employees of the Transferor Company, if any, upon the Scheme 
becoming finally effective, the Transferee Company shall stand 
substituted for the Transferor Company for all purposes and intents, 
whatsoever, relating to the administration or operation of such schemes 
or funds or in relation to the obligation to make contributions to the 
said funds in accordance with the provisions of such funds. It is the 
intent that all the rights, duties, powers and obligations of the 
Transferor Companies in relation to such funds shall become those of 
the Transferee Company. It is clarified that the services of the 
employees, if any, of the Transferor Company will be treated as having 
been continued for the purpose of the aforesaid funds or provisions. 

 
2.6 CONDUCT OF BUSINESS BY TRANSFEROR COMPANY 
 

From the Appointed Date until the Effective Date,  
 

a. The Transferor Company shall stand possessed of all the assets and 
properties referred to in Clause 2 above, in trust for the Transferee 
Company. Accordingly, any asset or property acquired by the Transferor 
Company, on or after the Appointed Date, shall be deemed to be the 
assets and properties of the Transferee Company. 

 
b. The Transferor Company shall be deemed to have carried on business and 

activities for and on behalf of and for the benefit and on account of the 
Transferee Company. Any income or profit accruing to the Transferor 
Company and all costs, charges and expenses or loss arising or incurring 
by the Transferor Company on and from the Appointed Date shall, for all 
purposes and intents, be treated as the income, profits, costs, charges, 
expenses or loss, as the case may be, of the Transferee Company. 

 
c. Any of the rights, powers, authorities, privileges exercised by the 

Transferor Company shall be deemed to have been exercised by such 
Transferor Company for and on behalf of, and in trust for the Transferee 



 
 

Company. Similarly, any of the obligations, duties and commitments that 
have been undertaken or discharged by Transferor Company shall be 
deemed to have been undertaken for and on behalf of the Transferee 
Company. 

 
d. All debts, liabilities, loans raised and used, liabilities and obligations 

incurred, duties and obligations which arise or accrue to the Transferor 
Company on or after the Appointed Date, shall be deemed to be of the 
Transferee Company. 

 
2.7 ISSUE OF SHARES BY TRANSFEREE COMPANY 
 

2.7.1 Upon the Scheme finally coming into effect and in consideration of the 
transfer and vesting of all the said assets and liabilities of the Transferor 
Company to the Transferee Company in terms of the Scheme, the 
Transferee Company shall, without any further application or deed, 
issue and allot Share(s) to the Shareholders of the Transferor 
Company, whose names appear in the Register of Members as on the 
Record Date-1, in the following ratio: 

 
a. The Transferee Company-Mirza International Ltd will issue 22 

(twenty-two) Equity Shares of ₹2 each, credited as fully paid up, to 
the Shareholders of the Transferor Company for every 10 (ten) 
Equity Shares of ₹10 each held in the Transferor Company-RTS 
Fashions Pvt Ltd. 

 
2.7.2 Fractional entitlements, if any, shall be aggregated and held by a trust, 

nominated by the Board of Directors of the Transferee Company, in that 
behalf, who shall sell such shares in the market at such price, within a 
period of 90 days from the date of allotment of shares, as per the 
Scheme.  The Transferee Company shall submit to the Designated 
Stock Exchange a report from its Audit Committee and the Independent 
Directors certifying that the Transferee Company has compensated the 
eligible shareholders against their respective fractional entitlement, 
within a period of seven days of compensating the shareholders.   

 
2.7.3 New Shares to be issued in terms of the aforesaid Clause shall be 

subject to the provisions of the Memorandum and Articles of Association 
of the Transferee Company. New Equity Shares shall rank pari passu in 
all respects, including dividend, with the existing Equity Shares of the 
Transferee Company. 

 
2.7.4 The issue and allotment of new Shares by the Transferee Company, as 

provided in this Scheme, is an integral part thereof. The members of 
the Transferee Company, on approval of the Scheme, shall be deemed 
to have given their approval under Sections 42 & 62 of the Companies 
Act, 2013, and other applicable provisions, if any, for issue of new 
Shares in terms of this Scheme. 

 
2.7.5 In respect of the  Equity Shares  in  the Transferor Company already 

held in dematerialized form, the New Equity Shares to be issued by the 
Transferee Company in lieu thereof shall also be issued in 
dematerialized form with the equity shares being credited to the 
existing depository account of the Equity Shareholders of the Transferor 
Company entitled thereto, unless otherwise notified in writing by the 
shareholders of the Transferor Company to the Transferee Company on 
or before the Record Date. In respect  of the equity shares of the 
Transferor Company  held  in physical  form, each  equity shareholders 
of the Transferor Company holding such share(s) shall have the option, 
to be exercised by way of giving a notice to the Transferee Company 



 
 

on or before the Record Date, to receive the New Equity Share(s) of the 
Transferee Company either in physical form or in a dematerialized form, 
provided however, in case of the latter, the  said  notice  shall contain 
the details of the relevant depository account. In the event that such 
notice has not been received by the Transferee Company in respect of 
any equity shareholder, the New Equity Shares of the Transferee 
Company shall be issued to such shareholders in physical form. 

 
2.7.6 In the event there being any pending share transfer(s), the Board of 

Directors of the Transferor Company or any committee thereof, shall 
be empowered in appropriate cases, prior to or even subsequent to the 
Record Date, to effectuate such transfer in the Transferor Company as 
if such changes in the registered holders were operative on the Record 
Date, in order to remove any difficulty arising on account of such 
transfer and in relation to equity shares to be issued to the shareholders 
of the Transferor Company pursuant to Clause 2.7.1 above. 

 
2.7.7 Shares to be issued by the Transferee Company pursuant to this 

Scheme in respect of any shares of the Transferor Company, which are 
held in abeyance under the provisions of the Act or otherwise, shall be 
held in abeyance by the Transferee Company. 

 
2.7.8 It is, however, clarified that provisions of this Scheme with regard to 

issue of shares by the Transferee Company will not apply to the share 
application money, if any, which may remain outstanding in the 
Transferor Company.  

 
2.7.9 In terms of the provisions of the Securities Contracts (Regulation) Act, 

1956, the Securities Contracts (Regulation) Rules, 1957, the SEBI 
(Listing Obligations and Disclosure Requirements) Regulations, 2015, 
Listing Agreement, SEBI Regulations, SEBI Circulars and other 
applicable provisions, if any, new Equity Shares to be issued by the 
Transferee Company to the Shareholders of the Transferor Company, 
pursuant to this Scheme, shall be listed on all the Stock Exchanges on 
which the Equity Shares of the Transferee Company are listed as on the 
Effective Date. The Transferee Company will make necessary 
application(s) to the Stock Exchanges and other competent authorities, 
if any, for this purpose and will comply with the provisions of the 
Securities Contracts (Regulation) Act, 1956, the Securities Contracts 
(Regulation) Rules, 1957, the SEBI (Listing Obligations and Disclosure 
Requirements) Regulations, 2015, Listing Agreement, SEBI 
Regulations, SEBI Circulars and other applicable provisions, if any, in 
this regard. The concerned Stock Exchange(s) and SEBI, shall, on 
receipt of listing application(s) and other documents, promptly grant 
necessary approval(s) and list the new Equity Shares issued by the 
Transferee Company. 

 
2.7.10 In case any Promoters’ holding in the Transferee Company and/or new 

Shares to be issued in the Transferee Company in terms of this Scheme, 
are placed under lock-in by the Stock Exchange(s), SEBI or any other 
competent authority pursuant to the provisions of the Listing 
Agreement and SEBI Regulations; such locked in shares may be 
transferred within the Promoters’ Group during such lock-in period. 

 
2.7.11 Shares allotted pursuant to this Scheme shall remain frozen in the 

depositories system till listing/trading permission is given by the 
Designated Stock Exchange. The Transferee Company will comply with 
the applicable provisions in this regard. 

 



 
 

2.7.12 It is clarified that in the event of any change in the capital structure of 
the Transferee Company such as increase in its paid up share capital, 
conversion of any instrument into equity shares, share split or 
consolidation of shares, issue of bonus shares or other similar action or 
any material accounting changes at any time before the Record Date; 
the Share Exchange Ratio as specified in Clause 2.7.1 of this Scheme, 
shall be suitably adjusted for such changes in the capital structure of 
the Transferee Company.  Any such adjustment in the Share Exchange 
Ratio shall be deemed to be carried out as an integral part of this 
Scheme upon agreement in writing by the Board of Directors of the 
Transferor Company and the Transferee Company. 

 
2.8 UPON THIS SCHEME BECOMING EFFECTIVE:  
 

2.8.1 Entire Issued Share Capital and share certificates of the Transferor 
Company shall automatically stand cancelled. Shareholders of the 
Transferor Company will not be required to surrender the Share 
Certificates held in the Transferor Company. 

 
2.8.2 Cross holding of shares between the Transferor Company and the 

Transferee Company, on the record date, if any, shall stand cancelled. 
Approval of this Scheme by the Shareholders and/or Creditors of the 
Transferor Company and the Transferee Company, as the case may be, 
and sanction by the Tribunal under Sections 230 and 232 of the 
Companies Act, 2013, shall be sufficient compliance with the provisions 
of Section 66 of the Companies Act, 2013, and other applicable 
provisions, if any, relating to the reduction of share capital on 
cancellation of cross holding, if any. However, such reduction would not 
involve either the diminution of any liability in respect of un-paid share 
capital or the payment to any shareholder of any paid-up share capital. 

 
2.8.3 The authorised share capital of the Transferor Company shall be added 

to and shall form part of the authorised share capital of the Transferee 
Company. Accordingly, the authorised share capital of the Transferee 
Company shall stand increased to the extent of the aggregate 
authorised share capital of the Transferor Company as on the effective 
date.  In terms of the provisions of Section 232(3)(i) of the Companies 
Act, 2013, and other applicable provisions, if any, the aggregate fees 
paid by the Transferor Company on the authorised capital shall be set-
off against the fees payable by the Transferee Company on the increase 
in the authorised share capital as mentioned above.  It is hereby 
clarified that the Transferee Company will pay the balance fee, if any, 
on the aforesaid increase in the authorised share capital after deducting 
the aggregate fees paid by the Transferor Company on the pre-merger 
authorised share capital. 

 
Clause V/Capital Clause of the Memorandum of Association and 
relevant article(s) of the Articles of Association, if any, of the Transferee 
Company shall stand modified to give effect to the aforesaid increase 
in the authorised share capital of the Transferee Company. Approval of 
the present Scheme of Arrangement by the Shareholders of the 
Transferor/Transferee Companies will be sufficient for the aforesaid 
modification in Clause V of the Memorandum of Association and 
relevant article(s) of the Articles of Association, if any, of the Transferee 
Company and no further approval will be required for the same. 

 
2.9 ACCOUNTING TREATMENT FOR AMALGAMATION 

 
Upon the Scheme becoming effective, amalgamation of the Transferor 
Company with the Transferee Company will be accounted for in accordance 



 
 

with the applicable provisions of the Companies Act, 2013, Accounting 
Standards prescribed under Section 133 of the Companies Act, 2013 read 
with Companies (Indian Accounting Standards) Rules, 2015, and Generally 
Accepted Accounting Principles in India (Indian GAAP), as the case may be. 

 
The Transferee Company shall give effect of the Scheme in its books of 
accounts in accordance with accounting prescribed under “pooling of 

interest” method in Appendix C of Indian Accounting Standard (Ind AS) 103 
– Business Combinations as notified under Section 133 of the Companies 
Act, 2013, read together with the Companies (Indian Accounting Standard) 
Rules, 2015. Following are the salient features of the accounting treatment 
to be given: 

 
a. All the assets and liabilities recorded in the books of the Transferor 

Company shall be transferred to and vested in the Transferee Company 
pursuant to the Scheme and shall be recorded by the Transferee 
Company at the respective carrying values as reflected in the books of 
the Transferor Company as on the Appointed Date.   

 
b. Cross investments or other inter-company balances, if any, will stand 

cancelled. 
 

c. All the reserves of the Transferor Company under different heads shall 
become the corresponding reserves of the Transferee Company.  
Similarly, balance in the Profit & Loss Accounts of the Transferor and 
Transferee Companies will also be clubbed together.  

 
d. Any deficit arising out of amalgamation (including on account of 

cancellation of cross holdings or any other inter-company balances) shall 
be adjusted against capital reserves, if any, in the books of the 
Transferee Company. Whereas any surplus arising out of Amalgamation 
(including on account of cancelling of cross holdings or any other inter-
company balances) shall be credited to capital reserve. 

 
e. Accounting policies of the Transferor Company will be harmonized with 

that of the Transferee Company following the amalgamation. 
 
It is, however, clarified that the Board of Directors of the Transferee 
Company, in consultation with the Statutory Auditors, may account for the 
present amalgamation and other connected matters in such manner as to 
comply with the provisions of Section 133 of the Companies Act, 2013, the 
applicable Accounting Standard(s), Generally Accepted Accounting Principles 
and other applicable provisions, if any. 

 
2.10 COMPLIANCE WITH TAX LAWS 

 
This Scheme has been drawn up to comply with the conditions relating to 
"Amalgamation" as defined under Section 2(1B) of the Income Tax Act, 1961 
and other applicable provisions, if any. If any terms or provisions of the Scheme 
are found to be or interpreted to be inconsistent with any of the said 
provisions at a later date whether as a result of any amendment of law or 
any judicial or executive interpretation or for any other reason whatsoever, 
the aforesaid provisions of the Income Tax Act shall prevail. The Scheme 
shall then stand modified to the extent determined necessary to comply 
with the said provisions.  Such modification will however not affect other 
parts of the Scheme. The power to make such amendments, as may 
become necessary, shall vest with the Board of Directors of the Transferee 
Company, which power can be exercised at any time and shall be exercised 
in the best interests of the Companies and their shareholders.  



 
 

PART 3 
 

DE-MERGER OF BRANDED BUSINESS/REDTAPE BUSINESS OF MIRZA 
INTERNATIONAL LTD INTO REDTAPE LTD 

 
3.1 TRANSFER AND VESTING OF DEMERGED UNDERTAKING 

 
After giving effect to the amalgamation as provided under Part 2 of this 
Scheme, on the Scheme becoming effective and with effect from the 
Appointed Date, subject to the provisions of the Scheme in relation to the 
modalities of transfer and vesting, Demerged Business of the Transferee 
Company, as defined in ‘Clause 1.6’ above shall stand transferred to and 
vested in or deemed to be transferred to and vested in the Resulting 
Company, as a going concern, in the following manner: 

 
3.1.1 The whole of the undertaking and properties of Demerged Business of 

the Transferee Company shall, without any further act or deed or 
without payment of any duty, stamp duty, or other charges, stand 
transferred to and vested in or be deemed to be transferred to and 
vested in the Resulting Company, pursuant to the provisions contained 
in Sections 230 and 232 of the Companies Act, 2013, and all other 
applicable provisions, if any, and so as to vest in the Resulting 
Company, for all rights, title and interest pertaining to the Demerged 
Business of the Transferee Company. 

 
3.1.2 All debts, liabilities, contingent liabilities, duties and obligations of every 

kind nature and description of the Transferee Company relating to the 
Demerged Business shall also, under the provisions of Sections 230 and 
232 and all other applicable provisions, if any, of the Act, and without 
any further act or deed, be transferred to or be deemed to be 
transferred to the Resulting Company, so as to become the debts, 
liabilities, contingent liabilities, duties and obligations of the Resulting 
Company, and it shall not be necessary to obtain the consent of any 
third party or other person who is a party to any contract or 
arrangement by virtue of which such debts, liabilities, contingent 
liabilities, duties and obligations have arisen in order to give effect to 
the provisions of this sub-clause. 

 
3.1.3 All licenses, permissions, approval, consents or NOCs given by various 

government and other competent authorities to the Transferee 
Company in relation to the Demerged Business or otherwise held by 
the Transferee Company to implement/carry on the Demerged Business 
shall stand vested in or transferred to the Resulting Company, without 
any further act or deed, and shall be appropriately mutated by the 
authorities concerned therewith in favour of the Resulting Company. 
The benefit of all statutory and regulatory permissions, registration or 
other licenses, and consents shall vest in and become available to the 
Resulting Company, pursuant to the Scheme. 

 
3.1.4 All the investments made by the Transferee Company in shares, stocks, 

bonds, warrants, units of mutual funds or any other securities, 
shareholding interests in other companies, whether quoted or 
unquoted, by whatever name called, forming part of the Demerged 
Business, shall, without any further act, instrument or deed, be 
transferred to and vested in and / or be deemed to be transferred to 
and vested in the Resulting Company on the Appointed Date pursuant 
to the provisions of sections 230 & 232 of the Act. 

 
3.1.5 The transfer and vesting of the Demerged Business, as aforesaid, shall 

be subject to the existing securities, charges, mortgages and other 



 
 

encumbrances if any, subsisting over or in respect of the property and 
assets or any part thereof pertaining to the Demerged Business to the 
extent such securities, charges, mortgages, encumbrances are created 
to secure the liabilities forming part of Demerged Business. 

 
3.1.6 Without prejudice to the generality of the provisions contained in 

aforesaid clauses, upon the Scheme becoming effective, the Transferee 
Company and Resulting Company will file requisite form(s) with the 
Registrar of Companies for creation, modification and/or satisfaction of 
charge(s), to the extent required, to give effect to the provisions of this 
Scheme. 
 

3.1.7 For the avoidance of doubt and without prejudice to the generality of 
the foregoing, it is clarified that in accordance with the provisions of 
relevant laws, consents, permissions, licenses,  registrations, 
certificates, authorities, powers of attorneys given by, issued to or 
executed in favour of Demerged Business and the rights and benefits 
under the same and all other interests of the Demerged Business, be 
without any further act or deed, be transferred to and vested in the 
Resulting Company. 

 
3.1.8 Upon the Scheme coming into effect, all taxes/ cess/ duties, direct and/ 

or indirect, payable by or on behalf of the Demerged Business of the 
Transferee Company from the Appointed Date onwards, including all 
advance tax payments, tax deducted at source, any refunds or claims 
(including refunds or claims pending with the Revenue Authorities), 
shall, for all purposes, be treated as the tax/ cess/ duty, liability, 
advance tax payment, tax deducted at source, refund or claim, as the 
case may be, of the Resulting Company. The Resulting Company is 
expressly permitted to claim refunds/ credits in respect of any 
transaction between the Demerged Business of the Transferee 
Company and the Resulting Company, if any. 

 
3.1.9 Upon the Scheme becoming effective, all un-availed credits and 

exemptions, statutory benefits, including in respect of Income Tax 
(including MAT credit), CENVAT, Customs, VAT, Sales Tax, Service Tax, 
Goods and Services Tax, etc., relating to Demerged Business to which 
the Transferee Company is entitled to shall be available to and vest in 
the Resulting Company, without any further act or deed. 

 
3.1.10 Upon this Scheme becoming effective, the Transferee Company and the 

Resulting Company shall be entitled to file/revise income tax returns, 
TDS returns, TDS certificates, sales tax/ value added tax returns, 
service tax returns, GST returns and other statutory filings and returns 
for the period commencing on and from the Appointed Date, and to 
take all such steps that may be required to give effect to the provisions 
of this Scheme and/or required to claim refunds, depreciation benefits, 
advance tax credits, MAT credit, un-availed credits and exemptions, 
statutory benefits, etc., if any. 

 
3.1.11 Without prejudice to the generality of the above, all benefits, 

incentives, claims, losses, credits (including, without limitation income 
tax, service tax, GST, excise duty, applicable state value added tax 
etc.) to which Demerged Business of the Transferee Company is 
entitled to in terms of applicable laws, shall be available to and vest in 
the Resulting Company from the Appointed Date. 

 
3.1.12 On and from the Effective Date and thereafter, the Resulting Company 

shall be entitled to operate all bank accounts of the Transferee 
Company, which are being operated exclusively in relation to or in 



 
 

connection with the Demerged Business, and realize all monies and 
complete and enforce all pending contracts and transactions and to 
accept stock returns and issue credit notes in respect of the Transferee 
Company, in relation to or in connection with the Demerged Business 
in the name of the Resulting Company in so far as may be necessary 
until the transfer of rights and obligations of the Demerged Business to 
the Resulting Company under this Scheme have been formally given 
effect to under such contracts and transactions. 

 
3.1.13 For avoidance of doubt and without prejudice to the generality of the 

applicable provisions of the Scheme, it is clarified that with effect from 
the Effective Date and till such time that the name of the bank accounts 
of the Transferee Company, in relation to or in connection with the 
Demerged Business, have been replaced with that of the Resulting 
Company, the Resulting Company shall be entitled to operate the bank 
accounts of the Transferee Company, in relation to or in connection with 
the Demerged Business, in the name of the Transferee Company in so 
far as may be necessary. All cheques and other negotiable instruments, 
electronic fund transfers (such as NEFT, RTGS, etc.) and payment 
orders received or presented for encashment which are in the name of 
the Transferee Company, in relation to or in connection with the 
Demerged Business, after the Appointed Date shall be accepted by the 
bankers of the Resulting Company and credited to the account of the 
Resulting Company, if presented by the Resulting Company. The 
Resulting Company shall be allowed to maintain bank accounts in the 
name of the Transferee Company for such time as may be determined 
to be necessary by the Resulting Company for presentation and, 
deposition of cheques and pay orders that have been issued in the name 
of the Transferee Company, in relation to or in connection with the 
Demerged Business. It is hereby expressly clarified that any legal 
proceedings by or against the Transferee Company, in relation to or in 
connection with the Demerged Business, in relation to the cheques and 
other negotiable instruments, payment orders received or presented 
for encashment which are in the name of the Transferee Company shall 
be instituted, or as the case may be, continued by or against the 
Resulting Company after the Effective Date.  

 
3.2 LEGAL PROCEEDINGS 
 

3.2.1 All legal proceedings of whatever nature by or against the Transferee 
Company pending and/or arising on or after the Appointed Date and 
relating to the Transferee Company, in relation to the Demerged 
Business, shall not abate or be discontinued or be, in any way, 
prejudicially affected by reason of the Scheme or by anything contained 
in this Scheme but the proceedings may be continued, prosecuted and 
enforced by or against the Resulting Company in the same manner and 
to the same extent as it would or might have been continued, 
prosecuted and enforced by or against the Transferee Company, in 
relation to the Demerged Business, as if the Scheme had not been 
made. 
 

3.2.2 The Resulting Company undertakes to have all legal or other 
proceedings initiated by or against the Transferee Company, in relation 
to the Demerged Business, referred to in the above-mentioned clause, 
transferred into its name and to have the same continued, prosecuted 
and enforced by or against the Resulting Company to the exclusion of 
the Transferee Company, in relation to the Demerged Business. 

 
3.2.3 The Resulting Company undertakes to indemnify and save harmless the 

Transferee Company, to the fullest extent lawful from and against all 



 
 

third party actions, suits, claims, proceedings, costs, damages, 
judgments, amounts paid in settlement and expenses (including 
reasonable attorney fees) relating to or arising out of, any acts or 
omissions of the Transferee Company (and its respective past, present 
and future affiliates, shareholders, partners, agents, directors, officers, 
employees, representatives, advisors, attorneys, successors, heirs, 
executors, administrators and assigns), relating to, or in pursuance of, 
or arising from: 

 
a. the filing, approval and implementation of the actions contemplated 

in this Scheme, or  
 

b. All legal proceedings in relation to the Demerged Business whether 
subsisting on the Appointed Date or arising thereafter. 

 
3.3 CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS 
 

3.3.1 Subject to the other provisions of this Scheme, all contracts, deeds, 
bonds, agreements and other instruments of whatsoever nature, to 
which the Transferee Company, in relation to the Demerged Business, 
is a party, subsisting or having effect on the Effective date, shall remain 
in full force and effect and shall stand assigned/novated in favour of the 
Resulting Company, may be enforced by or against the Resulting 
Company as fully and effectually as if, instead of the Transferee 
Company, in relation to the Demerged Business, the Resulting 
Company had been a party thereto. 

 
3.3.2 It is expressly clarified that consent of the counterparties shall not be 

separately required for assignment of such contracts etc., in favour of 
Resulting Company. 

 
3.3.3 The Resulting Company shall be obligated to fulfill all the obligations 

and covenants of aforesaid contracts, deeds, bonds, agreements and 
instruments in relation to the Demerged Business and indemnify and 
save harmless the Transferee Company, to the fullest extent lawful 
from and against all third party actions, suits, claims, proceedings, 
costs, damages, judgments, amounts paid in settlement and expenses 
(including reasonable attorney fees) relating to or arising out of, any 
such contracts etc., whether in relation to any acts or omissions there 
under committed by the Transferee Company or the Resulting Company 
(and its respective past, present and future affiliates, shareholders, 
partners, agents, directors, officers, employees, representatives, 
advisors, attorneys, successors, heirs, executors, administrators and 
assigns), prior to the Appointed Date or thereafter. 

 
3.3.4 Pursuant to the de-merger of the Transferee Company, in case for the 

purpose of entering into any contract, tenders, bid documents, 
expression of interest, memorandum of understanding, agreements or 
any other such instruments, the Resulting Company is required to 
demonstrate experience, track record and credentials of the Transferee 
Company, then the experience, track record and credentials gained by 
the Transferee Company in the past prior to de-merger in relation to 
the Demerged Business, would be considered to be equivalent as the 
experience, track record and credentials of the Resulting Company. 

 
3.4 PERMISSIONS 
 

Any statutory licenses, permissions, approvals or consents to carry on the 
operations of the Transferee Company, in relation to the Demerged 
Business, shall stand vested in or transferred to the Resulting Company 



 
 

without any further act or deed and shall be appropriately mutated by the 
Statutory Authorities concerned in favour of the Resulting Company upon 
the vesting and transfer of the Undertakings pursuant to this Scheme. The 
benefit and obligations of all statutory and regulatory permissions, licenses, 
environmental approvals and consents, sales tax registrations or other 
licenses and consents shall vest in and become available to the Resulting 
Company pursuant to this Scheme. In so far as the various incentives, 
subsidies, special status and other benefits or privileges enjoyed, granted by 
any Government body, local authority or by any other person, or availed of 
by the Transferee Company, in relation to the Demerged Businesses, are 
concerned, the same shall vest with and be available to the Resulting 
Company on the same terms and conditions. It is specifically clarified that 
all the excise concessions, exemptions, benefits in terms of the Central 
Excise Act, 1944, Notifications, Circulars, Orders, Trade Notices, Guidelines, 
Clarifications and/or other Communications issued by the any appropriate 
competent authority; Income Tax holiday including benefits under Chapter 
VIA of the Income Tax Act, 1961; sales tax exemptions and benefits under 
the Central Sales Tax Act, 1956, exemptions and credits under the Central 
Goods and Services Tax Act, 2017 (GST) and other local sales tax laws; and 
all other fiscal and non-fiscal incentives, benefits and privileges which are 
available to or being availed by the Transferee Company or which the 
Transferee Company may be entitled to at any time for its Demerged 
Business, shall be continued to be available in the Resulting Company for 
the Demerged Business after the proposed De-merger. 

 
3.5 SAVING OF CONCLUDED TRANSACTIONS 
 

The transfer and vesting of the Demerged Business into the Resulting 
Company as above and the continuance of proceedings by or against the 
Resulting Company shall not affect any transaction or proceeding already 
concluded on or after the Appointed Date till the Effective Date, to the end 
and intent that the Resulting Company accepts and adopts all acts, deeds 
and things done and executed by the Transferee Company, in relation to the 
Demerged Business, in respect thereto as done and executed on behalf of 
the Resulting Company. 

 
3.6 CONDUCT OF BUSINESS UNTIL THE EFFECTIVE DATE 
 

3.6.1 With effect from the Appointed Date: 
 

a. The Transferee Company, in relation to the Demerged Business shall 
carry on and be deemed to have carried on the business and 
activities and shall possessed of their properties and assets for and 
in trust of the Resulting Company and all the profits/losses accruing, 
shall for all purposes be treated as profits/losses of the Resulting 
Company. 

 
b. The Transferee Company, in relation to the Demerged Business shall 

not, without the prior written consent of the Board of Directors of 
the Resulting Company or pursuant to any pre-existing obligation, 
sell, transfer or otherwise alienate, charge, mortgage or encumber 
or otherwise deal with or dispose of any undertaking or any part 
thereof except in the ordinary course of its business. 

 
3.7 STAFF, WORKMEN AND EMPLOYEES 
 

3.7.1 On the Scheme becoming effective, all staff, workmen and employees 
of the Transferee Company, in relation to the Demerged Business, in 
service on the Effective Date, shall become and deemed to have 
become staff, workmen and employees of the Resulting Company on 



 
 

such date without any break or interruption in their service and on the 
basis of continuity of service, and upon terms and conditions not less 
favorable than those applicable to them with reference to the 
Transferee Company, in relation to the Demerged Business, on the 
Effective Date. 

 
3.7.2 It is expressly provided that, on the Scheme becoming effective, the 

Provident Fund, Gratuity Fund, Superannuation Fund and any other 
special fund or trusts created or existing for the benefit of the staff, 
workmen and employees of the Transferee Company, in relation to the 
Demerged Business, for all purposes whatsoever in relation to the 
administration or operation of such fund or funds or in relation to the 
obligation to make contributions to the said fund or funds in accordance 
with the provisions thereof as per the terms provided in the respective 
trust deeds, if any, to the end and intent that all rights, duties, powers 
and obligations of the Transferee Company, in relation to the Demerged 
Business, in relation to such fund or funds shall become those of the 
Resulting Company. It is clarified that the services of the staff, 
workmen and employees of the Transferee Company, in relation to the 
Demerged Business, will be treated as having been continuous for the 
purpose of the aforesaid funds or provisions. 

 
3.8 REMAINING BUSINESS OF THE TRANSFEREE COMPANY 
 

Remaining Business of the Transferee Company to continue with 
Transferee Company 

 
3.8.1 The Remaining Business of the Transferee Company and all the assets 

including immovable property, liabilities and obligations pertaining 
thereto shall continue to belong to and be vested in and be managed 
by the Transferee Company. 

 
3.8.2 All legal and other proceedings by or against the Transferee Company 

under any statute, whether pending on the Appointed Date or which 
may be instituted in future, whether or not in respect of any matter 
arising before the Effective Date and relating to the Remaining Business 
of the Transferee Company (including those relating to any property, 
right, power, liability, obligation or duty, of the Transferee Company in 
respect of the Remaining Business of the Transferee Company) shall be 
continued and enforced by or against the Transferee Company. 

 
3.8.3 With effect from the Appointed Date and including the Effective Date: 

 
a. The Transferee Company shall be deemed to have been carrying on 

and to be carrying on all business and activities relating to the 
Remaining Business of the Transferee Company for and its own 
behalf. 
 

b. All profit accruing to the Transferee Company thereon or losses 
arising or incurred by it relating to the Remaining Business of the 
Transferee Company shall, for all purposes, be treated as the profit, 
or losses, as the case may be, of the Transferee Company.  

 
3.9 Issue of Shares by the Resulting Company 
 

3.9.1 Upon the Scheme finally coming into effect and after giving effect to 
allotment of shares pursuant to amalgamation of the Transferor 
Company with the Transferee Company and in consideration of de-
merger and vesting of the Demerged Business of the Transferee 
Company into the Resulting Company, in terms of this Scheme, the 



 
 

Resulting Company, shall, without any further application or deed, issue 
and allot Equity Share(s), to the Equity Shareholders of the Transferee 
Company whose names appear in the Register of Members as on the 
Record Date-2, in the following ratio: 

 
• The Resulting Company-Redtape Ltd will issue 1 (one) Equity Share 

of ₹2 each, credited as fully paid-up, to the shareholders of the 
Transferee Company for every 1 (one) Equity Share of ₹2 each held 
in the Transferee Company-Mirza International Ltd. 

 
3.9.2 New Equity Shares to be issued by the Resulting Company in terms of 

clause 3.9.1 above shall be subject to the provisions of the 
Memorandum and Articles of Association of the Resulting Company. The 
new Equity Shares to be issued by the Resulting Company shall rank 
pari passu in all respects, including dividend, with the existing Equity 
Shares of the Resulting Company. 
 

3.9.3 The issue and allotment of Equity Shares by the Resulting Company to 
the shareholders of the Transferee Company, as provided in this 
Scheme, is an integral part thereof. The members of the Resulting 
Company, on approval of the Scheme, shall be deemed to have given 
their approval under Sections 42 & 62 of the Companies Act, 2013, and 
other applicable provisions, if any, for issue of new Shares to the 
Shareholders of the Transferee Company in terms of this Scheme. 

 
3.9.4 Further, approval of this Scheme by the shareholders of the Resulting 

Company shall also be deemed to be the approval by the 
shareholders for enabling investment by Foreign Institutional 
Investors (FIIs)/Registered Foreign Portfolio Investors (FPIs), under 
the Portfolio Investment Scheme, in the issued and paid-up Equity 
Share Capital of the Resulting Company,  equivalent to the percentage 
holding allowed in the Transferee Company.  The  Resulting Company 
shall, upon the coming into effect of the Scheme, intimate the RBI 
and comply with such other requirements as mandated by the extant 
Foreign Exchange Regulations relating thereto. 
 

3.9.5 In respect of the  equity shares  in  the Transferee Company already 
held in dematerialized form, the New Equity Shares to be issued by the 
Resulting Company in lieu hereof shall also be issued in dematerialized 
form with the equity shares being credited to the existing depository 
account of the Equity Shareholders of the Transferee Company entitled 
thereto, unless otherwise notified in writing by the shareholders of the 
Transferee Company to the Resulting Company on or before the Record 
Date-2. In respect  of the equity shares of the Transferee Company  
held  in physical  form, each  equity shareholders of the Transferee 
Company holding such share(s) shall have the option, to be exercised 
by way of giving a notice to the Resulting Company on or before the 
Record Date-2, to receive the New Equity Share(s) of the Resulting 
Company either in physical form or in a dematerialized form, provided 
however, in case of the latter, the  said  notice  shall contain the details 
of the relevant depository account. If such notice has not been received 
by the Resulting Company in respect of any equity shareholder, the 
New Equity Shares of the Resulting Company shall be issued to such 
shareholders in physical form. 
 

3.9.6 In the event there being any pending share transfer(s), the Board of 
Directors of the Transferee Company or any committee thereof, shall 
be empowered in appropriate cases, prior to or even subsequent to the 
Record Date, to effectuate such transfer in the Transferee Company as 
if such changes in the registered holders were operative on the Record 



 
 

Date-2, in order to remove any difficulty arising on account of such 
transfer and in relation to equity shares to be issued to the shareholders 
of the Transferee Company on de-merger pursuant to this Scheme. 

 
3.9.7 Shares to be issued by the Resulting Company pursuant to this Scheme 

in respect of any shares of the Transferee Company, which are held in 
abeyance under the provisions of the Act or otherwise, shall be held in 
abeyance by the Resulting Company.   

 
3.9.8 It is, however, clarified that provisions of this Scheme regarding issue 

of shares by the Resulting Company will not apply to the share 
application money, if any, which may remain outstanding in the 
Transferee Company. 

 
3.9.9 In terms of the provisions of the Securities Contracts (Regulation) Act, 

1956, the Securities Contracts (Regulation) Rules, 1957, the SEBI 
(Listing Obligations and Disclosure Requirements) Regulations, 2015, 
Listing Agreement, SEBI Regulations, SEBI Circulars and other 
applicable provisions, if any, new Equity Shares to be issued by the 
Resulting Company to the Shareholders of the Transferee Company, 
pursuant to this Scheme, shall be listed on all the Stock Exchanges on 
which the Equity Shares of the Transferee Company are listed as on the 
Effective Date. The Resulting Company will make necessary 
application(s) to the Stock Exchanges and other competent authorities, 
if any, for this purpose and will comply with the provisions of the 
Securities Contracts (Regulation) Act, 1956, the Securities Contracts 
(Regulation) Rules, 1957, the SEBI (Listing Obligations and Disclosure 
Requirements) Regulations, 2015, Listing Agreement, SEBI 
Regulations, SEBI Circulars and other applicable provisions, if any, in 
this regard. The concerned Stock Exchange(s) and SEBI, shall, on 
receipt of listing application(s) and other documents, promptly grant 
necessary approval(s) and list the new Equity Shares issued by the 
Resulting Company. 
 

3.9.10 In case any Promoters’ holding in the Resulting Company and/or new 
Shares to be issued in the Resulting Company in terms of this Scheme, 
are placed under lock-in by the Stock Exchange(s), SEBI or any other 
competent authority pursuant to the provisions of the Listing 
Agreement and SEBI Regulations; such locked in shares may be 
transferred within the Promoters’ Group during such lock-in period. 

 
3.9.11 Shares allotted pursuant to this Scheme shall remain frozen in the 

depositories system till listing/trading permission is given by the 
Designated Stock Exchange. The concerned Company will comply with 
the applicable provisions in this regard. 

 
3.10 Re-organisation of Capital of the Resulting Company and other 

matters 
 

3.10.1 Present issued and paid-up share capital of the Resulting Company is 
₹1,00,000 divided into 50,000 Equity Shares of ₹2 each, which is held 
entirely by the Transferee Company. In terms of the provisions of this 
Scheme, the Resulting Company will issue Equity Shares to the Equity 
Shareholders of the Transferee Company. However, it is proposed that 
upon the Scheme becoming effective, the Resulting Company will have 
100% mirror Equity Shareholding as that of the Transferee Company. 
In other words, post de-merger; all the Equity Shareholders of the 
Transferee Company will hold same percentage of Equity Shares in the 
Resulting Company as they are holding in the Transferee Company as 
on the record date. Accordingly, upon the Scheme becoming effective, 



 
 

the pre-Scheme issued and paid-up share capital of the Resulting 
Company which consists of 50,000 Equity Shares of ₹2 each 
aggregating ₹1,00,000, will be cancelled. 50,000 9% Compulsorily 
Redeemable Preference Shares of ₹2 each, credited as fully paid-up, 
aggregating ₹1,00,000, will be issued in place of such cancelled equity 
share capital. 
 

3.10.2 Accordingly, upon the Scheme coming into effect, the Resulting 
Company will issue 1 (one) 9% Compulsorily Redeemable Preference 
Shares of ₹2 each, credited as fully paid-up, for every 1 (one) Equity 
Share of ₹2 each held in the Resulting Company. Pre-Scheme issued 
and paid-up share capital of the Resulting Company consisting of 
50,000 Equity Shares of ₹2 each aggregating ₹1,00,000, will stand 
cancelled. 

 
3.10.3 9% Compulsorily Redeemable Preference Shares to be issued in terms 

of the above, shall be redeemed in terms of the provisions of the 
Companies Act, 2013, at Par within a period of 5 years from the date 
of issue of such Redeemable Preference Shares with a put and call 
option available to the Shareholders and the Issuer Company for early 
redemption. 

 
3.10.4 It is clarified that the aforesaid Re-organisation of Share Capital would 

not involve either the diminution of any liability in respect of un-paid 
share capital or payment to any shareholder of any paid-up share 
capital. The Resulting Company is not proposing any buy-back of shares 
from its shareholders. 

 
3.10.5 It is clarified that no creditor of the Resulting Company will be adversely 

affected by the proposed Re-organisation of Share Capital. 
Compulsorily Redeemable Preference Shares to be issued in terms of 
this Scheme, shall be redeemed in accordance with the provisions of 
the Companies Act, 2013, relating to the redemption of preference 
shares. Hence, such redemption of Preference Shares will not be 
deemed to be a reduction of capital of the Company.  

 
3.11 ACCOUNTING TREATMENT 
 

Upon the Scheme becoming effective, De-merger of the Branded 
Business/REDTAPE Business of the Transferee Company into the Resulting 
Company will be accounted for in accordance with the applicable provisions 
of the Companies Act, 2013, Accounting Standards prescribed under Section 
133 of the Companies Act, 2013, and Generally Accepted Accounting 
Principles in India (Indian GAAP), as the case may be. 

 
Without prejudice to the generality of the aforesaid, the accounting 
treatment in respect of certain specific matters in the books of accounts of 
the Companies shall be as set out below: 

 
3.11.1 In the books of the Transferee Company 

 
a. All the assets and liabilities pertaining to the Demerged Business, 

which cease to be the assets and liabilities of the Transferee 
Company, will be reduced from the books of accounts of the 
Transferee Company at their respective carrying values as on the 
Appointed Date. 

 
b. The difference, i.e., the excess or shortfall, as the case may be, of 

the value of the assets and the liabilities pertaining to the Demerged 
Business will be adjusted against the Capital Reserves, Securities 



 
 

Premium Account, and other Reserves & Surplus, in that order, in 
books of the Transferee Company. 

 
3.11.2 In the books of the Resulting Company  

 
a. The Resulting Company shall record the assets and liabilities 

pertaining to the Demerged Business vested in it pursuant to this 
Scheme, at the values as appearing in the books of the Transferee 
Company as on the Appointed Date.  

 
b. The Resulting Company shall credit to the Share Capital Account, in 

the books of accounts, the aggregate face value of the new Equity 
Shares to be issued by it to the Shareholders of the Transferee 
Company pursuant to Clause 3.9.1 of the Scheme. 

 
c. The difference, i.e., the excess or shortfall, as the case may be, of 

the value of the assets and the liabilities pertaining to the Demerged 
Business and received from the Transferee Company pursuant to 
the Scheme after taking into account the face value of the shares 
issued by the Resulting Company, shall be credited or debited to 
the reserves of the Resulting Company, in terms of the provisions 
of the Companies Act, 2013, the applicable Accounting Standard(s), 
Generally Accepted Accounting Principles and other applicable 
provisions, if any. 

 
3.11.3 It is, however, clarified that the Board of Directors of the Transferee 

Company and the Resulting Company, in consultation with the 
respective Statutory Auditors, may account for the present de-merger 
in such manner as to comply with the provisions of Section 133 of the 
Companies Act, 2013, the applicable Accounting Standard(s), Generally 
Accepted Accounting Principles and other applicable provisions, if any. 

 
3.12 It is clarified that Re-organisation/reduction of the paid-up share capital, 

reserves & surplus, including utilisation of securities premium account in 
terms of this Scheme, of the Transferee Company and/or the Resulting 
Company, as the case may be, shall be affected as an integral part of the 
Scheme only.  Approval of this Scheme by the Shareholders and/or Creditors 
of the Transferee Company and the Resulting Company, as the case may be, 
and sanction by the Tribunal under Sections 230 and 232 of the Companies 
Act, 2013, shall be sufficient compliance with the provisions of Sections 52 
and 66 of the Companies Act, 2013, and other applicable provisions, if any, 
relating to the Re-organization/reduction of the paid-up share capital, 
reserves & surplus, including utilisation of securities premium account in 
terms of this Scheme, of the Transferee Company and/or the Resulting 
Company, as the case may be. Such re-organisation/reduction of share 
capital would not involve either the diminution of any liability in respect of 
un-paid share capital or payment to any shareholder of any paid-up share 
capital. The Transferee Company and the Resulting Company are not 
proposing any buy-back of shares from their respective shareholders. 
Accordingly, the Transferee Company and the Resulting Company shall not 
be required to add "and reduced" as a suffix to their respective names. 
 

3.13 COMPLIANCE WITH TAX LAWS 
 

a. The De-merger of the Demerged Business of the Transferee Company 
into the Resulting Company shall comply with the provisions of Section 
2(19AA) of the Income Tax Act, 1961 and other applicable provisions, if any.  

 
b. This Scheme has been drawn up to comply with the conditions relating 

to "De-merger" as defined under Section 2(19AA) of the Income Tax 



 
 

Act, 1961 and other applicable provisions, if any. If any terms or provisions 
of the Scheme are found to be or interpreted to be inconsistent with 
any of the said provisions at a later date, whether as a result of any 
amendment of law or any judicial or executive interpretation or for any 
other reason whatsoever, the aforesaid provisions of the Income Tax 
Act shall prevail. The Scheme shall then stand modified to the extent 
determined necessary to comply with the said provisions.  Such 
modification will however not affect other parts of the Scheme. The 
power to make such amendments as may become necessary shall 
vest with the Board of Directors of the Transferee Company, which 
power can be exercised at any time and shall be exercised in the best 
interests of the Companies and their shareholders. 

 
  



 
 

PART 4 
 

OTHER TERMS AND CONDITIONS 
 

4.1 APPLICATION/PETITION TO THE NATIONAL COMPANY LAW 
TRIBUNAL 

 
4.1.1 The Transferor Company will make necessary application(s)/ petition(s) 

under the provisions of Sections 230 and 232 of the Companies Act, 
2013, the Companies (Compromises, Arrangements and 
Amalgamations) Rules, 2016, the National Company Law Tribunal 
Rules, 2016, and other applicable provisions, if any, to the Hon'ble 
National Company Law Tribunal for sanctioning of this Scheme, 
dissolution of the Transferor Company without the process of winding 
up and other connected matters. 
 

4.1.2 The Transferee Company will make necessary application(s)/petition(s) 
under the provisions of Sections 230 and 232 of the Companies Act, 
2013, the Companies (Compromises, Arrangements and 
Amalgamations) Rules, 2016, the National Company Law Tribunal 
Rules, 2016, and other applicable provisions, if any, to the appropriate 
Bench of the Hon’ble National Company Law Tribunal and other 

competent authorities, if any, for sanctioning of this Scheme and other 
connected matters. 

 
4.1.3 The Resulting Company will also make necessary application(s)/ 

petition(s) under the provisions of Sections 230 and 232 of the 
Companies Act, 2013, the Companies (Compromises, Arrangements 
and Amalgamations) Rules, 2016, the National Company Law Tribunal 
Rules, 2016, and other applicable provisions, if any, to the appropriate 
Bench of the Hon’ble National Company Law Tribunal and other 
competent authorities, if any, for sanctioning of this Scheme and other 
connected matters. 

 
4.2 COMPLIANCE WITH SEBI REGULATIONS 

 
a. In terms of the provisions of the Securities and Exchange Board of India 

(Listing Obligations and Disclosure Requirements) Regulations, 2015 
(Listing Regulations); the Master Circular No. SEBI/HO/CFD/DIL1/CIR/ 
P/2021/0000000665 dated 23rd November, 2021, issued by the SEBI 
(“the SEBI Scheme Circular”), as amended from time to time, and other 
applicable provisions, if any, the present Scheme of Arrangement is 
required to be approved by Public Shareholders (i.e., Equity 
Shareholders other than those forming part of Promoters and 
Promoters’ Group) of the Listed Transferee Company by passing a 
Resolution through e-voting and other means, as may be applicable.  
The Scheme is conditional upon the Scheme being approved by the 
public shareholders through e-voting in terms of Para ‘A’ ‘10(b)’ of Part-
I of the SEBI Scheme Circular. The Scheme shall be acted upon only if 
vote cast by the public shareholders in favour of the proposal are more 
than the number of votes cast by the public shareholders against it. 
 

b. Notwithstanding above, the Transferor Company, the Transferee 
Company and the Resulting Company will also comply with the 
provisions of the Securities Contracts (Regulation) Act, 1956, the 
Securities Contracts (Regulation) Rules, 1957, the SEBI (Listing 
Obligations and Disclosure Requirements) Regulations, 2015, Listing 
Agreement, SEBI Regulations, SEBI Circulars and other applicable 
provisions, if any, in connection with this Scheme and other connected 
matters. 



 
 

 
c. BSE Ltd will act as the Designated Stock Exchange for the purposes of 

this Scheme. 
 

4.3 MODIFICATIONS/AMENDMENTS TO THE SCHEME 
 

4.3.1 The Transferor Company, the Transferee Company and the Resulting 
Company through their respective Board of Directors may make or 
assent, from time to time, on behalf of all persons concerned, to any 
modifications or amendments to this Scheme or to any conditions or 
limitations which the Tribunal and/or any authorities under the law may 
deem fit to approve of or impose and to resolve all doubts or difficulties 
that may arise for carrying out this Scheme and to do and execute all 
acts, deeds, matters and things necessary for carrying the Scheme into 
effect. 

 
4.3.2 In order to give effect to this Scheme or to any modifications or 

amendments thereof, the Board of Directors of the Transferee Company 
may give and are authorised to give all such directions as may be 
necessary including directions for settling any question, doubt or 
difficulty that may arise. 

 
4.4 OPERATIVE DATE OF THE SCHEME 
 

a. This Scheme shall be effective from the last of the dates on which 
certified copies of order of the Tribunal under Sections 230 and 232 of 
the Companies Act, 2013, are filed in the office(s) of the concerned 
Registrar of Companies. Such date is called as the Effective Date. 

 
b. Though this Scheme shall become effective from the Effective Date, the 

provisions of this Scheme shall be applicable and come into operation 
from the Appointed Date. 

 
4.5 AUTHORISED SHARE CAPITAL 

 
Save as provided in this Scheme, the concerned Transferee Company and 
the Resulting Company, as the case may be, will increase/modify their 
respective Authorized Share Capital to implement the terms of this Scheme, 
to the extent necessary.  It is, however, clarified that approval of the present 
Scheme of Arrangement by the Shareholders of the Transferee Company 
and the Resulting Company will be sufficient for such the 
modification/increase in the authorised share capital and no further approval 
will be required for the same. 

 
4.6 IMPLEMENTATION OF THE SCHEME: 

 
Upon the sanction of this Scheme and upon this Scheme becoming effective, 
the following shall be deemed to have occurred in the sequence and in the 
order mentioned hereunder.  Accordingly, the Scheme of Arrangement will 
be implemented in that order: 
 

i. Amalgamation of RTS Fashions Pvt Ltd with Mirza International Ltd as 
provided in Part-2 of this Scheme; and issue of shares by the 
Transferee Company to the Shareholders of the Transferor Company, 
as on Record Date-1, pursuant to such amalgamation. 
 

ii. De-merger of Branded Business/REDTAPE Business of Mirza 
International Ltd into Redtape Ltd as provided in Part-3 of this 
Scheme; and issue of shares by the Resulting Company to the 
Shareholders of the Transferee Company, as on Record Date-2, 



 
 

pursuant to such de-merger. It is clarified that for the purpose of the 
De-merger, post-merger list of shareholders of the Transferee 
Company will be taken into consideration after giving effect to 
allotment of shares pursuant to amalgamation of the Transferor 
Company with the Transferee Company. 

 
Re-organisation/reduction of Share Capital of Redtape Ltd, as 
provided in Part-3 of this Scheme will be implemented simultaneously 
with the De-merger. 

 
4.7 EXPENSES CONNECTED WITH THE SCHEME 
 

All costs, charges and expenses incurred in relation to or in connection with 
this Scheme or incidental to the completion of the Amalgamation and De-
merger in pursuance of this Scheme, shall be borne and paid by the 
Transferee Company and the Resulting Company, equally. However, in the 
event of the Scheme becoming invalid for any reason whatsoever, all costs, 
charges and expenses relating to the amalgamation and de-merger exercise 
or incidental thereto shall be borne and paid by the respective Companies 
incurring the same. 
 
 

Legal Consultants of the Scheme: 
  

Rajeev Goel & Associates 

Advocates and Solicitors 
785, Pocket-E, Mayur Vihar II 

Delhi Meerut Expressway/NH-9 
Delhi 110 091 

Mobile: 93124 09354 
e-mail: rajeev391@gmail.com 

Website: www.rgalegal.in 
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   Schedule-1 to the Scheme of Arrangement 
 

Brief description of the immovable property and IPRs of Branded 
Business/REDTAPE Business of Mirza International Ltd to be De-merged 
into Redtape Ltd  
 
1. List of Immovable Property  
 
A. Freehold Property 

 
Sl. 
No. 

Particulars 

1. Unit-8 & 9: Plot No. 18-19, Nand Nagar Industrial Estate, Phase-1, 
Mahua Khera Ganj, Kashipur, Udham Singh Nagar, Uttarakhand 

 
B. Leasehold Property 

 
Sl. 
No. 

Particulars 

1.  Unit-5: UPSIDC Industrial Area, Site-II, Unnao, Uttar Pradesh  

2.  Unit-3: C-4/5, 36/37, Sector-59, Noida, Uttar Pradesh 

3.  New Corporate Office (being the registered office of Redtape Ltd): 
Plot 8, Sec-90, Noida, Uttar Pradesh 

4.  Rented Warehouse Bangalore: SY No. 74/P56 OD Adur, Bidarhalli, 
Hobli, Near, Paramount School, Bangalore, Karnataka 

5.  All Stores: Self rented & Franchise stores 

 
2. List of Intellectual Property 
 
Global list of trademarks and IPRs of Redtape Business 
1. India 

TM APPL_NO APPL_DATE CLASS STATUS VALID UPTO 

BOND STREET 642399 1994-10-07 25 Registered 2024-10-07 

O A K R I D E G 730633 1996-08-30 18 Registered 2026-08-30 

OAKRIDGE 744160 1996-10-16 24 Registered 2026-10-16 

OAKRIDGE 744161 1996-10-16 28 Registered 2026-10-16 

RED TAPE 758075 1997-04-21 18 Rectification Filed 2027-04-21 

RED TAPE 758080 1997-04-21 28 Registered 2027-04-21 

RED TAPE 758081 1997-04-21 25 Registered 2027-04-21 

ALLOY 791888 1998-02-18 28 Registered 2028-02-18 

ALLOY 791889 1998-02-18 24 Registered 2028-02-18 

ALLOY 791890 1998-02-18 25 Registered 2028-02-18 

RED TAPE 
(LABLE) 

822804 1998-10-13 25 Registered 2028-10-13 

OAKRIDGE 823846 1998-10-20 25 Registered 2028-10-20 

A L L O Y 824286 1998-10-26 18 Registered 2028-10-26 

OAKRIDGE 824289 1998-10-26 28 Registered 2028-10-26 

OAKRIDGE 824290 1998-10-26 18 Registered 2028-10-26 

MISC GEOM 
(DEVICE) 

824291 1998-10-26 28 Registered 2028-10-26 

RED TAPE 
(LABEL) 

824293 1998-10-26 24 Registered 2028-10-26 

Red Tape 
(LABLE) 

824294 1998-10-26 28 Registered 2028-10-26 

RED TAPE 824295 1998-10-26 18 Registered 2028-10-26 

O Z A R K 825672 1998-11-02 18 Registered 2028-11-02 



 
 

TM APPL_NO APPL_DATE CLASS STATUS VALID UPTO 

OZARK 825673 1998-11-02 25 Registered 2028-11-02 

O Z A R K 825674 1998-11-02 28 Registered 2028-11-02 

BOND STREET 827135 1998-11-12 18 Registered 2028-11-12 

BOND STREET 827136 1998-11-12 28 Registered 2028-11-12 

R E D T A P E 856107 1999-05-13 3 Registered 2029-05-13 

RED TAPE 856108 1999-05-13 7 Registered 2029-05-13 

R E D T A P E 856109 1999-05-13 9 Registered 2029-05-13 

R E D T A P E 856110 1999-05-13 11 Registered 2029-05-13 

R E D T A P E 856111 1999-05-13 12 Registered 2029-05-13 

R E D T A P E 856112 1999-05-13 16 Registered 2029-05-13 

R E D T A P E 856113 1999-05-13 21 Registered 2029-05-13 

R E D T A P E 856114 1999-05-13 32 Registered 2029-05-13 

R E D T A P E 856115 1999-05-13 33 Registered 2029-05-13 

R E D T A P E 856116 1999-05-13 34 Registered 2029-05-13 

MODE 1256642 2003-12-22 25 Registered 2023-12-22 

RED TAPE 
RACING 

1404180 2005-12-06 25 Registered 2025-12-06 

RED TAPE WITH 
LABEL 

1469760 2006-07-13 25 Objected   

DEVICE MARK 1665637 2008-03-17 25 Registered 2028-03-17 

RED TAPE 1725354 2008-08-26 1 Registered 2028-08-26 

RED TAPE 1725355 2008-08-26 2 Registered 2028-08-26 

RED TAPE 1725356 2008-08-26 4 Registered 2028-08-26 

RED TAPE 1725357 2008-08-26 5 Registered 2028-08-26 

RED TAPE 1725358 2008-08-26 6 Registered 2028-08-26 

RED TAPE 1725359 2008-08-26 8 Registered 2028-08-26 

RED TAPE 1725360 2008-08-26 10 Registered 2028-08-26 

RED TAPE 1725361 2008-08-26 13 Registered 2028-08-26 

RED TAPE 1725362 2008-08-26 14 Registered 2028-08-26 

RED TAPE 1725363 2008-08-26 15 Registered 2028-08-26 

RED TAPE 1725364 2008-08-26 17 Registered 2028-08-26 

RED TAPE 1725365 2008-08-26 19 Registered 2028-08-26 

RED TAPE 1725366 2008-08-26 20 Registered 2028-08-26 

RED TAPE 1725367 2008-08-26 22 Registered 2028-08-26 

RED TAPE 1725368 2008-08-26 23 Registered 2028-08-26 

RED TAPE 1725369 2008-08-26 26 Registered 2028-08-26 

RED TAPE 1725370 2008-08-26 27 Registered 2028-08-26 

RED TAPE 1725371 2008-08-26 29 Registered 2028-08-26 

RED TAPE 1725372 2008-08-26 30 Registered 2028-08-26 

RED TAPE 1725373 2008-08-26 31 Registered 2028-08-26 

RED TAPE 1725374 2008-08-26 35 Registered 2028-08-26 

RED TAPE 1725375 2008-08-26 36 Registered 2028-08-26 

RED TAPE 1725376 2008-08-26 37 Registered 2028-08-26 

RED TAPE 1725377 2008-08-26 38 Registered 2028-08-26 

RED TAPE 1725378 2008-08-26 39 Registered 2028-08-26 

RED TAPE 1725379 2008-08-26 40 Registered 2028-08-26 

RED TAPE 1725380 2008-08-26 41 Registered 2028-08-26 

RED TAPE 1725381 2008-08-26 45 Registered 2028-08-26 

RED TAPE 1725381 2008-08-26 42 Registered 2028-08-26 

RED TAPE 1725381 2008-08-26 43 Registered 2028-08-26 

RED TAPE 1725381 2008-08-26 44 Registered 2028-08-26 

RTFL REDTAPE 1811880 2009-04-27 18 Registered 2029-04-27 



 
 

TM APPL_NO APPL_DATE CLASS STATUS VALID UPTO 

DEVICE WITH 
LABLE 

1811881 2009-04-27 25 Registered 2029-04-27 

RTFL REDTAPE 1811882 2009-04-27 25 Registered 2029-04-27 

RED TREE 1925755 2010-02-22 43 Registered 2030-02-22 

REDTAPE RTX 2445461 2012-12-20 25 Registered 2022-12-20 

REDTAPE RTX 2445462 2012-12-20 18 Registered 2022-12-20 

DEVICE 3029736 2015-08-12 25 Registered 2025-08-12 

DEVICE 3029738 2015-08-12 25 Registered 2025-08-12 

DEVICE 3061486 2015-09-23 18 Registered 2025-09-23 

REDTAPE 3174128 2016-02-02 25 Registered 2026-02-02 

BOND STREET 
REDTAPE 
LONDON 

3254190 2016-05-09 25 Registered 2026-05-09 

NEVER STEP 
BACK 

3295666 2016-06-28 25 Registered 2026-06-28 

REDTAPE 3295667 2016-06-28 25 Registered 2026-06-28 

DEVICE 3304442 2016-07-08 25 Registered 2026-07-08 

DEVICE 3304443 2016-07-08 25 Registered 2026-07-08 

RED TAPE FLOW 
+ 

3433883 2016-12-16 25 Registered 2026-12-16 

TAPE 3536467 2017-04-28 25 Registered 2027-04-28 

RED SHOES 3536468 2017-04-28 25 Objected   

RED TAPE 3565176 2017-06-07 25 Registered 2027-06-07 

MODE 3739739 2018-01-30 25 Registered 2028-01-30 

TOKYO DRIFT 3739740 2018-01-30 25 Registered 2028-01-30 

MODE REDTAPE 
LONDON 

3750161 2018-02-09 25 Registered 2028-02-09 

DEVICE 3752181 2018-02-13 25 Registered 2028-02-13 

OZARK 3752182 2018-02-13 25 Registered 2028-02-13 

XCVI 3806972 2018-04-16 25 Registered 2028-04-16 

REDTAPE 
AUTHENTIC 
CASUALS 

3917650 2018-08-16 25 Opposed 
 

REDTAPE 3917651 2018-08-16 25 Opposed 
 

REDTAPE 
SPORTS 

3917652 2018-08-16 25 Opposed 
 

REDTAPE With 
Device 

3917653 2018-08-16 25 Opposed 
 

OZARK REDTAPE 3917654 2018-08-16 25 Objected   

MODE REDTAPE 
LONDON 

3917655 2018-08-16 25 Registered 2028-08-16 

REDTAPE 
BARBADOS 

COLLECTION 

3917656 2018-08-16 25 Registered 2028-08-16 

Alloy With Device 3917657 2018-08-16 25 Opposed   

BOND STREET 
REDTAPE 
LONDON 

3917658 2018-08-16 25 Registered 2028-08-16 

RED 3953626 2018-09-24 25 Objected   

HOUSE OF RED 3962785 2018-10-03 25 Registered 2028-10-03 

Redtape 4046042 2019-01-04 25 Registered 2029-01-04 

REDTAPE 4046415 2019-01-04 25 Opposed 
 

DEVICE 4151424 2019-04-18 25 Registered 2029-04-18 

DEVICE 4151425 2019-04-18 25 Accepted & 
Advertised 

 

BOND STREET 
with Device 

4250196 2019-07-30 25 Registered 2029-07-30 

BOND STREET 
with Device 

4250197 2019-07-30 18 Registered 2029-07-30 

DEVICE of BEE 4309597 2019-10-01 25 Objected   



 
 

TM APPL_NO APPL_DATE CLASS STATUS VALID UPTO 

UMRAO JAAN 4319033 2019-10-12 25 Objected   

Device 4347711 2019-11-14 25 Registered 2029-11-14 

RED TAPE FLOW 
PRO 

4378030 2019-12-14 25 Registered 2029-12-14 

RED TAPE AIR + 4378031 2019-12-14 25 Registered 2029-12-14 

RED TAPE 
BOUNCE + 

4378033 2019-12-14 25 Registered 2029-12-14 

AIR+ 4505943 2020-05-20 25 Objected   

BOLT+ 4505944 2020-05-20 25 Objected   

DRIFT 4505945 2020-05-20 25 Objected   

RED TAPE 
DRIFT+ 

4775423 2020-12-10 25 Accepted & 
Advertised 

  

MODE 4779872 2020-12-14 35 Objected   

MODE REDTAPE 
LONDON 

4779873 2020-12-14 35 Objected   

RED TAPE WITH 
WINGS LOGO 

4822863 2021-01-16 25 Accepted   

DUAL+ 4884790 01-03-2021 25 Objected   

AIR+ RED TAPE 4886451 02-03-2021 25 Objected   

Red Tape Arch+ 4957683 27-04-2021 25 Accepted & 
Advertised 

  

Red Tape Gel+ 4967177 07-05-2021 25 Registered   

REDTAPE 4998028 08-06-2021 25 Opposed   

MODE 4998029 08-06-2021 25 Opposed   

MODE REDTAPE 5127644 11-09-2021 25 Advertised   

Red Tape 
Sunnies 

5127643 11-09-2021 25 Accepted & 
Advertised 

  

DEVICE 2913388 2015-03-02 18 Registered 2025-03-02 

DEVICE OF BIRD 2913389 2015-03-02 24 Registered 2025-03-02 

DEVICE OF BIRD 2913390 2015-03-02 25 Registered 2025-03-02 

DEVICES 2913391 2015-03-02 28 Registered 2025-03-02 

DEVICES 2913391 2015-03-02 28 Registered 2025-03-02 

DEVICE 3050520 2015-09-09 28 Registered 2025-09-09 

DEVICE 3061483 2015-09-23 28 Registered 2025-09-23 

DEVICE 3061485 2015-09-23 24 Registered 2025-09-23 

 
2. Europe 

Country Appl. no. Pat./Reg.no Reg. date Keyword/ 
Mark/Design 

Logo Classes Nat. fil. date 

EU 014661706 014661706 30-08-2016 Mountain Goat 
 

25 09-10-2015 

EU 013738117 013738117 07-07-2015 Eagle logo   18, 24, 
25, 28 

13-02-2015 

EU 000461202 000461202 03-03-2000 ALLOY   18, 24, 
25 

10-02-1997 

EU 018183906 018183906 11-06-2020 BOND STREET Logo   18,25 20-01-2020 

EU  000461210 000461210 14-06-1999 RED TAPE   18, 24, 
25, 28 

10-02-1997 

EU 001168590 001168590 18-09-2000 RED TAPE   3, 14 11-05-1999 

EU 018345327     RED TAPE AIR+   25 26-11-2020 

EU 009763269 009763269 24/02/2011 Wings logo 
 

24, 28, 
35 

24-02-2011 

EU 011872091 011872091 05/06/2013 Wings logo  
(in colour) 

 

3, 14, 18, 
25, 28, 

35 

05-06-2013 

 
  



 
 

3. United Kingdom 

Country Appl. no. Pat./Reg.no Reg. date Keyword/ 
Mark/Design 

Logo Classes Nat. fil. date 

UK 013738117 013738117 07-07-2015 Eagle logo 
 

18, 24, 25, 
28 

13-02-2015 

UK 018183906 UK00918183906 11-06-2020 BOND STREET Logo   18,25   

UK  000461210 000461210 14-06-1999 RED TAPE   18, 24, 25, 
28 

  

UK 001168590 001168590 18-09-2000 RED TAPE   3, 14   

UK 018345327     RED TAPE AIR+   25 26-11-2020 

UK 2625418 2625418 21/06/2012 Wings logo 
 

18, 25 21-06-2012 

UK 011872091 011872091 05/06/2013 Wings logo (in 
colour) 

 

3, 14, 18, 
25, 28, 35 

05-06-2013 

 
4. Middle East 

Country Appl. no./Reg No. Keyword/Mark/Design Logo Classes 

UAE 302921   RED TAPE   18 

UAE 302925   RED TAPE   25 

UAE 355654   Bond Street Logo   25 

UAE 306849   LION LOGO   25 

UAE 306850   LION LOGO   25 

UAE 355655   Wings Logo   25 

UAE 357179   MODE REDTAPE   25 

UAE     AIR+   25 

Kuwait 2018/010144   RED TAPE   18 

Kuwait 2018/010142   RED TAPE   25 

Kuwait KW1631968   Bond Street Logo   25 

Kuwait KW1631969   Wings Logo   25 

Kuwait 2019/001581   LION LOGO 
 

18 

Kuwait 2019/001580   LION LOGO 
 

25 

Kuwait 2021/009916   MODE REDTAPE   25 

Kuwait     AIR+   25 

Qatar 127528   RED TAPE   18 

Qatar 127529   RED TAPE   25 

Qatar 148930   Bond Street Logo   25 

Qatar 148931   Wings Logo   25 

Qatar 129930   LION LOGO 
 

18 

Qatar 129931   LION LOGO 
 

25 

Qatar 149558   MODE REDTAPE   25 

Qatar     AIR+   25 

Saudi Arabia 166262   RED TAPE   18 

Saudi Arabia 166263   RED TAPE   25 

Saudi Arabia 1442038570   Bond Street Logo   25 

Saudi Arabia 1442038569   Wings Logo   25 

Saudi Arabia 175012 1440015949 LION LOGO 
 

18 

Saudi Arabia 175013 1440015950 LION LOGO 
 

25 

Saudi Arabia 312320   MODE REDTAPE   25 

Saudi Arabia     AIR+   25 

 
  



 
 

5. Africa 

Country Appl. no. Keyword/Mark/Design Classes 

Nigeria F/TM/O/2019/153206 RED TAPE (LOGO) 18 

Nigeria F/TM/O/2019/153207 RED TAPE (LOGO) 25 

Nigeria F/TM/O/2019/153208 RED TAPE SPORTS (LOGO) 18 

Nigeria F/TM/O/2019/153210 RED TAPE SPORTS (LOGO) 25 

Nigeria F/TM/O/2019/153212 BOND STREET (LOGO) 18 

Nigeria F/TM/O/2019/153213 BOND STREET (LOGO) 25 

Nigeria F/TM/O/2019/153214 MODE (LOGO) 18 

Nigeria F/TM/O/2019/153215 MODE (LOGO) 25 

Nigeria F/TM/O/2019/153216 LION (LOGO) 18 

Nigeria F/TM/O/2019/153217 LION (LOGO) 25 

Mozambique 36000/2018 RED TAPE 25 

South Africa 1997/02867 RED TAPE 25 

South Africa 2002/20220 RED TAPE 18 

Ethiopia FTM/12680/2021 RED TAPE 18,25 

Ethiopia FTM/12679/2021 RED TAPE (LOGO) 18,25 

 
6. Asia – IND 

Country Appl. no./Reg No. Keyword/Mark/Design Logos Classes Filing Date 

Bangladesh 228132   RED TAPE   18 28-10-2018 

Bangladesh 228131   RED TAPE   25 28-10-2018 

Bangladesh 228129   MODE   18 28-10-2018 

Bangladesh 228130   MODE   25 28-10-2018 

Bangladesh 228134   BOND STREET   18 28-10-2018 

Bangladesh 228133   BOND STREET   25 28-10-2018 

Sri Lanka LK/T/1/235446   RED TAPE   25 23-10-2018 

Sri Lanka 172550   RED TAPE   18 29-06-2012 

Sri Lanka     BOND STREET   18   

Sri Lanka     BOND STREET   25   

Sri Lanka     MODE   18   

Sri Lanka     MODE   25   

Sri Lanka 239160   LION LOGO 
 

18 27-02-2019 

Sri Lanka 239159   LION LOGO 
 

25 27-02-2019 

China F00018968   Mode       
China F00018970   Bond Street        
China     RED TAPE   25   

China F00018971   RED TAPE     27-01-2021 

China F00018969   RED TAPE (LOGO)     27-01-2021 

Pakistan 150523   RED TAPE   25   

Pakistan 150525   RED TAPE   18   

Myanmar 13531/2018   RED TAPE   18, 25 06-12-2018 

Malaysia 2018072970   RED TAPE   18 30-10-2018 

Malaysia 2018072971   RED TAPE   25 30-10-2018 

Hong Kong 99/11416   RED TAPE   18 24-08-1999 

Nepal 31260   RED TAPE   18   

Nepal 32474   RED TAPE   25   

Afganistan 14248 22678 RED TAPE   18   

Afganistan 14247 22679 RED TAPE   25   

Afganistan 14245 22680 RED TAPE (LOGO)   18   

Afganistan 14246 22681 RED TAPE (LOGO)   25   
 



 
 

7. Others 

Country Appl No. / Registration 
No. 

APPL_DATE TM Logo CL 

Australia 728952 728952 04-12-1997 RED TAPE   18, 25 

Canada 893475 551529 25-09-2001 RED TAPE   N/A 

New Zealand 287800 287800 08-02-2000 RED TAPE   25 

USA 75/564821 2462230 19-06-2001 RED TAPE   25 

Albania IAOI 1987 1582375   RED TAPE + WINGS 
LOGO 

  25 

Albania IAOI 1795 1576773   MODE   25 

Albania IAOI 1794 1558679   BOND STREET 
(LOGO)  

  25 

Algeria IAOI 1987 1582375   RED TAPE + WINGS 
LOGO 

  25 

Algeria IAOI 1795 1576773   MODE   25 

Algeria IAOI 1794 1558679   BOND STREET 
(LOGO)  

  25 

Azerbaijaan IAOI 1987 1582375   RED TAPE + WINGS 
LOGO 

  25 

Azerbaijan IAOI 1795 1576773   MODE   25 

Azerbaijan IAOI 1794 1558679   BOND STREET 
(LOGO)  

  25 

Bahrain IAOI 1222 1475241   LION LOGO 
 

25 

Bahrain   1527936   Wings Logo   25 

Bahrain   1415940 10-07-2019 RED TAPE   25 

Bahrain IAOI 853 1415967   BOND STREET 
LOGO 

  25 

Bosnia & Herz IAOI 1795 1576773   MODE   25 

Bosnia & Herz IAOI 1794 1558679   BOND STREET 
(LOGO)  

  25 

Bosnia & Herzr IAOI 1987 1582375   RED TAPE + WINGS 
LOGO 

  25 

Botswana   1415940   RED TAPE   25 

Botswana IAOI 1795 1576773   MODE   25 

Botswana IAOI 1794 1558679   BOND STREET 
(LOGO)  

  25 

Bulgaria IAOI 1987 1582375   RED TAPE + WINGS 
LOGO 

  25 

Bulgaria IAOI 1795 1576773   MODE   25 

Bulgaria IAOI 1794 1558679   BOND STREET 
(LOGO)  

  25 

Cambodia   1415940 01-03-2018 RED TAPE   25 

Cambodia IAOI 853 1415967   BOND STREET 
LOGO 

  25 

Egypt   1527936   Wings Logo   25 

Egypt   688723   RED TAPE   18, 24, 
25, 28 

Egypt IAOI 1795 1576773   MODE   25 

Egypt IAOI 853 1415967   BOND STREET 
LOGO 

  25 

Georgia IAOI 1987 1582375   RED TAPE + WINGS 
LOGO 

  25 

Georgia IAOI 1795 1576773   MODE   25 

Georgia IAOI 1794 1558679   BOND STREET 
(LOGO)  

  25 

Greece IAOI 1987 1582375   RED TAPE + WINGS 
LOGO 

  25 

Greece IAOI 1795 1576773   MODE   25 

Greece IAOI 1794 1558679   BOND STREET 
(LOGO)  

  25 

Indonesia   1415940 01-03-2018 RED TAPE   25 

Indonesia IAOI 853 1415967   BOND STREET 
LOGO 

  25 



 
 

Country Appl No. / Registration 
No. 

APPL_DATE TM Logo CL 

Iran IAOI 1987 1582375   RED TAPE + WINGS 
LOGO 

  25 

Iran IAOI 1795 1576773   MODE   25 

Iran IAOI 1794 1558679   BOND STREET 
(LOGO)  

  25 

Japan   688723   RED TAPE   18, 24, 
25, 28 

Kenya   1415940   RED TAPE   25 

Kenya IAOI 1795 1576773   MODE   25 

Kenya IAOI 1794 1558679   BOND STREET 
(LOGO)  

  25 

Kyrgystan IAOI 1987 1582375   RED TAPE + WINGS 
LOGO 

  25 

Kyrgyzstan IAOI 1795 1576773   MODE   25 

Kyrgyzstan IAOI 1794 1558679   BOND STREET 
(LOGO)  

  25 

Lao   1415940 01-03-2018 RED TAPE   25 

Lao IAOI 853 1415967   BOND STREET 
LOGO 

  25 

Mexico   688723   RED TAPE   18, 24, 
25, 28 

Monaco   688723   RED TAPE   18, 24, 
25, 28 

Montenegro IAOI 1987 1582375   RED TAPE + WINGS 
LOGO 

  25 

Montenegro IAOI 1795 1576773   MODE   25 

Montenegro IAOI 1794 1558679   BOND STREET 
(LOGO)  

  25 

Morocco   1527936   Wings Logo   25 

Morocco IAOI 1987 1582375   RED TAPE + WINGS 
LOGO 

  25 

Morocco IAOI 1795 1576773   MODE   25 

Morocco IAOI 853 1415967   BOND STREET 
LOGO 

  25 

Namibia IAOI 1795 1576773   MODE   25 

Namibia IAOI 1794 1558679   BOND STREET 
(LOGO)  

  25 

Namibia    1415940   RED TAPE   25 

North 
Macedonia 

IAOI 1987 1582375   RED TAPE + WINGS 
LOGO 

  25 

North 
Macedonia 

IAOI 1795 1576773   MODE   25 

North 
Macedonia 

IAOI 1794 1558679   BOND STREET 
(LOGO)  

  25 

              

Oman IAOI 1222 1475241   LION LOGO 
 

25 

Oman   1527936   Wings Logo   25 

Oman   688723   RED TAPE   18, 24, 
25, 28 

Oman IAOI 853 1415967   BOND STREET 
LOGO 

  25 

Philippines   1415940 01-03-2018 RED TAPE   25 

Philippines IAOI 853 1415967   BOND STREET 
LOGO 

  25 

Portugal IAOI 853 1415967   BOND STREET 
LOGO 

  25 

Romania IAOI 1987 1582375   RED TAPE + WINGS 
LOGO 

  25 

Romania IAOI 1795 1576773   MODE   25 

Romania IAOI 1794 1558679   BOND STREET 
(LOGO)  

  25 

Russia IAOI 1987 1582375   RED TAPE + WINGS 
LOGO 

  25 



 
 

Country Appl No. / Registration 
No. 

APPL_DATE TM Logo CL 

Russia   688723   RED TAPE   18, 24, 
25, 28 

Russia IAOI 1795 1576773   MODE   25 

Russia IAOI 1794 1558679   BOND STREET 
(LOGO)  

  25 

Rwanda   1415940   RED TAPE   25 

Rwanda IAOI 1795 1576773   MODE   25 

Rwanda IAOI 1794 1558679   BOND STREET 
(LOGO)  

  25 

Serbia IAOI 1987 1582375   RED TAPE + WINGS 
LOGO 

  25 

Serbia IAOI 1795 1576773   MODE   25 

Serbia IAOI 1794 1558679   BOND STREET 
(LOGO)  

  25 

Singapore   1415940 01-03-2018 RED TAPE   25 

Singapore IAOI 853 1415967   BOND STREET 
LOGO 

  25 

South Korea   688723   RED TAPE   18, 24, 
25, 28 

Spain IAOI 853 1415967   BOND STREET 
LOGO 

  25 

Switzerland   688723   RED TAPE   18, 24, 
25, 28 

Syria IAOI 1987 1582375   RED TAPE + WINGS 
LOGO 

  25 

Syria IAOI 1795 1576773   MODE   25 

Syria IAOI 1794 1558679   BOND STREET 
(LOGO)  

  25 

Tajikistan IAOI 1987 1582375   RED TAPE + WINGS 
LOGO 

  25 

Tajikstan IAOI 1795 1576773   MODE   25 

Tajikstan IAOI 1794 1558679   BOND STREET 
(LOGO)  

  25 

Thailand   1415940 01-03-2018 RED TAPE   25 

Thailand IAOI 853 1415967   BOND STREET 
LOGO 

  25 

Tunisia IAOI 1987 1582375   RED TAPE + WINGS 
LOGO 

  25 

Tunisia IAOI 1795 1576773   MODE   25 

Tunisia IAOI 1794 1558679   BOND STREET 
(LOGO)  

  25 

Turkey   1527936   Wings Logo   25 

Turkey   1415940 28/06/2019 RED TAPE   25 

Turkey IAOI 853 1415967   BOND STREET 
LOGO 

  25 

Turkmenistan IAOI 1987 1582375   RED TAPE + WINGS 
LOGO 

  25 

Turkmenistan IAOI 1795 1576773   MODE   25 

Turkmenistan IAOI 1794 1558679   BOND STREET 
(LOGO)  

  25 

Uzbekistan IAOI 1987 1582375   RED TAPE + WINGS 
LOGO 

  25 

Uzbekistan IAOI 1795 1576773   MODE   25 

Uzbekistan IAOI 1794 1558679   BOND STREET 
(LOGO)  

  25 

Vietnam   1415940 01-03-2018 RED TAPE   25 

Vietnam IAOI 853 1415967   BOND STREET 
LOGO 

  25 

 
 



  Sr Description No.of shares % No.of shares % No.of shares % No.of shares % No.of shares % No.of shares %
(A) Shareholding of Promoter and Promoter Group
1 Indian

(a) Individuals/ Hindu Undivided Family 58,98,600 72.51 6,22,84,071 51.77 7,52,60,991 54.46 7,52,60,991 54.46
(b) Central Government/ State Government(s) 0 0.00 0 0.00 0 0.00 0 0.00
(c) Bodies Corporate 0 0.00 0 0.00 0 0.00             50,000 100.00 0 0.00                 50,000 100.00
(d) Financial Institutions/ Banks 0 0.00 0 0.00 0 0.00 0 0.00
(e) Any Others 0 0.00 0 0.00 0 0.00 0 0.00

Sub Total(A)(1) 58,98,600 72.51 6,22,84,071 51.77 7,52,60,991 54.46 50,000 100.00 7,52,60,991 54.46 50,000 100.00
2 Foreign 0 0.00

(a) Individuals (Non-Residents Individuals/Foreign Individuals) 22,35,900 27.49 1,94,16,370 16.14 2,43,35,350 17.61 2,43,35,350 17.61

(b) Bodies Corporate 0 0.00 0 0.00 0 0.00
(c) Institutions 0 0.00 0 0.00 0 0.00
(d) Any Others 0 0.00 0 0.00 0 0.00

Sub Total(A)(2) 22,35,900 27.49 1,94,16,370 16.14 2,43,35,350 17.61 0 0.00 2,43,35,350 17.61 0 0.00
Total Shareholding of Promoter     and Promoter Group 
(A)= (A)(1)+(A)(2)

81,34,500 100.00 8,17,00,441 67.91 9,95,96,341 72.07 50,000 100.00 9,95,96,341 72.07 50,000 100.00

(B) Public shareholding
1 Institutions

(a) Mutual Funds/ UTI 0 0.00 4,500 0.00 4,500 0.00 4,500 0.00

(b) Financial Institutions / Banks 0 0.00 42,495 0.04 42,495 0.03 42,495 0.03

(c) Central Government/ State Government(s) 0 0.00 0 0.00 0 0.00 0 0.00
(d) Venture Capital Funds 0 0.00 0 0.00 0 0.00 0 0.00
(e) Insurance Companies 0 0.00 0 0.00 0 0.00 0 0.00
(f) Foreign Institutional Investors 0 0.00 36,07,937 3.00 36,07,937 2.61 36,07,937 2.61
(g) Foreign Venture Capital Investors 0 0.00 0 0.00 0 0.00 0 0.00
(h) Any Other 0 0.00 0 0.00 0 0.00 0 0.00

Sub-Total (B)(1) 0 0.00 36,54,932 3.04 36,54,932 2.64 0 0.00 36,54,932 2.64 0 0.00
2 Non-institutions

(a) Bodies Corporate 0 0.00 11,46,971 0.95 11,46,971 0.83 11,46,971 0.83
(b) Individuals 0 0.00

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

0 0.00 2,71,14,726 22.54 2,71,14,726 19.62 2,71,14,726 19.62

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

0 0.00 32,03,115 2.66 32,03,115 2.32 32,03,115 2.32

(c) Any Other 0 0.00 34,85,815 2.90 34,85,815 2.52 34,85,815 2.52
Sub-Total (B)(2) 0 0.00 3,49,50,627 29.05 3,49,50,627 25.29 0 0.00 3,49,50,627 25.29 0 0.00

(B) Total Public Shareholding (B)= (B)(1)+(B)(2) 0 0.00 3,86,05,559 32.09 3,86,05,559 27.93 0 0.00 3,86,05,559 27.93 0 0.00
TOTAL (A)+(B) 81,34,500 100 12,03,06,000 100 13,82,01,900 100 50,000 100 13,82,01,900 100.00 50,000 100

(C)
Shares held  by Custodians and against     which DRs have 
been issued
GRAND TOTAL (A)+(B)+(C) 81,34,500 100 12,03,06,000 100 13,82,01,900 100 50,000 100 13,82,01,900 100.00 50,000 100

Post -arrangement 
(Redeemable Preferece 

Shares)

Resulting Company

Redtape Limited

Pre and Post Arrangement shareholding pattern for all companies involved in the Scheme of Arrangement

Transferee Company 

Mirza International Ltd.

Pre-arrangement 
(Equity)

Post -arrangement 
(Equity)

Pre-arrangement 
(Equity)

Transferor Company

RTS Fashions Pvt Ltd

Pre-arrangement (Equity)
Post -arrangement 

(Equity)

















































































 

 
BSE - INTERNAL 

DCS/AMAL/TL/IP/2331/2022-23   “E-Letter”                 May 17, 2022 
 
The Company Secretary,  
MIRZA INTERNATIONAL LTD. 
14/6, Civil Lines, Kanpur, 
Uttar Pradesh, 208001 
 
Dear Sir, 
 
Sub: Observation letter regarding the Composite Scheme of Arrangement of RTS Fashions Pvt 
Ltd, Mirza International Ltd and Redtape Ltd and their respective Shareholders and Creditors 
 
We are in receipt of the Draft Composite Scheme of Arrangement of Mirza International Ltd as required 
under SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017; SEBI vide its letter dated May 
17, 2022 has inter alia given the following comment(s) on the draft scheme of Arrangement: 

 
• “Company shall ensure that additional information, if any, submitted by the Company 

after filing the scheme with the stock exchange, from the date of receipt of this letter is 
displayed on the websites of the listed company and the stock exchanges.” 
 

• “Company shall ensure compliance with the said circular.” 
 

• “Company is advised that the observations of SEBI/Stock Exchanges shall be 
incorporated in the petition to be filed before Hon’ble NCLT and the company is obliged 
to bring the observations to the notice of Hon’ble NCLT." 

 
• “It is to be noted that the petitions are filed by the company before Hon’ble NCLT after 

processing and communication of comments/observations on draft scheme by 
SEBI/stock exchange. Hence, the company is not required to send notice for 
representation as mandated under section 230(5) of Companies Act, 2013 to SEBI again 
for its comments / observations / representations.” 

 
Accordingly, based on aforesaid comment offered by SEBI, the company is hereby advised: 
 

• To provide additional information, if any, (as stated above) along with various documents to the 
Exchange for further dissemination on Exchange website. 

• To ensure that additional information, if any, (as stated aforesaid) along with various documents 
are disseminated on their (company) website. 

• To duly comply with various provisions of the circulars. 
 

In light of the above, we hereby advise that we have no adverse observations with limited reference to 
those matters having a bearing on listing/de-listing/continuous listing requirements within the provisions 
of Listing Agreement, so as to enable the company to file the scheme with Hon’ble NCLT.  
 
Further, where applicable in the explanatory statement of the notice to be sent by the company to the 
shareholders, while seeking approval of the scheme, it shall disclose Information about unlisted 
companies involved in the format prescribed for abridged prospectus as specified in the circular dated 
March 10, 2017. 



 

 
BSE - INTERNAL 

 
However, the listing of equity shares of Redtape Limited shall be subject to SEBI granting relaxation 
under Rule 19(2)(b) of the Securities Contract (Regulation) Rules, 1957 and compliance with the 
requirements of SEBI circular. No. CFD/DIL3/CIR/2017/21 dated March 10, 2017. Further, Redtape 
Limited shall comply with SEBI Act, Rules, Regulations, directions of the SEBI and any other statutory 
authority and Rules, Byelaws, and Regulations of the Exchange. 
 
The Company shall fulfill the Exchange’s criteria for listing the securities of such company and also 
comply with other applicable statutory requirements. However, the listing of shares of Redtape Limited 
is at the discretion of the Exchange. In addition to the above, the listing of Redtape Limited pursuant to 
the Scheme of Arrangement shall be subject to SEBI approval and the Company satisfying the following 
conditions: 
 

1. To submit the Information Memorandum containing all the information about Redtape Limited in 
line with the disclosure requirements applicable for public issues with BSE, for making the same 
available to the public through the website of the Exchange. Further, the company is also advised 
to make the same available to the public through its website.  

 
2. To publish an advertisement in the newspapers containing all information about Redtape Limited 

in line with the details required as per the aforesaid SEBI circular no. CFD/DIL3/CIR/2017/21 
dated March 10, 2017. The advertisement should draw a specific reference to the aforesaid 
Information Memorandum available on the website of the company as well as BSE. 

 
3. To disclose all the material information about Redtape Limited on a continuous basis so as to 

make the same public, in addition to the requirements if any, specified in Listing Agreement for 
disclosures about the subsidiaries. 

 
4. The following provisions shall be incorporated in the scheme: 

 
I. “The shares allotted pursuant to the Scheme shall remain frozen in the depository system till 

listing/trading permission is given by the designated stock exchange.” 
II. “There shall be no change in the shareholding pattern of Redtape Limited between the record 

date and the listing which may affect the status of this approval.” 
 

Further you are also advised to bring the contents of this letter to the notice of your shareholders, all 
relevant authorities as deemed fit, and also in your application for approval of the scheme of 
Arrangement. 
 
Kindly   note   that   as   required   under Regulation 37(3) of SEBI (Listing Obligations and Disclosure 
Requirements) Regulations, 2015, the validity of this Observation Letter shall be Six Months from 
the date of this Letter, within which the scheme shall be submitted to the NCLT.  
 
The Exchange reserves its right to withdraw its ‘No adverse observation’ at any stage if the information 
submitted to the Exchange is found to be incomplete / incorrect / misleading / false or for any 
contravention of Rules, Bye-laws and Regulations of the Exchange, Listing Agreement, 
Guidelines/Regulations issued by statutory authorities. 
 



 

 
BSE - INTERNAL 

Please note that the aforesaid observations does not preclude the Company from complying with any 
other requirements. 
 
Further, it may be noted that with reference to Section 230 (5) of the Companies Act, 2013 (Act), read 
with Rule 8 of Companies (Compromises, Arrangements and Amalgamations) Rules 2016 (Company 
Rules) and Section 66 of the Act read with Rule 3 of the Company Rules wherein pursuant to an Order 
passed by the  Hon’ble National Company Law Tribunal, a Notice of  the proposed scheme of 
compromise or arrangement filed under sections 230-232 or Section 66 of  the Companies Act 2013 
as the case may be is required to be served upon the Exchange seeking representations or 
objections if any. 
 
In this regard, with a view to have a better transparency in processing the aforesaid notices served 
upon the Exchange, the Exchange has already introduced an online system of serving such 
Notice along with the relevant documents of the proposed schemes through the BSE Listing 
Centre. 
 
Any service of notice under Section 230 (5) or Section 66 of the Companies Act 2013 seeking 
Exchange’s representations or objections if any, would be accepted and processed through the 
Listing Centre only and no physical filings would be accepted. You may please refer to circular 
dated February 26, 2019 issued to the company. 
 
Yours faithfully, 
Sd/- 
 
Prasad Bhide   
Manager 
 



 

 

Ref: NSE/LIST/29638                  May 20, 2022 
  
The Company Secretary  
Mirza International Ltd  
A-7 Mohan Coop. Indl Estate, 
Mathura Road, New Delhi- 110044 
 

Kind Attn.: Ms. Priyanka Pahuja 

Dear Madam,   

Sub: Observation Letter for Draft Composite Scheme of Arrangement between RTS Fashions 

Pvt Ltd (Transferor Company) and Mirza International Ltd (Transferee Company) and 

Redtape Ltd (Resulting Company) and their respective Shareholders and Creditors. 

 

We are in receipt of Draft Composite Scheme of Arrangement between RTS Fashions Pvt Ltd 
(Transferor Company) and Mirza International Ltd (Transferee Company) and Redtape Ltd 
(Resulting Company) and their respective Shareholders and Creditors vide application dated January 
08, 2022.  
 
Based on our letter reference no. NSE/LIST/29638 dated March 28, 2022, submitted to SEBI and 
pursuant to SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017(as amended), kindly 
find following comments on the draft scheme:  

a. Company shall ensure that additional information, if any, submitted by the Company after filing 

the Scheme with the Stock Exchanges, from the date of receipt of this letter is displayed on the 

websites of the listed company and the Stock Exchanges. 

b. The entities involved in the scheme shall duly comply with various provisions of the said 

Circular. 

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

petition to be filed before NCLT and the company is obliged to bring the observations to the 

notice of NCLT. 

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

communication of comments/observations on draft scheme by SEBI/Stock Exchanges. Hence, the 

company is not required to send notice for representation as mandated under Section 230(5) of 

Companies Act, 2013 to SEBI again for its comments/ observations/ representations.  

It is to be noted that the petitions are filed by the company before NCLT after processing and 

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

the company is not required to send notice for representation as mandated under section 230(5) 

of Companies Act, 2013 to National Stock Exchange of India Limited again for its 

comments/observations/representations.  
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Further, where applicable in the explanatory statement of the notice to be sent by the company to the 
shareholders, while seeking approval of the scheme, it shall disclose information about unlisted 
companies involved in the format prescribed for abridged prospectus as specified in the Circular. 
        
Based on the draft scheme and other documents submitted by the Company, including undertaking 
given in terms of Regulation 11 of SEBI (LODR) Regulations, 2015, we hereby convey our “No 
objection” in terms of Regulation 94 of SEBI (LODR) Regulations, 2015, so as to enable the 
Company to file the draft scheme with NCLT. 
 
The Company should also fulfil the Exchange’s criteria for listing of such company and also comply 
with other applicable statutory requirements. However, the listing of shares of Redtape Limited is at 
the discretion of the Exchange. 
 
The listing of Redtape Limited pursuant to the Scheme of Arrangement shall be subject to SEBI 
approval & Company satisfying the following conditions: 
 

1. To submit the Information Memorandum containing all the information about Redtape 
Limited and its group companies in line with the disclosure requirements applicable for public 
issues with National Stock Exchange of India Limited (“NSE”) for making the same available 
to the public through website of the companies. The following lines must be inserted as a 
disclaimer clause in the Information Memorandum: 
 
“The approval given by the NSE should not in any manner be deemed or construed that the 
Scheme has been approved by NSE; and/ or NSE does not in any manner warrant, certify 
or endorse the correctness or completeness of the details provided for the unlisted 
Company; does not in any manner take any responsibility for the financial or other 
soundness of the Resulting Company, its promoters, its management etc.” 

 
2. To publish an advertisement in the newspapers containing all the information about Redtape 

Limited in line with the details required as per SEBI Circular No. CFD/DIL3/CIR/2017/21 
dated March 10, 2017. The advertisement should draw a specific reference to the aforesaid 
Information Memorandum available on the website of the company as well as NSE. 
 

3. To disclose all the material information about Redtape Limited to NSE on the continuous 
basis so as to make the same public, in addition to the requirements, if any, specified in SEBI 
(LODR) Regulations, 2015 for disclosures about the subsidiaries. 
 

4. The following provision shall be incorporated in the scheme: 
 
(a) “The shares allotted pursuant to the Scheme shall remain frozen in the depositories system 
till listing/trading permission is given by the designated stock exchange.” 
 
(b) “There shall be no change in the shareholding pattern or control in Redtape Limited 
between the record date and the listing which may affect the status of this approval.” 
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However, the Exchange reserves its rights to raise objections at any stage if the information submitted 
to the Exchange is found to be incomplete/ incorrect/ misleading/ false or for any contravention of 
Rules, Bye-laws and Regulations of the Exchange, Listing Regulations, Guidelines/ Regulations 
issued by statutory authorities. The validity of this “Observation Letter” shall be six months from 
May 20, 2022, within which the scheme shall be submitted to NCLT.  
  
The Company shall ensure filing of compliance status report stating the compliance with each 

point of Observation Letter on draft scheme of arrangement on the following path: NEAPS > 

Issue > Scheme of arrangement > Reg 37(1) of SEBI LODR, 2015> Seeking Observation letter 

to Compliance Status.  
  
Yours faithfully,  
For National Stock Exchange of India Limited  
  
  
Priya Iyer 
Manager  
 
P.S. Checklist for all the Further Issues is available on website of the exchange at the following URL: 
https://www.nseindia.com/companies-listing/raising-capital-further-issues-main-sme-checklist   
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DRA&CO. 
CHARTERED ACCOUNTANTS 
H.O. : 35, Bunglow Road, New Oelhi-110007 
Email id: dracoaudit@gmail.com 

Independent auditor's report 

To 
The Members of Mirza International Limited 

Report on the Audit of the Standalone Financial Statements 

Opinion 
We have audited the accompanying standalone financial statements of Mirza International 
Limited ("the Company"), which comprise the Balance Sheet as at March 31, 2022, the 
Statement of Profit and Loss (including Other Comprehensive Income), the Statement of 
Changes in Equity and the Statement of Cash Flows for the year ended on that date, and a 
summary of the significant accounting policies and other explanatory information. (hereinafter 
referred to as "the standalone financial statements"). 

In our opinion and to the best of our information and according to the explanations given to us, 
the aforesaid standalone financial statements give the information required by the Companies 
Act, 2013 ("the Act") in the manner so required and give a true and fair view in conformity 
with the Indian Accounting Standards prescribed under section 133 of the Act read with the 
Companies (Indian Accounting Standards) Rules, 2015, as amended, ("Ind AS") and other 
accounting principles generally accepted in India, of the state of affairs of the Company as at 
March 31, 2022, the profit and total comprehensive income, changes in equity and its cash 
flows for the year ended on that date. 

Basis for opinion 
We conducted our audit of the standalone financial statements in accordance with the Standards 
on Auditing specified under section 143(10) of the Act (SAs). Our responsibilities under those 
Standards are further described in the Auditor' s Responsibilities for the Audit of the Standalone 
Financial Statements section of our report. We are independent of the Company in accordance 
with the Code of Ethics issued by the Institute of Chartered Accountants of India (ICAI) 
together with the ethical requirements that are relevant to our audit of the standalone financial 
statements under the provisions of the Act and the Rules made there under, and we have 
fulfilled our other ethical responsibilities in accordance with these requirements and the ICAI's 
Code of Ethics. We believe that the audit evidence we have obtained is sufficient and 
appropriate to provide a basis for our audit opinion on the standalone financial statements. 

Key Audit Matters 
Key audit matters are those matters that, in our professional judgment, were of most 
significance in our audit of the standalone financial statements of the current period. These 
matters were addressed in the context of our audit of the standalone financial statements as a 
whole, and in forming our opinion thereon, and we do not provide a separate opinion on these 
matters. We have determined the matters described below the key audit matters to be 
communicated in our report. 0;:p~tc0 \ 
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Key. ~udit Matter 

Net Realisable Value of Inventories of 
Finished Goods 

Refer Note No.- 45(12) and Note No.- 4 to 
the standalone financial statement. 

Inventory is carried in the Financial 
Statements at the lower of cost and net 
realisable value. The major portion of the 
Company's inventory consist of finished 
goods which are lying at multiple locations 
such as retail stores, depots and factories. 
Finished goods are counted on a recurring 
basis and determination of NRV is made 
based on various estimates as at end of the 
reporting period. 

Since the company is dealing in footwear, 
apparel and accessories, sales in the fashion 
industry can be extremely volatile with 
consumer demand changing significantly 
based on current trend. 

As a result, the carrying value of inventory 
may exceed in net realisable value. 

How the key audit matter was addressed 
in the audit 

We have designed the procedure to challenge 
the adequacy and effectiveness of the 
Company's determination of Net Realisable 
Value of finished goods, our procedures 
included: 

• Testing classification : Testing on a sample 
basis that items on the stock ageing listing 
were classified in the appropriate ageing 
bracket by reference to season; 

• Historical trends of the company & market: 
evaluated the current year provision by 
assessing historical trends. We examined the 
Company's historical trading patterns of 
inventory sold at full price and inventory sold 
below full price due to discount and season 
offers through alternative clearance routes, 
together with the related margins achieved 
for each channel. We used the information on 
trading patterns to assess whether the 
provisions held have historically been set at 
an appropriate level; and 

• Our understanding on the Company 
Business: based on our knowledge of the 
Company and the market, the 
appropriateness of the provision percentages 
applied by challenging the assumptions 
made by the Company on the extent to 
which older season's inventory can be sold 
through various channels. 

~ 
: ~ 
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Information Other than the Standalone Financial Statements and Auditor's Report 
Thereon 

The Company's Management and Board of Directors are responsible for the preparation of the 
other information. The other information comprises the information included in the 
Management Discussion and Analysis, Board's Report including disclosure relating to 
Composite Scheme of Arrangement and Annexures to Board's Report, Corporate Governance 
and Shareholder's Information, but does not include the standalone financial statements and 
our auditor's report thereon. These reports are expected to be made available to us after the 
date of this audit report. 

Our opinion on the standalone financial statements does not cover the other information and 
we will not express any form of assurance conclusion thereon. 

In connection with our audit of the standalone financial statements, our responsibility is to read 
the other information identified above when it becomes available and, in doing so, consider 
whether the other information is materially inconsistent with the standalone financial 
statements or our knowledge obtained during the course of our audit or otherwise appears to 
be materially misstated. 

If, based on the work we have performed, we conclude that there is a material misstatement of 
this other information; we are required to communicate the matter to those charged with 
governance and take necessary actions, as applicable under the relevant laws and regulations. 

Management's Responsibility for the Standalone Financial Statements 

The Company's Management and Board of Directors are responsible for the matters stated in 
section 134(5) of the Act with respect to the preparation of these standalone financial 
statements that give a true and fair view of the financial position, financial performance, total 
comprehensive income, changes in equity and cash flows of the Company in accordance with 
the Ind AS and other accounting principles generally accepted in India including the Indian 
Accounting Standards (Ind AS) specified under section 133 of the Act. 

This responsibility also includes maintenance of adequate accounting records in accordance 
with the provisions of the Act for safeguarding the assets of the Company and for preventing 
and detecting frauds and other irregularities; selection and application of appropriate 
accounting policies; making judgments and estimates that are reasonable and prudent; and 
design, implementation and maintenance of adequate internal financial controls, that were 
operating effectively for ensuring the accuracy and completeness of the accounting records, 
relevant to the preparation and presentation of the standalone financial statements that give a 
true and fair view and are free from material misstatement, whether due to fraud or error. 

In preparing the standalone financial statements, management is responsible for assessing the 
Company's ability to continue as a going concern, disclosing, as applicable, matters related to 
going concern and using the going concern basis of accounting unless management either 
intends to liquidate the Company or to cease operations, or has no realistic alternative but to 
do so. 

The Board of Directors are responsible for oversePi~ pany's financial reporting 
process. ey~r~·-~· ," \I 
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Auditor's Responsibilities for the Audit of the Standalone Financial Statements 

Our objectives are to obtain reasonable assurance about whether the standalone financial 
statements as a whole are free from material misstatement, whether due to fraud or error, and 
to issue an auditor's report that includes our opinion. Reasonable assurance is a high level of 
assurance, but is not a guarantee that an audit conducted in accordance with SAs will always 
detect a material misstatement when it exists. Misstatements can arise from fraud or error and 
are considered material if, individually or in the aggregate, they could reasonably be expected 
to influence the economic decisions of users taken on the basis of these standalone financial 
statements. 

As part of an audit in accordance with SAs, we exercise professional judgment and maintain 
professional skepticism throughout the audit. We also: 

• Identify and assess the risks of material misstatement of the standalone financial statements, 
whether due to fraud or error, design and perform audit procedures responsive to those risks, 
and obtain audit evidence that is sufficient and appropriate to provide a basis for our opinion. 
The risk of not detecting a material misstatement resulting from fraud is higher than for one 
resulting from error, as fraud may involve collusion, forgery, intentional omissions, 
misrepresentations, or the override of internal control. 

• Obtain an understanding of internal controls relevant to the audit in order to design audit 
procedures that are appropriate in the circumstances. Under section 143(3)(i) of the Act, we 
are also responsible for expressing our opinion on whether the Company has adequate 
internal financial controls system in place and the operating effectiveness of such controls. 

• Evaluate the appropriateness of accounting policies used and the reasonableness of 
accounting estimates and related disclosures made by management. 

• Conclude on the appropriateness of management's use of the going concern basis of 
accounting and, based on the audit evidence obtained, whether a material uncertainty exists 
related to events or conditions that may cast significant doubt on the Company's ability to 
continue as a going concern. If we conclude that a material uncertainty exists, we are 
required to draw attention in our auditor's report to the related disclosures in the standalone 
financial statements or, if such disclosures are inadequate, to modify our opinion. Our 
conclusions are based on the audit evidence obtained up to the date of our auditor's report. 
However, future events or conditions may cause the Company to cease to continue as a 
going concern. 

• Evaluate the overall presentation, structure and content of the standalone financial 
statements, including the disclosures, and whether the standalone financial statements 
represent the underlying transactions and events in a manner that achieves fair presentation. 

Materiality is the magnitude of misstatements in t~~ ~ e financial statements that, 
individually or in aggregate, makes it probable thm'~tDri~1P-ic decisions of a reasonably 
kn~wl_edg:a~le user of the financial statements may oe in~ rt~ed. We consi~er quan~itative 
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materiality and qualitative factors in (i) planning the scope of our audit work and in evaluating 
the results of our work; and (ii) to evaluate the effect of any identified misstatements in the 
financial statements. 

We communicate with those charged with governance regarding, among other matters, the 
planned scope and timing of the audit and significant audit findings, including any significant 
deficiencies in internal control that we identify during our audit. 

We also provide those charged with governance with a statement that we have complied with 
relevant ethical requirements regarding independence, and to communicate with them all 
relationships and other matters that may reasonably be thought to bear on our independence, 
and where applicable, related safeguards. 

From the matters communicated with those charged with governance, we determine those 
matters that were of most significance in the audit of the standalone financial statements of the 
current period and are therefore the key audit matters. We describe these matters in our 
auditor's report unless law or regulation precludes public disclosure about the matter or when, 
in extremely rare circumstances, we determine that a matter should not be communicated in 
our report because the adverse consequences of doing so would reasonably be expected to 
outweigh the public interest benefits of such communication. 

Report on Other Legal and Regulatory Requirements 

1. As required by the Companies (Auditor's Report) Order, 2020 ("the Order") issued by 
the Central Government in terms of Section 143( 11) of the Act, we give in "Annexure 
A" a statement on the matters specified in paragraphs 3 and 4 of the Order, to the extent 
applicable. 

2. (A) As required by Section 143(3) of the Act, based on our audit we report that: 

(a) We have sought and obtained all the information and explanations which to the best 
of our knowledge and belief were necessary for the purposes of our audit. 

(b) In our opinion, proper books of account as required by law have been kept by the 
Company so far as it appears from our examination of those books and proper 
financial statements adequate for the purposes of our audit have been received from 
the branches not visited by us. 

( c) The Standalone Balance Sheet, the Standalone Statement of Profit and Loss 
(including Other Comprehensive Income, Standalone Statement of Changes in 
Equity and the Standalone Statement of Cash Flow dealt with by this Report are in 
agreement with the relevant books of account and with the financial statements 
received from the branches not audited by us. 

(d) In our opinion, the aforesaid standalone financial statements comply with the IND 
AS specified under Section 133 of the Act, read with Rule 7 of the Companies 
(Accounts) Rules, 2014. 

(e) On the basis of the written representations received from the directors as on March 
31, 2022 taken on record by the Board o~ · .@ or~ none of the directors is 
disqualified as on March 31, 2022 from be· i i~ d as a director in terms of 
Section 164 (2) of the Act. r !"/P'-
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(f) With respect to the adequacy of the internal financial controls over financial 
reporting of the Company and the operating effectiveness of such controls, refer to 
our separate Report in "Annexure B". Our report expresses an unmodified opinion 
on the adequacy and operating effectiveness of the Company's internal financial 
controls over financial reporting. 

(g) With respect to other matter to be included in the auditor's report in accordance 
with the requirements of the section 197 (16) of the Act, as amended; In our opinion 
and to the best of our information and according to the explanations given to us, the 
remuneration paid by the Company to its directors during the year is in accordance 
with the provisions of section 197 of the Act. The remuneration paid to any director 
is not in excess of the limit laid down under section 197 of the Act. The Ministry of 
Corporate Affairs has not prescribed other details under section 197(16) of the Act 
which are required to be commented upon by us. 

(B) With respect to the other matters to be included in the Auditor's Report in 
accordance with Rulell of the Companies (Audit and Auditors) Rules, 2014, as 
amended in our opinion and to the best of our information and according to the 
explanations given to us : 

i. The Company has disclosed the impact of pending litigations on its financial 
position in its standalone financial statements. Refer Note No-27. 

-✓ 

11. The Company did not have any long term contracts including derivative 
contracts for which there were any material foreseeable losses. 

iii. There is no delay in transferring amounts, required to be transferred, to the 
Investor Education and Protection Fund by the Company. 

1v. a) The management has represented that to the best of its knowledge and belief, 
no funds have been advanced or loaned or invested ( either from borrowed 
funds or share premium or any other sources or kind of funds) by the company 
to or in any other persons or entities including foreign entities 
("intermediaries") with the understanding, whether recorded in writing or 
otherwise, that the intermediary shall: 

■ directly or indirectly lend or invest in other persons or entities identified 
in any manner whatsoever ("ultimate beneficiaries") by or on behalf of 
the company or 

• provide any guarantee, security or the like to or on behalf of the ultimate 
beneficiaries 

b) The management has represented that to the best of its knowledge and 
belief, no funds have been received by the company from any persons or entities, 
including foreign entities ("Funding Parties") with the understanding, w~ ther~ 
recorded in writing or otherwise, that the company shall: -~~\ 

• directly or indirectly lend or invest in other persons or entities iae~ed ''. • 
in any manner whatsoever ("ultimate beneficiaries") by or on behalf of 
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the company or 
■ provide any guarantee, security or the like to or on behalf of the ultimate 

beneficiar ies and 

c) Based on such audit procedures as considered reasonable and appropriate in 
the circumstances, nothing has come to our notice that has caused us to belief 
that the representations under sub clause (iv)(a) and (iv)(b) contain any material 
misstatement. 

v. The company has neither declared nor paid any dividend during the year. 

ForDRA&Co. 
Chartered Accountants 
FRN:006476N 

Priyanka Rai 
Partner 
M.No.429735 

Date: 30-05-2022 
Place: New Delhi S fJ O 2 311 
UDIN: l~ (.J2..'\t35AJ W 
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Annexure 'A' to the Independent Auditor's Report 

(Referred to in paragraph I under ' Report on Other Legal and Regulatory Requirements' section 
of our report to the Members of Mirza International Limited, of even date on the standalone financial 
statements for the year ended 31 s1 March, 2022) 

With reference to the Annexure A referred to in the Independent Auditors' Report to the members 
of the Company on the standalone financial statements for the year ended 31 March 2022, we report 
the following: 

(i) According to the information and explanations given to us 

(a) (A) The Company has maintained proper records showing full particulars, including 
quantitative details and situation of property, plant and equipment. 

(B) The Company has maintained proper records showing fu ll particulars of Intangible 
Assets. 

(b) The Company has a regular program of physical verification of its property, plant and 
equipment in a phased manner, which in our opinion, is reasonable having regard to 
the size of the company and the nature of its Assets. Pursuant to the Program certain 
Fixed Assets were physically verified by the management. According to the 
information and explanation given to us, no material discrepancies were noticed on 
such verification. 

( c) The title deed of the Immovable properties of the company ( other than Immovable 
properties where the company is the lessee and the lease agreements are duly 
executed in favour of the lessee, disclosed in the standalone financial statements are 
held in the name of the Company. 

(d) The Company has not revalued its property, plant and equipment (including right of 
use assets) or intangible assets or both during the year. 

(e) There are no proceedings initiated or pending against the Company for holding any 
benami property under the Benami Transactions Prohibition Act, 1988 and rules 
made thereunder. 

(ii) (a) The management has conducted physical verification of inventory at reasonable intervals 
during the year and no material discrepancies were noticed on such physical verification 
including goods lying at third party locations & goods in transit. 

@ The Company has been sanctioned working capital limits in excess of five crore rupees, in 
aggregate, from banks or financial institutions on the basis of the security of current assets at 
any point of time during the year. The quarterly returns and statements filed by the Company 
with such Bank & financial Institutions are generally in agreement with the Books of 
accounts of the company and no material discrepancy has been noticed. 

(iii) The Company has neither made any investment, nor has provided any guarantee or security 
or g~anted any loans or advances in the nature of loans, se~Jl,rr~ec_ured to companies, 
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firms, LLPs or any other entity. Therefore clause (iii)(a) (A) & (B),(b),(c),(d),(e) & (f) of the 
order is not applicable. 

(iv) The company has complied with the provisions of Sections 185 and I 86 of the Act in respect 
of grant of loans, making investments and providing guarantees and securities, as applicable. 

(v) The Company has neither accepted any deposits nor amounts which are deemed to be deposits. 
Accordingly, clause 3(v) of the Order is not applicable. 

(vi) According to the infonnation and explanations given to us, Cost records, prescribed by the 
Central Government in terms of provisions of Clause (I) of Section 148 of the Act, are being 
maintained by the company. We have however, not made a detailed examination of the 
records with a view to determine whether they are accurate or complete. 

(vii) (a) The company is regular in depositing undisputed Statutory dues including Goods and 
Service Tax, Provident Fund, Employees' State Insurance, Income Tax, Sales Tax, 
Service Tax, Duty of Customs, Duty of Excise, Value Added Tax, cess and any other 
statutory dues to the appropriate authorities and nothing is outstanding as at the last 
day of the financial year under Audit, for a period of more than six months from the 
date they became payable. 

(b) Details of statutory dues relating to Goods and Service Tax , Provident Fund, 
Employees' State Insurance, Income Tax , Sales Tax, Service Tax, Duty of Customs, 
Duty of Excise, Value Added Tax, cess and any other statutory dues, which have not 
been depositedon account of any dispute, are as mentioned below: 

Nature of the Nature of Amount Period to Forum where dispute is 
Statute Dues In Rs. Lakh which the 

amount 
Pending 

relates 
UP Entry Tax Act 

Entry Tax 
2007 4.06 1999-2000 Hon'ble High Court, Allahabad 

UP VAT Act-2008 & 
VAT&CST Jt. Commissioner, Corporate 

CST Act-1956 71.58 
2008-2009 

Circle -2, Commercial Tax 
Department, Kanpur 

UP VAT Act-2008 & 
Jt. Commissioner, Corporate 

CST Act-1956 
VAT&CST 61.33 2010-2011 

Circle -Zone 2, Commercial Ta,. 
Department, Kanpur 

UP VAT Act-2008 & 
VAT&CST 63.21 Additional Commissioner Grade 

CST Act-1956 2015-2016 
2, Appeal-5, Commercial Tax 

Department, Kanpur 

UP VAT Act-2008 & 
Additional Commissioner Grade 

VAT &CST 2, Appeal-6, Commercial Tax 
CST Act-1956 9. l2 2016-17 

- ~ epartment, Kanpur 
~r,..,&~ 
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Additional Commissioner Grade 
UP VAT Act-2008 & 

VAT&CST 2, Appeal-6, Commercial Tax 
CST Act-1956 57.19 2017-18 

Department, Kanpur 

Additional Commissioner Grade 

UP Entry Tax Act 
Entry Tax 

2, Appeal-6, Commercial Tax 

2007 0.33 2017-18 
Department, Kanpur 

Gujarat VAT 
2009-2010 

Deputy Commissioner (Appeal), VAT 2010-2011 
50.13 

2011-2012 
Ahmedabad 

Kerala VAT VAT 
Deputy Commissioner Appeal-II 

3.44 2012-13 Ernakulam, Kerala 

Haryana VAT VAT&CST 53.50 2016-17 Excise and Taxation Officer- Cum-
Assessing Authority, Ward-5, Hisar 

Income Tax Income Tax 128 FY 2016-17 ITAT 

Jharkhand GST GST 4.32 2019-20 First Appellate Authority 

BiharGST GST 12.59 2020-21 First Appellate Authority 

~~ 
~ - ,,;,I 
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(ix) 

(viii) On the basis of our examination of the Books of Accounts & other related 
information, we have not come across any transaction, which is not recorded in the 
Books of Accounts, has been surrendered or disclosed as Income during the year in 
the tax assessments under the Income Tax Act, 1961. 

(a) The Company has not defaulted in the repayment of loans or other borrowings or in 
the payment of interest thereon to any lender. 

(b) The Company has not been declared a wilful defaulter by any bank or financial 
institution or government or other lender. 

(c) Term loans were applied for the purposes for which the loans were obtained. 

(d) No funds raised on short-term basis have been used for long-term purposes by the 
Company. 

(e) The Company has not taken any funds from any entity or person on account of or to 
meet the obligations of its subsidiaries, associates or joint ventures. 

(t) The Company has not raised loans dur ing the year on the pledge of securities held in 
its subsidiaries, joint ventures or associate companies. 

(x) (a) The Company has not raised any moneys by way of initial public offer or further 

(xi) 

(xii) 

(xiii) 

(a) 

public offer (including debt instruments) Accordingly, clause 3(x)(a) of the Order is 
not applicable. 

(b )The Company has not made any preferential allotment or private placement of shares 
or fully or partly convertible debentures during the year. Accordingly, clause 3(x)(b) 
of the Order is not applicable. 

According to the information and explanations given to us and as per examination 
of Books of Accounts, the Company identified three new instances of Fraud/ 
embezzlement Cases in the nature of misappropriation by employees/ex-employees 
against the company. The total amount involved was Rs.36.77 Lacs out of which Rs. 
0.72 Lacs recovered from the employees and Rs. 25.49 Lacs has been provided for 
in the books of accounts, whereas Rs.10.57 Lacs is still lying recoverable from 
employees. Please refer to Note no.44. 

(b) According to the infonnation and explanations given to us, no report under Section 
143(12) of the Companies Act, 2013 was required to be filed by the auditors. 

(c) According to the information and explanations given to us, no whistle - blower 
complaints have been received during the year by the company. 

(d) According to the information and explanations given to us, the Company is not a 
Nidhi Company. Accordingly, clause 3(xii) (a), (b) and (c) of the Order is not 
applicable. 

In our opinion and according to the information and explanations given to us, the transactions 
with related parties are in compliance with Section 177 and 188 of the Companies Act, 2013, 
where applicable, and the details of the related party transactions have been disclosed in the 
financial statements as required by the Ind AS. 

(a) Based on information and explanations provided to · !'"o~audit procedures, in our 
opinion, the Company has an internal audit system J:ti\ttel'tsric at&'with the size and nature 
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of its business. 

(b) We have considered the internal audit reports of the Company issued till date for the 
period under audit. 

(xiv) The Company has not entered into any non-cash transactions with its directors or persons 
connected to its directors and hence, provisions of Sect ion 192 of the Companies Act, 2013 
are not applicable to the Company. 

(xv) (a) The Company is not required to be registered under Section 45-IA of the Reserve Bank 
oflndia Act, 1934. Accordingly, clause 3(xvi)(a) of the Order is not applicable 

(b) The company has not conducted any Non-Banking Financial or Housing Finance 
Activity. Accordingly, clause 3(xvi)(b) of the Order is not applicable 

(c) The Company is not a Core Investment Company (CIC) as defined in the regulations 
made by the Reserve Bank of India. Accordingly, clause 3(xvi)(c) of the Order is not 
appl icable. 

(d) According to the information and explanations provided to us during the course of 
audit, the Group does not have any CI Cs. Accordingly, clause 3(xvi)(d) of the Order is not 
applicable. 

(xvi) The Company has neither incurred cash losses in the current nor in the immediately preceding 
financial year. 

(xvii) There has been no resignation of the statutory auditors during the year. Accordingly, clause 
3(xviii)of the Order is not applicable. 

(xviii) On the basis of the financial ratios, ageing and expected dates ofrealization of financial assets 
and payment of financial liabilities, other information accompanying the financial statements, 
and based on our knowledge of the Board of Directors and management plans, we are of the 
opinion that no material uncertainty exists as on the date of the audit report, that company is 
capable of meeting its liabilities existing at the date of balance sheet as and when they fall 
due within a period of one year from the balance sheet date; We state that our reporting is 
based on the facts up to the date of the audit report, however, this is not an assurance or 
guarantee that all liabilities falling due within a period of one year from the balance sheet 
date, will be discharged by the Company as and when they fall due. 

(xix) In our opinion and according to the information and explanations given to us, there is no 
unspent amount under section 135(5) of the Companies Act, 2013 pursuant to any project. 
Accordingly, clauses 3(xx)(a) and 3(xx)(b) of the Order are not applicable. 

; 

SI Page 



(xx) There is no qualification or adverse Remark given by the respective Auditors in the 
Companies ("Auditors Report") Order (CARO) Reports of the Companies included in the 
Consolidated Financial Statements. 

For: DRA & Co. 
Chartered Accountants 
FRN: 006476N 

Priyanka Rai 
Partner 
M.no.: 429735 
Date: 30-05-2022 

O;_"~ C 

<-

Place: New Delhi , . 'SN Q g ~'111 
UDIN: l~4'-'l135A1vv 
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Annexure "B" to the Independent Auditor's Report on Standalone Financial Statements of 
Mirza International Limited for the year ended 315' March, 2022. 

(Referred to in paragraph 2(t) under 'Report on Other Legal and Regulatory Requirements' 
section of our report to the Members of Mirza International Limited of even date) 

Report on the Internal Financial Controls Over Financial Reporting under Clause (i) of Sub-section 3 
of Section 143 of the Companies Act, 2013 ("the Act") 

We have audited the internal financial controls over financial reporting of MIRZA INTERNATIONAL 
LIMITED ("the Company") as of March 31, 2022 in conjunction with our audit of the standalone 
financial statements of the Company for the year ended on that date. 

Management's and Board ofDiirectors' Responsibilities for Internal Financial Controls 

The Management and Board of Directors of the Company are responsible for establishing and 
maintaining internal financial controls based on the internal control over financial reporting criteria 
established by the Company considering the essential components of internal control stated in the 
Guidance Note on Audit of Internal Financial Controls over Financial Reporting issued by the Institute 
of Chartered Accountants of India. These responsibilities include the design, implementation and 
maintenance of adequate internal financial controls that were operating effectively for ensuring the 
orderly and efficient conduct of its business, including adherence to respective company's policies, the 
safeguarding of its assets, the prevention and detection of frauds and errors, the accuracy and 
completeness of the accounting records, and the timely preparation of reliable financial information, as 
required under the Companies Act, 2013. 

Auditor's Responsibility 

Our responsibility is to express an opinion on the internal financial controls over financial reporting of 
the Company based on our audit. We conducted our audit in accordance with the Guidance Note on 
Audit of Internal Financial Controls Over Financial Reporting (the "Guidance Note") issued by the 
Institute of Chartered Accountants of India and the Standards on Auditing prescribed under Section 
143(10) of the Companies Act, 2013, to the extent applicable to an audit of internal financial controls. 
Those Standards and the Guidance Note require that we comply with ethical requirements and plan and 
perform the audit to obtain reasonable assurance about whether adequate internal financial controls over 
financial reporting was established and maintained and if such controls operated effectively in all 
material respects. 

Our audit involves performing procedures to obtain audit evidence about the adequacy of the internal 
financial controls system over financial reporting and their operating effectiveness. Our audit of internal 
financial controls over financial reporting included obtaining an understanding of internal financial 
controls over financial reporting, assessing the risk that a material weakness exists, and testing and 
evaluating the design and operating effectiveness of internal control based on the assessed risk. The 
procedures selected depend on the auditor's j udgment, including the assessment of the risks of material 
misstatement of the financial statements, whether due to fraud or error. 

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for 
our audit opinion on the internal financial controls system over financial reporting of the Company . 

Meaning oflnternal Financial Controls over Financial Reporting 

A company's internal financial control over financial reporting is a process designed to provide 
reasonable assurance regarding the reliability of financial reporting and the preparation of financial 
statements for external purposes in accordance with generally ,~ ed accounting principles. A 
company's internal financial control over financial reporting include,= ~~,t'I olicies and procedures that 

J 
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(1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the 
transactions and dispositions of the assets of the company; 

(2) provide reasonable assurance that transactions are recorded as necessary to permit preparation 
of financial statements in accordance with generally accepted accounting principles, and that 
receipts and expenditures of the company are being made only in accordance with 
authorisations of management and directors of the company; and 

(3) Provide reasonable assurance regarding prevention or timely detection of unauthorised 
acquisition, use, or disposition of the company's assets that could have a material effect on the 
financial statements. 

Inherent Limitations of Internal Financial Controls over Financial Reporting 

Because of the inherent limitations of internal financial controls over financial reporting, including the 
possibility of collusion or improper management override of controls, material misstatements due to 
error or fraud may occur and not be detected. Also, projections of any evaluation of the internal financial 
controls over financial reporting to future periods are subject to the risk that the internal financial control 
over financial reporting may become inadequate because of changes in conditions, or that the degree of 
compliance with the policies or procedures may deteriorate. 

Opinion 

In our opinion, to the best of our information and according to the explanations given to us, the 
Company has, in all material respects, an adequate internal financial controls system over financial 
reporting and such internal financial controls over financial reporting were operating effectively as at 
March 31, 2022, based on the internal control over financial reporting criteria established by the 
Company considering the essential components of internal control stated in the Guidance Note on Audit 
of Internal Financial Controls Over Financial Reporting issued by the Institute of Chartered 
Accountants oflndia. 

ForDRA&Co. 
Chartered Accountants 
FRN:006476N 

Priyanka Rai 
Partner 
M.No. 429735 
Date: 30-05-2022 

Place: New Delhi -r-,. 15 N (Q ~311 
UDIN: l~ Yl9 '135 A.J vv 
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June 29, 2022 

 

Ref: TCA/RTS/AP/22-23 

 

The Board of Directors 

RTS Fashions Private Limited 

14/6, Civil Lines, Kanpur-208001 

 

Dear Sirs, 

 

Sub: Certificate on adequacy and accuracy of disclosure of information in the Abridged 

Prospectus of RTS Fashions Private Limited in compliance with SEBI Master Circular 

No. SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated November 23, 2021 for the 

purpose of proposed scheme of arrangement amongst RTS Fashions Private Limited 

RTS o

 and o and their 

respective shareholders and creditors (under Section 230-232 of The Companies Act, 

2013 and the rules made thereunder). 

 

1. Background: 

We, M/s Turnaround Corporate Advisors Private Limited, a Category I Merchant Banker 

registered with Securities and Exchange Board of India (SEBI), having registration no. 

MB/INM000012290 have been appointed by M/s Mirza International Limited having its 

registered office at 14/6, Civil Lines, Kanpur-208001 MIL Transferee Company  

for the purpose of certifying the adequacy and accuracy of disclosure of information 

provided in the Abridged Prospectus of RTS Fashions RTS

 in connection with the proposed scheme of arrangement amongst 

RTS , Mirza International 

o and o

and their respective shareholders and creditors (under Section 230-232 of The 

Companies Act, 2013 and the rules made thereunder). 



 

2. About Turnaround Corporate Advisors Private Limited:  

Turnaround

TCA we us  or our ) is a Private Limited Company incorporated under the 

provisions of the Companies Act, 2013 with the Registrar of Companies, NCT of Delhi and 

Haryana. TCA is a Category I Merchant Banker registered with SEBI with Registration 

No.: MB/INM000012290. 

 

3. Scope and Purpose of the Certificate: 

SEBI Master Circular No. SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated November 

23, 2021  SEBI Circular ) inter-alia prescribed that the listed entity (in the present case 

MIL ) shall include the applicable information pertaining to the unlisted entity/ies 

involved in the scheme (in the present certificate RTS ), in the format specified for 

abridged prospectus as provided in Part E of Schedule VI of the Securities and Exchange 

Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018 ICDR 

Regulations  read with SEBI Circular No. SEBI/HO/CFD/SSEP/CIR/P/2022/14 dated 

February 04, 2022, in the explanatory statement or notice or proposal accompanying 

resolution to be passed, sent to the shareholders while seeking approval of the scheme. The 

SEBI Circular further prescribes that the accuracy and adequacy of such disclosures shall 

be certified by a SEBI Registered Merchant Banker after following the due diligence 

process.  

 

This certificate is being issued in compliance of above mentioned requirement under the 

SEBI Circular.  

 

This certificate is restricted to meet the above mentioned purpose only and may not 

be used for any other purpose whatsoever or to meet the requirement of any other 

laws, rules, regulations and statutes. 

 

4. Certification: 

We state and confirm as follows: 



 

1. We have examined various documents and other materials made available to us by the 

management of MIL/RTS in connection with finalization of Abridged Prospectus dated 

June 29, 2022 pertaining to RTS which will be circulated to the members of RTS and 

MIL at the time of seeking their consent to the proposed scheme of arrangement 

amongst RTS Fashions Private Limi RTS

Transferee Company

Resulting Company , as a part of the explanatory statement to the 

notice. 

 

2. On the basis of such examination and the discussions with the management of 

MIL/RTS, we confirm that:  

 

A. The information contained in the Abridged Prospectus is in conformity with the 

relevant documents, materials and other papers related to RTS. 

 

B. The Abridged Prospectus contains applicable information pertaining to RTS as 

required in terms of SEBI Circular which, in our view is fair, adequate and accurate to 

enable the members to make an informed decision on the Proposed Scheme of 

Arrangement. 

 

5. Disclaimer: 

Our scope of work did not include the following:- 

 An audit of the financial statements of RTS. 

 Carrying out a market survey / financial feasibility for the Business of RTS. 

 Financial and Legal due diligence of RTS. 

 

It may be noted that in carrying out our work we have relied on the integrity of the 

information provided to us for the purpose, and other than reviewing the consistency of such 

information, we have not sought to carry out an independent verification, thereof.  

 



We assume no responsibility and make no representations with respect to the accuracy or 

completeness of any information provided by the management of RTS. 

 

We do not assume any obligation to update, revise or reaffirm this certificate because of 

events or transactions occurring subsequent to the date of this certificate.  

  

We understand that the management of MIL/RTS during our discussions with them would 

have drawn our attention to all such information and matters, which may have an impact on 

our Certificate. 

 

The fee for our services is not contingent upon the result of the proposed Scheme of 

Arrangement. 

 

The management of MIL and RTS or their related parties are prohibited from using this 

opinion other than for its sole limited purpose and not to make a copy of this certificate 

available to any party other than those required by statute for carrying out the limited 

purpose of this certificate. Our certificate is not, nor should it be constructed as our opinion 

or certification of the compliance of the proposed Scheme of Arrangement with the 

provision of any law including Companies Act, taxation laws, capital market laws and 

related laws. 

 

total fee paid by RTS under this engagement. 

  

In no event, will TCA, its Directors and employees be liable to any party for any indirect, 

incidental, consequential, special or exemplary damages (even if such party has been 

advised of the possibility of such damages) arising from any provision of this opinion. 

 

 

 

 



Thanking You 

 

For Turnaround Corporate Advisors Private Limited 

 

 

(HEEMADRI MUKERJEA) 

Managing Director 



















June 29, 2022 

 

Ref: TCA/REDTAPE/AP/22-23 

 

The Board of Directors 

Redtape Limited 

Plot No.-08, Sector -90,  

Noida, Uttar Pradesh-201301 

 

Dear Sirs, 

 

Sub: Certificate on adequacy and accuracy of disclosure of information in the Abridged 

Prospectus of Redtape Limited in compliance with SEBI Master Circular No. 

SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated November 23, 2021  for the purpose of 

proposed scheme of arrangement amongst RTS Fashions Private Limited RTS

o  

and o and their respective 

shareholders and creditors (under Section 230-232 of The Companies Act, 2013 and the rules 

made thereunder). 

 

1. Background: 

We, M/s Turnaround Corporate Advisors Private Limited, a Category I Merchant Banker 

registered with Securities and Exchange Board of India (SEBI), having registration no. 

MB/INM000012290 have been appointed by M/s Mirza International Limited having its 

registered office at 14/6, Civil Lines, Kanpur-208001 MIL Transferee Company

the purpose of certifying the adequacy and accuracy of disclosure of information provided in 

the Abridged Prospectus of Redtape RTS n connection 

RTS

o and 

and their respective shareholders and 

creditors (under Section 230-232 of The Companies Act, 2013 and the rules made thereunder). 

 



2. About Turnaround Corporate Advisors Private Limited:  

Turnaround Corporate Advisors Private Limited Turnaround

TCA we us  our ) is a Private Limited Company incorporated under the 

provisions of the Companies Act, 2013 with the Registrar of Companies, NCT of Delhi and 

Haryana. TCA is a Category I Merchant Banker registered with SEBI with Registration No.: 

MB/INM000012290. 

 

3. Scope and Purpose of the Certificate:

SEBI Master Circular No. SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated November 23, 

2021  SEBI Circular ) inter-alia prescribed that the listed entity (in the present case MIL ) 

shall include the applicable information pertaining to the unlisted entity/ies involved in the 

scheme (in the present certificate Redtape ), in the format specified for abridged prospectus 

as provided in Part E of Schedule VI of the Securities and Exchange Board of India (Issue of 

Capital and Disclosure Requirements) Regulations, 2018 ICDR Regulations  read with 

SEBI Circular No. SEBI/HO/CFD/SSEP/CIR/P/2022/14 dated February 04, 2022, in the 

explanatory statement or notice or proposal accompanying resolution to be passed, sent to the 

shareholders while seeking approval of the scheme. The SEBI Circular further prescribes that 

the accuracy and adequacy of such disclosures shall be certified by a SEBI Registered Merchant 

Banker after following the due diligence process.  

 

This certificate is being issued in compliance of above mentioned requirement under the SEBI 

Circular.  

 

This certificate is restricted to meet the above mentioned purpose only and may not be 

used for any other purpose whatsoever or to meet the requirement of any other laws, 

rules, regulations and statutes. 

 

4. Certification: 

We state and confirm as follows: 

 

1. We have examined various documents and other materials made available to us by the 

management of MIL/Redtape in connection with finalization of Abridged Prospectus dated 



June 29, 2022 pertaining to Redtape which will be circulated to the members of Redtape 

and MIL at the time of seeking their consent to the proposed scheme of arrangement 

amongst RTS Mirza 

o and 

o , as a part of the explanatory statement to the notice. 

 

2. On the basis of such examination and the discussions with the management of MIL/ 

Redtape, we confirm that:  

 

A. The information contained in the Abridged Prospectus is in conformity with the relevant 

documents, materials and other papers related to Redtape. 

 

B. The Abridged Prospectus contains applicable information pertaining to Redtape as 

required in terms of SEBI Circular which, in our view is fair, adequate and accurate to 

enable the members to make an informed decision on the Proposed Scheme of 

Arrangement. 

 

5. Disclaimer: 

Our scope of work did not include the following:- 

 An audit of the financial statements of Redtape. 

 Carrying out a market survey / financial feasibility for the Business of Redtape. 

 Financial and Legal due diligence of Redtape. 

 

It may be noted that in carrying out our work we have relied on the integrity of the information 

provided to us for the purpose, and other than reviewing the consistency of such information, 

we have not sought to carry out an independent verification, thereof.  

 

We assume no responsibility and make no representations with respect to the accuracy or 

completeness of any information provided by the management of Redtape. 

 

We do not assume any obligation to update, revise or reaffirm this certificate because of events 

or transactions occurring subsequent to the date of this certificate.  



  

We understand that the management of MIL/Redtape during our discussions with them would 

have drawn our attention to all such information and matters, which may have an impact on 

our Certificate. 

 

The fee for our services is not contingent upon the result of the proposed Scheme of 

Arrangement. 

 

The management of MIL and Redtape or their related parties are prohibited from using this 

opinion other than for its sole limited purpose and not to make a copy of this certificate available 

to any party other than those required by statute for carrying out the limited purpose of this 

certificate. Our certificate is not, nor should it be constructed as our opinion or certification of 

the compliance of the proposed Scheme of Arrangement with the provision of any law 

including Companies Act, taxation laws, capital market laws and related laws. 

 

fee paid by Redtape under this engagement. 

  

In no event, will TCA, its Directors and employees be liable to any party for any indirect, 

incidental, consequential, special or exemplary damages (even if such party has been advised 

of the possibility of such damages) arising from any provision of this opinion. 

 

Thanking You 

 

For Turnaround Corporate Advisors Private Limited 

 

 

 

(HEEMADRI MUKERJEA) 

Managing Director 





Mirza International Ltd 
[CIN: L 19129 UP 1979 PLC 004821] 

Registered Office: 14/6, Civil Lines Kanpur 208 001, Uttar Pradesh 
E-mail: compliance@mirzaindia.com 

Website: www.mirza.co.in 
 
 
Meeting of Un-secured Creditors of Mirza International Ltd scheduled 
to be held through Video Conferencing with facility of remote e-voting 
under the supervision of the Hon’ble National Company Law Tribunal 
 
Day Saturday 
Date 6th August, 2022 
Time 1:00 P.M. 
Venue Since the meeting is proposed to be held through Video 

Conferencing, physical venue of the meeting is not 
relevant/applicable 

 
Schedule of remote e-voting facility which will be available before the 
date of meeting 
 
Commencement of 
remote e-voting 

Tuesday, 2nd August, 2022 at 9:00 A.M. IST 

End of remote e-voting 
 

Friday, 5th August, 2022 at 5:00 P.M. IST  

 
List of Documents 

 
Sl. 
No. 

Contents 

1. Notice of the Meeting  
along with Instructions for attending the meeting through Video 
Conferencing; and for voting through remote e-voting process 

2. Explanatory Statement 

3. Composite Scheme of Arrangement of RTS Fashions Pvt Ltd, Mirza 
International Ltd and Redtape Ltd; and their respective Shareholders 
and Creditors 

4. Pre-Scheme and post-Scheme Equity Shareholding Patterns of 
the Companies involved in the Scheme of Arrangement 

5. Report on Valuation of Shares & Share Exchange Ratio by Mr 
Sandeep Kumar Agrawal, Chartered Accountant and the IBBI 
Registered Valuer 

6. Fairness Opinion by Turnaround Corporate Advisors Pvt Ltd, SEBI 
Registered Category I Merchant Banker on the Report on Valuation of 
Shares & Share Exchange Ratio of the Registered Valuer 

7. Complaints Reports filed by Mirza International Ltd with BSE Ltd 
(BSE) and National Stock Exchange of India Ltd (NSE) 

8. No Obejction/Observation Letters of BSE and NSE for the 
proposed Scheme of Arrangement 



9. Audited Financial Statements of RTS Fashions Pvt Ltd (the 
Transferor Company), Mirza International Ltd (the Transferee 
Company) and Redtape Ltd (the Resulting Company) for the year 
ended 31st March, 2022 

10. Abridged Prospectus of the un-listed Transferor Company and the 
Resulting Company along with the Due Diligence Report issued by 
Turnaround Corporate Advisors Pvt Ltd, SEBI Registered Category I 
Merchant Banker 

11. Compliance Report  
in terms of the SEBI Scheme Master Circular 

 
In case of any difficulty in registering the e-mail id; e-voting or 
attending the meeting through Video Conferencing, etc., the following 
persons may be contacted: 
 

Name 
 

Contact Detail 

Mr Sharwan Mangla 
General Manager 
Mas Services Ltd 

011-26387281-83 
sm@masserv.com 

Ms Harshita Nagar 
Company Secretary & Compliance Officer  
Mirza International Ltd 

011-4095 9500 
compliance@mirzaindia.com 

 
 
 
 

Sd/- 
Santosh Kumari, Advocate 
Chairperson of the meeting 

 
 
Through 
 
 
 
 
 
 
 
 
 
 
Date: 29th June, 2022 
Place: New Delhi 

Sd/- 
Kartikeya Goel, Advocate  

For Rajeev Goel & Associates 
Counsel for the Applicants 

785, Pocket-E, Mayur Vihar-II 
Delhi Meerut Expressway/NH-9 

Delhi 110 091 
Mobile: 88005 15597 

e-mail: rajeev391@gmail.com 
Website: www.rgalegal.in 

 
 



 
 

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL 
 

 ALLAHABAD BENCH, ALLAHABAD 
 

(ORIGINAL JURISDICTION) 
 

COMPANY APPLICATION NO. CA (CAA) 11/ALD OF 2022 
 

IN THE MATTER OF THE COMPANIES ACT, 2013 (18 OF 2013) 
 

SECTIONS 230 & 232 
 

AND 
 

IN THE MATTER OF SCHEME OF ARRANGEMENT 
 

AND 
 

IN THE MATTER OF 
 
RTS FASHIONS PVT LTD      

APPLICANT NO. 1/TRANSFEROR COMPANY 
 

MIRZA INTERNATIONAL LTD 
APPLICANT NO. 2/TRANSFEREE COMPANY 

 
AND 

 
REDTAPE LTD 

APPLICANT NO. 3/RESULTING COMPANY  
 

 
NOTICE CONVENING MEETING 

 
To 
The Un-secured Creditors of  
Mirza International Ltd 
 
Take Notice that the Hon'ble National Company Law Tribunal, Allahabad 
Bench, Allahabad vide its Order dated 14th June, 2022 (date of 
pronouncement), inter alia, directed for convening of a meeting of Un-
secured Creditors of Mirza International Ltd (the Transferee Company) 
through Video Conferencing for the purpose of considering and, if thought 
fit, approving, the proposed Composite Scheme of Arrangement of RTS 



 
 

Fashions Pvt Ltd, Mirza International Ltd and Redtape Ltd; and their 
respective Shareholders and Creditors, and other connected matters, if 
any. The following Special Business will be transacted in the said 
meeting: 
 
To consider and, if thought fit, to pass the following resolution with 
specific majority as provided under Sections 230 & 232 of the Companies 
Act, 2013, and other applicable provisions, if any: 
 

“Resolved that pursuant to the provisions of Sections 230 & 232 of 
the Companies Act, 2013, read with Section 66 of the Companies Act, 
2013, the Companies (Compromises, Arrangements and 
Amalgamations) Rules, 2016, together with Sections 2(1B) and 
2(19AA) of the Income Tax Act, 1961, and other applicable provisions, 
if any, and subject to the approval of the Hon'ble National Company 
Law Tribunal and other competent authorities, if any, consent of the 
meeting be and is hereby accorded for the proposed (a) Amalgamation 
of RTS Fashions Pvt Ltd (the Transferor Company) with Mirza 
International Ltd (the Transferee Company); (b) De-merger of 
Branded Business/REDTAPE Business (the Demerged Business) of 
Mirza International Ltd (the Transferee Company/the Demerged 
Company) into Redtape Ltd (the Resulting Company); and various 
other matters incidental, consequential or otherwise integrally 
connected with the aforesaid Amalgamation and Demerger. 

 
Resolved further that the Report on Valuation of Shares & Share 
Exchange Ratio issued by Mr Sandeep Kumar Agrawal, Chartered 
Accountant and the Registered Valuer in respect of Securities or 
Financial Assets, registered with the Insolvency and Bankruptcy Board 
of India (IBBI) vide Registration No. IBBI/RV/06/2019/10705; and 
Fairness Opinion Report on the Report on Valuation of Shares & Share 
Exchange Ratio issued by Turnaround Corporate Advisors Pvt Ltd, a 
SEBI Registered Category I Merchant Banker, placed before the 
meeting, be and are hereby received, considered and taken on record. 
The share exchange ratio as recommended by the Registered Valuer 
for the proposed amalgamation and demerger, etc., being fair and 
reasonable to the Shareholders and other stakeholders of all the 
Companies, be and is hereby considered, accepted and approved. 

 
Resolved further that the salient features/terms and conditions of 
the proposed Amalgamation and Demerger, etc., as set out in the draft 
Composite Scheme of Arrangement placed before the meeting, which, 
inter-alia, include the following: 

 



 
 

i. On Amalgamation, all assets and liabilities including Income Tax 
and all other statutory liabilities, if any, of RTS Fashions Pvt Ltd 
will be transferred to and vest in Mirza International Ltd. 

 
ii. On Demerger, all assets and liabilities including Income Tax and 

all other statutory liabilities, if any, of Branded Business/REDTAPE 
Business (the Demerged Business) of Mirza International Ltd will 
be transferred to and vest in Redtape Ltd on going concern basis. 

 
iii. On Amalgamation, all the employees of the Transferor Company 

in service on the Effective Date, if any, shall become the 
employees of Transferee Company on and from such date without 
any break or interruption in service and upon terms and 
conditions not less favorable than those subsisting in the 
Transferor Company on the said date. 

 
iv. On Demerger, all the employees of the Transferee Company 

employed in the activities relating to the Demerged Business, in 
service on the Effective Date, if any, shall become the employees 
of the Resulting Company on and from such date without any 
break or interruption in service and upon terms and conditions 
not less favorable than those applicable to them in the Demerged 
Business of the Transferee Company, on the Effective Date. 

 
v. Appointed Date for the Scheme will be 1st January, 2022, or such 

other date as the Hon’ble National Company Law Tribunal or any 
other competent authority may approve.   
 

vi. Share Exchange Ratio for Amalgamation will be as follows: 
 

 The Transferee Company-Mirza International Ltd will issue 22 
(twenty-two) Equity Shares of ₹2 each, credited as fully paid 
up, to the Shareholders of the Transferor Company for every 
10 (ten) Equity Shares of ₹10 each held in the Transferor 
Company-RTS Fashions Pvt Ltd. 

 
Fractional entitlements, if any, shall be aggregated and held by a 
trust, nominated by the Board of Directors of the Transferee 
Company, in that behalf, who shall sell such shares in the market 
at such price, within a period of 90 days from the date of 
allotment of shares, as per the Scheme.  The Transferee 
Company shall submit to the Designated Stock Exchange a report 
from its Audit Committee and the Independent Directors 
certifying that the Transferee Company has compensated the 



 
 

eligible shareholders against their respective fractional 
entitlement, within a period of seven days of compensating the 
shareholders. 

 
vii. Share Exchange Ratio for Demerger will be as follows: 

 
 The Resulting Company-Redtape Ltd will issue 1 (one) Equity 

Share of ₹2 each, credited as fully paid-up, to the 
Shareholders of the Transferee Company for every 1 (one) 
Equity Share of ₹2 each held in the Transferee Company-
Mirza International Ltd. 

 
viii. Upon the Scheme becoming effective, the pre-Scheme issued and 

paid-up share capital of the Resulting Company which consists of 
50,000 Equity Shares of ₹2 each aggregating ₹1,00,000, will be 
cancelled. 50,000 9% Compulsorily Redeemable Preference 
Shares of ₹2 each, credited as fully paid-up, aggregating 
₹1,00,000, will be issued in place of such cancelled equity share 
capital. 

 
ix. BSE Ltd will act as the Designated Stock Exchange for the 

purposes of the Scheme of Arrangement. 
 

be and are hereby approved in specific. 
 

Resolved further that subject to the approval of the Hon'ble National 
Company Law Tribunal and other competent authorities, if any, the 
Composite Scheme of Arrangement of RTS Fashions Pvt Ltd, Mirza 
International Ltd and Redtape Ltd; and their respective Shareholders 
and Creditors, as placed before the meeting, be and is hereby 
approved. 
 
Resolved further that the Board of Directors of the Company be and 
is hereby authorized to take necessary steps to obtain necessary 
approval(s) for the aforesaid Scheme and for effective implementation 
of the same, including but not limited to, to agree to such conditions or 
modifications [including the appointed date(s) and share exchange 
ratio, etc.,] that may be imposed, required or suggested by the 
Hon'ble National Company Law Tribunal or any other authorities or 
that may otherwise be deemed fit or proper by the Board and to do all 
other acts, deeds or things which may be ancillary or incidental to the 
above mentioned matter or which may otherwise be required for the 
aforesaid Scheme.” 

 



 
 

Take Further Notice that in pursuance of the said order, a meeting of 
the Un-secured Creditors of Mirza International Ltd is scheduled 
to be held through Video Conferencing on Saturday, 6th August, 
2022, at 1:00 P.M., when you are requested to attend. 
 
Facility of remote e-voting will be available during the prescribed 
time period before the meeting. Accordingly, Un-secured 
Creditors can vote through remote electronic means (without 
attending the meeting) instead of voting in the Un-secured 
Creditors’ meeting. 
 
The Hon’ble Tribunal has appointed Mrs Santosh Kumari, Advocate, as 
the Chairperson and Mr Anil Kumar Mittal, as the Scrutinizer of the 
aforesaid meeting. 
 
A copy each of the Explanatory Statement [under Sections 230 & 232 of 
the Companies Act, 2013 read with Sections 66 and 102 of the 
Companies Act, 2013, the Companies (Compromises, Arrangements and 
Amalgamations) Rules, 2016, and other applicable provisions, if any], the 
proposed Scheme of Arrangement and other documents, if any, are 
enclosed. The proposed Scheme of Arrangement, if approved in the 
meeting, will be subject to the subsequent approval of the Hon’ble 
National Company Law Tribunal, Allahabad Bench, Allahabad. 
 
 
Dated this 29th day of June, 2022 
 

Sd/- 
Santosh Kumari, Advocate  
Chairperson of the meeting  

 
 
Through 
 
 Sd/- 

Kartikeya Goel, Advocate  
For Rajeev Goel & Associates 

Counsel for the Applicants 
785, Pocket-E, Mayur Vihar-II 
Delhi Meerut Expressway/NH-9 

Delhi 110 091 
Mobile: 88005 15597 

e-mail: rajeev391@gmail.com 
Website: www.rgalegal.in 



 
 

 
Notes: 
 
1. In view of COVID-19 pandemic, the present meeting is proposed to 

be convened through Video Conferencing in terms of the Order 
passed by the Hon’ble National Company Law Tribunal, the 
Guidelines issued by the Ministry of Corporate Affairs and the 
relevant provisions of the Companies Act, 2013, if any. Facility of 
remote e-voting will be available during the prescribed time period 
before the meeting and through e-voting platform which will be 
available during the meeting. 
 

2. National Securities Depository Limited (NSDL) is appointed to 
provide remote e-voting facility before the meeting; and to provide 
e-voting platform during the meeting, in a secured manner. Whereas 
Mas Services Ltd, a SEBI registered Registrar and Transfer Agent 
(RTA) is appointed to provide platform for convening the meeting 
through Video Conferencing; to handle and supervise the entire 
process of holding the meeting through Video Conferencing, e-voting 
and processing of data relating to the meeting and voting, etc.  
 

3. Notice of the meeting is being sent to all the Un-secured 
Creditors as per the list as at 31st March, 2022, filed in NCLT. 
 

4. Un-secured Creditors who have not registered their e-mail id, 
can get the same registered by sending the request to the 
Company Secretary and the Compliance Officer of the 
Company at compliance@mirzaindia.com. 

 
5. In case of any difficulty in registering the e-mail id; e-voting 

or attending the meeting through Video Conferencing, etc., 
the following persons may be contacted: 

 
Name 

 
Contact Detail 

Mr Sharwan Mangla 
General Manager 
Mas Services Ltd 

011-26387281-83 
sm@masserv.com 

Ms Harshita Nagar 
Company Secretary & Compliance 
Officer  
Mirza International Ltd 

011-4095 9500 
compliance@mirzaindia.com 

 



 
 

6. Only Un-secured Creditors of the Company may attend the meeting 
of Un-secured Creditors through Video Conferencing and vote 
through e-voting system.  
 

7. Institutional/Corporate Un-secured Creditors (i.e., other than 
individuals/HUF, NRI, etc) are required to send a scanned copy 
(PDF/JPEG Format) of its Board Resolution or governing body 
Resolution/Authorisation, etc., authorising its representative to 
attend the meeting and vote on its behalf. The said 
Resolution/Authorization may be sent to the Scrutinizer at: 
mittalanil.ubi@gmail.com. 
 

8. Please take note that since the meeting is proposed to be 
held through Video Conferencing, option of attending the 
meeting through proxy is not applicable/available. 
 

9. Instructions for attending the meeting through Video 
Conferencing; and for voting through remote e-voting 
process are given at the end of this notice. 
 

10. Voting may be made through remote e-voting (without attending 
the meeting) which will be available during the prescribed time 
period before the meeting (as given below); or through e-voting 
platform which will be available during the meeting: 

 
Commencement of remote 
e-voting 

Tuesday, 2nd August, 2022 at 9:00 A.M. IST 

End of remote e-voting 
 

Friday, 5th August, 2022 at 5:00 P.M. IST  

 
11. All the Un-secured Creditors will be entitled to attend the meeting 

through Video Conferencing.  However, the Un-secured Creditors 
who have already voted through the remote e-voting process before 
the meeting, will not be entitled to vote at the meeting. 
 

12. Un-secured Creditors attending the meeting through video 
conferencing shall be counted for the purposes of reckoning the 
quorum. 

  



 
 

13. Notice of the meeting, Explanatory Statement and other documents 
are also being placed on the following website(s):  
 

Particulars Website 

Mirza International Ltd www.mirza.co.in 

BSE Ltd www.bseindia.com 

National Stock Exchange of India Ltd www.nseindia.com 

 
Encl.: As above 
  



 
 

Instructions: 
 
INSTRUCTIONS FOR Un-secured Creditors FOR REMOTE E-VOTING 
AND JOINING THE MEETING ARE AS UNDER: 
 
The remote e-voting period begins on Tuesday, 2nd August, 2022 at 9:00 
A.M. IST and ends on Friday, 5th August, 2022 at 5:00 P.M. IST. The 
remote e-voting module shall be disabled by NSDL for voting thereafter. 
The stakeholders, whose names appear in the concerned register(s) as 
on (cut-off date), i.e., 31st March, 2022, may cast their vote 
electronically. The voting right of Un-secured Creditors shall be in 
proportion to their respective amount. 
 
LOGIN METHOD FOR UN-SECURED CREDITORS: 
 
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 ‘Shareholder/Member’ section. 
 
3. A new screen will open. You will have to enter your User ID, your 

Password/OTP and a Verification Code as shown on the screen. 
 
4. Enter user ID as given in email  
 
5. Enter password as given in email  
 
6. Enter Captcha 
 
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 successful login you will be able to see EVEN of Company  
 
10. Select EVEN of company to cast your vote 
 
11. Now you are ready for e-voting as the voting page open 
 
12. 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 

 
13. Upon confirmation the message “Vote cast successfully” will be 

displayed. 
 
14. You can also take the printout of the votes cast by you by clicking 

on the print option on the confirmation page. 
 

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

 
 
 
INSTRUCTIONS FOR UN-SECURED CREDITORS FOR ATTENDING 
THE MEETING THROUGH VC/OAVM ARE AS UNDER: 
 
1. Un-secured Creditors will be provided with a facility to attend the 

NCLT meeting through VC/OAVM through the NSDL e-Voting 
system. Members may access by following the steps mentioned 
above for Access to NSDL e-Voting System. After successful login, 
you can see link of “VC/OAVM link” placed under “Join General 
meeting” menu against Company Name. You are requested to click 
on VC/OAVM link placed under Join General Meeting menu. The link 
for VC/OAVM will be available in shareholder/member login where 
the EVEN of Company will be displayed. 

 
2. After click on link system will be re-direct at Cisco website  
 
3. Enter your first name 
 
4. Enter your last name 
 
5. Enter your email id 
 
6. Click on join now 
 
7. If Cisco driver is not available in your system, please click on run 

temporary driver. 
 
8. Un-secured Creditors are encouraged to join the Meeting through 

Laptops for better experience. 
 



 
 

9. Further, Un-secured Creditors will be required to allow Camera and 
use Internet with a good speed to avoid any disturbance during the 
meeting. 

 
10. Please note that Participants Connecting from Mobile Devices or 

Tablets or through Laptop connecting via Mobile Hotspot may 
experience Audio/Video loss due to Fluctuation in their respective 
network. It is therefore recommended to use Stable Wi-Fi or LAN 
Connection to mitigate any kind of aforesaid glitches. 
 

11. Un-secured Creditors who would like to express their views/have 
questions may send their questions in advance mentioning their 
name, email-id, mobile number at compliance@mirzaindia.com. The 
same will be replied by the Company, suitably. 



 
 

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL 
 

 ALLAHABAD BENCH, ALLAHABAD 
 

(ORIGINAL JURISDICTION) 
 

COMPANY APPLICATION NO. CA (CAA) 11/ALD OF 2022 
 

IN THE MATTER OF THE COMPANIES ACT, 2013 (18 OF 2013) 
 

SECTIONS 230 & 232 
 

AND 
 

IN THE MATTER OF SCHEME OF ARRANGEMENT 
 

AND 
 

IN THE MATTER OF 
 
RTS FASHIONS PVT LTD      

APPLICANT NO. 1/TRANSFEROR COMPANY 
 

MIRZA INTERNATIONAL LTD 
APPLICANT NO. 2/TRANSFEREE COMPANY 

 
AND 

 
REDTAPE LTD 

APPLICANT NO. 3/RESULTING COMPANY  
 

Explanatory Statement 
 
[Under Sections 230 & 232 of the Companies Act, 2013, read with Sections 
66 and 102 of the Companies Act, 2013, the Companies (Compromises, 
Arrangements and Amalgamations) Rules, 2016, and other applicable 
provisions, if any] 
 
1. A joint Application being CA (CAA) 11/ALD of 2022, was filed before the 

Hon’ble National Company Law Tribunal, Allahabad Bench, Allahabad 
(hereinafter referred to as “the Tribunal/NCLT”) under the provisions of 
Sections 230 & 232 of the Companies Act, 2013, read with Section 66 
of the Companies Act, 2013, and other applicable provisions, if any, in 
connection with the proposed Composite Scheme of Arrangement of 
RTS Fashions Pvt Ltd, Mirza International Ltd and Redtape Ltd; and 
their respective Shareholders and Creditors (hereinafter referred to as 
“the Scheme of Arrangement” or “this Scheme or “the Scheme”) and 
other connected matters, if any. 
 

2. Pursuant to the Order dated 14th June, 2022 (date of pronouncement), 
passed by the Hon'ble Tribunal, in the above referred joint Company 
Application, separate meetings of the Equity Shareholders and Un-
secured Creditors of Mirza International Ltd are scheduled to be 
convened and held through Video Conferencing with facility of 
remote e-voting, on Saturday, 6th August, 2022, as per the following 
schedule, for the purpose of considering and, if thought fit, approving 



 
 

the proposed Scheme of Arrangement, at which time the said 
stakeholders are requested to attend: 
 

Meetings Time 
Equity Shareholders of Mirza International Ltd 11:00 A.M. 
Un-secured Creditors of Mirza International Ltd 1:00 P.M. 
 
Voting may be made through remote e-voting which will be available 
during the prescribed period before the meetings (as given below); and 
through e-voting platform which will be available during the meetings: 
 
Commencement of 
remote e-voting 

Tuesday, 2nd August, 2022 at 9:00 A.M. 
IST 

End of remote e-voting Friday, 5th August, 2022 at 5:00 P.M. IST  
 
3. The Composite Scheme of Arrangement provides for: 
 

a. Amalgamation of RTS Fashions Pvt Ltd with Mirza International 
Ltd; 
 

b. Demerger of Branded Business/REDTAPE Business of Mirza 
International Ltd into Redtape Ltd; and  
 

c. Various other matters incidental, consequential or otherwise 
integrally connected with the aforesaid Amalgamation and 
Demerger. 
 

A copy of the Scheme of Arrangement setting out the terms and 
conditions of the proposed Amalgamation, Demerger and other matters 
connected, is enclosed with this Explanatory Statement. 
 

4. Companies to the Scheme and their Background 
 

4.1 The Applicant No. 1/the Transferor Company-RTS Fashions 
Pvt Ltd: 

 
i. The Transferor Company-RTS Fashions Pvt Ltd [Corporate 

Identification No. (CIN): U 19120 UP 2019 PTC 120284; Income 
Tax Permanent Account No. (PAN): AAJ CR 7652 R] (hereinafter 
referred to as “the Transferor Company/the Company”) was 
incorporated on 19th August, 2019, under the provisions of the 
Companies Act, 2013, as a private limited company vide 
Certificate of Incorporation issued by the Registrar of 
Companies, Central Registration Centre on behalf of the 
jurisdictional Registrar of Companies, Uttar Pradesh, Kanpur. 
 

ii. Presently, the Registered Office of the Applicant Transferor 
Company is situated at 14/6, Civil Lines, Kanpur 208 001, Uttar 
Pradesh; e-mail: compliance@mirzaindia.com. 

 
iii. The detailed objects of the Transferor Company are set out in 

the Memorandum of Association and are briefly stated as 
below: 

 
1. To carry on in India or elsewhere the business as 

manufacturers, importers, exporters, distributors, dealers, 
trader and stockists of fashionable footwear of all types and 



 
 

styles including men's/ladies shoes/sandles, boots, heeled 
shoes, formal shoes etc. and all other fashionable leather 
products and their by-products and articles made of leather, 
plastics, oils, paints, chemicals, waterproof appliances and 
any preparations or solutions capable of being applied for 
waterproofing and other similar purpose and all other 
articles produced or used by tanners and curriers and 
manufacturers of and dealers in appliances for the above 
trades or any of them as sole proprietors and/or as partners 
or in a partnership firm and/or as a members of an 
association of person or body of individuals or in any other 
manner authorised by law being or as agents, brokers, 
contractors etc. 

 
2. To carry on in India or elsewhere the business as 

manufactures, producers, processors, importers, exporters, 
agents, brokers, wholesalers, showroom owners, retailers, 
distributors, exchangers, traders, buyers, sellers, job-
workers, stockist and to market, promote, organize, design, 
cut, sort and grade or otherwise to deal in all shapes, sizes, 
variables, specifications, descriptions, applications, 
modalities, fashions and uses of fashionable garments for 
men, women, and children including footwear, sportswear, 
active wears, daily wears, fashion wears, party wears, 
wearing apparels, underwears, purses, belts, wallets and 
other  allied  goods  made  from  cotton,  silk,  sythetics,  
jute,  velvet,  woollen,  leather,  rexine or with any 
combination thereof and to participate in local, national and 
international trade fairs, sale's exhibitions, seminars, 
fashion shows or any other sales promotion scheme and to 
do all incidental acts and things necessary for the 
attainment of above objects. 

 
3. To carry on India or elsewhere the business as 

manufactures, producers, processors, importers, exporters, 
agents, brokers, wholesalers, showroom owners, retailers, 
distributors, exchangers, traders, buyers, sellers, job-
workers, stockist and to market, promote, organize, design, 
cut, sort and grade or otherwise to deal in all kinds  and 
classes of paper, board and pulp processed from any 
suitable raw material including waste board, cardboard, 
strawboard, pulp board, leather board, mill board, 
corrugated board, liner board, duplex and triple boards, 
hard board ply-wood board, writing paper, printing paper, 
newsprint paper, absorbent paper, wrapping paper, tissue 
paper, blotting paper , filter paper, art paper, bank or bond 
paper, grease proof paper, gummed paper, parchment 
paper, drawing paper, kraft paper, envelope paper, tracing 
paper, waterproof paper, carbon paper, photographic paper, 
post cards, visiting cards, soda pulp, mechanical pulp, 
sulphite pulp, semi-chemical pulp and all kinds of articles in 
the manufacture of which in any form paper board or pulp 
is used, and also to deal in or manufacture of which in any 
other articles or things of a character similar or analogous 
to the foregoing or any of them or connected therewith. 

 



 
 

4. To undertake and carry on the business of providing all 
kinds of information technology based and enabled services 
in India and internationally, electric, electronic remote 
processing services, e- services including but not limited to 
providing financial and related services of all kinds and 
description including billing services, services, database 
services, data entry business marketing services, business 
information and management services, training and 
consultancy services to businesses, organizations, concerns, 
firms, corporations, trusts local bodies, State government 
and other entities, to establish and operate service 
processing centers for providing services for back office and 
processing requirements, marketing sales, credit collection 
services for companies engaged in the business of remote 
processing and IT enabled services from a place of business 
in India or elsewhere, contacting and communicating to and 
on behalf of overseas customers by voice, data image, 
letters, using dedicated international private lines and to 
handle business process management, remote help desk 
management, remote management, remote customer 
interaction, customer relationship management and 
customer servicing through call centers, email based 
activities and letter/fax based communication, knowledge, 
storage and management, data management, warehousing, 
search, integration and analysis for financial and non-
financial and systems. 

 
iv. The Transferor Company is engaged in purchase, sale and 

trading of soling and packing material and other related 
activities. The Transferor Company, through its step down 
wholly owned subsidiary-Mirza UK Ltd, is engaged in design, 
development, marketing and distribution of leather footwear, 
leather goods and accessories in UK, USA and other European 
Markets. Mirza UK Ltd is a London based company formed 
under the laws of United Kingdom. Mirza UK Ltd (Mirza UK) is a 
step down wholly owned subsidiary of RTS Fashions Pvt Ltd, 
India. Mirza UK is engaged in marketing and distribution of 
leather footwear, leather goods and accessories including the 
products of Mirza International Ltd, in UK, USA and other 
European Markets. Mirza UK has an experienced and dedicated 
team engaged in design and development of leather footwear, 
leather goods and accessories for UK and other Overseas 
Markets. Mirza UK does design and development of shoes which 
are finally manufactured in India in the factories of Mirza 
International Ltd and sold to various overseas customers under 
various brands. Thus, Mirza UK is one of the main driving forces 
of the Private Label Business of Mirza International Ltd. 
 

v. Present Authorised Share Capital of the Transferor Company is 
₹8,13,45,000 divided into 81,34,500 Equity Shares of ₹10 each. 
The present Issued, Subscribed and Paid-up Share Capital of 
the Company is ₹8,13,45,000 divided into 81,34,500 Equity 
Shares of ₹10 each. 

 
vi. Detail of the present Board of Directors of the Transferor 

Company is given below: 
 



 
 

Sl. 
No. 

Name, DIN & Address Designation 

1.  Rashid Ahmed Mirza 
00049009 
Villa-122, Parkways 
Dubai Hills 
Dubai, UAE 

Director 

2.  Shahid Ahmad Mirza  
00048990 
14/6, Civil Lines 
Kanpur-208 001 
Uttar Pradesh 

Director 

3.  Tauseef Ahmad Mirza 
00049037 
G-1, Maharani Bagh 
New Delhi-110 065 

Director 

4.  Tasneef Ahmad Mirza 
00049066 
14/6, Civil Lines 
Kanpur-208 001 
Uttar Pradesh 

Director 

 
4.2 The Applicant No. 2/Transferee Company-Mirza International 

Ltd: 
 
i. The Transferee Company-Mirza International Ltd [Corporate 

Identification No. (CIN): L 19129 UP 1979 PLC 004821; Income 
Tax Permanent Account No. (PAN): AAE CM 3626 M] 
(hereinafter referred to as “the Transferee Company/the 
Company”) was originally incorporated on 5th September, 1979, 
under the provisions of the Companies Act, 1956, as a private 
limited company with the name and style as ‘Mirza Tanners Pvt 
Ltd’ vide Certificate of Incorporation issued by the Registrar of 
Companies, Uttar Pradesh, Kanpur. The Company was 
converted into a public limited company and name of the 
Company was changed to ‘Mirza Tanners Ltd’ vide Fresh 
Certificate of Incorporation dated 6th May, 1994 issued by the 
ROC, Kanpur. Name of the Company was changed to its present 
name “Mirza International Ltd” vide fresh Certificate of 
Incorporation dated 10th August, 2005 issued by the ROC, 
Kanpur. 
 

ii. Presently, the Registered Office of the Transferee Company is 
situated at 14/6, Civil Lines, Kanpur 208 001, Uttar Pradesh; e-
mail: compliance@mirzaindia.com; website: www.mirza.co.in. 

 
iii. The detailed objects of the Transferee Company are set out in 

the Memorandum of Association and are briefly stated as 
below: 

 
1. To carry on the business as manufactures, tanners, 

exporters, importers, and distributors of and dealers and 
stockists in all classes of hides, skins and other materials 
required for converting hides and skins into leather and to 
carry on all or any of the business of tanners, curriers, hide 
and skin merchants, or any other business of allied nature 
whether manufacturing or otherwise any other business of 



 
 

allied nature, all kinds of industrial leathers, travel goods 
including bags, suitcases, brief cases, beddings vanity bags, 
saddles & horse ridings equipments, belts, caps, gloves, 
purses, synthetic rubber, synthetic leather, as sole 
proprietor and/or as partners in a partnership firm and as 
member of an association of persons or body of individuals 
or in any other manner authorised by law for the time being 
or as agents, bankers, contractors, etc. 

 
2. To carry on the business as manufacturers, importers, 

exporters, distributors, dealers and stockists of footwear of 
all types and styles including men's/ladies shoes/sandles, 
boots, heeled shoes, formal shoes etc. and all other leather 
products and their by products and articles made of leather, 
plastics, oils, paints, chemicals, waterproof appliances and 
any preparations or solutions capable of being applied for 
waterproofing and other similar purpose and all other 
articles produced or used by tanners and curriers and 
manufacturers of and dealers in appliances for the above 
trades or any of them as sole proprietors and/or as partners 
or in a partnership firm and/or as a members of an 
association of person or body of individuals or in any other 
manner authorised by law being or as agents, brokers, 
contractors etc. 

 
3. To carry on the business as consultants and advisers on 

various applications of the products and bye-products of the 
Company for the same for clients and prospectus clients. 

 
4. To carry on the business of Constructional Engineers, 

Architects, Colonizers, Site Developers, Builders, 
Contractors, Promoters and Developer and to build 
township, acquire, develop, construct, erect, alter, buy, sell 
any movable or immovable property including land, real 
estate, multi-storyed buildings, sheds, dwelling offices, 
shops, stores, public utility buildings, residential and 
commercial complexes, multiplexes, shopping malls and 
rent, lease, build, construct, equip, execute, carry out, 
improve, work, develop, administer, maintain or control 
works and conveniences of all kinds of infrastructure 
including roadways, freightways, tramways, dams, fly-
overs, bridges, aerodromes, docks, ports, jetties, piers, 
wharves, canals, reservoirs, drainage aqueducts and any 
other related business activities. 

 
5. To generate electrical power by conventional methods 

including coal, gas, lignite, oil, bio-mass, waste, thermal, 
solar, hydal, geo-hydal, wind and tidal waves and to 
promote, own, acquire, erect, construct, establish, 
maintain, improve, manage, operate, alter, carry on, 
contract, take on hire/ lease power plants, co-generation 
power plants, energy conservation projects, power houses, 
transmission, and distribution system for the generation, 
distribution, transmission and supply of electrical energy for 
industrial, commercial, agriculture, household or captive 
consumption and to buy, sell, supply, exchange, market, 
function as a licensee to the State Electrical Boards, State 



 
 

Government, Appropriate Authorities in India and elsewhere 
in any area, as may be specified by the State Government, 
Central Government, Local Authority, State Electrical 
Boards and any other competent authority in accordance 
with the provisions of applicable electricity law and rules 
and/or regulations made thereunder. 

 
6. To carry on in India or elsewhere the business to 

manufacture, produce, process, crush, extract, reclaim, 
convert, commercialise, control, compound, develop, 
distribute, derive, treat, grade, release, manipulate, 
prepare, promote, supply, import, export, buy, sell, turn to 
account and to act as agent, broker, concessionaires, 
consultant, collaborator, job worker, export house or 
otherwise to deal in all varieties, colors, dimensions, 
descriptions, characteristics of sugar including cane sugar, 
beet sugar, maple sugar, khandsari sugar, gur, rab, etc. in 
the form of powder, granules, cubes and lumps and its 
products, bye-products including glucose, sucrose, fructose, 
lactose, maltose, molasses, alcohol, spirits, ethanol and in 
connection therewith to acquire, construct and operate 
mills, factories, distilleries, refineries and other 
establishments. 

 
7. To carry on India or elsewhere the business to 

manufacture, produce, process, prepare, disinfect, 
fermentate, compound, mix, clean, wash, concentrate, 
crush, grind, seggregate, pack, re-pack, add, remove, heat, 
grade, preserve, freeze, distillate, boil, sterlize, improve, 
extract, refine, buy, sell, resale, import, export, barter, 
transport, store, forward, distribute, dispose, develop, 
handle, manipulate, market, supply and to act as agent, 
broker, representative, consultant, collaborator, adatia, 
stockists, liasioner, middleman, export house, job-worker or 
otherwise to deal in all kinds of grains, cereals, seeds, 
pulses, oils, spices, dry fruits, consumer food items, their 
bye-products, ingredients, derivatives, residues, including 
foods and vegetables, packed foods, powders, pastes, 
liquids, drinks, beverages, mineral water, juices, jams, 
jellies, squashes, honeys, pickles, sausages, concentrates, 
extracts, essences, flavours, syrups, sarbats, flavoured 
drinks, health and diet drinks, extruded foods, preserved 
foods, dehydrated foods, pre-cooked foods, canned foods, 
preserved foods, health foods, fast foods, cream, chease, 
butter and other dairy products, biscuits, breads, cakes, 
pastries, confectionery, sweets, chocolates, toffees, 
breakfast foods, namkeen, protein foods, dietic products, 
strained baby foods, instant foods, cereal products, table 
delicacies and all other whether natural, artificial or 
synthetic of a character similar or analogous to the 
foregoing or connected therewith. 

 
8. To carry on in India or elsewhere the business as 

manufactures, producers, processors, importers, exporters, 
agents, brokers, wholesalers, showroom owners, retailers, 
distributors, exchangers, traders, buyers, sellers, job-
workers, stockist and to market, promote, organize, design, 



 
 

cut, sort and grade or otherwise to deal in all shapes, sizes, 
variables, specifications, descriptions, applications, 
modalities, fashions and uses of garments for men, women, 
and children including footwear, sportswear, activewears, 
daily wears, fashion wears, party wears, wearing apparels, 
underwears, purses, belts, wallets and other allied goods 
made from cotton, silk, sythetics, jute, velvet, woollen, 
leather, rexine or with any combination thereof and to 
participate in local, national and international trade fairs, 
sale's exhibitions, seminars, fashion shows or any other 
sales promotion scheme and to do all incidental acts and 
things necessary for the attainment of above objects. 

 
9. (a) To undertake and carry on the business of providing all 

kinds of information technology based and enabled services 
in India and internationally, electric, electronic remote 
processing services, eservices including but not limited to 
providing financial and related services of all kinds and 
description including billing services, processing services, 
database services, data entry business marketing services, 
business information and management services, training 
and consultancy services to businesses, organizations, 
concerns, firms, corporations, trusts local bodies, State 
government and other entities, to establish and operate 
service processing centers for providing services for back 
office and processing requirements, marketing sales, credit 
collection services for companies engaged in the business of 
remote processing and IT enabled services from a place of 
business in India or elsewhere, contacting and 
communicating to and on behalf of overseas customers by 
voice, data image, letters, using dedicated international 
private lines and to handle business process management, 
remote help desk management, remote management, 
remote customer interaction, customer relationship 
management and customer servicing through call centers, 
email based activities and letter/fax based communication, 
knowledge, storage and management, data management, 
warehousing, search, integration and analysis for financial 
and non-financial and systems. 

 
(b) To carry on the business as internet service provider 
and undertake any and all kinds of internet/web-based 
activities and transactions, to design, develop, sell, provide, 
market, buy, import, export, sell and license computer 
software, hardware, computer system and program 
products, services and to give out computer machine time 
and to carry on the business of collecting, collating, storing, 
devising other system including software programs and 
systems. 

 
iv. The Transferee Company is engaged in design, development, 

manufacturing, marketing, trading, export and retailing of 
leather footwear, sports shoes, garments & apparels, leather 
goods and accessories, and other related activities. The 
Company also owns and operates a leather tannery for captive 
consumption. Mirza International Ltd has the following business 
verticals: 



 
 

 
a. Private Label/White Label Business: The Company is 

engaged in design, development, manufacturing, export 
and sale of leather footwear to various Private Labels in 
United Kingdom, United States of America (USA), European 
and Non-European Countries. Private Label Business is pre-
dominantly export wholesale made-to-order (MTO) 
business. 

 
b. Branded Business/Redtape Business: The Company is 

engaged in design, development, trading, marketing and 
retailing of leather shoes, sports shoes, garments & 
apparels and other accessories under ‘REDTAPE’ and other 
Brands owned by the Company. ‘REDTAPE’ is a well-known 
brand in leather and sports footwear, garments & apparels. 
Branded Business is pre-dominantly domestic retail 
business. 

 
c. Leather Tannery Business: The Company owns and 

operate of one of the most modern tanneries in India which 
is engaged in procuring and processing of leather. Tannery 
is backward integration for captive consumption and acts as 
the backbone for the Private Label Business. 

 
v. Present Authorised Share Capital of the Transferee Company is 

₹51,25,00,000 divided into 25,62,50,000 Equity Shares of ₹2 
each. The present Issued, Subscribed and Paid-up Share Capital 
of the Company is ₹24,06,12,000 divided into 12,03,06,000 
Equity Shares of ₹2 each. 
 

vi. Detail of the present Board of Directors of the Transferee 
Company is given below: 

 
Sl. 
No. 

Name, DIN & Address Designation 

1.  Rashid Ahmed Mirza 
00049009 
Villa-122, Parkways 
Dubai Hills 
Dubai, UAE 

Managing Director 

2.  Shahid Ahmad Mirza 
00048990 
14/6, Civil Lines 
Kanpur-208 001 
Uttar Pradesh 

Whole-time Director 

3.  Tauseef Ahmad Mirza 
00049037 
G-1, Maharani Bagh 
New Delhi-110 065 

Whole-time Director 

4.  Tasneef Ahmad Mirza 
00049066 
14/6, Civil Lines 
Kanpur-208 001 
Uttar Pradesh 

Whole-time Director 

5.  Shuja Mirza 
01453110 
65, Friends Colony East 

Whole-time Director 



 
 

New Delhi-110 065 
6.  Narendra Prasad Upadhyaya 

00049196 
302, Concord Apartment 
Swaroop Nagar 
Kanpur-208 002 
Uttar Pradesh 

Whole-time Director 

7.  Sudhindra Kumar Jain 
00189602 
113/233, Swaroop Nagar 
Kanpur-208 002 
Uttar Pradesh 

Independent Director 

8.  Yashvir Singh 
00049360 
A-53, Sector-26  
Noida-201 301 
Uttar Pradesh 

Independent Director 

9.  Qazi Noorus Salam 
00051645 
39/82, Majeed Ahmed Road 
Kanpur-208 001 
Uttar Pradesh 

Independent Director 

10.  Sanjay Bhalla 
00699901 
A-8, Nizamuddin West 
New Delhi-110 013 

Independent Director 

11.  Sanjiv Gupta 
02240256 
B-63, Safdarjung Enclave 
New Delhi-110 029 

Independent Director 

12.  Saumya Srivastava 
08206547 
Flat 003, Tower K, Amrapali 
Silicon City 
Sec 76, Noida-201 301 
Uttar Pradesh 

Independent Director 

 
4.3 The Applicant No. 3/Resulting Company-Redtape Ltd: 

 
i. The Resulting Company-Redtape Ltd [Corporate Identification 

No. (CIN): U 52609 UP 2021 PLC 156659; Income Tax 
Permanent Account No. (PAN): AAL CR 5032 R] (hereinafter 
referred to as “the Resulting Company/the Company”) was 
incorporated under the provisions of the Companies Act, 2013, 
as a public limited company vide Certificate of Incorporation 
dated 8th December, 2021, issued by the Central Registration 
Centre on behalf of the jurisdictional Registrar of Companies, 
Uttar Pradesh, Kanpur. 

 
ii. Presently, the Registered Office of the Resulting Company is 

situated at Plot No. 8, Sector-90, Noida 201 301, Uttar Pradesh, 
e-mail: compliance@redtapeindia.com. 

 
iii. The detailed objects of the Resulting Company are set out in 

the Memorandum of Association and are briefly stated as 
below: 
 



 
 

1. To carry on the business as importers, traders, distributors, 
dealers and stockists of footwear of all types and styles 
including men's/ladies shoes/sandles, boots, heeled shoes, 
formal shoes etc. and all other leather products and their 
by-products and articles made of leather, plastics, oils, 
paints, chemicals, waterproof appliances and any 
preparations or solutions capable of being applied for 
waterproofing and other similar purpose and all other 
articles produced or used by tanners and curriers and 
manufacturers of and dealers in appliances for the above 
trades or any of them as sole proprietors and/or  as 
partners or in a partnership firm and/or as a members of an 
association of person or body of individuals or in any other 
manner authorised by law being or as agents, brokers, 
contractors etc. 

 
2. To carry on the business as consultants and advisers on 

various applications of the products and bye-products of the 
Company for the same for clients and prospectus clients. 

 
3. To carry on in India or elsewhere the business as importers, 

exporters, agents, brokers, wholesalers, showroom owners, 
retailers, distributors, exchangers, traders, buyers, sellers, 
job-workers, stockist and to market, promote, organize, 
design, cut, sort and grade or otherwise to deal in all 
shapes, sizes, vaiables, specifications, descriptions, 
applications, modalities, fashions and uses of garments or 
men, women and children including footwear, sportswear, 
active wears, daily wears, fashion wears, party wears, 
wearing apparels, innerwears, purses, belts, wallets and 
other allied goods made from cotton, silk, sythetics, jute, 
velvet, woollen, leather, rexine or with any combination 
thereof and to participate in local, national and international 
trade fairs, sale exhibitions, seminars, fashion shows or any 
other sales promotion scheme and to do all incidental acts 
and thigs necessary for the attainment of above objects. 

 
4. To carry on any other business which may seem to the 

Company capable of being conveniently carried on and to 
deal in all kinds of goods and merchandise, machinery, 
apparatus and materials. 

 
iv. The Resulting Company is recently incorporated to carry on 

business activities of design, development, trading, marketing 
and retailing of leather shoes, sports shoes, garments, 
apparels, accessories and other related activities. 
 

v. Present Authorised Share Capital of the Resulting Company is 
₹1,00,000 divided into 50,000 Equity Shares of ₹2 each. The 
Present Issued, Subscribed and Paid-up Share Capital of the 
Company is ₹1,00,000 divided into 50,000 Equity Shares of ₹2 
each. 

  



 
 

vi. Detail of the present Board of Directors of the Resulting 
Company is given below: 
 

Sl. 
No. 

Name, DIN & Address Designation 

1.  Rashid Ahmed Mirza 
00049009 
Villa-122, Parkways 
Dubai Hills 
Dubai, UAE 

Director 

2.  Shuja Mirza 
01453110 
65, Friends Colony East 
New Delhi-110 065 

Director 

3.  Arvind Verma 
09429834 
A-602, Stellar Greens Apartment 
Plot No. D-6, Sector-44 
Noida-201301 

Director 

4.  Sanjay Bhalla 
00699901 
A-8, Nizamuddin West 
New Delhi-110013 

Director 

 
5. Detail of the Promoters: The Transferor Company is a family owned, 

closely held private limited company. The Transferee Company is a 
public limited listed company. Equity Shares of the Transferee 
Company are listed on BSE Ltd and National Stock Exchange of India 
Ltd. The Resulting Company is a wholly owned subsidiary of the 
Transferee Company. Entire issued and paid-up Equity Share Capital of 
the Resulting Company is beneficially owned by the Transferee 
Company.  
 

A. Present Promotors of the Transferor Company: 
 

Sl. 
No. 

Name and Address 

1.  Rashid Ahmed Mirza 
Villa-122, Parkways 
Dubai Hills 
Dubai, UAE 

2.  Shahid Ahmad Mirza  
14/6, Civil Lines 
Kanpur-208 001 
Uttar Pradesh 

3.  Tauseef Ahmad Mirza 
G-1, Maharani Bagh 
New Delhi-110 065 

4.  Tasneef Ahmad Mirza 
14/6, Civil Lines 
Kanpur-208 001 
Uttar Pradesh 

5.  Irshad Mirza 
14/6, Civil Lines 
Kanpur-208 001 
Uttar Pradesh 



 
 

 
B. Present Promotors of the Transferee Company: 

 
Sl. 
No. 

Name and Address 

1.  Rashid Ahmed Mirza 
Villa-122, Parkways 
Dubai Hills 
Dubai, UAE 

2.  Shahid Ahmad Mirza  
14/6, Civil Lines 
Kanpur-208 001 
Uttar Pradesh 

3.  Tauseef Ahmad Mirza 
G-1, Maharani Bagh 
New Delhi-110 065 

4.  Tasneef Ahmad Mirza 
14/6, Civil Lines 
Kanpur-208 001 
Uttar Pradesh 

5.  Irshad Mirza 
14/6, Civil Lines 
Kanpur-208 001 
Uttar Pradesh 

 
C. Present Promotors of the Resulting Company: 

 
Sl. 
No. 

Name and Address 

1.  Mirza International Ltd 
14/6, Civil Lines,  
Kanpur 208 001 
Uttar Pradesh 

 
6. The proposed Arrangement of RTS Fashions Pvt Ltd, Mirza International 

Ltd and Redtape Ltd, will be affected by the arrangement embodied in 
the Scheme of Arrangement framed under Sections 230 & 232 of the 
Companies Act, 2013, read with Section 66 of the Companies Act, 
2013, the Companies (Compromises, Arrangements and 
Amalgamations) Rules, 2016, the National Company Law Tribunal 
Rules, 2016, and other applicable provisions, if any. 
 

7. Rationale and Benefits of the Scheme: 
 
The circumstances which justify and/or necessitate the proposed 
Composite Scheme of Arrangement of RTS Fashions Pvt Ltd, Mirza 
International Ltd and Redtape Ltd are, inter alia, as follows: 

 
7.1 Preamble 

 
Mirza International Ltd is engaged in design, development, 
manufacturing, marketing, trading, export and retailing of leather 
footwear, sports shoes, garments & apparels, leather goods and 
accessories, and other related activities. The Company also owns 
and operates a leather tannery for captive consumption. Mirza 
International Ltd has the following business verticals: 



 
 

 
a. Private Label/White Label Business: The Company is 

engaged in design, development, manufacturing, export and sale 
of leather footwear to various Private Labels in United Kingdom, 
United States of America (USA), European and Non-European 
Countries. Private Label Business is pre-dominantly export 
wholesale made-to-order (MTO) business. 

 
b. Branded Business/Redtape Business: The Company is 

engaged in design, development, trading, marketing and 
retailing of leather shoes, sports shoes, garments & apparels and 
other accessories under ‘REDTAPE’ and other Brands owned by 
the Company. ‘REDTAPE’ is a well-known brand in leather and 
sports footwear, garments & apparels. Branded Business is pre-
dominantly domestic retail business. 

 
c. Leather Tannery Business: The Company owns and operates 

one of the most modern tanneries in India which is engaged in 
procuring and processing of leather. Tannery is backward 
integration for captive consumption and acts as the backbone for 
the Private Label Business. 

 
RTS Fashions Pvt Ltd is engaged in purchase, sale and trading of 
soling and packing material and other related activities. The 
Transferor Company, through its step down wholly owned 
subsidiary-Mirza (UK) Ltd, is engaged in design, development, 
marketing and distribution of leather footwear, leather goods and 
accessories in UK, USA and other European Markets.  

 
Mirza (UK) Ltd is a London based company formed under the laws of 
United Kingdom. Mirza (UK) Ltd [Mirza UK] is a step down wholly 
owned subsidiary of RTS Fashions Pvt Ltd, India. Mirza UK is 
engaged in marketing and distribution of leather footwear, leather 
goods and accessories including the products of Mirza International 
Ltd, in UK, USA and other European Markets.  
 
Mirza UK has an experienced and dedicated team engaged in design 
and development of leather footwear, leather goods and accessories 
for UK and other Overseas Markets. Mirza UK does design and 
development of shoes which are finally manufactured in India in the 
factories of Mirza International Ltd and sold to various overseas 
customers under various brands. Thus, Mirza UK is one of the main 
driving forces of the Private Label Business of Mirza International 
Ltd. 

 
In order to streamline various activities of Mirza Group, unlock the 
true value of its businesses, achieve management efficiencies and 
accelerated growth, the Management is proposing to consolidate 
entire overseas business into Mirza International Ltd; and to hive off 
Branded Business/REDTAPE Business into a separate company. 

 
The present Composite Scheme of Arrangement is proposed to 
achieve the aforesaid objectives in the following manner: 

 
§ Amalgamation of RTS Fashions Pvt Ltd (the Transferor Company) 

with and into Mirza International Ltd (the Transferee Company); 
and  



 
 

 
§ Demerger of Branded Business/REDTAPE Business (the 

Demerged Business) of Mirza International Ltd (the Transferee 
Company) into Redtape Ltd (the Resulting Company) on going 
concern basis.  

 
7.2 Amalgamation: Following are some of the specific advantages of 

the proposed Amalgamation of RTS Fashions Pvt Ltd with Mirza 
International Ltd: 

 
i. The proposed amalgamation of the Transferor Company with 

the Transferee Company would result in business synergy and 
pooling of resources into a single entity. 

 
ii. The proposed amalgamation will enable the integration of the 

business activities being carried on by the Transferor Company-
RTS Fashions Pvt Ltd and its step down wholly owned 
subsidiary- Mirza UK Ltd with and into the Transferee Company-
Mirza International Ltd. It would be advantageous to combine 
the activities and operations in a single company and to build 
strong capability to effectively meet future challenges in 
competitive business environment. Amalgamation will enable 
Mirza International Ltd to leverage the expertise and resources 
of Mirza UK Ltd and strengthen its sales and distribution in 
overseas markets. 

 
iii. The proposed Amalgamation would result in pooling of physical, 

financial and human resource of these Companies for the most 
beneficial utilization of these factors in the combined entity. 

 
iv. The proposed Scheme of Arrangement will result in usual 

economies of a centralized and a large company including 
elimination of duplicate work, reduction in overheads, better 
and more productive utilization of financial, human and other 
resource and enhancement of overall business efficiency. The 
proposed Scheme will enable these Companies to combine their 
managerial and operating strength, to build a wider capital and 
financial base and to promote and secure overall growth. 

 
v. The amalgamation will result in significant reduction in 

multiplicity of legal and regulatory compliances which at 
present is required to be made separately by the Transferee 
Company as well as by the Transferor Company. 

 
vi. The proposed amalgamation would enhance the shareholders’ 

value of the listed Transferee Company. 
  

vii. The proposed Scheme of Arrangement will have beneficial 
impact on the Transferor and the Transferee Companies, their 
shareholders, employees and other stakeholders and all 
concerned. 

 
7.3 Demerger: Following are some of the specific advantages of the 

proposed Demerger of Branded Business/REDTAPE Business of Mirza 
International Ltd into Redtape Ltd: 

 



 
 

i. Mirza International Ltd has two distinct business (a) Private 
Label/White Label Business which is pre-dominantly export 
wholesale made-to-order (MTO) business; and (b) Branded 
Business/REDTAPE Business which is pre-dominantly domestic 
retail business. Whereas the leather tannery is backward 
integration for captive consumption and acts as the backbone 
for the Private Label Business. 

 
ii. REDTAPE Business is completely independent from the Private 

Label Business. In REDTAPE Business, the Company buys entire 
quantity of garments/apparels and significant quantity of 
footwear from various third-party manufacturers. The 
Company, then, retails the same pan India through physical 
stores and on-line marketing. Since the Private Label Business 
and REDTAPE Business have different characteristics and 
nature, it is proposed to segregate both these businesses into 
separate companies. 

 
iii. It is, accordingly, proposed to hive-off Branded 

Business/REDTAPE Business from the Transferee Company into 
the Resulting Company, which, upon Demerger, will be owned 
by the shareholders of the Transferee Company in the same 
manner and proportion in which they own shareholding in the 
Transferee Company. 

 
iv. The proposed Demerger will enable the Transferee Company 

and the Resulting Company to raise necessary funds, invite 
strategic investors and other stakeholders for their respective 
businesses.  

 
v. It will impart better management focus, will facilitate 

administrative convenience and will ensure optimum utilization 
of various resources by these Companies. 

 
vi. The proposed Demerger will unlock immense possibilities of 

both these businesses. It will provide scope for independent 
expansion of various businesses. It will strengthen, consolidate 
and stabilize the business of these Companies and will facilitate 
further expansion and growth of their business. 
 

vii. The proposed Demerger will have beneficial impact on the 
Transferee Company and the Resulting Company, their 
employees, shareholders and other stakeholders and all 
concerned. 

 
7.4 The circumstances which justify and/or necessitate the proposed Re-

organisation of pre-Scheme Share Capital of the Resulting Company-
Redtape Ltd are, inter alia, as follows: 

 
i. Present issued and paid-up share capital of the Resulting 

Company is ₹1,00,000 divided into 50,000 Equity Shares of ₹2 
each, which is held entirely by the Transferee Company. In 
terms of the provisions of the Scheme, the Resulting Company 
will issue Equity Shares to the Equity Shareholders of the 
Transferee Company. However, it is proposed that upon the 
Scheme becoming effective, the Resulting Company will have 
100% mirror Equity Shareholding as that of the Transferee 



 
 

Company. In other words, post Demerger; all the Equity 
Shareholders of the Transferee Company will hold same 
percentage of Equity Shares in the Resulting Company as they 
are holding in the Transferee Company as on the record date.  
 

ii. Accordingly, upon the Scheme becoming effective, the pre-
Scheme issued and paid-up share capital of the Resulting 
Company which consists of 50,000 Equity Shares of ₹2 each 
aggregating ₹1,00,000, will be cancelled. 50,000 9% 
Compulsorily Redeemable Preference Shares of ₹2 each, 
credited as fully paid-up, aggregating ₹1,00,000, will be 
issued in place of such cancelled equity share capital. 

 
iii. It is clarified that the aforesaid re-organisation of Share 

Capital would not involve either the diminution of any liability 
in respect of un-paid share capital or payment to any 
shareholder of any paid-up share capital. The Company is not 
proposing any buy-back of shares from its shareholders. 

 
iv. It is further clarified that no creditor of the Company will be 

adversely affected by the proposed re-organisation of share 
capital. Compulsorily Redeemable Preference Shares to be 
issued in terms of this Scheme, shall be redeemed in 
accordance with the provisions of the Companies Act, 2013, 
relating to the redemption of preference shares. Hence, such 
redemption of Preference Shares will not be deemed to be a 
reduction of capital of the Company. 

 
7.5 The Scheme of Arrangement is proposed for the aforesaid reasons. 

The Board of Directors of the Transferor Company, the Transferee 
Company and the Resulting Company are of the opinion that the 
proposed Scheme is in the best interest of these Companies, their 
Shareholders and other stakeholders. 
 

8. Salient features of the Scheme of Arrangement 
 

i. On Amalgamation, all assets and liabilities including Income Tax 
and all other statutory liabilities, if any, of RTS Fashions Pvt Ltd will 
be transferred to and vest in Mirza International Ltd. 

 
ii. On Demerger, all assets and liabilities including Income Tax and all 

other statutory liabilities, if any, of Branded Business/REDTAPE 
Business (the Demerged Business) of Mirza International Ltd will be 
transferred to and vest in Redtape Ltd on going concern basis. 

 
iii. On Amalgamation, all the employees of the Transferor Company in 

service on the Effective Date, if any, shall become the employees of 
Transferee Company on and from such date without any break or 
interruption in service and upon terms and conditions not less 
favorable than those subsisting in the Transferor Company on the 
said date. 

 
iv. On Demerger, all the employees of the Transferee Company 

employed in the activities relating to the Demerged Business, in 
service on the Effective Date, if any, shall become the employees of 
the Resulting Company on and from such date without any break or 
interruption in service and upon terms and conditions not less 



 
 

favorable than those applicable to them in the Demerged Business 
of the Transferee Company, on the Effective Date. 
 

v. Appointed Date for the Scheme will be 1st January, 2022, or such 
other date as the Hon’ble National Company Law Tribunal or any 
other competent authority may approve.   

 
vi. Share Exchange Ratio for Amalgamation will be as follows: 

 
Ø The Transferee Company-Mirza International Ltd will issue 22 

(twenty-two) Equity Shares of ₹2 each, credited as fully paid 
up, to the Shareholders of the Transferor Company for every 10 
(ten) Equity Shares of ₹10 each held in the Transferor 
Company-RTS Fashions Pvt Ltd. 

 
Fractional entitlements, if any, shall be aggregated and held by a 
trust, nominated by the Board of Directors of the Transferee 
Company, in that behalf, who shall sell such shares in the market 
at such price, within a period of 90 days from the date of allotment 
of shares, as per the Scheme. The Transferee Company shall 
submit to the Designated Stock Exchange a report from its Audit 
Committee and the Independent Directors certifying that the 
Transferee Company has compensated the eligible shareholders 
against their respective fractional entitlement, within a period of 
seven days of compensating the shareholders. 
 

vii. Share Exchange Ratio for Demerger will be as follows: 
 
Ø The Resulting Company-Redtape Ltd will issue 1 (one) Equity 

Share of ₹2 each, credited as fully paid-up, to the Shareholders 
of the Transferee Company for every 1 (one) Equity Share of ₹2 
each held in the Transferee Company-Mirza International Ltd. 

 
viii. Upon the Scheme becoming effective, the pre-Scheme issued and 

paid-up share capital of the Resulting Company which consists of 
50,000 Equity Shares of ₹2 each aggregating ₹1,00,000, will be 
cancelled. 50,000 9% Compulsorily Redeemable Preference Shares 
of ₹2 each, credited as fully paid-up, aggregating ₹1,00,000, will be 
issued in place of such cancelled equity share capital. 

 
ix. BSE Ltd will act as the Designated Stock Exchange for the purposes 

of the Scheme of Arrangement. 
 

9. Extracts of the Scheme: Extracts of the selected clauses of the 
Scheme are reproduced below in italics (points/clauses referred to 
in this part are of the Scheme of Arrangement): 

 
A. DEFINITIONS 
 

In this Scheme, unless repugnant to the meaning or context thereof, 
the following expressions shall have the meaning as under: and  

 
1.1 “Act” means the Companies Act, 2013 (18 of 2013), the Companies 

(Compromises, Arrangements and Amalgamations) Rules, 2016, the 
National Company Law Tribunal Rules, 2016, and other applicable 
Rules made there under and includes any amendments, statutory re-



 
 

enactments and modifications thereof for the time being in force; and 
the Companies Act, 1956 (1 of 1956), to the extent applicable, if any. 
 

1.2 “Amalgamation” means amalgamation of RTS Fashions Pvt Ltd (the 
Transferor Company) with and into Mirza International Ltd (the 
Transferee Company) in terms of this Scheme in its present form or 
with any modification(s) as approved by the Hon’ble National 
Company Law Tribunal or any other competent authority, as the case 
may be. 
 

1.3 “Applicable Law(s)” means any relevant statute, notification, by-
laws, rules, regulations, guidelines, rule of common law, policy, code, 
directives, ordinance, schemes, notices, treaties, judgement, decree, 
approvals, orders or instructions enacted or issued or sanctioned by 
any Governmental and Registration Authority, having the force of law 
and as applicable to Companies. 

 
1.4 “Appointed Date” means commencement of business on 1st 

January, 2022, or such other date as the Hon’ble National Company 
Law Tribunal or any other competent authority may approve. 
 

1.5 “Board” or “Board of Directors” means the Board of Directors of 
the respective Transferor Company, the Transferee Company and the 
Resulting Company, as the case may be, and shall, unless it is 
repugnant to the context or otherwise, include Committee(s) so 
authorised by the Board of Directors, or any person authorised by the 
Board of Directors or such Committee(s). 
 

1.6 “Demerged Business” means the Branded Business/REDTAPE 
Business of Mirza International Ltd, which is proposed to be De-
merged into Redtape Ltd. Demerged Business means all the business, 
undertakings, properties, activities, operations, investments and 
liabilities of whatsoever nature and kind and wheresoever situated, of 
Mirza International Ltd, in relation to and pertaining to the Branded 
Business/REDTAPE Business on a going concern basis, together with 
all assets and liabilities pertaining to the Branded Business/REDTAPE 
Business and shall include (without limitation): 

 
a. Design, development, trading, marketing and retailing of leather 

shoes, sports shoes, garments & apparels and other accessories 
under ‘REDTAPE’ and other Brands owned by Mirza 
International Ltd; and other related activities being carried on by 
Mirza International Ltd [Branded Business/REDTAPE Business]. 
 

b. Land, building and all assets (whether movable or immovable, 
real or personal, corporeal or incorporeal, present future or 
contingent, tangible or intangible) of Branded Business/REDTAPE 
Business (the Demerged Business) of Mirza International Ltd 
wherever situated pertaining thereto, including but not limited to 
the following: 

 
i. Unit-5: UPSIDC Industrial Area, Site-II, Unnao, Uttar 

Pradesh. 
 

ii. Unit-3: C-4/5, 36/37, Sector-59, Noida, Uttar Pradesh. 
 



 
 

iii. Unit-8 & 9: Plot No. 18-19, Nand Nagar Industrial Estate, 
Phase-1, Mahua Khera Ganj, Kashipur, Udham Singh Nagar, 
Uttarakhand. 

 
iv. New Corporate Office (being the registered office of 

Redtape Ltd): Plot No. 8, Sector-90, Noida-201 301, Uttar 
Pradesh. 

 
v. Rented Warehouse Bangalore: SY No. 74/P56 OD Adur, 

Bidarhalli, Hobli, Near, Paramount School, Bangalore, 
Karnataka. 

 
vi. All Stores: Self rented & Franchise stores. 

 
vii. All the vehicles being used for Redtape Business. 

 
viii. Shareholding/ownership rights in Mirza Bangla Ltd, 

Bangladesh. 
 

c. Trademark and Tradename-REDTAPE and all other trademarks 
and Intellectual Property Rights which are being used in the 
Branded Business/REDTAPE Business including those listed in 
Schedule-1. 
 

d. All present and future liabilities (including contingent liabilities) 
arising out of the activities or operations of the Demerged 
Business, including loans, debts, current liabilities and 
provisions, duties and obligations relatable to the Demerged 
Business. 

 
e. Without prejudice to the generality of the above, Demerged 

Business shall include in particular: 
 

i. Land and building, plant and machinery and all other 
properties and assets of the Demerged Business wherever 
situated. 

 
ii. All rights, entitlements and other statutory permissions, 

approvals, consents, licenses, registrations, the benefits of 
all contracts including all customer contracts, agreements, 
vendor codes, approved tenders, past experience and 
credentials, business track record, and all other rights 
including leasehold rights if any, goodwill, intellectual 
property rights along with copy right, design, patent, etc., 
investment, cash balances, the benefit of any deposit, 
financial assets, funds belonging to or proposed to be 
utilized for the Demerged Business, bank balances and bank 
accounts relating to the day to day operations and specific 
to the working of the Demerged Business; and all other 
fiscal and non-fiscal incentives, benefits and privileges 
which are available to or being availed by the Transferee 
Company or which the Transferee Company may be entitled 
to at any time for its Demerged Business, shall be 
continued to be available in the Resulting Company for the 
Demerged Business after the proposed De-merger. 

 



 
 

iii. All records, files, papers, computer programs, manuals, 
data and other records, whether in physical form or 
electronic form in connection with or relating to the 
Demerged Business.  

 
iv. All duties and obligations, which are relatable to the 

Demerged Business. 
 
v. All advance money, earnest moneys and/or security 

deposits, bank guarantee, if any, paid or received by the 
Transferee Company in connection with or relating to the 
Demerged Business. 

 
vi. All trademarks, service marks, patents and domain names, 

copyrights, industrial designs, product registrations and 
other intellectual property including but not limited to all 
intellectual property and all other interests exclusively 
relating to the goods or services being dealt with by the 
Transferee Company with regard to the Demerged 
Business, which shall not include any assets or liabilities 
relating to the Remaining Business of the Transferee 
Company. 

 
f. For the purpose of this Scheme, it is clarified that liabilities 

pertaining to the Demerged Business include: 
 

i. The liabilities, which arise out of the activities or operations 
of the Demerged Business. 

 
ii. Specific loans and borrowings raised, incurred and utilized 

solely for the respective activities or operation of the 
Demerged Business. 

 
g. All employees of the Transferee Company employed in the 

Demerged Business, as identified by the Board of Directors of the 
Transferee Company, as on the Effective Date. 

 
h. Any question that may arise as to whether a specified asset or 

liability pertains or does not pertain to the Demerged Business or 
whether it arises out of the activities or operations of the 
Demerged Business shall be decided by the Board of Directors of 
the Transferee Company. 

 
Brief description of the free hold land, lease hold land, trademarks 
and other IPR, etc., of the Demerged Business of the Transferee 
Company is set out in Schedule-1. 

 
1.7 “De-merger” means transfer and vesting of Branded 

Business/REDTAPE Business (the Demerged Business) of Mirza 
International Ltd, on going-concern basis, by way of de-merger into 
Redtape Ltd, in terms of this Scheme in its present form or with any 
modification(s) as approved by the Hon’ble National Company Law 
Tribunal or any other competent authority, as the case may be. 

 
1.8 “Effective Date” means last of the dates on which the certified 

copies of the Order(s) passed by the Hon’ble National Company Law 



 
 

Tribunal, sanctioning the Scheme of Arrangement, are filed with the 
concerned Registrar of Companies, Ministry of Corporate Affairs. 
 

1.9 “Encumbrance” means (a) any mortgage, charge (whether fixed or 
floating), pledge, lien, hypothecation, assignment, deed of  trust, title 
retention, security interest or other encumbrance of any kind 
securing, or conferring any priority of payment in respect of, any 
obligation of any person, including any right granted by a transaction 
which in legal terms, is not the granting of security but which has an 
economic or financial effect similar to the granting of security under 
Applicable Laws; (b) any proxy, power of attorney, voting trust 
agreement, interest, option, right of first offer, refusal or transfer 
restriction in favour of any person; and (c) any adverse claim as to 
title, possession or use. 
 

1.10 “FEMA” means the Foreign Exchange Management Act, 1999 along 
with the rules and regulations made there under and shall include any 
statutory modification(s), amendment(s) or re-enactment(s) thereof 
for the time being in force. 
 

1.11 “Intellectual Property Rights” means, whether registered or not, 
in the name of or recognized under Applicable Laws as being 
intellectual property of the Transferor Company or the Transferee 
Company, as the case may be, or in the nature of common law rights 
of the Transferor Company or the Transferee Company, as the case 
may be, all domestic and foreign (a) trademarks, service marks, 
brand names, internet domain names, websites, online web portals, 
trade names, logos, uniforms and all applications and registration for 
the foregoing and all goodwill associated with the foregoing and 
symbolized by the foregoing; (b) confidential and proprietary 
information and trade secrets; (c) published and unpublished works of 
authorship and copyrights therein, and registrations and applications 
therefor, and all renewals, extensions, restorations and reversions 
thereof; (d) computer software,  programs (including source code, 
object code, firmware, operating systems and specifications) and 
processes; (e) designs, drawings, sketches; (f) tools, databases, 
frameworks, customer data, proprietary information, knowledge, any 
other technology or know-how, licenses, software licenses and 
formulas; (g) ideas and all other intellectual property or proprietary 
rights; and (h) all rights in all of the foregoing provided by Applicable 
Laws. 
 

1.12 “IT Act” means the Income Tax Act, 1961, and the rules made there 
under and shall include any statutory modification(s), amendment(s) 
or re-enactment(s) thereof for the time being in force. 
 

1.13 National Company Law Tribunal means appropriate 
Bench/Benches of the Hon’ble National Company Law Tribunal 
constituted under the Companies Act, 2013, or such other court, 
tribunal, forum or authority having jurisdiction to sanction the present 
Scheme and other connected matters. The National Company Law 
Tribunal is hereinafter referred to as “the Tribunal”/ “NCLT”. 

 
1.14 “Record Date-1” means the date to be fixed by the Board of 

Directors of the Transferor Company or the Transferee Company, with 
reference to which the eligibility of the shareholders of the Transferor 
Company shall be determined for allotment of shares in the 



 
 

Transferee Company on amalgamation in terms of this Scheme; and 
other connected matters, if any. 
 

1.15 “Record Date-2” means the date(s) to be fixed by the Board of 
Directors of the Transferee Company or the Resulting Company, with 
reference to which the eligibility of the shareholders of Transferee 
Company shall be determined for allotment of shares in the Resulting 
Company on de-merger in terms of this Scheme; and other connected 
matters, if any. It is clarified that for the purpose of the De-merger, 
post-merger list of shareholders of the Transferee Company will be 
taken into consideration after giving effect to allotment of shares to 
the Shareholders of the Transferor Company pursuant to 
amalgamation of the Transferor Company with the Transferee 
Company. 
 

1.16 “Record Date” means Record Date-1 and Record Date-2, collectively 
or any one of them, as the context requires. 
 

1.17 “Registrar of Companies” means concerned Registrar(s) of 
Companies, Ministry of Corporate Affairs having jurisdiction under the 
Companies Act, 2013, and other applicable provisions, if any, on the 
respective Companies. 

 
1.18 “Remaining Business of the Transferee Company” means all 

assets and liabilities including immovable property, undertakings, 
businesses, activities, operations and intellectual property rights of 
the Transferee Company other than the Demerged Business. Without 
prejudice to the generality of this clause, the remaining business of 
the Transferee Company will include the following: 
 

i. Private Label/White Label Business being carried on by Mirza 
International Ltd along with Land, building and all assets 
(whether movable or immovable, real or personal, corporeal or 
incorporeal, present future or contingent, tangible or intangible) 
of such Private Label/White Label Business. 

 
ii. Tannery Business being carried on by Mirza International Ltd 

along with Land, building and all assets (whether movable or 
immovable, real or personal, corporeal or incorporeal, present 
future or contingent, tangible or intangible) of such Tannery 
Business. 

 
iii. All trademarks, service marks, patents and domain names, 

copyrights, industrial designs, product registrations and other 
intellectual property rights being used by Mirza International Ltd 
for its remaining business.  

 
1.19 Re-organisation of Share Capital means Re-organisation of pre-

Scheme Share Capital of Redtape Ltd (the Resulting Company) 
whereby the entire pre-Scheme issued and paid-up share capital of 
the Resulting Company which consists of 50,000 Equity Shares of ₹2 
each aggregating ₹1,00,000 will be cancelled and equal number of 9% 
Compulsorily Redeemable Preference Shares will be created in place 
of such cancelled equity share capital. 
 

1.20 “Resulting Company” means Redtape Ltd being a company 
incorporated under the provisions of the Companies Act, 2013, and 



 
 

having its registered office at Plot No. 8, Sector-90, Noida 201 301, 
Uttar Pradesh, e-mail: shuja@redtapeindia.com. 
 
The Resulting Company-Redtape Ltd [Corporate Identification No. 
(CIN): U 52609 UP 2021 PLC 156659; Income Tax Permanent 
Account No. (PAN): AAL CR 5032 R] (hereinafter referred to as “the 
Resulting Company/the Company”) was incorporated under the 
provisions of the Companies Act, 2013, as a public limited company 
vide Certificate of Incorporation dated 8th December, 2021, issued by 
the Central Registration Centre on behalf of the jurisdictional Registrar 
of Companies, Uttar Pradesh, Kanpur. 
 

1.21 “Scheme” means the present Scheme of Arrangement framed under 
the provisions of Sections 230 & 232 of the Companies Act, 2013, 
read with Section 66 of the Companies Act, 2013, the Companies 
(Compromises, Arrangements and Amalgamations) Rules, 2016, 
together with Sections 2(1B) and 2(19AA) of the Income Tax Act, 
1961, and other applicable provisions, if any, which provides for (a) 
Amalgamation of RTS Fashions Pvt Ltd with Mirza International Ltd; 
(b) De-merger of Branded Business/REDTAPE Business of Mirza 
International Ltd into Redtape Ltd; and various other matters 
incidental, consequential or otherwise integrally connected with the 
aforesaid Amalgamation and De-merger; in the present form or with 
any modification(s), approved or imposed or directed by 
Members/Creditors of these Companies and/or by any competent 
authority and/or by the Hon’ble National Company Law Tribunal or 
that may otherwise be deemed fit by these Companies. 

 
AMALGAMATION OF RTS FASHIONS PVT LTD WITH MIRZA 
INTERNATIONAL LTD 
 
2.1 TRANSFER AND VESTING OF UNDERTAKING(S) 
 

2.1.1 On the Scheme becoming effective and with effect from the 
Appointed Date, subject to the provisions of the Scheme in 
relation to the modalities of transfer and vesting, the 
undertakings and entire business and all immovable properties 
(including agricultural land, industrial land, residential land and 
all other land and plots) where so ever situated and incapable of 
passing by physical delivery as also all other assets, capital 
work-in-progress, current assets, investments, deposits, 
bookings and advances against residential and commercial plots 
and buildings, powers, authorities, awards, allotments, approvals 
and consents, licenses, registrations, contracts, agreements, 
engagements, arrangement, rights, intellectual property rights, 
titles, interests, benefits and advantages of whatsoever nature 
belonging to or in the ownership, power, possession, control of 
or vested in or granted in favour of or enjoyed by the Transferor 
Company, including but without being limited to, benefit of all 
agreements and all other interests arising to the Transferor 
Company (hereinafter collectively referred to as “the said 
assets”) shall, without any further act or deed or without 
payment of any duty or other charges, be transferred to and 
vested in the Transferee Company pursuant to the provisions of 
Section 232 of the Act as a going concern, for all the estate, 
right, title and interest of the Transferor Company therein so as 
to become the property of the Transferee Company but, subject 



 
 

to mortgages, charges and encumbrances, if any, then affecting 
the undertaking of the Transferor Company without such charges 
in any way extending to the undertaking of the Transferee 
Company. 

 
2.1.2 Notwithstanding what is provided herein above, it is expressly 

provided that in respect to such of the said assets as are 
movable in nature or are otherwise capable of being transferred 
by physical delivery or by endorsement and delivery, the same 
shall be so transferred, with effect from the Appointed Date, by 
the Transferor Company to the Transferee Company after the 
Scheme is duly sanctioned and given effect to without requiring 
any order of the Tribunal or any deed or instrument of 
conveyance for the same or without the payment of any duty or 
other charges and shall become the property of the Transferee 
Company accordingly. 

 
2.1.3 On and from the Appointed Date, all liabilities, provisions, duties 

and obligations including Income Tax and other statutory 
liabilities, if any, of every kind, nature and description of the 
Transferor Company whether provided for in the books of 
accounts of the Transferor Company or not, shall devolve and 
shall stand transferred or be deemed to be transferred without 
any further act or deed, to the Transferee Company with effect 
from the Appointed Date and shall be the liabilities, provisions, 
duties and obligations of the Transferee Company. 

 
2.1.4 Similarly, on and from the Appointed Date, all the taxes and 

duties including advance tax, tax deducted at source, tax 
collected at source, minimum alternative tax (MAT), self-
assessment tax, Input Tax Credit under Goods and Services Tax 
(GST) or any other available input credit, etc., paid by or on 
behalf of the Transferor Company immediately before the 
amalgamation, shall become or be deemed to be the property of 
the Transferee Company by virtue of the amalgamation. Upon 
the Scheme becoming effective, all the taxes and duties paid 
(including TDS, MAT and GST, etc.) by or on behalf of the 
Transferor Company from the Appointed Date, regardless of the 
period to which these payments relate, shall be deemed to have 
been paid for and on behalf of and to the credit of the Transferee 
Company as effectively as if the Transferee Company had paid 
the same. 

 
2.1.5 Upon the Scheme becoming effective, all un-availed credits and 

exemptions, statutory benefits, including in respect of Income 
Tax (including MAT credit), CENVAT, Customs, VAT, Sales Tax, 
Service Tax, Goods and Services Tax, etc., of the Transferor 
Company, shall be available to and vest in the Transferee 
Company, without any further act or deed. 

 
2.1.6 Without prejudice to the generality of the provisions contained in 

aforesaid clauses, upon the Scheme becoming effective, requisite 
form(s) will be filed with the Registrar of Companies for creation, 
modification and/or satisfaction of charge(s), to the extent 
required, to give effect to the provisions of this Scheme. 

 



 
 

2.1.7 On the Scheme becoming effective, the Transferee Company 
shall be entitled to file/revise income tax returns, TDS returns, 
GST returns, and other statutory filings and returns, filed by it or 
by the Transferor Company, if required, and to take all such 
steps that may be required to give effect to the provisions of this 
Scheme and/or required to claim refunds, depreciation benefits, 
advance tax credits, un-availed credits and exemptions, 
statutory benefits, etc., if any. 

 
2.1.8 With effect from the Effective Date and until such time name in 

the bank accounts of the Transferor Company is replaced with 
that of the Transferee Company, the Transferee Company shall 
be entitled to operate the existing bank accounts of the 
Transferor Company, in so far, as may be necessary. The banks 
shall also honour cheques or other bills issued in the name of the 
Transferor Company on and from the Effective Date. Further, the 
Transferee Company, if so required, shall also be entitled to 
maintain one Bank Account in the name of the Transferor 
Company to enable it to deposit/encash any refund or other 
payment received in the name of the Transferor Company.  All 
such deposits will, then, be transferred to the bank account of 
the Transferee Company. It may, however, be clarified that such 
bank account(s) (in the name of the Transferor Company) will be 
used only for the limited purpose of depositing/encashing any 
refund or other payments received in the name/in favour of the 
Transferor Company.  Such bank account will not be used for 
normal banking transactions. 

 
2.1.9 All other assets & liabilities of the Transferor Company, which 

may not be specifically covered in the aforesaid clauses, shall 
also stand transferred to the Transferee Company with effect 
from the Appointed Date. 

 
2.1.10 In accordance with the Central Goods & Services Tax Act, 2017 

(‘CGST’), Integrated Goods & Services Tax Act, 2017 (‘IGST’) 
and respective State Goods & Services Tax laws (‘SGST’), Goods 
& Services tax as are prevalent on the Effective Date, the 
unutilized credits relating to, Goods & Services tax lying in the 
accounts of the undertaking of the Transferor Company shall be 
permitted to be transferred to the credit of the Transferee 
Company (including in electronic form/registration). The 
Transferee Company shall accordingly be entitled to set off all 
such unutilized credits against the Goods & Services tax payable 
by it. 

 
2.1.11 All compliances with respect to taxes or any other law between 

the respective Appointed Date and Effective Date done by the 
Transferor Company shall, upon the approval of this Scheme, be 
deemed to have been made with by the Transferee Company. 

 
2.1.12 Any tax liabilities  under the Income Tax Act, 1961, Wealth Tax 

Act, 1957, customs duty laws, central sales tax, applicable state 
value added tax, service tax laws, excise duty laws, Goods & 
Services tax, or other applicable laws/ regulations dealing with 
taxes, duties, levies allocable or related to the business of the 
Transferor Company to the extent not provided for or covered by 
tax provision in the accounts made as on the date immediately 



 
 

preceding the Appointed Date shall be transferred or stand 
transferred to Transferee Company. Any surplus in the provision 
for taxation / duties/ levies account including advance tax and 
tax deducted at source as on the date immediately preceding the 
Appointed Date will also be transferred to the account of the 
Transferee Company. 

 
2.1.13 Any refund under the Income Tax Act, 1961, Wealth Tax Act, 

1957, customs duty laws, central sales tax, applicable state 
value added tax, service tax laws, excise duty laws, Goods & 
Services tax, or other applicable laws/ regulations dealing with 
taxes/ duties/ levies allocable or related to the business and 
available on various electronic forms (including Form 26AS) / 
registration of the Transferor Company consequent to the 
assessment(s) and other proceeding(s) made on the Transferor 
Company and for which no credit is taken in the accounts, as on 
the date immediately preceding the Appointed Date, shall also 
belong to and be received  by the Transferee Company. 

 
2.3 LEGAL PROCEEDINGS 

 
All legal proceedings of whatever nature by or against the Transferor 
Company pending on the Effective Date, shall not be abated, be 
discontinued or be, in any way, prejudicially affected by reason of the 
transfer of the undertaking of the Transferor Company or of anything 
contained in this Scheme but the proceedings may be continued, 
prosecuted and enforced by or against the Transferee Company in the 
same manner and to the same extent as it would or might have been 
continued, prosecuted and enforced by or against the Transferor 
Company as if the Scheme had not been made. 
 

2.7 ISSUE OF SHARES BY TRANSFEREE COMPANY 
 

 
2.7.1 Upon the Scheme finally coming into effect and in consideration 

of the transfer and vesting of all the said assets and liabilities of 
the Transferor Company to the Transferee Company in terms of 
the Scheme, the Transferee Company shall, without any further 
application or deed, issue and allot Share(s) to the Shareholders 
of the Transferor Company, whose names appear in the Register 
of Members as on the Record Date-1, in the following ratio: 

 
a. The Transferee Company-Mirza International Ltd will issue 22 

(twenty-two) Equity Shares of ₹2 each, credited as fully paid 
up, to the Shareholders of the Transferor Company for every 
10 (ten) Equity Shares of ₹10 each held in the Transferor 
Company-RTS Fashions Pvt Ltd. 

 
2.7.2 Fractional entitlements, if any, shall be aggregated and held by a 

trust, nominated by the Board of Directors of the Transferee 
Company, in that behalf, who shall sell such shares in the market 
at such price, within a period of 90 days from the date of 
allotment of shares, as per the Scheme. The Transferee 
Company shall submit to the Designated Stock Exchange a 
report from its Audit Committee and the Independent Directors 
certifying that the Transferee Company has compensated the 
eligible shareholders against their respective fractional 



 
 

entitlement, within a period of seven days of compensating the 
shareholders.   

 
2.7.3 New Shares to be issued in terms of the aforesaid Clause shall be 

subject to the provisions of the Memorandum and Articles of 
Association of the Transferee Company. New Equity Shares shall 
rank pari passu in all respects, including dividend, with the 
existing Equity Shares of the Transferee Company. 

 
2.7.4 The issue and allotment of new Shares by the Transferee 

Company, as provided in this Scheme, is an integral part thereof. 
The members of the Transferee Company, on approval of the 
Scheme, shall be deemed to have given their approval under 
Sections 42 & 62 of the Companies Act, 2013, and other 
applicable provisions, if any, for issue of new Shares in terms of 
this Scheme. 

 
2.7.5 In respect of the  Equity Shares  in  the Transferor Company 

already held in dematerialized form, the New Equity Shares to be 
issued by the Transferee Company in lieu thereof shall also be 
issued in dematerialized form with the equity shares being 
credited to the existing depository account of the Equity 
Shareholders of the Transferor Company entitled thereto, unless 
otherwise notified in writing by the shareholders of the 
Transferor Company to the Transferee Company on or before the 
Record Date. In respect  of the equity shares of the Transferor 
Company  held  in physical  form, each  equity shareholders of 
the Transferor Company holding such share(s) shall have the 
option, to be exercised by way of giving a notice to the 
Transferee Company on or before the Record Date, to receive 
the New Equity Share(s) of the Transferee Company either in 
physical form or in a dematerialized form, provided however, in 
case of the latter, the  said  notice  shall contain the details of 
the relevant depository account. In the event that such notice 
has not been received by the Transferee Company in respect of 
any equity shareholder, the New Equity Shares of the Transferee 
Company shall be issued to such shareholders in physical form. 

 
2.7.6 In the event there being any pending share transfer(s), the 

Board of Directors of the Transferor Company or any committee 
thereof, shall be empowered in appropriate cases, prior to or 
even subsequent to the Record Date, to effectuate such transfer 
in the Transferor Company as if such changes in the registered 
holders were operative on the Record Date, in order to remove 
any difficulty arising on account of such transfer and in relation 
to equity shares to be issued to the shareholders of the 
Transferor Company pursuant to Clause 2.7.1 above. 

 
2.7.7 Shares to be issued by the Transferee Company pursuant to this 

Scheme in respect of any shares of the Transferor Company, 
which are held in abeyance under the provisions of the Act or 
otherwise, shall be held in abeyance by the Transferee Company. 

 
2.7.8 It is, however, clarified that provisions of this Scheme with 

regard to issue of shares by the Transferee Company will not 
apply to the share application money, if any, which may remain 
outstanding in the Transferor Company.  



 
 

 
2.7.9 In terms of the provisions of the Securities Contracts 

(Regulation) Act, 1956, the Securities Contracts (Regulation) 
Rules, 1957, the SEBI (Listing Obligations and Disclosure 
Requirements) Regulations, 2015, Listing Agreement, SEBI 
Regulations, SEBI Circulars and other applicable provisions, if 
any, new Equity Shares to be issued by the Transferee Company 
to the Shareholders of the Transferor Company, pursuant to this 
Scheme, shall be listed on all the Stock Exchanges on which the 
Equity Shares of the Transferee Company are listed as on the 
Effective Date. The Transferee Company will make necessary 
application(s) to the Stock Exchanges and other competent 
authorities, if any, for this purpose and will comply with the 
provisions of the Securities Contracts (Regulation) Act, 1956, the 
Securities Contracts (Regulation) Rules, 1957, the SEBI (Listing 
Obligations and Disclosure Requirements) Regulations, 2015, 
Listing Agreement, SEBI Regulations, SEBI Circulars and other 
applicable provisions, if any, in this regard. The concerned Stock 
Exchange(s) and SEBI, shall, on receipt of listing application(s) 
and other documents, promptly grant necessary approval(s) and 
list the new Equity Shares issued by the Transferee Company. 

 
2.7.10 In case any Promoters’ holding in the Transferee Company 

and/or new Shares to be issued in the Transferee Company in 
terms of this Scheme, are placed under lock-in by the Stock 
Exchange(s), SEBI or any other competent authority pursuant to 
the provisions of the Listing Agreement and SEBI Regulations; 
such locked in shares may be transferred within the Promoters’ 
Group during such lock-in period. 

 
2.7.11 Shares allotted pursuant to this Scheme shall remain frozen in 

the depositories system till listing/trading permission is given by 
the Designated Stock Exchange. The Transferee Company will 
comply with the applicable provisions in this regard. 

 
2.7.12 It is clarified that in the event of any change in the capital 

structure of the Transferee Company such as increase in its paid 
up share capital, conversion of any instrument into equity 
shares, share split or consolidation of shares, issue of bonus 
shares or other similar action or any material accounting 
changes at any time before the Record Date; the Share 
Exchange Ratio as specified in Clause 2.7.1 of this Scheme, shall 
be suitably adjusted for such changes in the capital structure of 
the Transferee Company.  Any such adjustment in the Share 
Exchange Ratio shall be deemed to be carried out as an integral 
part of this Scheme upon agreement in writing by the Board of 
Directors of the Transferor Company and the Transferee 
Company. 

 
DE-MERGER OF BRANDED BUSINESS/REDTAPE BUSINESS OF MIRZA 
INTERNATIONAL LTD INTO REDTAPE LTD 

 
3.1 TRANSFER AND VESTING OF DEMERGED UNDERTAKING 
 

After giving effect to the amalgamation as provided under Part 2 of 
this Scheme, on the Scheme becoming effective and with effect from 
the Appointed Date, subject to the provisions of the Scheme in 



 
 

relation to the modalities of transfer and vesting, Demerged Business 
of the Transferee Company, as defined in ‘Clause 1.6’ above shall 
stand transferred to and vested in or deemed to be transferred to and 
vested in the Resulting Company, as a going concern, in the following 
manner: 

 
3.1.1 The whole of the undertaking and properties of Demerged 

Business of the Transferee Company shall, without any further 
act or deed or without payment of any duty, stamp duty, or 
other charges, stand transferred to and vested in or be deemed 
to be transferred to and vested in the Resulting Company, 
pursuant to the provisions contained in Sections 230 and 232 of 
the Companies Act, 2013, and all other applicable provisions, if 
any, and so as to vest in the Resulting Company, for all rights, 
title and interest pertaining to the Demerged Business of the 
Transferee Company. 

 
3.1.2 All debts, liabilities, contingent liabilities, duties and obligations 

of every kind nature and description of the Transferee Company 
relating to the Demerged Business shall also, under the 
provisions of Sections 230 and 232 and all other applicable 
provisions, if any, of the Act, and without any further act or 
deed, be transferred to or be deemed to be transferred to the 
Resulting Company, so as to become the debts, liabilities, 
contingent liabilities, duties and obligations of the Resulting 
Company, and it shall not be necessary to obtain the consent of 
any third party or other person who is a party to any contract or 
arrangement by virtue of which such debts, liabilities, contingent 
liabilities, duties and obligations have arisen in order to give 
effect to the provisions of this sub-clause. 

 
3.1.3 All licenses, permissions, approval, consents or NOCs given by 

various government and other competent authorities to the 
Transferee Company in relation to the Demerged Business or 
otherwise held by the Transferee Company to implement/carry 
on the Demerged Business shall stand vested in or transferred to 
the Resulting Company, without any further act or deed, and 
shall be appropriately mutated by the authorities concerned 
therewith in favour of the Resulting Company. The benefit of all 
statutory and regulatory permissions, registration or other 
licenses, and consents shall vest in and become available to the 
Resulting Company, pursuant to the Scheme. 

 
3.1.4 All the investments made by the Transferee Company in shares, 

stocks, bonds, warrants, units of mutual funds or any other 
securities, shareholding interests in other companies, whether 
quoted or unquoted, by whatever name called, forming part of 
the Demerged Business, shall, without any further act, 
instrument or deed, be transferred to and vested in and / or be 
deemed to be transferred to and vested in the Resulting 
Company on the Appointed Date pursuant to the provisions of 
sections 230 & 232 of the Act. 

 
3.1.5 The transfer and vesting of the Demerged Business, as aforesaid, 

shall be subject to the existing securities, charges, mortgages 
and other encumbrances if any, subsisting over or in respect of 
the property and assets or any part thereof pertaining to the 



 
 

Demerged Business to the extent such securities, charges, 
mortgages, encumbrances are created to secure the liabilities 
forming part of Demerged Business. 

 
3.1.6 Without prejudice to the generality of the provisions contained in 

aforesaid clauses, upon the Scheme becoming effective, the 
Transferee Company and Resulting Company will file requisite 
form(s) with the Registrar of Companies for creation, 
modification and/or satisfaction of charge(s), to the extent 
required, to give effect to the provisions of this Scheme. 
 

3.1.7 For the avoidance of doubt and without prejudice to the 
generality of the foregoing, it is clarified that in accordance with 
the provisions of relevant laws, consents, permissions, licenses,  
registrations, certificates, authorities, powers of attorneys given 
by, issued to or executed in favour of Demerged Business and 
the rights and benefits under the same and all other interests of 
the Demerged Business, be without any further act or deed, be 
transferred to and vested in the Resulting Company. 

 
3.1.8 Upon the Scheme coming into effect, all taxes/ cess/ duties, 

direct and/ or indirect, payable by or on behalf of the Demerged 
Business of the Transferee Company from the Appointed Date 
onwards, including all advance tax payments, tax deducted at 
source, any refunds or claims (including refunds or claims 
pending with the Revenue Authorities), shall, for all purposes, be 
treated as the tax/ cess/ duty, liability, advance tax payment, 
tax deducted at source, refund or claim, as the case may be, of 
the Resulting Company. The Resulting Company is expressly 
permitted to claim refunds/ credits in respect of any transaction 
between the Demerged Business of the Transferee Company and 
the Resulting Company, if any. 

 
3.1.9 Upon the Scheme becoming effective, all un-availed credits and 

exemptions, statutory benefits, including in respect of Income 
Tax (including MAT credit), CENVAT, Customs, VAT, Sales Tax, 
Service Tax, Goods and Services Tax, etc., relating to Demerged 
Business to which the Transferee Company is entitled to shall be 
available to and vest in the Resulting Company, without any 
further act or deed. 

 
3.1.10 Upon this Scheme becoming effective, the Transferee Company 

and the Resulting Company shall be entitled to file/revise income 
tax returns, TDS returns, TDS certificates, sales tax/ value added 
tax returns, service tax returns, GST returns and other statutory 
filings and returns for the period commencing on and from the 
Appointed Date, and to take all such steps that may be required 
to give effect to the provisions of this Scheme and/or required to 
claim refunds, depreciation benefits, advance tax credits, MAT 
credit, un-availed credits and exemptions, statutory benefits, 
etc., if any. 

 
3.1.11 Without prejudice to the generality of the above, all benefits, 

incentives, claims, losses, credits (including, without limitation 
income tax, service tax, GST, excise duty, applicable state value 
added tax etc.) to which Demerged Business of the Transferee 
Company is entitled to in terms of applicable laws, shall be 



 
 

available to and vest in the Resulting Company from the 
Appointed Date. 

 
3.1.12 On and from the Effective Date and thereafter, the Resulting 

Company shall be entitled to operate all bank accounts of the 
Transferee Company, which are being operated exclusively in 
relation to or in connection with the Demerged Business, and 
realize all monies and complete and enforce all pending contracts 
and transactions and to accept stock returns and issue credit 
notes in respect of the Transferee Company, in relation to or in 
connection with the Demerged Business in the name of the 
Resulting Company in so far as may be necessary until the 
transfer of rights and obligations of the Demerged Business to 
the Resulting Company under this Scheme have been formally 
given effect to under such contracts and transactions. 

 
3.1.13 For avoidance of doubt and without prejudice to the generality of 

the applicable provisions of the Scheme, it is clarified that with 
effect from the Effective Date and till such time that the name of 
the bank accounts of the Transferee Company, in relation to or in 
connection with the Demerged Business, have been replaced 
with that of the Resulting Company, the Resulting Company shall 
be entitled to operate the bank accounts of the Transferee 
Company, in relation to or in connection with the Demerged 
Business, in the name of the Transferee Company in so far as 
may be necessary. All cheques and other negotiable instruments, 
electronic fund transfers (such as NEFT, RTGS, etc.) and 
payment orders received or presented for encashment which are 
in the name of the Transferee Company, in relation to or in 
connection with the Demerged Business, after the Appointed 
Date shall be accepted by the bankers of the Resulting Company 
and credited to the account of the Resulting Company, if 
presented by the Resulting Company. The Resulting Company 
shall be allowed to maintain bank accounts in the name of the 
Transferee Company for such time as may be determined to be 
necessary by the Resulting Company for presentation and, 
deposition of cheques and pay orders that have been issued in 
the name of the Transferee Company, in relation to or in 
connection with the Demerged Business. It is hereby expressly 
clarified that any legal proceedings by or against the Transferee 
Company, in relation to or in connection with the Demerged 
Business, in relation to the cheques and other negotiable 
instruments, payment orders received or presented for 
encashment which are in the name of the Transferee Company 
shall be instituted, or as the case may be, continued by or 
against the Resulting Company after the Effective Date.  
 

3.2 LEGAL PROCEEDINGS 
 

3.2.1 All legal proceedings of whatever nature by or against the 
Transferee Company pending and/or arising on or after the 
Appointed Date and relating to the Transferee Company, in 
relation to the Demerged Business, shall not abate or be 
discontinued or be, in any way, prejudicially affected by reason 
of the Scheme or by anything contained in this Scheme but the 
proceedings may be continued, prosecuted and enforced by or 
against the Resulting Company in the same manner and to the 



 
 

same extent as it would or might have been continued, 
prosecuted and enforced by or against the Transferee Company, 
in relation to the Demerged Business, as if the Scheme had not 
been made. 
 

3.2.2 The Resulting Company undertakes to have all legal or other 
proceedings initiated by or against the Transferee Company, in 
relation to the Demerged Business, referred to in the above-
mentioned clause, transferred into its name and to have the 
same continued, prosecuted and enforced by or against the 
Resulting Company to the exclusion of the Transferee Company, 
in relation to the Demerged Business. 

 
3.2.3 The Resulting Company undertakes to indemnify and save 

harmless the Transferee Company, to the fullest extent lawful 
from and against all third party actions, suits, claims, 
proceedings, costs, damages, judgments, amounts paid in 
settlement and expenses (including reasonable attorney fees) 
relating to or arising out of, any acts or omissions of the 
Transferee Company (and its respective past, present and future 
affiliates, shareholders, partners, agents, directors, officers, 
employees, representatives, advisors, attorneys, successors, 
heirs, executors, administrators and assigns), relating to, or in 
pursuance of, or arising from: 

 
a. the filing, approval and implementation of the actions 

contemplated in this Scheme, or  
 

b. All legal proceedings in relation to the Demerged Business 
whether subsisting on the Appointed Date or arising 
thereafter. 

 
3.9 Issue of Shares by the Resulting Company 
 

3.9.1 Upon the Scheme finally coming into effect and after giving 
effect to allotment of shares pursuant to amalgamation of the 
Transferor Company with the Transferee Company and in 
consideration of de-merger and vesting of the Demerged 
Business of the Transferee Company into the Resulting 
Company, in terms of this Scheme, the Resulting Company, 
shall, without any further application or deed, issue and allot 
Equity Share(s), to the Equity Shareholders of the Transferee 
Company whose names appear in the Register of Members as on 
the Record Date-2, in the following ratio: 

 
• The Resulting Company-Redtape Ltd will issue 1 (one) Equity 

Share of ₹2 each, credited as fully paid-up, to the 
shareholders of the Transferee Company for every 1 (one) 
Equity Share of ₹2 each held in the Transferee Company-Mirza 
International Ltd. 

 
3.9.2 New Equity Shares to be issued by the Resulting Company in 

terms of clause 3.9.1 above shall be subject to the provisions of 
the Memorandum and Articles of Association of the Resulting 
Company. The new Equity Shares to be issued by the Resulting 
Company shall rank pari passu in all respects, including dividend, 
with the existing Equity Shares of the Resulting Company. 



 
 

 
3.9.3 The issue and allotment of Equity Shares by the Resulting 

Company to the shareholders of the Transferee Company, as 
provided in this Scheme, is an integral part thereof. The 
members of the Resulting Company, on approval of the Scheme, 
shall be deemed to have given their approval under Sections 42 
& 62 of the Companies Act, 2013, and other applicable 
provisions, if any, for issue of new Shares to the Shareholders of 
the Transferee Company in terms of this Scheme. 

 
3.9.4 Further, approval of this Scheme by the shareholders of the 

Resulting Company shall also be deemed to be the approval by 
the shareholders for enabling investment by Foreign 
Institutional Investors (FIIs)/Registered Foreign Portfolio 
Investors (FPIs), under the Portfolio Investment Scheme, in the 
issued and paid-up Equity Share Capital of the Resulting 
Company,  equivalent to the percentage holding allowed in the 
Transferee Company.  The  Resulting Company shall, upon the 
coming into effect of the Scheme, intimate the RBI and comply 
with such other requirements as mandated by the extant 
Foreign Exchange Regulations relating thereto. 
 

3.9.5 In respect of the  equity shares  in  the Transferee Company 
already held in dematerialized form, the New Equity Shares to be 
issued by the Resulting Company in lieu hereof shall also be 
issued in dematerialized form with the equity shares being 
credited to the existing depository account of the Equity 
Shareholders of the Transferee Company entitled thereto, unless 
otherwise notified in writing by the shareholders of the 
Transferee Company to the Resulting Company on or before the 
Record Date-2. In respect  of the equity shares of the Transferee 
Company  held  in physical  form, each  equity shareholders of 
the Transferee Company holding such share(s) shall have the 
option, to be exercised by way of giving a notice to the Resulting 
Company on or before the Record Date-2, to receive the New 
Equity Share(s) of the Resulting Company either in physical form 
or in a dematerialized form, provided however, in case of the 
latter, the  said  notice  shall contain the details of the relevant 
depository account. If such notice has not been received by the 
Resulting Company in respect of any equity shareholder, the 
New Equity Shares of the Resulting Company shall be issued to 
such shareholders in physical form. 
 

3.9.6 In the event there being any pending share transfer(s), the 
Board of Directors of the Transferee Company or any committee 
thereof, shall be empowered in appropriate cases, prior to or 
even subsequent to the Record Date, to effectuate such transfer 
in the Transferee Company as if such changes in the registered 
holders were operative on the Record Date-2, in order to remove 
any difficulty arising on account of such transfer and in relation 
to equity shares to be issued to the shareholders of the 
Transferee Company on de-merger pursuant to this Scheme. 

 
3.9.7 Shares to be issued by the Resulting Company pursuant to this 

Scheme in respect of any shares of the Transferee Company, 
which are held in abeyance under the provisions of the Act or 
otherwise, shall be held in abeyance by the Resulting Company.   



 
 

 
3.9.8 It is, however, clarified that provisions of this Scheme regarding 

issue of shares by the Resulting Company will not apply to the 
share application money, if any, which may remain outstanding 
in the Transferee Company. 

 
3.9.9 In terms of the provisions of the Securities Contracts 

(Regulation) Act, 1956, the Securities Contracts (Regulation) 
Rules, 1957, the SEBI (Listing Obligations and Disclosure 
Requirements) Regulations, 2015, Listing Agreement, SEBI 
Regulations, SEBI Circulars and other applicable provisions, if 
any, new Equity Shares to be issued by the Resulting Company 
to the Shareholders of the Transferee Company, pursuant to this 
Scheme, shall be listed on all the Stock Exchanges on which the 
Equity Shares of the Transferee Company are listed as on the 
Effective Date. The Resulting Company will make necessary 
application(s) to the Stock Exchanges and other competent 
authorities, if any, for this purpose and will comply with the 
provisions of the Securities Contracts (Regulation) Act, 1956, the 
Securities Contracts (Regulation) Rules, 1957, the SEBI (Listing 
Obligations and Disclosure Requirements) Regulations, 2015, 
Listing Agreement, SEBI Regulations, SEBI Circulars and other 
applicable provisions, if any, in this regard. The concerned Stock 
Exchange(s) and SEBI, shall, on receipt of listing application(s) 
and other documents, promptly grant necessary approval(s) and 
list the new Equity Shares issued by the Resulting Company. 
 

3.9.10 In case any Promoters’ holding in the Resulting Company and/or 
new Shares to be issued in the Resulting Company in terms of 
this Scheme, are placed under lock-in by the Stock Exchange(s), 
SEBI or any other competent authority pursuant to the 
provisions of the Listing Agreement and SEBI Regulations; such 
locked in shares may be transferred within the Promoters’ Group 
during such lock-in period. 

 
3.9.11 Shares allotted pursuant to this Scheme shall remain frozen in 

the depositories system till listing/trading permission is given by 
the Designated Stock Exchange. The concerned Company will 
comply with the applicable provisions in this regard. 

 
3.10 Re-organisation/Reduction of Capital of the Resulting 

Company and other matters 
 

3.10.1 Present issued and paid-up share capital of the Resulting 
Company is ₹1,00,000 divided into 50,000 Equity Shares of ₹2 
each, which is held entirely by the Transferee Company. In terms 
of the provisions of this Scheme, the Resulting Company will 
issue Equity Shares to the Equity Shareholders of the Transferee 
Company. However, it is proposed that upon the Scheme 
becoming effective, the Resulting Company will have 100% 
mirror Equity Shareholding as that of the Transferee Company. 
In other words, post de-merger; all the Equity Shareholders of 
the Transferee Company will hold same percentage of Equity 
Shares in the Resulting Company as they are holding in the 
Transferee Company as on the record date. Accordingly, upon 
the Scheme becoming effective, the pre-Scheme issued and 
paid-up share capital of the Resulting Company which consists of 



 
 

50,000 Equity Shares of ₹2 each aggregating ₹1,00,000, will be 
cancelled. 50,000 9% Compulsorily Redeemable Preference 
Shares of ₹2 each, credited as fully paid-up, aggregating 
₹1,00,000, will be issued in place of such cancelled equity share 
capital. 
 

3.10.2 Accordingly, upon the Scheme coming into effect, the Resulting 
Company will issue 1 (one) 9% Compulsorily Redeemable 
Preference Shares of ₹2 each, credited as fully paid-up, for every 
1 (one) Equity Share of ₹2 each held in the Resulting Company. 
Pre-Scheme issued and paid-up share capital of the Resulting 
Company consisting of 50,000 Equity Shares of ₹2 each 
aggregating ₹1,00,000, will stand cancelled. 

 
3.10.3 9% Compulsorily Redeemable Preference Shares to be issued in 

terms of the above, shall be redeemed in terms of the provisions 
of the Companies Act, 2013, at Par within a period of 5 years 
from the date of issue of such Redeemable Preference Shares 
with a put and call option available to the Shareholders and the 
Issuer Company for early redemption. 

 
3.10.4 It is clarified that the aforesaid Re-organisation of Share Capital 

would not involve either the diminution of any liability in respect 
of un-paid share capital or payment to any shareholder of any 
paid-up share capital. The Resulting Company is not proposing 
any buy-back of shares from its shareholders. 

 
3.10.5 It is clarified that no creditor of the Resulting Company will be 

adversely affected by the proposed Re-organisation of Share 
Capital. Compulsorily Redeemable Preference Shares to be 
issued in terms of this Scheme, shall be redeemed in accordance 
with the provisions of the Companies Act, 2013, relating to the 
redemption of preference shares. Hence, such redemption of 
Preference Shares will not be deemed to be a reduction of capital 
of the Company.  

 
4.1 OPERATIVE DATE OF THE SCHEME 
 

a. This Scheme shall be effective from the last of the dates on which 
certified copies of order of the Tribunal under Sections 230 and 
232 of the Companies Act, 2013, are filed in the office(s) of the 
concerned Registrar of Companies. Such date is called as the 
Effective Date. 

 
b. Though this Scheme shall become effective from the Effective 

Date, the provisions of this Scheme shall be applicable and come 
into operation from the Appointed Date. 

 
4.6 IMPLEMENTATION OF THE SCHEME: 

 
Upon the sanction of this Scheme and upon this Scheme becoming 
effective, the following shall be deemed to have occurred in the 
sequence and in the order mentioned hereunder.  Accordingly, the 
Scheme of Arrangement will be implemented in that order: 
 

i. Amalgamation of RTS Fashions Pvt Ltd with Mirza International 
Ltd as provided in Part-2 of this Scheme; and issue of shares by 



 
 

the Transferee Company to the Shareholders of the Transferor 
Company, as on Record Date-1, pursuant to such 
amalgamation. 
 

ii. De-merger of Branded Business/REDTAPE Business of Mirza 
International Ltd into Redtape Ltd as provided in Part-3 of this 
Scheme; and issue of shares by the Resulting Company to the 
Shareholders of the Transferee Company, as on Record Date-2, 
pursuant to such de-merger. It is clarified that for the purpose 
of the De-merger, post-merger list of shareholders of the 
Transferee Company will be taken into consideration after 
giving effect to allotment of shares pursuant to amalgamation 
of the Transferor Company with the Transferee Company. 

 
Re-organisation/reduction of Share Capital of Redtape Ltd, as 
provided in Part-3 of this Scheme will be implemented 
simultaneously with the De-merger. 

 
The aforesaid are the salient features/selected extracts of the 
Scheme of Arrangement. Please read the entire text of the Scheme 
of Arrangement to get acquainted with the complete provisions of 
the Scheme. 
 
10. The proposed Scheme of Arrangement is for the benefit of all the 

Companies, their Shareholders and other stakeholders. It is fair and 
reasonable and is not detrimental to the interest of the public. It is not 
prejudicial to any person. 
 

11. Valuation exercise has been carried out to determine the share swap 
ratio for the proposed Scheme of Arrangement. Mr Sandeep Kumar 
Agrawal, a Chartered Accountant and the Registered Valuer in respect 
of Securities or Financial Assets, registered with the Insolvency and 
Bankruptcy Board of India (IBBI), has prepared the Report on 
Valuation of Shares and Share Exchange Ratio. 

 
A complete set of the Report on Valuation of Shares & Share Exchange 
Ratio of Mr Sandeep Kumar Agrawal, a Chartered Accountant and the 
Registered Valuer in respect of Securities or Financial Assets, registered 
with the Insolvency and Bankruptcy Board of India (IBBI), giving basis 
of valuation, valuation methodology and calculations, etc., is enclosed 
herewith. 

 
12. In terms of the provisions of the SEBI Regulations, Fairness Opinion 

Report was obtained from Turnaround Corporate Advisors Pvt Ltd, SEBI 
Registered Category 1 Merchant Bankers, on the Share Valuation 
Report of Mr Sandeep Kumar Agrawal, and the proposed Share 
Exchange Ratio. Opinion expressed by the aforesaid Merchant Banker is 
reproduced below: 

 
“Based on the information and data made available to us including the 
Share Exchange Ratio Report and the proposed composite scheme of 
arrangement and subject to disclaimers as mentioned in this report, 
we are of the opinion that the Share Exchange Ratio, as suggested by 
CA Sandeep Kumar Agrawal, Registered Valuer, is fair and 
reasonable.” 

  



 
 

A copy of the Fairness Opinion issued by Turnaround Corporate 
Advisors Pvt Ltd is enclosed herewith. 

 
13. The Audit Committee of the Transferee Company in the meeting held 

on 10th December, 2021, reviewed the Share Valuation Report and 
proposed Share Exchange Ratio, Fairness Opinion, Rationale of the 
Scheme; and recommended the proposed Scheme of Arrangement for 
favourable consideration by the Board of Directors of the Company, the 
Stock Exchange(s), SEBI and other applicable regulatory authorities. 
 

14. The Committee of Independent Directors of the Transferee Company in 
the meeting held on 10th December, 2021, also reviewed and 
unanimously recommended the proposed Scheme of Arrangement to 
the Board of Directors, the Stock Exchanges, SEBI and other applicable 
regulatory authorities for its approval. 
 

15. The Report on Valuation of Shares & Share Exchange Ratio issued by 
Mr Sandeep Kumar Agrawal, a Chartered Accountant and the IBBI 
Registered Valuer in respect of Securities or Financial Assets, and 
Fairness Opinion Report on the Report on Valuation of Shares & Share 
Exchange Ratio issued by Turnaround Corporate Advisors Pvt Ltd, SEBI 
Registered Category 1 Merchant Bankers have been unanimously 
accepted by the respective Board of Directors of the Transferor 
Company, the Transferee Company and the Resulting Company. The 
Board of Directors of the Transferor Company, the Transferee Company 
and the Resulting Company, based on the Report on Valuation of 
Shares & Share Exchange Ratio and on the basis of their independent 
evaluation and judgment, concluded that the proposed exchange ratio 
is fair and reasonable to the Shareholders and other stakeholders of all 
the Companies. 

 
The proposed Scheme of Arrangement has been unanimously approved 
by the respective Board of Directors of the Transferor Company, the 
Transferee Company and the Resulting Company in their respective 
meetings held on 10th December, 2021. None of the Directors voted 
against or abstained from voting on the resolution for approving the 
Scheme of Arrangement in the aforesaid meetings. 
 
Further, the notices of the aforesaid meetings scheduled to be 
convened and held under the supervisions of the Hon’ble National 
Company Law Tribunal, the Explanatory Statement and other papers of 
the meetings have also been approved unanimously, by the respective 
Board of Directors of the Transferor Company, the Transferee Company 
and the Resulting Company. None of the Directors voted against or 
abstained from voting on the resolution for approving the notice and 
other papers of the meetings. 

 
16. In terms of the provisions of the SEBI Regulations, the Transferee 

Company has filed the requisite application(s) along with the draft 
Scheme of Arrangement and other documents with BSE Limited (BSE) 
and National Stock Exchange of India Limited (NSE) to obtain No 
Objection to the proposed Scheme of Arrangement. 
 

17. As required by the SEBI Regulations, the Transferee Company filed 
Complaint Reports (indicating Nil Complaints) with BSE and NSE. After 
filing of Complaint Reports, the Transferee Company has not received 
any compliant from any investors.  



 
 

 
Copies of the aforesaid Complaint Reports are enclosed herewith. 

 
18. The Transferee Company has received no-objection/observation to the 

Scheme of Arrangement from BSE Limited vide its Letter No. 
DCS/AMAL/TL/IP/2331/2022-23 dated 17th May, 2022, and National 
Stock Exchange of India Limited vide its observation Letter No. 
NSE/LIST/29638 dated 20th May, 2022. 
 
a. Relevant extracts from the Observation Letter issued by BSE are 

reproduced below: 
 

“We are in receipt of the Draft Composite Scheme of Arrangement 
of Mirza International Ltd as required under SEBI Circular No. 
CFD/DIL3/CIR/2017/21 dated March 10, 2017; SEBI vide its letter 
dated May 17, 2022, has, inter alia, given the following 
comment(s) on the draft Scheme of Arrangement: 

 
• Company shall ensure that additional information, if any, 

submitted by the Company after filing the Scheme with the 
Stock Exchange, from the date of receipt of this letter is 
displayed on the websites of the listed Company and the Stock 
Exchanges. 
 

• Company shall ensure compliance with the said Circular. 
 

• Company is advised that the observations of SEBI/Stock 
Exchanges shall be incorporated in the petition to be filed 
before Hon’ble NCLT and the Company is obliged to bring the 
observations to the notice of the Hon’ble NCLT. 

 
• It is to be noted that the Petitions are filed by the Company 

before Hon’ble NCLT after processing and communication of 
comments/observations on draft Scheme by SEBI/Stock 
Exchange. Hence, the Company is not required to send notice 
for representation as mandated under Section 230(5) of the 
Companies Act, 2013, to SEBI again for its 
comments/observations/representations. 

 
In light of the above, we hereby advise that we have no adverse 
observations with limited reference to those matters having a 
bearing on listing/de-listing/continuous listing requirements within 
the provisions of Listing Agreement, so as to enable the company 
to file the Scheme with Hon’ble NCLT. 
 
Further, where applicable in the explanatory statement of the 
notice to be sent by the company to the shareholders, while 
seeking approval of the scheme, it shall disclose information about 
unlisted companies involved in the format prescribed for abridged 
prospectus as specified in the circular dated March 10, 2017.” 
 

b. Relevant extracts from the Observation Letter issued by NSE are 
reproduced below: 
 
“We are in receipt of the Draft Composite Scheme of Arrangement 
between RTS Fashions Pvt Ltd (Transferor Company) and Mirza 
International Ltd (Transferee Company) and Redtape Ltd 



 
 

(Resulting Company) and their respective Shareholders and 
Creditors vide Application dated January 08, 2022. 

 
Based on our letter reference no. NSE/LIST/29638 dated March 
28, 2022, submitted to SEBI and pursuant to SEBI Circular No. 
CFD/DIL3/CIR/2017/21 dated March 10, 2017 (as amended), 
kindly find following comments on the draft Scheme: 

 
a. Company shall ensure that additional information, if any, 

submitted by the Company after filing the Scheme with the 
Stock Exchanges, from the date of receipt of this letter is 
displayed on the websites of the listed Company and the Stock 
Exchanges. 

 
b. The Entities involved in the Scheme shall duly comply with 

various provisions of the said Circular. 
 

c. Company is advised that the observations of SEBI/Stock 
Exchanges shall be incorporated in the petition to be filed 
before Hon’ble NCLT and the Company is obliged to bring the 
observations to the notice of the Hon’ble NCLT. 

 
d. It is to be noted that the Petitions are filed by the Company 

before Hon’ble NCLT after processing and communication of 
comments/observations on draft Scheme by SEBI/Stock 
Exchanges. Hence, the Company is not required to send notice 
for representation as mandated under Section 230(5) of the 
Companies Act, 2013, to SEBI again for its 
comments/observations/representations. 

 
Further, where applicable in the explanatory statement of the 
notice to be sent by the company to the shareholders, while 
seeking approval of the scheme, it shall disclose information about 
unlisted companies involved in the format prescribed for abridged 
prospectus as specified in the Circular. 
 
Based on the draft scheme and other documents submitted by the 
Company, including undertaking given in terms of Regulation 11 
of SEBI (LODR) Regulation, 2015, we hereby convey our “No-
objection” in terms of Regulation 94 of SEBI (LODR) Regulation, 
2015, so as to enable the Company to file the draft scheme with 
NCLT.” 

 
19. Copies of the Observation Letters received from BSE and NSE are 

enclosed herewith. 
 
20. The present Scheme of Arrangement, if approved in the aforesaid 

meetings, will be subject to the subsequent approval of the Hon’ble 
National Company Law Tribunal, Allahabad Bench, Allahabad. No 
specific approval is required to be obtained from any other government 
authority for the present Scheme of Arrangement. 
 

21. No proceedings for inspection, inquiry or investigation under the 
provisions of the Companies Act, 2013, or under the provisions of the 
Companies Act, 1956, are pending against the Transferor Company, 
the Transferee Company and the Resulting Company. 
 



 
 

22. Effect of the Scheme on the Promoters, Directors, Key 
Managerial Personnel, Shareholders, etc.: 

 
a. Promoters and/or Directors of the Transferor Company, the 

Transferee Company and the Resulting Company are deemed to 
be interested in the proposed Scheme of Arrangement to the 
extent of their shareholding in, loan given to and remuneration 
drawn from, as the case may be, the respective Companies. 
Similarly, Key Managerial Personnel (KMP) of the Transferor 
Company, the Transferee Company and the Resulting Company 
may also be deemed to be interested in the proposed Scheme to 
the extent of their shareholding in, loan given to and 
remuneration drawn from, as the case may be, the respective 
Companies. 

 
b. The proposed Scheme of Arrangement would not have any effect 

on the material interest of the Promoters, Directors and Key 
Managerial Personnel of the Transferor Company, the Transferee 
Company and the Resulting Company different from that of the 
interest of other shareholders, creditors and employees of these 
Companies.  

 
c. The proposed Scheme of Arrangement does not envisage any 

corporate debt restructuring. There is no proposal to restructure 
or vary the debt obligation of any of the Transferor Company, the 
Transferee Company or the Resulting Company towards their 
respective creditors. The proposed Scheme of Arrangement will 
not adversely affect the rights of any of the creditors of the 
Transferor Company, the Transferee Company or the Resulting 
Company in any manner whatsoever. 

 
d. The proposed Scheme of Arrangement will not have any adverse 

effect on the Secured Creditors, Un-Secured Creditors, Employees 
and other stakeholders, if any, of the Transferor Company, the 
Transferee Company or of the Resulting Company. 

 
23. Shareholding of the Directors and Key Managerial Personnel 

 
A. Detail of present Shareholding of the Directors and Key Managerial 

Personnel of the Transferor Company in the Transferor Company, 
Transferee Company and the Resulting Company either singly or jointly 
or as nominee, is as under: 

 
Sl. 
No. 

Name of Directors & KMP 
and their Designation 

No. of Shares held as on 31.3.2022 
Transferor 
Company 

Transferee 
Company 

Resulting 
Company 

1. Rashid Ahmed Mirza 
Director 

22,35,900 1,36,65,520 1* 

2. Shahid Ahmad Mirza 
Director 

18,61,800 1,49,81,465 1* 

3. Tauseef Ahmad Mirza 
Director 

18,61,800 1,80,58,453 1* 

4. Tasneef Ahmad Mirza 
Director 

16,09,500 1,40,76,104 1* 

 

*  As nominee on behalf of Mirza International Limited 
  



 
 

B. Detail of present Shareholding of the Directors and Key Managerial 
Personnel of the Transferee Company in the Transferee Company, the 
Transferor Company and in the Resulting Company, either singly or 
jointly or as nominee, is as under: 
 

Sl. 
No. 

Name of Directors & KMP 
and their Designation 

No. of Shares held as on 31.3.2022 
Transferee 
Company 

Transferor 
Company 

Resulting 
Company 

1. Rashid Ahmed Mirza 
Managing Director 

1,36,65,520 22,35,900 1* 

2. Shahid Ahmad Mirza 
Whole Time Director 

1,49,81,465 18,61,800 1* 

3. Tauseef Ahmad Mirza 
Whole Time Director 

1,80,58,453 18,61,800 1* 

4. Tasneef Ahmad Mirza 
Whole Time Director 

1,40,76,104 16,09,500 1* 

5. Shuja Mirza 
Whole Time Director 

1,02,02,099 3,39,300 1* 

6. Narendra Prasad Upadhyaya 
Whole Time Director 

- - - 

7. Sudhindra Kumar Jain 
Independent Director 

- - - 

8. Yashvir Singh 
Independent Director 

- - - 

9. Qazi Noorus Salam 
Independent Director 

- - - 

10. Sanjiv Gupta 
Independent Director 

- - - 

11. Sanjay Bhalla 
Independent Director 

- - - 

12. Saumya Srivastava 
Independent Director 

- - - 

13. V. T. Cherian 
Chief Financial Officer 

2,100 - - 

14. Harshita Nagar 
Company Secretary & 
Compliance Officer 

- - - 

 
*  As nominee on behalf of Mirza International Limited 

 
C. Detail of present Shareholding of the Directors and Key Managerial 

Personnel of the Resulting Company in the Resulting Company, the 
Transferor Company and the Transferee Company, either singly or 
jointly or as nominee, is as under: 

 
Sl. 
No. 

Name of Directors & KMP 
and their Designation 

No. of Shares held as on 31.3.2022 
Resulting 
Company 

Transferor 
Company 

Transferee 
Company 

1. Rashid Ahmed Mirza 
Director 

1* 22,35,900 1,36,65,520 

2. Shuja Mirza 
Director 

1* 3,39,300 1,02,02,099 

3. Arvind Verma 
Director 

- - - 

4. Sanjay Bhalla 
Director 

- - - 

 
*  As nominee on behalf of Mirza International Limited 

 
  



 
 

24. Pre-Scheme Share Capital Structure 
 

i. Pre-Scheme Share Capital Structure of the Transferor Company is 
given below: 
 

Particulars No. of Shares 
(of ₹10 each) 

Amount  
( ₹ ) 

Present Issued, Subscribed and 
Paid-up Equity Share Capital 

81,34,500 8,13,45,000 

 
ii. Pre-Scheme Share Capital Structure of the Transferee Company is 

given below: 
 

Particulars No. of Shares 
(of ₹2 each) 

Amount  
( ₹ ) 

Present Issued, Subscribed and 
Paid-up Equity Share Capital 

12,03,06,000 24,06,12,000 

 
iii. Pre-Scheme Share Capital Structure of the Resulting Company is given 

below: 
 

Particulars No. of Shares 
(of ₹2 each) 

Amount  
( ₹ ) 

Present Issued, Subscribed and 
Paid-up Equity Share Capital 

50,000 1,00,000 

 
25. Post-Scheme Share Capital Structure 

 
A. In terms of the provisions of the Scheme, the Transferor Company will 

be merged with the Transferee Company. On the Scheme become 
effective, the Transferor Company will be dissolved without the process 
of winding up. 
 

B. Post-Scheme Share Capital Structure of the Transferee Company is 
given below: 

 
Particulars No. of Shares 

(of ₹2 each) 
Amount  

( ₹ ) 
Post-Scheme Issued, Subscribed 
and Paid-up Equity Share Capital  

13,82,01,900 27,64,03,800 

 
C. Post-Scheme Share Capital Structure of the Resulting Company is 

given below: 
 

Particulars No. of Shares 
(of ₹2 each) 

Amount  
( ₹ ) 

Post-Scheme Issued, Subscribed 
and Paid-up Equity Share Capital  

13,82,01,900 27,64,03,800 

Post-Scheme Issued, Subscribed 
and Paid-up 9% Compulsorily 
Redeemable Preference Share 
Capital 

50,000 1,00,000 

 
  



 
 

26. Pre and Post Scheme Shareholding Pattern 
 

A. Pre-Scheme Equity Shareholding Pattern of the Transferor Company is 
given below: 

 

Sl. 
No. 

Category Pre-Scheme 
No. of fully paid-
up Equity Shares 

of ₹10 each 

% of total 
Equity Share 

Capital 
A Promoters & Promoters’ Group 81,34,500 100.00 
 Total Shareholding of Promoters & 

Promoters’ Group (A) 
81,34,500 100.00 

B Public Shareholding Nil Nil 
 Total Public Shareholding (B) --- --- 
 Total (A+B) 81,34,500 100.00 
 

*  In terms of the provisions of the Scheme, the Transferor Company will 
be merged with the Transferee Company. On the Scheme become 
effective, the Transferor Company will be dissolved without the process 
of winding up. 

 
B. Pre-Scheme and Post-Scheme Equity Shareholding Pattern of the 

Transferee Company is given below: 
 

Sl. 
No. 

Category Pre-Scheme Post-Scheme 

No. of fully 
paid-up Equity 
Shares of ₹2 

each 

% of total 
Equity 
Share 
Capital 

No. of fully 
paid-up Equity 
Shares of ₹2 

each 

% of total 
Equity 
Share 
Capital 

A Promoters & 
Promoters’ 
Group 

8,17,00,441 67.91 9,95,96,341 72.07 

  Total 
Shareholding of 
Promoters & 
Promoters’ 
Group (A) 

8,17,00,441 67.91 9,95,96,341 72.07 

B Public 
Shareholding 

3,86,05,559 32.09 3,86,05,559 27.93 

  Total Public 
Shareholding (B) 

3,86,05,559 32.09 3,86,05,559 27.93 

  Total (A+B) 12,03,06,000 100.00 13,82,01,900 100.00 

 
C. Pre-Scheme and Post-Scheme Equity Shareholding Pattern of the 

Resulting Company is given below: 
 

Sl. 
No. 

Category Pre-Scheme Post-Scheme 

No. of fully 
paid-up 
Equity 

Shares of ₹2 
each 

% of total 
Equity Share 

Capital 

No. of fully 
paid-up Equity 
Shares of ₹2 

each 

% of total 
Equity 
Share 
Capital 

A Promoters & 
Promoters’ 
Group 

50,000 100.00 9,95,96,341 72.07 

  Total 
Shareholding 
of Promoters 
& Promoters’ 
Group (A) 

50,000 100.00 9,95,96,341 72.07 

B Public 
Shareholding 

- - 3,86,05,559 27.93 



 
 

  Total Public 
Shareholding 
(B) 

- - 3,86,05,559 27.93 

  Total (A+B) 50,000 100.00 13,82,01,900 100.00 

 
Detailed Pre-Scheme and Post-Scheme Equity Shareholding Pattern of the 
listed Transferee Company is enclosed herewith. 
 
Detailed Post-Scheme Equity Shareholding Pattern of the Resulting Company 
is also enclosed herewith. 
 
27. A copy of the Scheme of Arrangement is being filed with the concerned 

Registrar of Companies. 
 

28. Copies of the latest Audited Financial Statements of the Transferor 
Company, the Transferee Company and the Resulting Company for the 
year/period ended 31st March, 2022, along with the Auditors’ Reports 
thereon, are enclosed herewith. 
 

29. Compliance Report in terms of the provisions of the SEBI Scheme 
Master Circular is enclosed herewith. 
 

30. Total amount due to Secured Creditors, as on 31st March, 2022, is 
given below: 
 

Sl. 
No. 

Secured Creditors of  Amount 
₹  

1.  RTS Fashions Pvt Ltd Nil 
2.  Mirza International Ltd 77,78,15,612 
3.  Redtape Ltd Nil 
 

31. Total amount due to Un-secured Creditors [excluding Statutory and 
Other Dues], as on 31st March, 2022, is given below: 

 
Sl. 
No. 

Un-secured Creditors of  Amount 
₹  

1.  RTS Fashions Pvt Ltd 3,26,69,510 
2.  Mirza International Ltd 252,03,76,832 
3.  Redtape Ltd 5,000 

 
32. The following documents will be available for inspection or for obtaining 

extracts from or for making or obtaining copies of, by the members and 
creditors at the registered office of the Transferor Company, the 
Transferee Company and the Resulting Company on any working day 
from the date of this notice till the date of meeting between 11:00 A.M. 
and 4:00 P.M.: 
 
a. The Memorandum and Articles of Association of the Transferor 

Company, the Transferee Company and the Resulting Company. 
 

b. The Audited Financial Statements of the Transferor Company, and 
Transferee Company for the last 3 years ended 31st March, 2020 
and 31st March, 2021 and 31st March, 2022. 

 
c. Audited Financial Statements of the Resulting Company for the 

period ended 31st March, 2022. 
 



 
 

d. Register of Particulars of Directors and KMP and their 
Shareholding, of the Transferor Company, the Transferee 
Company and the Resulting Company. 
 

e. Copy of the proposed Scheme of Arrangement. 
 
f. Paper Books and proceedings of the Company Application No. CA 

(CAA) 11/ALD of 2022. 
 
g. Copy of Order dated 14th June, 2022 (date of pronouncement), 

passed by the Hon'ble National Company Law Tribunal, Allahabad 
Bench, Allahabad, in the Company Application No. CA (CAA) 
11/ALD of 2022, jointly filed by the Transferor Company, the 
Transferee Company and the Resulting Company, in pursuance of 
which the aforesaid meetings are scheduled to be convened. 
 

h. Report on Valuation of Shares & Share Exchange Ratio by Mr 
Sandeep Kumar Agrawal, a Chartered Accountant and the IBBI 
Registered Valuer in respect of Securities or Financial Assets. 

 
i. Copy of the Fairness Opinion of Turnaround Corporate Advisors 

Pvt Ltd, SEBI Registered Category 1 Merchant Bankers on the 
Share Valuation & Share Exchange Ratio. 

 
j. Copies of the Certificates issued by the Statutory Auditors of the 

Transferor Company, the Transferee Company and the Resulting 
Company to the effect that the accounting treatment proposed in 
the Scheme of Arrangement is in conformity with the Accounting 
Standards prescribed under Section 133 of the Companies Act, 
2013. 

 
k. Complaints Reports filed by the Transferee Company with BSE and 

NSE. 
 

l. Compliance Report in terms of the provisions of the SEBI Scheme 
Master Circular. 

 
m. Observation letters of BSE and NSE for the proposed Scheme of 

Arrangement conveying their No-Objection to the Scheme of 
Arrangement. 

 
n. Applicable information of RTS Fashions Pvt Ltd and Redtape Ltd in 

the format specified for Abridged Prospectus as provided in Part E 
of Schedule VI of the Securities and Exchange Board of India 
(Issue of Capital and Disclosure Requirements) Regulations, 2018 
read with SEBI Circular No. SEBI/HO/CFD/SSEP/CIR/P/2022/14 
dated February 04, 2022, along with the Certificate issued by 
Turnaround Corporate Advisors Pvt Ltd, SEBI Registered Category 
1 Merchant Bankers. 

 
33. A copy of the Scheme of Arrangement, Explanatory Statement and 

other annexures may be obtained free of charge on any working day 
(except Saturday) prior to the date of meeting, from the registered 
office of the Transferee Company; or from the office of the Legal 
Counsel-M/s Rajeev Goel & Associates, Advocates and Solicitors, 785, 
Pocket-E, Mayur Vihar-II, Delhi Meerut Expressway/ NH-9, Delhi-110 



 
 

091, India, Mobile: 88005 15597, e-mail: rajeev391@gmail.com; 
Website: www.rgalegal.in.  
 

34. Notice of the meetings, Explanatory Statement and other documents 
are also being placed on the following website: 
 

Particulars Website 
Mirza International Ltd www.mirza.co.in 

BSE Ltd www.bseindia.com 

National Stock Exchange of India Ltd www.nseindia.com 

 
35. Please take note that since all the meetings are proposed to be 

held through Video Conferencing, option of attending the 
meetings through proxy is not applicable/available. 
 

36. Facility of remote e-voting will be available during the prescribed period 
before the meeting as given in the notice of the meetings. e-voting 
system will also be available during the meeting. Instructions for 
attending the meetings through Video Conferencing; and for voting 
through e-voting system are given in the notice of meetings. 
 

Dated this 29th day of June, 2022 
 
For and on behalf of the Board of 
Directors 
For RTS Fashions Pvt Ltd 
 
 
 
 
      Sd/- 
Tauseef Ahmad Mirza  
Director 
DIN: 00049037 
 

For and on behalf of the Board 
of Directors 
For Mirza International Ltd 
 
 
      
 
 Sd/- 
Tauseef Ahmad Mirza  
Whole Time Director 
DIN: 00049037 
 

For and on behalf of the Board of 
Directors 
For Redtape Ltd 

 
 
      Sd/- 
Arvind Verma   
Director 
DIN: 09429834 
 

 

 



 
 

COMPOSITE SCHEME OF ARRANGEMENT OF RTS FASHIONS PVT LTD, 
MIRZA INTERNATIONAL LTD AND REDTAPE LTD; 
 
AND THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS UNDER 
SECTIONS 230 & 232 OF THE COMPANIES ACT, 2013, READ WITH SECTION 
66 OF THE COMPANIES ACT, 2013, AND OTHER APPLICABLE PROVISIONS, 
IF ANY 
 
A. Preamble 
 

Mirza International Ltd is engaged in design, development, manufacturing, 
marketing, trading, export and retailing of leather footwear, sports shoes, 
garments & apparels, leather goods and accessories, and other related 
activities. The Company also owns and operates a leather tannery for captive 
consumption. Mirza International Ltd has the following business verticals: 

 
i. Private Label/White Label Business: The Company is engaged in 

design, development, manufacturing, export and sale of leather footwear 
to various Private Labels in United Kingdom, United States of America 
(USA), European and Non-European Countries. Private Label Business is 
pre-dominantly export wholesale made-to-order (MTO) business. 

 
ii. Branded Business/Redtape Business: The Company is engaged in 

design, development, trading, marketing and retailing of leather shoes, 
sports shoes, garments & apparels and other accessories under ‘REDTAPE’ 
and other Brands owned by the Company. ‘REDTAPE’ is a well-known brand 
in leather and sports footwear, garments & apparels. Branded Business is 
pre-dominantly domestic retail business. 

 
iii. Leather Tannery Business: The Company owns and operates one of the 

most modern tanneries in India which is engaged in procuring and 
processing of leather. Tannery is backward integration for captive 
consumption and acts as the backbone for the Private Label Business. 

 
RTS Fashions Pvt Ltd is engaged in purchase, sale and trading of soling and 
packing material and other related activities. The Transferor Company, through 
its step down wholly owned subsidiary-Mirza (UK) Ltd, is engaged in design, 
development, marketing and distribution of leather footwear, leather goods and 
accessories in UK, USA and other European Markets.  

 
Mirza (UK) Ltd is a London based company formed under the laws of United 
Kingdom. Mirza (UK) Ltd [Mirza UK] is a step down wholly owned subsidiary of 
RTS Fashions Pvt Ltd, India. Mirza UK is engaged in marketing and distribution 
of leather footwear, leather goods and accessories including the products of 
Mirza International Ltd, in UK, USA and other European Markets.  

 
Mirza UK has an experienced and dedicated team engaged in design and 
development of leather footwear, leather goods and accessories for UK and 
other Overseas Markets. Mirza UK does design and development of shoes which 
are finally manufactured in India in the factories of Mirza International Ltd and 
sold to various overseas customers under various brands. Thus, Mirza UK is 
one of the main driving forces of the Private Label Business of Mirza 
International Ltd. 

 
In order to streamline various activities of Mirza Group, unlock the true value 
of its businesses, achieve management efficiencies and accelerated growth, the 
Management is proposing to consolidate entire overseas business into Mirza 
International Ltd; and to hive off Branded Business/REDTAPE Business into a 
separate company. 
 



 
 

The present Composite Scheme of Arrangement is proposed to achieve the 
aforesaid objectives in the following manner: 
 
▪ Amalgamation of RTS Fashions Pvt Ltd (the Transferor Company) with and 

into Mirza International Ltd (the Transferee Company); and  
 

▪ De-merger of Branded Business/REDTAPE Business (the Demerged 
Business) of Mirza International Ltd (the Transferee Company) into 
Redtape Ltd (the Resulting Company) on going concern basis.  

 
B. Detailed Rationale of the Scheme: 
 

i. Amalgamation: Following are some of the specific advantages of the 
proposed Amalgamation of RTS Fashions Pvt Ltd with Mirza International 
Ltd: 

 
a. The proposed amalgamation of the Transferor Company with the 

Transferee Company would result in business synergy and pooling of 
resources into a single entity. 

 
b. The proposed amalgamation will enable the integration of the business 

activities being carried on by the Transferor Company-RTS Fashions Pvt 
Ltd and its step down wholly owned subsidiary- Mirza UK Ltd with and 
into the Transferee Company-Mirza International Ltd. It would be 
advantageous to combine the activities and operations in a single 
company and to build strong capability to effectively meet future 
challenges in competitive business environment. Amalgamation will 
enable Mirza International Ltd to leverage the expertise and resources 
of Mirza UK Ltd and strengthen its sales and distribution in overseas 
markets. 

 
c. The proposed Amalgamation would result in pooling of physical, 

financial and human resource of these Companies for the most 
beneficial utilization of these factors in the combined entity. 

 
d. The proposed Scheme of Amalgamation will result in usual economies 

of a centralized and a large company including elimination of duplicate 
work, reduction in overheads, better and more productive utilization of 
financial, human and other resource and enhancement of overall 
business efficiency. The proposed Scheme will enable these Companies 
to combine their managerial and operating strength, to build a wider 
capital and financial base and to promote and secure overall growth. 

 
e. The amalgamation will result in significant reduction in multiplicity of 

legal and regulatory compliances which at present is required to be 
made separately by the Transferee Company as well as by the 
Transferor Company. 
 

f. The proposed amalgamation would enhance the shareholders’ value of 
the listed Transferee Company. 

 
g. The proposed Scheme of Amalgamation will have beneficial impact on 

the Transferor and the Transferee Companies, their shareholders, 
employees and other stakeholders and all concerned. 

 
ii. De-merger: Following are some of the specific advantages of the proposed 

De-merger of Branded Business/REDTAPE Business of Mirza International 
Ltd into Redtape Ltd: 

 



 
 

a. Mirza International Ltd has two distinct business (a) Private Label/White 
Label Business which is pre-dominantly export wholesale made-to-
order (MTO) business; and (b) Branded Business/REDTAPE Business 
which is pre-dominantly domestic retail business. Whereas the leather 
tannery is backward integration for captive consumption and acts as 
the backbone for the Private Label Business. 
 

b. REDTAPE Business is completely independent from the Private Label 
Business. In REDTAPE Business, the Company buys entire quantity of 
garments/apparels and significant quantity of footwear from various 
third party manufacturers. The Company, then, retails the same pan 
India through physical stores and on-line marketing. Since the Private 
Label Business and REDTAPE Business have different characteristics 
and nature, it is proposed to segregate both these businesses into 
separate companies. 

 
c. It is, accordingly, proposed to hive-off Branded Business/REDTAPE 

Business from the Transferee Company into the Resulting Company, 
which, upon de-merger, will be owned by the shareholders of the 
Transferee Company in the same manner and proportion in which they 
own shareholding in the Transferee Company. 

 
d. The proposed De-merger will enable the Transferee Company and the 

Resulting Company to raise necessary funds, invite strategic investors 
and other stakeholders for their respective businesses.  

 
e. It will impart better management focus, will facilitate administrative 

convenience and will ensure optimum utilization of various resources 
by these Companies. 

 
f. The proposed De-merger will unlock immense possibilities of both these 

businesses. It will provide scope for independent expansion of various 
businesses. It will strengthen, consolidate and stabilize the business of 
these Companies and will facilitate further expansion and growth of 
their business. 

 
g. The proposed De-merger will have beneficial impact on the Transferee 

Company and the Resulting Company, their employees, shareholders 
and other stakeholders and all concerned. 

 
iii. The Scheme of Arrangement is proposed for the aforesaid reasons. The 

Board of Directors of the Transferor Company, the Transferee Company 
and the Resulting Company are of the opinion that the proposed Scheme is 
in the best interest of these Companies, their Shareholders and other 
stakeholders. 

 
C. This Composite Scheme of Arrangement is framed in terms of the provisions of 

Sections 230 & 232 of the Companies Act, 2013, read with Section 66 of the 
Companies Act, 2013, the Companies (Compromises, Arrangements and 
Amalgamations) Rules, 2016, together with Sections 2(1B) and 2(19AA) of the 
Income Tax Act, 1961, and other applicable provisions, if any.  
 
The Composite Scheme of Arrangement provides for: 

 
i. Amalgamation of RTS Fashions Pvt Ltd with and into Mirza International 

Ltd; 
 

ii. De-merger of Branded Business/REDTAPE Business of Mirza International 
Ltd into Redtape Ltd on going concern basis; and  

 



 
 

iii. Various other matters incidental, consequential or otherwise integrally 
connected with the aforesaid Amalgamation and De-merger. 

 
D. Parts of the Scheme of Arrangement: 

 
This Scheme provides for matters connected with the aforesaid Amalgamation 
and De-merger, etc. Accordingly, this Scheme is divided into the following 
parts: 

 
Part-1 which deals with the Definitions and Share Capital of the Companies. 

 
Part-2 which deals with Amalgamation of RTS Fashions Pvt Ltd with Mirza 
International Ltd. 

 
Part-3 which deals with De-merger of Branded Business/REDTAPE Business of 
Mirza International Ltd into Redtape Ltd. 

 
Part-4 which deals with Other General Terms and Conditions applicable to the 
Scheme. 



 
 

PART 1 
 

DEFINITIONS, SHARE CAPITAL AND RATIONALE FOR THE SCHEME 
 
A. DEFINITIONS 
 
In this Scheme, unless repugnant to the meaning or context thereof, the following 
expressions shall have the meaning as given below: 
 
1.1 “Act” means the Companies Act, 2013 (18 of 2013), the Companies 

(Compromises, Arrangements and Amalgamations) Rules, 2016, the 
National Company Law Tribunal Rules, 2016, and other applicable Rules 
made there under and includes any amendments, statutory re-enactments 
and modifications thereof for the time being in force; and the Companies 
Act, 1956 (1 of 1956), to the extent applicable, if any. 
 

1.2 “Amalgamation” means amalgamation of RTS Fashions Pvt Ltd (the 
Transferor Company) with and into Mirza International Ltd (the Transferee 
Company) in terms of this Scheme in its present form or with any 
modification(s) as approved by the Hon’ble National Company Law Tribunal 

or any other competent authority, as the case may be. 
 

1.3 “Applicable Law(s)” means any relevant statute, notification, by-laws, 
rules, regulations, guidelines, rule of common law, policy, code, directives, 
ordinance, schemes, notices, treaties, judgement, decree, approvals, orders 
or instructions enacted or issued or sanctioned by any Governmental and 
Registration Authority, having the force of law and as applicable to 
Companies. 

 
1.4 “Appointed Date” means commencement of business on 1st January, 2022, 

or such other date as the Hon’ble National Company Law Tribunal or any 
other competent authority may approve. 
 

1.5 “Board” or “Board of Directors” means the Board of Directors of the 
respective Transferor Company, the Transferee Company and the Resulting 
Company, as the case may be, and shall, unless it is repugnant to the context 
or otherwise, include Committee(s) so authorised by the Board of Directors, 
or any person authorised by the Board of Directors or such Committee(s). 
 

1.6 “Demerged Business” means the Branded Business/REDTAPE Business of 
Mirza International Ltd, which is proposed to be De-merged into Redtape 
Ltd. Demerged Business means all the business, undertakings, properties, 
activities, operations, investments and liabilities of whatsoever nature and 
kind and wheresoever situated, of Mirza International Ltd, in relation to and 
pertaining to the Branded Business/REDTAPE Business on a going concern 
basis, together with all assets and liabilities pertaining to the Branded 
Business/REDTAPE Business and shall include (without limitation): 

 
a. Design, development, trading, marketing and retailing of leather shoes, 

sports shoes, garments & apparels and other accessories under 
‘REDTAPE’ and other Brands owned by Mirza International Ltd; and 
other related activities being carried on by Mirza International Ltd 
[Branded Business/REDTAPE Business]. 
 

b. Land, building and all assets (whether movable or immovable, real or 
personal, corporeal or incorporeal, present future or contingent, 
tangible or intangible) of Branded Business/REDTAPE Business (the 
Demerged Business) of Mirza International Ltd wherever situated 
pertaining thereto, including but not limited to the following: 

 



 
 

i. Unit-5: UPSIDC Industrial Area, Site-II, Unnao, Uttar Pradesh. 
 

ii. Unit-3: C-4/5, 36/37, Sector-59, Noida, Uttar Pradesh. 
 

iii. Unit-8 & 9: Plot No. 18-19, Nand Nagar Industrial Estate, Phase-
1, Mahua Khera Ganj, Kashipur, Udham Singh Nagar, 
Uttarakhand. 

 
iv. New Corporate Office (being the registered office of Redtape 

Ltd): Plot No. 8, Sector-90, Noida-201 301, Uttar Pradesh. 
 

v. Rented Warehouse Bangalore: SY No. 74/P56 OD Adur, 
Bidarhalli, Hobli, Near, Paramount School, Bangalore, Karnataka. 

 
vi. All Stores: Self rented & Franchise stores. 

 
vii. All the vehicles being used for Redtape Business. 

 
viii. Shareholding/ownership rights in Mirza Bangla Ltd, Bangladesh. 

 
c. Trademark and Tradename-REDTAPE and all other trademarks and 

Intellectual Property Rights which are being used in the Branded 
Business/REDTAPE Business including those listed in Schedule-1. 
 

d. All present and future liabilities (including contingent liabilities) arising 
out of the activities or operations of the Demerged Business, including 
loans, debts, current liabilities and provisions, duties and obligations 
relatable to the Demerged Business. 

 
e. Without prejudice to the generality of the above, Demerged Business 

shall include in particular: 
 

i. Land and building, plant and machinery and all other properties 
and assets of the Demerged Business wherever situated. 

 
ii. All rights, entitlements and other statutory permissions, 

approvals, consents, licenses, registrations, the benefits of all 
contracts including all customer contracts, agreements, vendor 
codes, approved tenders, past experience and credentials, 
business track record, and all other rights including leasehold 
rights if any, goodwill, intellectual property rights along with copy 
right, design, patent, etc., investment, cash balances, the benefit 
of any deposit, financial assets, funds belonging to or proposed to 
be utilized for the Demerged Business, bank balances and bank 
accounts relating to the day to day operations and specific to the 
working of the Demerged Business; and all other fiscal and non-
fiscal incentives, benefits and privileges which are available to or 
being availed by the Transferee Company or which the Transferee 
Company may be entitled to at any time for its Demerged 
Business, shall be continued to be available in the Resulting 
Company for the Demerged Business after the proposed De-
merger. 

 
iii. All records, files, papers, computer programs, manuals, data and 

other records, whether in physical form or electronic form in 
connection with or relating to the Demerged Business.  

 
iv. All duties and obligations, which are relatable to the Demerged 

Business. 
 



 
 

v. All advance money, earnest moneys and/or security deposits, 
bank guarantee, if any, paid or received by the Transferee 
Company in connection with or relating to the Demerged Business. 

 
vi. All trademarks, service marks, patents and domain names, 

copyrights, industrial designs, product registrations and other 
intellectual property including but not limited to all intellectual 
property and all other interests exclusively relating to the goods 
or services being dealt with by the Transferee Company with 
regard to the Demerged Business, which shall not include any 
assets or liabilities relating to the Remaining Business of the 
Transferee Company. 

 
f. For the purpose of this Scheme, it is clarified that liabilities pertaining 

to the Demerged Business include: 
 

i. The liabilities, which arise out of the activities or operations of the 
Demerged Business. 

 
ii. Specific loans and borrowings raised, incurred and utilized solely 

for the respective activities or operation of the Demerged 
Business. 

 
g. All employees of the Transferee Company employed in the Demerged 

Business, as identified by the Board of Directors of the Transferee 
Company, as on the Effective Date. 

 
h. Any question that may arise as to whether a specified asset or liability 

pertains or does not pertain to the Demerged Business or whether it 
arises out of the activities or operations of the Demerged Business shall 
be decided by the Board of Directors of the Transferee Company. 

 
Brief description of the free hold land, lease hold land, trademarks and other 
IPR, etc., of the Demerged Business of the Transferee Company is set out in 
Schedule-1. 

 
1.7 “De-merger” means transfer and vesting of Branded Business/REDTAPE 

Business (the Demerged Business) of Mirza International Ltd, on going-
concern basis, by way of de-merger into Redtape Ltd, in terms of this 
Scheme in its present form or with any modification(s) as approved by the 
Hon’ble National Company Law Tribunal or any other competent authority, 
as the case may be. 

 
1.8 “Effective Date” means last of the dates on which the certified copies of 

the Order(s) passed by the Hon’ble National Company Law Tribunal, 
sanctioning the Scheme of Arrangement, are filed with the concerned 
Registrar of Companies, Ministry of Corporate Affairs. 
 

1.9 “Encumbrance” means (a) any mortgage, charge (whether fixed or 
floating), pledge, lien, hypothecation, assignment, deed of  trust, title 
retention, security interest or other encumbrance of any kind securing, or 
conferring any priority of payment in respect of, any obligation of any 
person, including any right granted by a transaction which in legal terms, is 
not the granting of security but which has an economic or financial effect 
similar to the granting of security under Applicable Laws; (b) any proxy, 
power of attorney, voting trust agreement, interest, option, right of first 
offer, refusal or transfer restriction in favour of any person; and (c) any 
adverse claim as to title, possession or use. 
 



 
 

1.10 “FEMA” means the Foreign Exchange Management Act, 1999 along with the 
rules and regulations made there under and shall include any statutory 
modification(s), amendment(s) or re-enactment(s) thereof for the time 
being in force. 
 

1.11 “Intellectual Property Rights” means, whether registered or not, in the 
name of or recognized under Applicable Laws as being intellectual property 
of the Transferor Company or the Transferee Company, as the case may be, 
or in the nature of common law rights of the Transferor Company or the 
Transferee Company, as the case may be, all domestic and foreign (a) 
trademarks, service marks, brand names, internet domain names, websites, 
online web portals, trade names, logos, uniforms and all applications and 
registration for the foregoing and all goodwill associated with the foregoing 
and symbolized by the foregoing; (b) confidential and proprietary 
information and trade secrets; (c) published and unpublished works of 
authorship and copyrights therein, and registrations and applications 
therefor, and all renewals, extensions, restorations and reversions thereof; 
(d) computer software,  programs (including source code, object code, 
firmware, operating systems and specifications) and processes; (e) designs, 
drawings, sketches; (f) tools, databases, frameworks, customer data, 
proprietary information, knowledge, any other technology or know-how, 
licenses, software licenses and formulas; (g) ideas and all other intellectual 
property or proprietary rights; and (h) all rights in all of the foregoing 
provided by Applicable Laws. 
 

1.12 “IT Act” means the Income Tax Act, 1961, and the rules made there under 
and shall include any statutory modification(s), amendment(s) or re-
enactment(s) thereof for the time being in force. 
 

1.13 National Company Law Tribunal means appropriate Bench/Benches of 
the Hon’ble National Company Law Tribunal constituted under the 
Companies Act, 2013, or such other court, tribunal, forum or authority 
having jurisdiction to sanction the present Scheme and other connected 
matters. The National Company Law Tribunal is hereinafter referred to as 
“the Tribunal”/ “NCLT”. 

 
1.14 “Record Date-1” means the date to be fixed by the Board of Directors of 

the Transferor Company or the Transferee Company, with reference to which 
the eligibility of the shareholders of the Transferor Company shall be 
determined for allotment of shares in the Transferee Company on 
amalgamation in terms of this Scheme; and other connected matters, if any. 
 

1.15 “Record Date-2” means the date(s) to be fixed by the Board of Directors 
of the Transferee Company or the Resulting Company, with reference to 
which the eligibility of the shareholders of Transferee Company shall be 
determined for allotment of shares in the Resulting Company on de-merger 
in terms of this Scheme; and other connected matters, if any. It is clarified 
that for the purpose of the De-merger, post-merger list of shareholders of 
the Transferee Company will be taken into consideration after giving effect 
to allotment of shares to the Shareholders of the Transferor Company 
pursuant to amalgamation of the Transferor Company with the Transferee 
Company. 
 

1.16 “Record Date” means Record Date-1 and Record Date-2, collectively or any 
one of them, as the context requires. 
 

1.17 “Registrar of Companies” means concerned Registrar(s) of Companies, 
Ministry of Corporate Affairs having jurisdiction under the Companies Act, 
2013, and other applicable provisions, if any, on the respective Companies. 

 



 
 

1.18 “Remaining Business of the Transferee Company” means all assets and 
liabilities including immovable property, undertakings, businesses, activities, 
operations and intellectual property rights of the Transferee Company other 
than the Demerged Business. Without prejudice to the generality of this 
clause, the remaining business of the Transferee Company will include the 
following: 
 

i. Private Label/White Label Business being carried on by Mirza 
International Ltd along with Land, building and all assets (whether 
movable or immovable, real or personal, corporeal or incorporeal, 
present future or contingent, tangible or intangible) of such Private 
Label/White Label Business. 

 
ii. Tannery Business being carried on by Mirza International Ltd along with 

Land, building and all assets (whether movable or immovable, real or 
personal, corporeal or incorporeal, present future or contingent, 
tangible or intangible) of such Tannery Business. 

 
iii. All trademarks, service marks, patents and domain names, copyrights, 

industrial designs, product registrations and other intellectual property 
rights being used by Mirza International Ltd for its remaining business.  

 
1.19 Re-organisation of Share Capital means Re-organisation of pre-Scheme 

Share Capital of Redtape Ltd (the Resulting Company) whereby the entire 
pre-Scheme issued and paid-up share capital of the Resulting Company 
which consists of 50,000 Equity Shares of ₹2 each aggregating ₹1,00,000 
will be cancelled and equal number of 9% Compulsorily Redeemable 
Preference Shares will be created in place of such cancelled equity share 
capital. 
 

1.20 “Resulting Company” means Redtape Ltd being a company incorporated 
under the provisions of the Companies Act, 2013, and having its registered 
office at Plot No. 8, Sector-90, Noida 201 301, Uttar Pradesh, e-mail: 
shuja@redtapeindia.com. 
 
The Resulting Company-Redtape Ltd [Corporate Identification No. (CIN): U 
52609 UP 2021 PLC 156659; Income Tax Permanent Account No. (PAN): 
AAL CR 5032 R] (hereinafter referred to as “the Resulting Company/the 
Company”) was incorporated under the provisions of the Companies Act, 
2013, as a public limited company vide Certificate of Incorporation dated 8th 
December, 2021, issued by the Central Registration Centre on behalf of the 
jurisdictional Registrar of Companies, Uttar Pradesh, Kanpur. 
 

1.21 “Scheme” means the present Scheme of Arrangement framed under the 
provisions of Sections 230 & 232 of the Companies Act, 2013, read with 
Section 66 of the Companies Act, 2013, the Companies (Compromises, 
Arrangements and Amalgamations) Rules, 2016, together with Sections 
2(1B) and 2(19AA) of the Income Tax Act, 1961, and other applicable 
provisions, if any, which provides for (a) Amalgamation of RTS Fashions Pvt 
Ltd with Mirza International Ltd; (b) De-merger of Branded 
Business/REDTAPE Business of Mirza International Ltd into Redtape Ltd; and 
various other matters incidental, consequential or otherwise integrally 
connected with the aforesaid Amalgamation and De-merger; in the present 
form or with any modification(s), approved or imposed or directed by 
Members/Creditors of these Companies and/or by any competent authority 
and/or by the Hon’ble National Company Law Tribunal or that may otherwise 

be deemed fit by these Companies. 
 

1.22 “Transferor Company” means RTS Fashions Pvt Ltd being a company 
incorporated under the provisions of the Companies Act, 2013, and having 
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its registered office at 14/6, Civil Lines, Kanpur 208 001, Uttar Pradesh; e-
mail: cherian@redtapeindia.com. 
 
The Transferor Company-RTS Fashions Pvt Ltd [Corporate Identification No. 
(CIN): U 19120 UP 2019 PTC 120284; Income Tax Permanent Account No. 
(PAN): AAJ CR 7652 R] (hereinafter referred to as “the Transferor 
Company/the Company”) was incorporated on 19th August, 2019, under the 
provisions of the Companies Act, 2013, as a private limited company vide 
Certificate of Incorporation issued by the Registrar of Companies, Central 
Registration Centre on behalf of the jurisdictional Registrar of Companies, 
Uttar Pradesh, Kanpur.  
 

1.23 “Transferee Company” means Mirza International Ltd being a company 
incorporated under the provisions of the Companies Act, 1956, and having 
its registered office at 14/6, Civil Lines, Kanpur 208 001, Uttar Pradesh; e-
mail: cherian@redtapeindia.com; website: www.mirza.co.in. 

 
The Transferee Company-Mirza International Ltd [Corporate Identification 
No. (CIN): L 19129 UP 1979 PLC 004821; Income Tax Permanent Account 
No. (PAN): AAE CM 3626 M] (hereinafter referred to as “the Transferee 

Company/the Company”) was originally incorporated on 5th September, 
1979, under the provisions of the Companies Act, 1956, as a private limited 
company with the name and style as ‘Mirza Tanners Pvt Ltd’ vide Certificate 
of Incorporation issued by the Registrar of Companies, Uttar Pradesh, 
Kanpur. The Company was converted into a public limited company and 
name of the Company was changed to ‘Mirza Tanners Ltd’ vide Fresh 
Certificate of Incorporation dated 6th May, 1994, issued by the ROC, Kanpur. 
Name of the Company was changed to its present name “Mirza International 
Ltd” vide fresh Certificate of Incorporation dated 10th August, 2005 issued 
by the ROC, Kanpur. 
 
It is clarified that for the purpose of the proposed amalgamation of RTS 
Fashions Pvt Ltd with Mirza International Ltd; Mirza International Ltd will be 
deemed to be the Transferee Company.  Whereas for the purpose of De-
merger of Branded Business/REDTAPE Business of Mirza International Ltd 
into Redtape Ltd, Mirza International Ltd will be deemed to be the Demerged 
Company. However, for the sake of clarity and uniformity, Mirza 
International Ltd is referred to as the Transferee Company in the entire 
Scheme and other documents for the purpose of amalgamation as well as 
de-merger. 

 
B. INTERPRETATION 

 
Terms and expressions which are used in this Scheme but not defined herein 
shall, unless repugnant or contrary to the context or meaning thereof, have 
the same meaning ascribed to them under the Act, and if not defined therein 
then under the relevant Applicable Laws. In this Scheme, unless the context 
otherwise requires: 
 

i. references to “persons” shall include individuals, bodies corporate 
(wherever incorporated), un-incorporated entities, associations, 
partnerships and proprietorship; 
 

ii. heading, sub-heading and bold typeface are only for convenience and 
shall not affect the construction or interpretation of this Scheme; 
 

iii. the term “Clause” refers to the specified clause of this Scheme; 
 

iv. references to one gender includes all genders; 
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v. any phrase introduced by the terms “including”, “include”, “in particular” 
or any similar expression shall be construed as illustrative and shall not 
limit the sense of the words preceding those terms; 
 

vi. words denoting singular shall include the plural and vice versa;  
 

vii. reference to any legislation, statute, regulation, rule, notification or any 
other provision of law means and includes references to such legal 
provisions as amended, supplemented or re-enacted from time to time, 
and any reference to a legal provision shall include any subordinate 
legislation made from time to time under such a statutory provision. 
 

viii. unless otherwise defined, the reference to the word "days" shall mean 
calendar days; and 
 

ix. references to dates and times shall be construed to be references to 
Indian dates and times. 
 

C. SHARE CAPITAL 
 

i. The present Authorised Share Capital of the Transferor Company is 
₹8,13,45,000 divided into 81,34,500 Equity Shares of ₹10 each. The 
Present Issued, Subscribed and Paid-up Share Capital of the Company is 
₹8,13,45,000 divided into 81,34,500 Equity Shares of ₹10 each. 
 

ii. The present Authorised Share Capital of the Transferee Company is 
₹51,25,00,000 divided into 25,62,50,000 Equity Shares of ₹2 each.  The 
present Issued, Subscribed and Paid-up Share Capital of the Company is 
₹24,06,12,000 divided into 12,03,06,000 Equity Shares of ₹2 each. 

 
iii. The present Authorised Share Capital of the Resulting Company is 

₹1,00,000 divided into 50,000 Equity Shares of ₹2 each. The Present 
Issued, Subscribed and Paid-up Share Capital of the Company is 
₹1,00,000 divided into 50,000 Equity Shares of ₹2 each. 

 
iv. The Transferor Company is a family owned, closely held private limited 

company. The Transferee Company is a public limited listed company. 
Equity Shares of the Transferee Company are listed on BSE Ltd (Bombay 
Stock Exchange/BSE) and National Stock Exchange of India Ltd (National 
Stock Exchange/NSE). The Resulting Company is a wholly owned 
subsidiary of the Transferee Company. Entire issued and paid-up Equity 
Share Capital of the Resulting Company is beneficially owned by the 
Transferee Company. 

 
The Transferor Company, the Transferee Company and the Resulting 
Company are under common management and control. 

 
v. Save as otherwise provided in this Scheme, there will be no change in 

the issued and paid-up share capital of the Transferor Company and the 
Resulting Company till the record date. 

 
vi. Further, there shall be no change in the Shareholding Pattern or Control 

in the Resulting Company-Redtape Ltd between the Record Date and the 
Listing which may affect the status of the approval given by BSE and 
NSE. 

 
  



 
 

PART-2 
 

AMALGAMATION OF RTS FASHIONS PVT LTD WITH MIRZA 
INTERNATIONAL LTD 
 
2.1 TRANSFER AND VESTING OF UNDERTAKING(S) 

 
2.1.1 On the Scheme becoming effective and with effect from the Appointed 

Date, subject to the provisions of the Scheme in relation to the 
modalities of transfer and vesting, the undertakings and entire business 
and all immovable properties (including agricultural land, industrial 
land, residential land and all other land and plots) where so ever 
situated and incapable of passing by physical delivery as also all other 
assets, capital work-in-progress, current assets, investments, deposits, 
bookings and advances against residential and commercial plots and 
buildings, powers, authorities, awards, allotments, approvals and 
consents, licenses, registrations, contracts, agreements, engagements, 
arrangement, rights, intellectual property rights, titles, interests, 
benefits and advantages of whatsoever nature belonging to or in the 
ownership, power, possession, control of or vested in or granted in 
favour of or enjoyed by the Transferor Company, including but without 
being limited to, benefit of all agreements and all other interests arising 
to the Transferor Company (hereinafter collectively referred to as “the 
said assets”) shall, without any further act or deed or without payment 
of any duty or other charges, be transferred to and vested in the 
Transferee Company pursuant to the provisions of Section 232 of the 
Act as a going concern, for all the estate, right, title and interest of the 
Transferor Company therein so as to become the property of the 
Transferee Company but, subject to mortgages, charges and 
encumbrances, if any, then affecting the undertaking of the Transferor 
Company without such charges in any way extending to the 
undertaking of the Transferee Company. 

 
2.1.2 Notwithstanding what is provided herein above, it is expressly provided 

that in respect to such of the said assets as are movable in nature or 
are otherwise capable of being transferred by physical delivery or by 
endorsement and delivery, the same shall be so transferred, with effect 
from the Appointed Date, by the Transferor Company to the Transferee 
Company after the Scheme is duly sanctioned and given effect to 
without requiring any order of the Tribunal or any deed or instrument 
of conveyance for the same or without the payment of any duty or other 
charges and shall become the property of the Transferee Company 
accordingly. 

 
2.1.3 On and from the Appointed Date, all liabilities, provisions, duties and 

obligations including Income Tax and other statutory liabilities, if any, 
of every kind, nature and description of the Transferor Company 
whether provided for in the books of accounts of the Transferor 
Company or not, shall devolve and shall stand transferred or be deemed 
to be transferred without any further act or deed, to the Transferee 
Company with effect from the Appointed Date and shall be the 
liabilities, provisions, duties and obligations of the Transferee 
Company. 

 
2.1.4 Similarly, on and from the Appointed Date, all the taxes and duties 

including advance tax, tax deducted at source, tax collected at source, 
minimum alternative tax (MAT), self-assessment tax, Input Tax Credit 
under Goods and Services Tax (GST) or any other available input credit, 
etc., paid by or on behalf of the Transferor Company immediately 
before the amalgamation, shall become or be deemed to be the 



 
 

property of the Transferee Company by virtue of the amalgamation. 
Upon the Scheme becoming effective, all the taxes and duties paid 
(including TDS, MAT and GST, etc.) by or on behalf of the Transferor 
Company from the Appointed Date, regardless of the period to which 
these payments relate, shall be deemed to have been paid for and on 
behalf of and to the credit of the Transferee Company as effectively as 
if the Transferee Company had paid the same. 

 
2.1.5 Upon the Scheme becoming effective, all un-availed credits and 

exemptions, statutory benefits, including in respect of Income Tax 
(including MAT credit), CENVAT, Customs, VAT, Sales Tax, Service Tax, 
Goods and Services Tax, etc., of the Transferor Company, shall be 
available to and vest in the Transferee Company, without any further 
act or deed. 

 
2.1.6 Without prejudice to the generality of the provisions contained in 

aforesaid clauses, upon the Scheme becoming effective, requisite 
form(s) will be filed with the Registrar of Companies for creation, 
modification and/or satisfaction of charge(s), to the extent required, to 
give effect to the provisions of this Scheme. 

 
2.1.7 On the Scheme becoming effective, the Transferee Company shall be 

entitled to file/revise income tax returns, TDS returns, GST returns, and 
other statutory filings and returns, filed by it or by the Transferor 
Company, if required, and to take all such steps that may be required 
to give effect to the provisions of this Scheme and/or required to claim 
refunds, depreciation benefits, advance tax credits, un-availed credits 
and exemptions, statutory benefits, etc., if any. 

 
2.1.8 With effect from the Effective Date and until such time name in the 

bank accounts of the Transferor Company is replaced with that of the 
Transferee Company, the Transferee Company shall be entitled to 
operate the existing bank accounts of the Transferor Company, in so 
far, as may be necessary. The banks shall also honour cheques or other 
bills issued in the name of the Transferor Company on and from the 
Effective Date. Further, the Transferee Company, if so required, shall 
also be entitled to maintain one Bank Account in the name of the 
Transferor Company to enable it to deposit/encash any refund or other 
payment received in the name of the Transferor Company.  All such 
deposits will, then, be transferred to the bank account of the Transferee 
Company. It may, however, be clarified that such bank account(s) (in 
the name of the Transferor Company) will be used only for the limited 
purpose of depositing/encashing any refund or other payments 
received in the name/in favour of the Transferor Company.  Such bank 
account will not be used for normal banking transactions. 

 
2.1.9 All other assets & liabilities of the Transferor Company, which may not 

be specifically covered in the aforesaid clauses, shall also stand 
transferred to the Transferee Company with effect from the Appointed 
Date. 

 
2.1.10 In accordance with the Central Goods & Services Tax Act, 2017 

(‘CGST’), Integrated Goods & Services Tax Act, 2017 (‘IGST’) and 
respective State Goods & Services Tax laws (‘SGST’), Goods & Services 

tax as are prevalent on the Effective Date, the unutilized credits relating 
to, Goods & Services tax lying in the accounts of the undertaking of the 
Transferor Company shall be permitted to be transferred to the credit 
of the Transferee Company (including in electronic form/registration). 
The Transferee Company shall accordingly be entitled to set off all such 
unutilized credits against the Goods & Services tax payable by it. 



 
 

 
2.1.11 All compliances with respect to taxes or any other law between the 

respective Appointed Date and Effective Date done by the Transferor 
Company shall, upon the approval of this Scheme, be deemed to have 
been made with by the Transferee Company. 

 
2.1.12 Any tax liabilities  under the Income Tax Act, 1961, Wealth Tax Act, 

1957, customs duty laws, central sales tax, applicable state value 
added tax, service tax laws, excise duty laws, Goods & Services tax, or 
other applicable laws/ regulations dealing with taxes, duties, levies 
allocable or related to the business of the Transferor Company to the 
extent not provided for or covered by tax provision in the accounts 
made as on the date immediately preceding the Appointed Date shall 
be transferred or stand transferred to Transferee Company. Any surplus 
in the provision for taxation / duties/ levies account including advance 
tax and tax deducted at source as on the date immediately preceding 
the Appointed Date will also be transferred to the account of the 
Transferee Company. 

 
2.1.13 Any refund under the Income Tax Act, 1961, Wealth Tax Act, 1957, 

customs duty laws, central sales tax, applicable state value added tax, 
service tax laws, excise duty laws, Goods & Services tax, or other 
applicable laws/ regulations dealing with taxes/ duties/ levies allocable 
or related to the business and available on various electronic forms 
(including Form 26AS) / registration of the Transferor Company 
consequent to the assessment(s) and other proceeding(s) made on the 
Transferor Company and for which no credit is taken in the accounts, 
as on the date immediately preceding the Appointed Date, shall also 
belong to and be received  by the Transferee Company. 

 
2.2 CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS 
 

2.2.1 Subject to the other provisions of this Scheme, all contracts, deeds, 
bonds, agreements and other instruments of whatsoever nature, to 
which the Transferor Company is a party, subsisting or having effect 
immediately before or after the Effective date, shall remain in full force 
and effect against or in favour of the Transferee Company and may be 
enforced as fully and effectually, as if instead of the Transferor 
Company, the Transferee Company had been a party thereto. 

 
2.2.2 The transfer of the said assets and liabilities of the Transferor Company 

to the Transferee Company and the continuance of all the contracts or 
legal proceedings by or against the Transferee Company shall not affect 
any contract or proceedings relating to the said assets or the liabilities 
already concluded by the Transferor Company on or after the Appointed 
Date. 

 
2.2.3 The Transferee Company may, at any time after coming into effect of 

this Scheme in accordance with the provisions hereof, if so required, 
under any law or otherwise, execute deeds of confirmation in favour of 
the secured creditors of the Transferor Company or in favour of any 
other party to any contract or arrangement to which the Transferor 
Company are a party or any writings as may be necessary to be 
executed in order to give formal effect to the above provisions. The 
Transferee Company shall, under the provisions of this Scheme, be 
deemed to be authorised to execute any such writings on behalf of the 
Transferor Company and, to implement and carry out all such 
formalities or compliance referred to above on the part/behalf of the 
Transferor Company to be carried out or performed. 

 



 
 

2.3 LEGAL PROCEEDINGS 
 

All legal proceedings of whatever nature by or against the Transferor 
Company pending on the Effective Date, shall not be abated, be discontinued 
or be, in any way, prejudicially affected by reason of the transfer of the 
undertaking of the Transferor Company or of anything contained in this 
Scheme but the proceedings may be continued, prosecuted and enforced by 
or against the Transferee Company in the same manner and to the same 
extent as it would or might have been continued, prosecuted and enforced 
by or against the Transferor Company as if the Scheme had not been made. 

 
2.4 DISSOLUTION OF TRANSFEROR COMPANY 
 

On this Scheme becoming effective, the Transferor Company shall stand 
dissolved without the process of winding up. 

 
2.5 EMPLOYEES OF TRANSFEROR COMPANY 
 

2.5.1 All the employees of the Transferor Company in service on the date 
immediately preceding the date on which the Scheme finally takes 
effect, i.e., the Effective Date, shall become the employees of the 
Transferee Company on such date without any break or interruption in 
service and upon terms and conditions not less favourable than those 
subsisting in the concerned Transferor Company on the said date. 

 
2.5.2 Provident Fund, Gratuity Fund, Superannuation Fund and any other 

special fund or trusts created or existing for the benefit of the 
employees of the Transferor Company, if any, upon the Scheme 
becoming finally effective, the Transferee Company shall stand 
substituted for the Transferor Company for all purposes and intents, 
whatsoever, relating to the administration or operation of such schemes 
or funds or in relation to the obligation to make contributions to the 
said funds in accordance with the provisions of such funds. It is the 
intent that all the rights, duties, powers and obligations of the 
Transferor Companies in relation to such funds shall become those of 
the Transferee Company. It is clarified that the services of the 
employees, if any, of the Transferor Company will be treated as having 
been continued for the purpose of the aforesaid funds or provisions. 

 
2.6 CONDUCT OF BUSINESS BY TRANSFEROR COMPANY 
 

From the Appointed Date until the Effective Date,  
 

a. The Transferor Company shall stand possessed of all the assets and 
properties referred to in Clause 2 above, in trust for the Transferee 
Company. Accordingly, any asset or property acquired by the Transferor 
Company, on or after the Appointed Date, shall be deemed to be the 
assets and properties of the Transferee Company. 

 
b. The Transferor Company shall be deemed to have carried on business and 

activities for and on behalf of and for the benefit and on account of the 
Transferee Company. Any income or profit accruing to the Transferor 
Company and all costs, charges and expenses or loss arising or incurring 
by the Transferor Company on and from the Appointed Date shall, for all 
purposes and intents, be treated as the income, profits, costs, charges, 
expenses or loss, as the case may be, of the Transferee Company. 

 
c. Any of the rights, powers, authorities, privileges exercised by the 

Transferor Company shall be deemed to have been exercised by such 
Transferor Company for and on behalf of, and in trust for the Transferee 



 
 

Company. Similarly, any of the obligations, duties and commitments that 
have been undertaken or discharged by Transferor Company shall be 
deemed to have been undertaken for and on behalf of the Transferee 
Company. 

 
d. All debts, liabilities, loans raised and used, liabilities and obligations 

incurred, duties and obligations which arise or accrue to the Transferor 
Company on or after the Appointed Date, shall be deemed to be of the 
Transferee Company. 

 
2.7 ISSUE OF SHARES BY TRANSFEREE COMPANY 
 

2.7.1 Upon the Scheme finally coming into effect and in consideration of the 
transfer and vesting of all the said assets and liabilities of the Transferor 
Company to the Transferee Company in terms of the Scheme, the 
Transferee Company shall, without any further application or deed, 
issue and allot Share(s) to the Shareholders of the Transferor 
Company, whose names appear in the Register of Members as on the 
Record Date-1, in the following ratio: 

 
a. The Transferee Company-Mirza International Ltd will issue 22 

(twenty-two) Equity Shares of ₹2 each, credited as fully paid up, to 
the Shareholders of the Transferor Company for every 10 (ten) 
Equity Shares of ₹10 each held in the Transferor Company-RTS 
Fashions Pvt Ltd. 

 
2.7.2 Fractional entitlements, if any, shall be aggregated and held by a trust, 

nominated by the Board of Directors of the Transferee Company, in that 
behalf, who shall sell such shares in the market at such price, within a 
period of 90 days from the date of allotment of shares, as per the 
Scheme.  The Transferee Company shall submit to the Designated 
Stock Exchange a report from its Audit Committee and the Independent 
Directors certifying that the Transferee Company has compensated the 
eligible shareholders against their respective fractional entitlement, 
within a period of seven days of compensating the shareholders.   

 
2.7.3 New Shares to be issued in terms of the aforesaid Clause shall be 

subject to the provisions of the Memorandum and Articles of Association 
of the Transferee Company. New Equity Shares shall rank pari passu in 
all respects, including dividend, with the existing Equity Shares of the 
Transferee Company. 

 
2.7.4 The issue and allotment of new Shares by the Transferee Company, as 

provided in this Scheme, is an integral part thereof. The members of 
the Transferee Company, on approval of the Scheme, shall be deemed 
to have given their approval under Sections 42 & 62 of the Companies 
Act, 2013, and other applicable provisions, if any, for issue of new 
Shares in terms of this Scheme. 

 
2.7.5 In respect of the  Equity Shares  in  the Transferor Company already 

held in dematerialized form, the New Equity Shares to be issued by the 
Transferee Company in lieu thereof shall also be issued in 
dematerialized form with the equity shares being credited to the 
existing depository account of the Equity Shareholders of the Transferor 
Company entitled thereto, unless otherwise notified in writing by the 
shareholders of the Transferor Company to the Transferee Company on 
or before the Record Date. In respect  of the equity shares of the 
Transferor Company  held  in physical  form, each  equity shareholders 
of the Transferor Company holding such share(s) shall have the option, 
to be exercised by way of giving a notice to the Transferee Company 



 
 

on or before the Record Date, to receive the New Equity Share(s) of the 
Transferee Company either in physical form or in a dematerialized form, 
provided however, in case of the latter, the  said  notice  shall contain 
the details of the relevant depository account. In the event that such 
notice has not been received by the Transferee Company in respect of 
any equity shareholder, the New Equity Shares of the Transferee 
Company shall be issued to such shareholders in physical form. 

 
2.7.6 In the event there being any pending share transfer(s), the Board of 

Directors of the Transferor Company or any committee thereof, shall 
be empowered in appropriate cases, prior to or even subsequent to the 
Record Date, to effectuate such transfer in the Transferor Company as 
if such changes in the registered holders were operative on the Record 
Date, in order to remove any difficulty arising on account of such 
transfer and in relation to equity shares to be issued to the shareholders 
of the Transferor Company pursuant to Clause 2.7.1 above. 

 
2.7.7 Shares to be issued by the Transferee Company pursuant to this 

Scheme in respect of any shares of the Transferor Company, which are 
held in abeyance under the provisions of the Act or otherwise, shall be 
held in abeyance by the Transferee Company. 

 
2.7.8 It is, however, clarified that provisions of this Scheme with regard to 

issue of shares by the Transferee Company will not apply to the share 
application money, if any, which may remain outstanding in the 
Transferor Company.  

 
2.7.9 In terms of the provisions of the Securities Contracts (Regulation) Act, 

1956, the Securities Contracts (Regulation) Rules, 1957, the SEBI 
(Listing Obligations and Disclosure Requirements) Regulations, 2015, 
Listing Agreement, SEBI Regulations, SEBI Circulars and other 
applicable provisions, if any, new Equity Shares to be issued by the 
Transferee Company to the Shareholders of the Transferor Company, 
pursuant to this Scheme, shall be listed on all the Stock Exchanges on 
which the Equity Shares of the Transferee Company are listed as on the 
Effective Date. The Transferee Company will make necessary 
application(s) to the Stock Exchanges and other competent authorities, 
if any, for this purpose and will comply with the provisions of the 
Securities Contracts (Regulation) Act, 1956, the Securities Contracts 
(Regulation) Rules, 1957, the SEBI (Listing Obligations and Disclosure 
Requirements) Regulations, 2015, Listing Agreement, SEBI 
Regulations, SEBI Circulars and other applicable provisions, if any, in 
this regard. The concerned Stock Exchange(s) and SEBI, shall, on 
receipt of listing application(s) and other documents, promptly grant 
necessary approval(s) and list the new Equity Shares issued by the 
Transferee Company. 

 
2.7.10 In case any Promoters’ holding in the Transferee Company and/or new 

Shares to be issued in the Transferee Company in terms of this Scheme, 
are placed under lock-in by the Stock Exchange(s), SEBI or any other 
competent authority pursuant to the provisions of the Listing 
Agreement and SEBI Regulations; such locked in shares may be 
transferred within the Promoters’ Group during such lock-in period. 

 
2.7.11 Shares allotted pursuant to this Scheme shall remain frozen in the 

depositories system till listing/trading permission is given by the 
Designated Stock Exchange. The Transferee Company will comply with 
the applicable provisions in this regard. 

 



 
 

2.7.12 It is clarified that in the event of any change in the capital structure of 
the Transferee Company such as increase in its paid up share capital, 
conversion of any instrument into equity shares, share split or 
consolidation of shares, issue of bonus shares or other similar action or 
any material accounting changes at any time before the Record Date; 
the Share Exchange Ratio as specified in Clause 2.7.1 of this Scheme, 
shall be suitably adjusted for such changes in the capital structure of 
the Transferee Company.  Any such adjustment in the Share Exchange 
Ratio shall be deemed to be carried out as an integral part of this 
Scheme upon agreement in writing by the Board of Directors of the 
Transferor Company and the Transferee Company. 

 
2.8 UPON THIS SCHEME BECOMING EFFECTIVE:  
 

2.8.1 Entire Issued Share Capital and share certificates of the Transferor 
Company shall automatically stand cancelled. Shareholders of the 
Transferor Company will not be required to surrender the Share 
Certificates held in the Transferor Company. 

 
2.8.2 Cross holding of shares between the Transferor Company and the 

Transferee Company, on the record date, if any, shall stand cancelled. 
Approval of this Scheme by the Shareholders and/or Creditors of the 
Transferor Company and the Transferee Company, as the case may be, 
and sanction by the Tribunal under Sections 230 and 232 of the 
Companies Act, 2013, shall be sufficient compliance with the provisions 
of Section 66 of the Companies Act, 2013, and other applicable 
provisions, if any, relating to the reduction of share capital on 
cancellation of cross holding, if any. However, such reduction would not 
involve either the diminution of any liability in respect of un-paid share 
capital or the payment to any shareholder of any paid-up share capital. 

 
2.8.3 The authorised share capital of the Transferor Company shall be added 

to and shall form part of the authorised share capital of the Transferee 
Company. Accordingly, the authorised share capital of the Transferee 
Company shall stand increased to the extent of the aggregate 
authorised share capital of the Transferor Company as on the effective 
date.  In terms of the provisions of Section 232(3)(i) of the Companies 
Act, 2013, and other applicable provisions, if any, the aggregate fees 
paid by the Transferor Company on the authorised capital shall be set-
off against the fees payable by the Transferee Company on the increase 
in the authorised share capital as mentioned above.  It is hereby 
clarified that the Transferee Company will pay the balance fee, if any, 
on the aforesaid increase in the authorised share capital after deducting 
the aggregate fees paid by the Transferor Company on the pre-merger 
authorised share capital. 

 
Clause V/Capital Clause of the Memorandum of Association and 
relevant article(s) of the Articles of Association, if any, of the Transferee 
Company shall stand modified to give effect to the aforesaid increase 
in the authorised share capital of the Transferee Company. Approval of 
the present Scheme of Arrangement by the Shareholders of the 
Transferor/Transferee Companies will be sufficient for the aforesaid 
modification in Clause V of the Memorandum of Association and 
relevant article(s) of the Articles of Association, if any, of the Transferee 
Company and no further approval will be required for the same. 

 
2.9 ACCOUNTING TREATMENT FOR AMALGAMATION 

 
Upon the Scheme becoming effective, amalgamation of the Transferor 
Company with the Transferee Company will be accounted for in accordance 



 
 

with the applicable provisions of the Companies Act, 2013, Accounting 
Standards prescribed under Section 133 of the Companies Act, 2013 read 
with Companies (Indian Accounting Standards) Rules, 2015, and Generally 
Accepted Accounting Principles in India (Indian GAAP), as the case may be. 

 
The Transferee Company shall give effect of the Scheme in its books of 
accounts in accordance with accounting prescribed under “pooling of 

interest” method in Appendix C of Indian Accounting Standard (Ind AS) 103 
– Business Combinations as notified under Section 133 of the Companies 
Act, 2013, read together with the Companies (Indian Accounting Standard) 
Rules, 2015. Following are the salient features of the accounting treatment 
to be given: 

 
a. All the assets and liabilities recorded in the books of the Transferor 

Company shall be transferred to and vested in the Transferee Company 
pursuant to the Scheme and shall be recorded by the Transferee 
Company at the respective carrying values as reflected in the books of 
the Transferor Company as on the Appointed Date.   

 
b. Cross investments or other inter-company balances, if any, will stand 

cancelled. 
 

c. All the reserves of the Transferor Company under different heads shall 
become the corresponding reserves of the Transferee Company.  
Similarly, balance in the Profit & Loss Accounts of the Transferor and 
Transferee Companies will also be clubbed together.  

 
d. Any deficit arising out of amalgamation (including on account of 

cancellation of cross holdings or any other inter-company balances) shall 
be adjusted against capital reserves, if any, in the books of the 
Transferee Company. Whereas any surplus arising out of Amalgamation 
(including on account of cancelling of cross holdings or any other inter-
company balances) shall be credited to capital reserve. 

 
e. Accounting policies of the Transferor Company will be harmonized with 

that of the Transferee Company following the amalgamation. 
 
It is, however, clarified that the Board of Directors of the Transferee 
Company, in consultation with the Statutory Auditors, may account for the 
present amalgamation and other connected matters in such manner as to 
comply with the provisions of Section 133 of the Companies Act, 2013, the 
applicable Accounting Standard(s), Generally Accepted Accounting Principles 
and other applicable provisions, if any. 

 
2.10 COMPLIANCE WITH TAX LAWS 

 
This Scheme has been drawn up to comply with the conditions relating to 
"Amalgamation" as defined under Section 2(1B) of the Income Tax Act, 1961 
and other applicable provisions, if any. If any terms or provisions of the Scheme 
are found to be or interpreted to be inconsistent with any of the said 
provisions at a later date whether as a result of any amendment of law or 
any judicial or executive interpretation or for any other reason whatsoever, 
the aforesaid provisions of the Income Tax Act shall prevail. The Scheme 
shall then stand modified to the extent determined necessary to comply 
with the said provisions.  Such modification will however not affect other 
parts of the Scheme. The power to make such amendments, as may 
become necessary, shall vest with the Board of Directors of the Transferee 
Company, which power can be exercised at any time and shall be exercised 
in the best interests of the Companies and their shareholders.  



 
 

PART 3 
 

DE-MERGER OF BRANDED BUSINESS/REDTAPE BUSINESS OF MIRZA 
INTERNATIONAL LTD INTO REDTAPE LTD 

 
3.1 TRANSFER AND VESTING OF DEMERGED UNDERTAKING 

 
After giving effect to the amalgamation as provided under Part 2 of this 
Scheme, on the Scheme becoming effective and with effect from the 
Appointed Date, subject to the provisions of the Scheme in relation to the 
modalities of transfer and vesting, Demerged Business of the Transferee 
Company, as defined in ‘Clause 1.6’ above shall stand transferred to and 
vested in or deemed to be transferred to and vested in the Resulting 
Company, as a going concern, in the following manner: 

 
3.1.1 The whole of the undertaking and properties of Demerged Business of 

the Transferee Company shall, without any further act or deed or 
without payment of any duty, stamp duty, or other charges, stand 
transferred to and vested in or be deemed to be transferred to and 
vested in the Resulting Company, pursuant to the provisions contained 
in Sections 230 and 232 of the Companies Act, 2013, and all other 
applicable provisions, if any, and so as to vest in the Resulting 
Company, for all rights, title and interest pertaining to the Demerged 
Business of the Transferee Company. 

 
3.1.2 All debts, liabilities, contingent liabilities, duties and obligations of every 

kind nature and description of the Transferee Company relating to the 
Demerged Business shall also, under the provisions of Sections 230 and 
232 and all other applicable provisions, if any, of the Act, and without 
any further act or deed, be transferred to or be deemed to be 
transferred to the Resulting Company, so as to become the debts, 
liabilities, contingent liabilities, duties and obligations of the Resulting 
Company, and it shall not be necessary to obtain the consent of any 
third party or other person who is a party to any contract or 
arrangement by virtue of which such debts, liabilities, contingent 
liabilities, duties and obligations have arisen in order to give effect to 
the provisions of this sub-clause. 

 
3.1.3 All licenses, permissions, approval, consents or NOCs given by various 

government and other competent authorities to the Transferee 
Company in relation to the Demerged Business or otherwise held by 
the Transferee Company to implement/carry on the Demerged Business 
shall stand vested in or transferred to the Resulting Company, without 
any further act or deed, and shall be appropriately mutated by the 
authorities concerned therewith in favour of the Resulting Company. 
The benefit of all statutory and regulatory permissions, registration or 
other licenses, and consents shall vest in and become available to the 
Resulting Company, pursuant to the Scheme. 

 
3.1.4 All the investments made by the Transferee Company in shares, stocks, 

bonds, warrants, units of mutual funds or any other securities, 
shareholding interests in other companies, whether quoted or 
unquoted, by whatever name called, forming part of the Demerged 
Business, shall, without any further act, instrument or deed, be 
transferred to and vested in and / or be deemed to be transferred to 
and vested in the Resulting Company on the Appointed Date pursuant 
to the provisions of sections 230 & 232 of the Act. 

 
3.1.5 The transfer and vesting of the Demerged Business, as aforesaid, shall 

be subject to the existing securities, charges, mortgages and other 



 
 

encumbrances if any, subsisting over or in respect of the property and 
assets or any part thereof pertaining to the Demerged Business to the 
extent such securities, charges, mortgages, encumbrances are created 
to secure the liabilities forming part of Demerged Business. 

 
3.1.6 Without prejudice to the generality of the provisions contained in 

aforesaid clauses, upon the Scheme becoming effective, the Transferee 
Company and Resulting Company will file requisite form(s) with the 
Registrar of Companies for creation, modification and/or satisfaction of 
charge(s), to the extent required, to give effect to the provisions of this 
Scheme. 
 

3.1.7 For the avoidance of doubt and without prejudice to the generality of 
the foregoing, it is clarified that in accordance with the provisions of 
relevant laws, consents, permissions, licenses,  registrations, 
certificates, authorities, powers of attorneys given by, issued to or 
executed in favour of Demerged Business and the rights and benefits 
under the same and all other interests of the Demerged Business, be 
without any further act or deed, be transferred to and vested in the 
Resulting Company. 

 
3.1.8 Upon the Scheme coming into effect, all taxes/ cess/ duties, direct and/ 

or indirect, payable by or on behalf of the Demerged Business of the 
Transferee Company from the Appointed Date onwards, including all 
advance tax payments, tax deducted at source, any refunds or claims 
(including refunds or claims pending with the Revenue Authorities), 
shall, for all purposes, be treated as the tax/ cess/ duty, liability, 
advance tax payment, tax deducted at source, refund or claim, as the 
case may be, of the Resulting Company. The Resulting Company is 
expressly permitted to claim refunds/ credits in respect of any 
transaction between the Demerged Business of the Transferee 
Company and the Resulting Company, if any. 

 
3.1.9 Upon the Scheme becoming effective, all un-availed credits and 

exemptions, statutory benefits, including in respect of Income Tax 
(including MAT credit), CENVAT, Customs, VAT, Sales Tax, Service Tax, 
Goods and Services Tax, etc., relating to Demerged Business to which 
the Transferee Company is entitled to shall be available to and vest in 
the Resulting Company, without any further act or deed. 

 
3.1.10 Upon this Scheme becoming effective, the Transferee Company and the 

Resulting Company shall be entitled to file/revise income tax returns, 
TDS returns, TDS certificates, sales tax/ value added tax returns, 
service tax returns, GST returns and other statutory filings and returns 
for the period commencing on and from the Appointed Date, and to 
take all such steps that may be required to give effect to the provisions 
of this Scheme and/or required to claim refunds, depreciation benefits, 
advance tax credits, MAT credit, un-availed credits and exemptions, 
statutory benefits, etc., if any. 

 
3.1.11 Without prejudice to the generality of the above, all benefits, 

incentives, claims, losses, credits (including, without limitation income 
tax, service tax, GST, excise duty, applicable state value added tax 
etc.) to which Demerged Business of the Transferee Company is 
entitled to in terms of applicable laws, shall be available to and vest in 
the Resulting Company from the Appointed Date. 

 
3.1.12 On and from the Effective Date and thereafter, the Resulting Company 

shall be entitled to operate all bank accounts of the Transferee 
Company, which are being operated exclusively in relation to or in 



 
 

connection with the Demerged Business, and realize all monies and 
complete and enforce all pending contracts and transactions and to 
accept stock returns and issue credit notes in respect of the Transferee 
Company, in relation to or in connection with the Demerged Business 
in the name of the Resulting Company in so far as may be necessary 
until the transfer of rights and obligations of the Demerged Business to 
the Resulting Company under this Scheme have been formally given 
effect to under such contracts and transactions. 

 
3.1.13 For avoidance of doubt and without prejudice to the generality of the 

applicable provisions of the Scheme, it is clarified that with effect from 
the Effective Date and till such time that the name of the bank accounts 
of the Transferee Company, in relation to or in connection with the 
Demerged Business, have been replaced with that of the Resulting 
Company, the Resulting Company shall be entitled to operate the bank 
accounts of the Transferee Company, in relation to or in connection with 
the Demerged Business, in the name of the Transferee Company in so 
far as may be necessary. All cheques and other negotiable instruments, 
electronic fund transfers (such as NEFT, RTGS, etc.) and payment 
orders received or presented for encashment which are in the name of 
the Transferee Company, in relation to or in connection with the 
Demerged Business, after the Appointed Date shall be accepted by the 
bankers of the Resulting Company and credited to the account of the 
Resulting Company, if presented by the Resulting Company. The 
Resulting Company shall be allowed to maintain bank accounts in the 
name of the Transferee Company for such time as may be determined 
to be necessary by the Resulting Company for presentation and, 
deposition of cheques and pay orders that have been issued in the name 
of the Transferee Company, in relation to or in connection with the 
Demerged Business. It is hereby expressly clarified that any legal 
proceedings by or against the Transferee Company, in relation to or in 
connection with the Demerged Business, in relation to the cheques and 
other negotiable instruments, payment orders received or presented 
for encashment which are in the name of the Transferee Company shall 
be instituted, or as the case may be, continued by or against the 
Resulting Company after the Effective Date.  

 
3.2 LEGAL PROCEEDINGS 
 

3.2.1 All legal proceedings of whatever nature by or against the Transferee 
Company pending and/or arising on or after the Appointed Date and 
relating to the Transferee Company, in relation to the Demerged 
Business, shall not abate or be discontinued or be, in any way, 
prejudicially affected by reason of the Scheme or by anything contained 
in this Scheme but the proceedings may be continued, prosecuted and 
enforced by or against the Resulting Company in the same manner and 
to the same extent as it would or might have been continued, 
prosecuted and enforced by or against the Transferee Company, in 
relation to the Demerged Business, as if the Scheme had not been 
made. 
 

3.2.2 The Resulting Company undertakes to have all legal or other 
proceedings initiated by or against the Transferee Company, in relation 
to the Demerged Business, referred to in the above-mentioned clause, 
transferred into its name and to have the same continued, prosecuted 
and enforced by or against the Resulting Company to the exclusion of 
the Transferee Company, in relation to the Demerged Business. 

 
3.2.3 The Resulting Company undertakes to indemnify and save harmless the 

Transferee Company, to the fullest extent lawful from and against all 



 
 

third party actions, suits, claims, proceedings, costs, damages, 
judgments, amounts paid in settlement and expenses (including 
reasonable attorney fees) relating to or arising out of, any acts or 
omissions of the Transferee Company (and its respective past, present 
and future affiliates, shareholders, partners, agents, directors, officers, 
employees, representatives, advisors, attorneys, successors, heirs, 
executors, administrators and assigns), relating to, or in pursuance of, 
or arising from: 

 
a. the filing, approval and implementation of the actions contemplated 

in this Scheme, or  
 

b. All legal proceedings in relation to the Demerged Business whether 
subsisting on the Appointed Date or arising thereafter. 

 
3.3 CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS 
 

3.3.1 Subject to the other provisions of this Scheme, all contracts, deeds, 
bonds, agreements and other instruments of whatsoever nature, to 
which the Transferee Company, in relation to the Demerged Business, 
is a party, subsisting or having effect on the Effective date, shall remain 
in full force and effect and shall stand assigned/novated in favour of the 
Resulting Company, may be enforced by or against the Resulting 
Company as fully and effectually as if, instead of the Transferee 
Company, in relation to the Demerged Business, the Resulting 
Company had been a party thereto. 

 
3.3.2 It is expressly clarified that consent of the counterparties shall not be 

separately required for assignment of such contracts etc., in favour of 
Resulting Company. 

 
3.3.3 The Resulting Company shall be obligated to fulfill all the obligations 

and covenants of aforesaid contracts, deeds, bonds, agreements and 
instruments in relation to the Demerged Business and indemnify and 
save harmless the Transferee Company, to the fullest extent lawful 
from and against all third party actions, suits, claims, proceedings, 
costs, damages, judgments, amounts paid in settlement and expenses 
(including reasonable attorney fees) relating to or arising out of, any 
such contracts etc., whether in relation to any acts or omissions there 
under committed by the Transferee Company or the Resulting Company 
(and its respective past, present and future affiliates, shareholders, 
partners, agents, directors, officers, employees, representatives, 
advisors, attorneys, successors, heirs, executors, administrators and 
assigns), prior to the Appointed Date or thereafter. 

 
3.3.4 Pursuant to the de-merger of the Transferee Company, in case for the 

purpose of entering into any contract, tenders, bid documents, 
expression of interest, memorandum of understanding, agreements or 
any other such instruments, the Resulting Company is required to 
demonstrate experience, track record and credentials of the Transferee 
Company, then the experience, track record and credentials gained by 
the Transferee Company in the past prior to de-merger in relation to 
the Demerged Business, would be considered to be equivalent as the 
experience, track record and credentials of the Resulting Company. 

 
3.4 PERMISSIONS 
 

Any statutory licenses, permissions, approvals or consents to carry on the 
operations of the Transferee Company, in relation to the Demerged 
Business, shall stand vested in or transferred to the Resulting Company 



 
 

without any further act or deed and shall be appropriately mutated by the 
Statutory Authorities concerned in favour of the Resulting Company upon 
the vesting and transfer of the Undertakings pursuant to this Scheme. The 
benefit and obligations of all statutory and regulatory permissions, licenses, 
environmental approvals and consents, sales tax registrations or other 
licenses and consents shall vest in and become available to the Resulting 
Company pursuant to this Scheme. In so far as the various incentives, 
subsidies, special status and other benefits or privileges enjoyed, granted by 
any Government body, local authority or by any other person, or availed of 
by the Transferee Company, in relation to the Demerged Businesses, are 
concerned, the same shall vest with and be available to the Resulting 
Company on the same terms and conditions. It is specifically clarified that 
all the excise concessions, exemptions, benefits in terms of the Central 
Excise Act, 1944, Notifications, Circulars, Orders, Trade Notices, Guidelines, 
Clarifications and/or other Communications issued by the any appropriate 
competent authority; Income Tax holiday including benefits under Chapter 
VIA of the Income Tax Act, 1961; sales tax exemptions and benefits under 
the Central Sales Tax Act, 1956, exemptions and credits under the Central 
Goods and Services Tax Act, 2017 (GST) and other local sales tax laws; and 
all other fiscal and non-fiscal incentives, benefits and privileges which are 
available to or being availed by the Transferee Company or which the 
Transferee Company may be entitled to at any time for its Demerged 
Business, shall be continued to be available in the Resulting Company for 
the Demerged Business after the proposed De-merger. 

 
3.5 SAVING OF CONCLUDED TRANSACTIONS 
 

The transfer and vesting of the Demerged Business into the Resulting 
Company as above and the continuance of proceedings by or against the 
Resulting Company shall not affect any transaction or proceeding already 
concluded on or after the Appointed Date till the Effective Date, to the end 
and intent that the Resulting Company accepts and adopts all acts, deeds 
and things done and executed by the Transferee Company, in relation to the 
Demerged Business, in respect thereto as done and executed on behalf of 
the Resulting Company. 

 
3.6 CONDUCT OF BUSINESS UNTIL THE EFFECTIVE DATE 
 

3.6.1 With effect from the Appointed Date: 
 

a. The Transferee Company, in relation to the Demerged Business shall 
carry on and be deemed to have carried on the business and 
activities and shall possessed of their properties and assets for and 
in trust of the Resulting Company and all the profits/losses accruing, 
shall for all purposes be treated as profits/losses of the Resulting 
Company. 

 
b. The Transferee Company, in relation to the Demerged Business shall 

not, without the prior written consent of the Board of Directors of 
the Resulting Company or pursuant to any pre-existing obligation, 
sell, transfer or otherwise alienate, charge, mortgage or encumber 
or otherwise deal with or dispose of any undertaking or any part 
thereof except in the ordinary course of its business. 

 
3.7 STAFF, WORKMEN AND EMPLOYEES 
 

3.7.1 On the Scheme becoming effective, all staff, workmen and employees 
of the Transferee Company, in relation to the Demerged Business, in 
service on the Effective Date, shall become and deemed to have 
become staff, workmen and employees of the Resulting Company on 



 
 

such date without any break or interruption in their service and on the 
basis of continuity of service, and upon terms and conditions not less 
favorable than those applicable to them with reference to the 
Transferee Company, in relation to the Demerged Business, on the 
Effective Date. 

 
3.7.2 It is expressly provided that, on the Scheme becoming effective, the 

Provident Fund, Gratuity Fund, Superannuation Fund and any other 
special fund or trusts created or existing for the benefit of the staff, 
workmen and employees of the Transferee Company, in relation to the 
Demerged Business, for all purposes whatsoever in relation to the 
administration or operation of such fund or funds or in relation to the 
obligation to make contributions to the said fund or funds in accordance 
with the provisions thereof as per the terms provided in the respective 
trust deeds, if any, to the end and intent that all rights, duties, powers 
and obligations of the Transferee Company, in relation to the Demerged 
Business, in relation to such fund or funds shall become those of the 
Resulting Company. It is clarified that the services of the staff, 
workmen and employees of the Transferee Company, in relation to the 
Demerged Business, will be treated as having been continuous for the 
purpose of the aforesaid funds or provisions. 

 
3.8 REMAINING BUSINESS OF THE TRANSFEREE COMPANY 
 

Remaining Business of the Transferee Company to continue with 
Transferee Company 

 
3.8.1 The Remaining Business of the Transferee Company and all the assets 

including immovable property, liabilities and obligations pertaining 
thereto shall continue to belong to and be vested in and be managed 
by the Transferee Company. 

 
3.8.2 All legal and other proceedings by or against the Transferee Company 

under any statute, whether pending on the Appointed Date or which 
may be instituted in future, whether or not in respect of any matter 
arising before the Effective Date and relating to the Remaining Business 
of the Transferee Company (including those relating to any property, 
right, power, liability, obligation or duty, of the Transferee Company in 
respect of the Remaining Business of the Transferee Company) shall be 
continued and enforced by or against the Transferee Company. 

 
3.8.3 With effect from the Appointed Date and including the Effective Date: 

 
a. The Transferee Company shall be deemed to have been carrying on 

and to be carrying on all business and activities relating to the 
Remaining Business of the Transferee Company for and its own 
behalf. 
 

b. All profit accruing to the Transferee Company thereon or losses 
arising or incurred by it relating to the Remaining Business of the 
Transferee Company shall, for all purposes, be treated as the profit, 
or losses, as the case may be, of the Transferee Company.  

 
3.9 Issue of Shares by the Resulting Company 
 

3.9.1 Upon the Scheme finally coming into effect and after giving effect to 
allotment of shares pursuant to amalgamation of the Transferor 
Company with the Transferee Company and in consideration of de-
merger and vesting of the Demerged Business of the Transferee 
Company into the Resulting Company, in terms of this Scheme, the 



 
 

Resulting Company, shall, without any further application or deed, issue 
and allot Equity Share(s), to the Equity Shareholders of the Transferee 
Company whose names appear in the Register of Members as on the 
Record Date-2, in the following ratio: 

 
• The Resulting Company-Redtape Ltd will issue 1 (one) Equity Share 

of ₹2 each, credited as fully paid-up, to the shareholders of the 
Transferee Company for every 1 (one) Equity Share of ₹2 each held 
in the Transferee Company-Mirza International Ltd. 

 
3.9.2 New Equity Shares to be issued by the Resulting Company in terms of 

clause 3.9.1 above shall be subject to the provisions of the 
Memorandum and Articles of Association of the Resulting Company. The 
new Equity Shares to be issued by the Resulting Company shall rank 
pari passu in all respects, including dividend, with the existing Equity 
Shares of the Resulting Company. 
 

3.9.3 The issue and allotment of Equity Shares by the Resulting Company to 
the shareholders of the Transferee Company, as provided in this 
Scheme, is an integral part thereof. The members of the Resulting 
Company, on approval of the Scheme, shall be deemed to have given 
their approval under Sections 42 & 62 of the Companies Act, 2013, and 
other applicable provisions, if any, for issue of new Shares to the 
Shareholders of the Transferee Company in terms of this Scheme. 

 
3.9.4 Further, approval of this Scheme by the shareholders of the Resulting 

Company shall also be deemed to be the approval by the 
shareholders for enabling investment by Foreign Institutional 
Investors (FIIs)/Registered Foreign Portfolio Investors (FPIs), under 
the Portfolio Investment Scheme, in the issued and paid-up Equity 
Share Capital of the Resulting Company,  equivalent to the percentage 
holding allowed in the Transferee Company.  The  Resulting Company 
shall, upon the coming into effect of the Scheme, intimate the RBI 
and comply with such other requirements as mandated by the extant 
Foreign Exchange Regulations relating thereto. 
 

3.9.5 In respect of the  equity shares  in  the Transferee Company already 
held in dematerialized form, the New Equity Shares to be issued by the 
Resulting Company in lieu hereof shall also be issued in dematerialized 
form with the equity shares being credited to the existing depository 
account of the Equity Shareholders of the Transferee Company entitled 
thereto, unless otherwise notified in writing by the shareholders of the 
Transferee Company to the Resulting Company on or before the Record 
Date-2. In respect  of the equity shares of the Transferee Company  
held  in physical  form, each  equity shareholders of the Transferee 
Company holding such share(s) shall have the option, to be exercised 
by way of giving a notice to the Resulting Company on or before the 
Record Date-2, to receive the New Equity Share(s) of the Resulting 
Company either in physical form or in a dematerialized form, provided 
however, in case of the latter, the  said  notice  shall contain the details 
of the relevant depository account. If such notice has not been received 
by the Resulting Company in respect of any equity shareholder, the 
New Equity Shares of the Resulting Company shall be issued to such 
shareholders in physical form. 
 

3.9.6 In the event there being any pending share transfer(s), the Board of 
Directors of the Transferee Company or any committee thereof, shall 
be empowered in appropriate cases, prior to or even subsequent to the 
Record Date, to effectuate such transfer in the Transferee Company as 
if such changes in the registered holders were operative on the Record 



 
 

Date-2, in order to remove any difficulty arising on account of such 
transfer and in relation to equity shares to be issued to the shareholders 
of the Transferee Company on de-merger pursuant to this Scheme. 

 
3.9.7 Shares to be issued by the Resulting Company pursuant to this Scheme 

in respect of any shares of the Transferee Company, which are held in 
abeyance under the provisions of the Act or otherwise, shall be held in 
abeyance by the Resulting Company.   

 
3.9.8 It is, however, clarified that provisions of this Scheme regarding issue 

of shares by the Resulting Company will not apply to the share 
application money, if any, which may remain outstanding in the 
Transferee Company. 

 
3.9.9 In terms of the provisions of the Securities Contracts (Regulation) Act, 

1956, the Securities Contracts (Regulation) Rules, 1957, the SEBI 
(Listing Obligations and Disclosure Requirements) Regulations, 2015, 
Listing Agreement, SEBI Regulations, SEBI Circulars and other 
applicable provisions, if any, new Equity Shares to be issued by the 
Resulting Company to the Shareholders of the Transferee Company, 
pursuant to this Scheme, shall be listed on all the Stock Exchanges on 
which the Equity Shares of the Transferee Company are listed as on the 
Effective Date. The Resulting Company will make necessary 
application(s) to the Stock Exchanges and other competent authorities, 
if any, for this purpose and will comply with the provisions of the 
Securities Contracts (Regulation) Act, 1956, the Securities Contracts 
(Regulation) Rules, 1957, the SEBI (Listing Obligations and Disclosure 
Requirements) Regulations, 2015, Listing Agreement, SEBI 
Regulations, SEBI Circulars and other applicable provisions, if any, in 
this regard. The concerned Stock Exchange(s) and SEBI, shall, on 
receipt of listing application(s) and other documents, promptly grant 
necessary approval(s) and list the new Equity Shares issued by the 
Resulting Company. 
 

3.9.10 In case any Promoters’ holding in the Resulting Company and/or new 
Shares to be issued in the Resulting Company in terms of this Scheme, 
are placed under lock-in by the Stock Exchange(s), SEBI or any other 
competent authority pursuant to the provisions of the Listing 
Agreement and SEBI Regulations; such locked in shares may be 
transferred within the Promoters’ Group during such lock-in period. 

 
3.9.11 Shares allotted pursuant to this Scheme shall remain frozen in the 

depositories system till listing/trading permission is given by the 
Designated Stock Exchange. The concerned Company will comply with 
the applicable provisions in this regard. 

 
3.10 Re-organisation of Capital of the Resulting Company and other 

matters 
 

3.10.1 Present issued and paid-up share capital of the Resulting Company is 
₹1,00,000 divided into 50,000 Equity Shares of ₹2 each, which is held 
entirely by the Transferee Company. In terms of the provisions of this 
Scheme, the Resulting Company will issue Equity Shares to the Equity 
Shareholders of the Transferee Company. However, it is proposed that 
upon the Scheme becoming effective, the Resulting Company will have 
100% mirror Equity Shareholding as that of the Transferee Company. 
In other words, post de-merger; all the Equity Shareholders of the 
Transferee Company will hold same percentage of Equity Shares in the 
Resulting Company as they are holding in the Transferee Company as 
on the record date. Accordingly, upon the Scheme becoming effective, 



 
 

the pre-Scheme issued and paid-up share capital of the Resulting 
Company which consists of 50,000 Equity Shares of ₹2 each 
aggregating ₹1,00,000, will be cancelled. 50,000 9% Compulsorily 
Redeemable Preference Shares of ₹2 each, credited as fully paid-up, 
aggregating ₹1,00,000, will be issued in place of such cancelled equity 
share capital. 
 

3.10.2 Accordingly, upon the Scheme coming into effect, the Resulting 
Company will issue 1 (one) 9% Compulsorily Redeemable Preference 
Shares of ₹2 each, credited as fully paid-up, for every 1 (one) Equity 
Share of ₹2 each held in the Resulting Company. Pre-Scheme issued 
and paid-up share capital of the Resulting Company consisting of 
50,000 Equity Shares of ₹2 each aggregating ₹1,00,000, will stand 
cancelled. 

 
3.10.3 9% Compulsorily Redeemable Preference Shares to be issued in terms 

of the above, shall be redeemed in terms of the provisions of the 
Companies Act, 2013, at Par within a period of 5 years from the date 
of issue of such Redeemable Preference Shares with a put and call 
option available to the Shareholders and the Issuer Company for early 
redemption. 

 
3.10.4 It is clarified that the aforesaid Re-organisation of Share Capital would 

not involve either the diminution of any liability in respect of un-paid 
share capital or payment to any shareholder of any paid-up share 
capital. The Resulting Company is not proposing any buy-back of shares 
from its shareholders. 

 
3.10.5 It is clarified that no creditor of the Resulting Company will be adversely 

affected by the proposed Re-organisation of Share Capital. 
Compulsorily Redeemable Preference Shares to be issued in terms of 
this Scheme, shall be redeemed in accordance with the provisions of 
the Companies Act, 2013, relating to the redemption of preference 
shares. Hence, such redemption of Preference Shares will not be 
deemed to be a reduction of capital of the Company.  

 
3.11 ACCOUNTING TREATMENT 
 

Upon the Scheme becoming effective, De-merger of the Branded 
Business/REDTAPE Business of the Transferee Company into the Resulting 
Company will be accounted for in accordance with the applicable provisions 
of the Companies Act, 2013, Accounting Standards prescribed under Section 
133 of the Companies Act, 2013, and Generally Accepted Accounting 
Principles in India (Indian GAAP), as the case may be. 

 
Without prejudice to the generality of the aforesaid, the accounting 
treatment in respect of certain specific matters in the books of accounts of 
the Companies shall be as set out below: 

 
3.11.1 In the books of the Transferee Company 

 
a. All the assets and liabilities pertaining to the Demerged Business, 

which cease to be the assets and liabilities of the Transferee 
Company, will be reduced from the books of accounts of the 
Transferee Company at their respective carrying values as on the 
Appointed Date. 

 
b. The difference, i.e., the excess or shortfall, as the case may be, of 

the value of the assets and the liabilities pertaining to the Demerged 
Business will be adjusted against the Capital Reserves, Securities 



 
 

Premium Account, and other Reserves & Surplus, in that order, in 
books of the Transferee Company. 

 
3.11.2 In the books of the Resulting Company  

 
a. The Resulting Company shall record the assets and liabilities 

pertaining to the Demerged Business vested in it pursuant to this 
Scheme, at the values as appearing in the books of the Transferee 
Company as on the Appointed Date.  

 
b. The Resulting Company shall credit to the Share Capital Account, in 

the books of accounts, the aggregate face value of the new Equity 
Shares to be issued by it to the Shareholders of the Transferee 
Company pursuant to Clause 3.9.1 of the Scheme. 

 
c. The difference, i.e., the excess or shortfall, as the case may be, of 

the value of the assets and the liabilities pertaining to the Demerged 
Business and received from the Transferee Company pursuant to 
the Scheme after taking into account the face value of the shares 
issued by the Resulting Company, shall be credited or debited to 
the reserves of the Resulting Company, in terms of the provisions 
of the Companies Act, 2013, the applicable Accounting Standard(s), 
Generally Accepted Accounting Principles and other applicable 
provisions, if any. 

 
3.11.3 It is, however, clarified that the Board of Directors of the Transferee 

Company and the Resulting Company, in consultation with the 
respective Statutory Auditors, may account for the present de-merger 
in such manner as to comply with the provisions of Section 133 of the 
Companies Act, 2013, the applicable Accounting Standard(s), Generally 
Accepted Accounting Principles and other applicable provisions, if any. 

 
3.12 It is clarified that Re-organisation/reduction of the paid-up share capital, 

reserves & surplus, including utilisation of securities premium account in 
terms of this Scheme, of the Transferee Company and/or the Resulting 
Company, as the case may be, shall be affected as an integral part of the 
Scheme only.  Approval of this Scheme by the Shareholders and/or Creditors 
of the Transferee Company and the Resulting Company, as the case may be, 
and sanction by the Tribunal under Sections 230 and 232 of the Companies 
Act, 2013, shall be sufficient compliance with the provisions of Sections 52 
and 66 of the Companies Act, 2013, and other applicable provisions, if any, 
relating to the Re-organization/reduction of the paid-up share capital, 
reserves & surplus, including utilisation of securities premium account in 
terms of this Scheme, of the Transferee Company and/or the Resulting 
Company, as the case may be. Such re-organisation/reduction of share 
capital would not involve either the diminution of any liability in respect of 
un-paid share capital or payment to any shareholder of any paid-up share 
capital. The Transferee Company and the Resulting Company are not 
proposing any buy-back of shares from their respective shareholders. 
Accordingly, the Transferee Company and the Resulting Company shall not 
be required to add "and reduced" as a suffix to their respective names. 
 

3.13 COMPLIANCE WITH TAX LAWS 
 

a. The De-merger of the Demerged Business of the Transferee Company 
into the Resulting Company shall comply with the provisions of Section 
2(19AA) of the Income Tax Act, 1961 and other applicable provisions, if any.  

 
b. This Scheme has been drawn up to comply with the conditions relating 

to "De-merger" as defined under Section 2(19AA) of the Income Tax 



 
 

Act, 1961 and other applicable provisions, if any. If any terms or provisions 
of the Scheme are found to be or interpreted to be inconsistent with 
any of the said provisions at a later date, whether as a result of any 
amendment of law or any judicial or executive interpretation or for any 
other reason whatsoever, the aforesaid provisions of the Income Tax 
Act shall prevail. The Scheme shall then stand modified to the extent 
determined necessary to comply with the said provisions.  Such 
modification will however not affect other parts of the Scheme. The 
power to make such amendments as may become necessary shall 
vest with the Board of Directors of the Transferee Company, which 
power can be exercised at any time and shall be exercised in the best 
interests of the Companies and their shareholders. 

 
  



 
 

PART 4 
 

OTHER TERMS AND CONDITIONS 
 

4.1 APPLICATION/PETITION TO THE NATIONAL COMPANY LAW 
TRIBUNAL 

 
4.1.1 The Transferor Company will make necessary application(s)/ petition(s) 

under the provisions of Sections 230 and 232 of the Companies Act, 
2013, the Companies (Compromises, Arrangements and 
Amalgamations) Rules, 2016, the National Company Law Tribunal 
Rules, 2016, and other applicable provisions, if any, to the Hon'ble 
National Company Law Tribunal for sanctioning of this Scheme, 
dissolution of the Transferor Company without the process of winding 
up and other connected matters. 
 

4.1.2 The Transferee Company will make necessary application(s)/petition(s) 
under the provisions of Sections 230 and 232 of the Companies Act, 
2013, the Companies (Compromises, Arrangements and 
Amalgamations) Rules, 2016, the National Company Law Tribunal 
Rules, 2016, and other applicable provisions, if any, to the appropriate 
Bench of the Hon’ble National Company Law Tribunal and other 

competent authorities, if any, for sanctioning of this Scheme and other 
connected matters. 

 
4.1.3 The Resulting Company will also make necessary application(s)/ 

petition(s) under the provisions of Sections 230 and 232 of the 
Companies Act, 2013, the Companies (Compromises, Arrangements 
and Amalgamations) Rules, 2016, the National Company Law Tribunal 
Rules, 2016, and other applicable provisions, if any, to the appropriate 
Bench of the Hon’ble National Company Law Tribunal and other 
competent authorities, if any, for sanctioning of this Scheme and other 
connected matters. 

 
4.2 COMPLIANCE WITH SEBI REGULATIONS 

 
a. In terms of the provisions of the Securities and Exchange Board of India 

(Listing Obligations and Disclosure Requirements) Regulations, 2015 
(Listing Regulations); the Master Circular No. SEBI/HO/CFD/DIL1/CIR/ 
P/2021/0000000665 dated 23rd November, 2021, issued by the SEBI 
(“the SEBI Scheme Circular”), as amended from time to time, and other 
applicable provisions, if any, the present Scheme of Arrangement is 
required to be approved by Public Shareholders (i.e., Equity 
Shareholders other than those forming part of Promoters and 
Promoters’ Group) of the Listed Transferee Company by passing a 
Resolution through e-voting and other means, as may be applicable.  
The Scheme is conditional upon the Scheme being approved by the 
public shareholders through e-voting in terms of Para ‘A’ ‘10(b)’ of Part-
I of the SEBI Scheme Circular. The Scheme shall be acted upon only if 
vote cast by the public shareholders in favour of the proposal are more 
than the number of votes cast by the public shareholders against it. 
 

b. Notwithstanding above, the Transferor Company, the Transferee 
Company and the Resulting Company will also comply with the 
provisions of the Securities Contracts (Regulation) Act, 1956, the 
Securities Contracts (Regulation) Rules, 1957, the SEBI (Listing 
Obligations and Disclosure Requirements) Regulations, 2015, Listing 
Agreement, SEBI Regulations, SEBI Circulars and other applicable 
provisions, if any, in connection with this Scheme and other connected 
matters. 



 
 

 
c. BSE Ltd will act as the Designated Stock Exchange for the purposes of 

this Scheme. 
 

4.3 MODIFICATIONS/AMENDMENTS TO THE SCHEME 
 

4.3.1 The Transferor Company, the Transferee Company and the Resulting 
Company through their respective Board of Directors may make or 
assent, from time to time, on behalf of all persons concerned, to any 
modifications or amendments to this Scheme or to any conditions or 
limitations which the Tribunal and/or any authorities under the law may 
deem fit to approve of or impose and to resolve all doubts or difficulties 
that may arise for carrying out this Scheme and to do and execute all 
acts, deeds, matters and things necessary for carrying the Scheme into 
effect. 

 
4.3.2 In order to give effect to this Scheme or to any modifications or 

amendments thereof, the Board of Directors of the Transferee Company 
may give and are authorised to give all such directions as may be 
necessary including directions for settling any question, doubt or 
difficulty that may arise. 

 
4.4 OPERATIVE DATE OF THE SCHEME 
 

a. This Scheme shall be effective from the last of the dates on which 
certified copies of order of the Tribunal under Sections 230 and 232 of 
the Companies Act, 2013, are filed in the office(s) of the concerned 
Registrar of Companies. Such date is called as the Effective Date. 

 
b. Though this Scheme shall become effective from the Effective Date, the 

provisions of this Scheme shall be applicable and come into operation 
from the Appointed Date. 

 
4.5 AUTHORISED SHARE CAPITAL 

 
Save as provided in this Scheme, the concerned Transferee Company and 
the Resulting Company, as the case may be, will increase/modify their 
respective Authorized Share Capital to implement the terms of this Scheme, 
to the extent necessary.  It is, however, clarified that approval of the present 
Scheme of Arrangement by the Shareholders of the Transferee Company 
and the Resulting Company will be sufficient for such the 
modification/increase in the authorised share capital and no further approval 
will be required for the same. 

 
4.6 IMPLEMENTATION OF THE SCHEME: 

 
Upon the sanction of this Scheme and upon this Scheme becoming effective, 
the following shall be deemed to have occurred in the sequence and in the 
order mentioned hereunder.  Accordingly, the Scheme of Arrangement will 
be implemented in that order: 
 

i. Amalgamation of RTS Fashions Pvt Ltd with Mirza International Ltd as 
provided in Part-2 of this Scheme; and issue of shares by the 
Transferee Company to the Shareholders of the Transferor Company, 
as on Record Date-1, pursuant to such amalgamation. 
 

ii. De-merger of Branded Business/REDTAPE Business of Mirza 
International Ltd into Redtape Ltd as provided in Part-3 of this 
Scheme; and issue of shares by the Resulting Company to the 
Shareholders of the Transferee Company, as on Record Date-2, 



 
 

pursuant to such de-merger. It is clarified that for the purpose of the 
De-merger, post-merger list of shareholders of the Transferee 
Company will be taken into consideration after giving effect to 
allotment of shares pursuant to amalgamation of the Transferor 
Company with the Transferee Company. 

 
Re-organisation/reduction of Share Capital of Redtape Ltd, as 
provided in Part-3 of this Scheme will be implemented simultaneously 
with the De-merger. 

 
4.7 EXPENSES CONNECTED WITH THE SCHEME 
 

All costs, charges and expenses incurred in relation to or in connection with 
this Scheme or incidental to the completion of the Amalgamation and De-
merger in pursuance of this Scheme, shall be borne and paid by the 
Transferee Company and the Resulting Company, equally. However, in the 
event of the Scheme becoming invalid for any reason whatsoever, all costs, 
charges and expenses relating to the amalgamation and de-merger exercise 
or incidental thereto shall be borne and paid by the respective Companies 
incurring the same. 
 
 

Legal Consultants of the Scheme: 
  

Rajeev Goel & Associates 

Advocates and Solicitors 
785, Pocket-E, Mayur Vihar II 

Delhi Meerut Expressway/NH-9 
Delhi 110 091 

Mobile: 93124 09354 
e-mail: rajeev391@gmail.com 

Website: www.rgalegal.in 
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   Schedule-1 to the Scheme of Arrangement 
 

Brief description of the immovable property and IPRs of Branded 
Business/REDTAPE Business of Mirza International Ltd to be De-merged 
into Redtape Ltd  
 
1. List of Immovable Property  
 
A. Freehold Property 

 
Sl. 
No. 

Particulars 

1. Unit-8 & 9: Plot No. 18-19, Nand Nagar Industrial Estate, Phase-1, 
Mahua Khera Ganj, Kashipur, Udham Singh Nagar, Uttarakhand 

 
B. Leasehold Property 

 
Sl. 
No. 

Particulars 

1.  Unit-5: UPSIDC Industrial Area, Site-II, Unnao, Uttar Pradesh  

2.  Unit-3: C-4/5, 36/37, Sector-59, Noida, Uttar Pradesh 

3.  New Corporate Office (being the registered office of Redtape Ltd): 
Plot 8, Sec-90, Noida, Uttar Pradesh 

4.  Rented Warehouse Bangalore: SY No. 74/P56 OD Adur, Bidarhalli, 
Hobli, Near, Paramount School, Bangalore, Karnataka 

5.  All Stores: Self rented & Franchise stores 

 
2. List of Intellectual Property 
 
Global list of trademarks and IPRs of Redtape Business 
1. India 

TM APPL_NO APPL_DATE CLASS STATUS VALID UPTO 

BOND STREET 642399 1994-10-07 25 Registered 2024-10-07 

O A K R I D E G 730633 1996-08-30 18 Registered 2026-08-30 

OAKRIDGE 744160 1996-10-16 24 Registered 2026-10-16 

OAKRIDGE 744161 1996-10-16 28 Registered 2026-10-16 

RED TAPE 758075 1997-04-21 18 Rectification Filed 2027-04-21 

RED TAPE 758080 1997-04-21 28 Registered 2027-04-21 

RED TAPE 758081 1997-04-21 25 Registered 2027-04-21 

ALLOY 791888 1998-02-18 28 Registered 2028-02-18 

ALLOY 791889 1998-02-18 24 Registered 2028-02-18 

ALLOY 791890 1998-02-18 25 Registered 2028-02-18 

RED TAPE 
(LABLE) 

822804 1998-10-13 25 Registered 2028-10-13 

OAKRIDGE 823846 1998-10-20 25 Registered 2028-10-20 

A L L O Y 824286 1998-10-26 18 Registered 2028-10-26 

OAKRIDGE 824289 1998-10-26 28 Registered 2028-10-26 

OAKRIDGE 824290 1998-10-26 18 Registered 2028-10-26 

MISC GEOM 
(DEVICE) 

824291 1998-10-26 28 Registered 2028-10-26 

RED TAPE 
(LABEL) 

824293 1998-10-26 24 Registered 2028-10-26 

Red Tape 
(LABLE) 

824294 1998-10-26 28 Registered 2028-10-26 

RED TAPE 824295 1998-10-26 18 Registered 2028-10-26 

O Z A R K 825672 1998-11-02 18 Registered 2028-11-02 



 
 

TM APPL_NO APPL_DATE CLASS STATUS VALID UPTO 

OZARK 825673 1998-11-02 25 Registered 2028-11-02 

O Z A R K 825674 1998-11-02 28 Registered 2028-11-02 

BOND STREET 827135 1998-11-12 18 Registered 2028-11-12 

BOND STREET 827136 1998-11-12 28 Registered 2028-11-12 

R E D T A P E 856107 1999-05-13 3 Registered 2029-05-13 

RED TAPE 856108 1999-05-13 7 Registered 2029-05-13 

R E D T A P E 856109 1999-05-13 9 Registered 2029-05-13 

R E D T A P E 856110 1999-05-13 11 Registered 2029-05-13 

R E D T A P E 856111 1999-05-13 12 Registered 2029-05-13 

R E D T A P E 856112 1999-05-13 16 Registered 2029-05-13 

R E D T A P E 856113 1999-05-13 21 Registered 2029-05-13 

R E D T A P E 856114 1999-05-13 32 Registered 2029-05-13 

R E D T A P E 856115 1999-05-13 33 Registered 2029-05-13 

R E D T A P E 856116 1999-05-13 34 Registered 2029-05-13 

MODE 1256642 2003-12-22 25 Registered 2023-12-22 

RED TAPE 
RACING 

1404180 2005-12-06 25 Registered 2025-12-06 

RED TAPE WITH 
LABEL 

1469760 2006-07-13 25 Objected   

DEVICE MARK 1665637 2008-03-17 25 Registered 2028-03-17 

RED TAPE 1725354 2008-08-26 1 Registered 2028-08-26 

RED TAPE 1725355 2008-08-26 2 Registered 2028-08-26 

RED TAPE 1725356 2008-08-26 4 Registered 2028-08-26 

RED TAPE 1725357 2008-08-26 5 Registered 2028-08-26 

RED TAPE 1725358 2008-08-26 6 Registered 2028-08-26 

RED TAPE 1725359 2008-08-26 8 Registered 2028-08-26 

RED TAPE 1725360 2008-08-26 10 Registered 2028-08-26 

RED TAPE 1725361 2008-08-26 13 Registered 2028-08-26 

RED TAPE 1725362 2008-08-26 14 Registered 2028-08-26 

RED TAPE 1725363 2008-08-26 15 Registered 2028-08-26 

RED TAPE 1725364 2008-08-26 17 Registered 2028-08-26 

RED TAPE 1725365 2008-08-26 19 Registered 2028-08-26 

RED TAPE 1725366 2008-08-26 20 Registered 2028-08-26 

RED TAPE 1725367 2008-08-26 22 Registered 2028-08-26 

RED TAPE 1725368 2008-08-26 23 Registered 2028-08-26 

RED TAPE 1725369 2008-08-26 26 Registered 2028-08-26 

RED TAPE 1725370 2008-08-26 27 Registered 2028-08-26 

RED TAPE 1725371 2008-08-26 29 Registered 2028-08-26 

RED TAPE 1725372 2008-08-26 30 Registered 2028-08-26 

RED TAPE 1725373 2008-08-26 31 Registered 2028-08-26 

RED TAPE 1725374 2008-08-26 35 Registered 2028-08-26 

RED TAPE 1725375 2008-08-26 36 Registered 2028-08-26 

RED TAPE 1725376 2008-08-26 37 Registered 2028-08-26 

RED TAPE 1725377 2008-08-26 38 Registered 2028-08-26 

RED TAPE 1725378 2008-08-26 39 Registered 2028-08-26 

RED TAPE 1725379 2008-08-26 40 Registered 2028-08-26 

RED TAPE 1725380 2008-08-26 41 Registered 2028-08-26 

RED TAPE 1725381 2008-08-26 45 Registered 2028-08-26 

RED TAPE 1725381 2008-08-26 42 Registered 2028-08-26 

RED TAPE 1725381 2008-08-26 43 Registered 2028-08-26 

RED TAPE 1725381 2008-08-26 44 Registered 2028-08-26 

RTFL REDTAPE 1811880 2009-04-27 18 Registered 2029-04-27 



 
 

TM APPL_NO APPL_DATE CLASS STATUS VALID UPTO 

DEVICE WITH 
LABLE 

1811881 2009-04-27 25 Registered 2029-04-27 

RTFL REDTAPE 1811882 2009-04-27 25 Registered 2029-04-27 

RED TREE 1925755 2010-02-22 43 Registered 2030-02-22 

REDTAPE RTX 2445461 2012-12-20 25 Registered 2022-12-20 

REDTAPE RTX 2445462 2012-12-20 18 Registered 2022-12-20 

DEVICE 3029736 2015-08-12 25 Registered 2025-08-12 

DEVICE 3029738 2015-08-12 25 Registered 2025-08-12 

DEVICE 3061486 2015-09-23 18 Registered 2025-09-23 

REDTAPE 3174128 2016-02-02 25 Registered 2026-02-02 

BOND STREET 
REDTAPE 
LONDON 

3254190 2016-05-09 25 Registered 2026-05-09 

NEVER STEP 
BACK 

3295666 2016-06-28 25 Registered 2026-06-28 

REDTAPE 3295667 2016-06-28 25 Registered 2026-06-28 

DEVICE 3304442 2016-07-08 25 Registered 2026-07-08 

DEVICE 3304443 2016-07-08 25 Registered 2026-07-08 

RED TAPE FLOW 
+ 

3433883 2016-12-16 25 Registered 2026-12-16 

TAPE 3536467 2017-04-28 25 Registered 2027-04-28 

RED SHOES 3536468 2017-04-28 25 Objected   

RED TAPE 3565176 2017-06-07 25 Registered 2027-06-07 

MODE 3739739 2018-01-30 25 Registered 2028-01-30 

TOKYO DRIFT 3739740 2018-01-30 25 Registered 2028-01-30 

MODE REDTAPE 
LONDON 

3750161 2018-02-09 25 Registered 2028-02-09 

DEVICE 3752181 2018-02-13 25 Registered 2028-02-13 

OZARK 3752182 2018-02-13 25 Registered 2028-02-13 

XCVI 3806972 2018-04-16 25 Registered 2028-04-16 

REDTAPE 
AUTHENTIC 
CASUALS 

3917650 2018-08-16 25 Opposed 
 

REDTAPE 3917651 2018-08-16 25 Opposed 
 

REDTAPE 
SPORTS 

3917652 2018-08-16 25 Opposed 
 

REDTAPE With 
Device 

3917653 2018-08-16 25 Opposed 
 

OZARK REDTAPE 3917654 2018-08-16 25 Objected   

MODE REDTAPE 
LONDON 

3917655 2018-08-16 25 Registered 2028-08-16 

REDTAPE 
BARBADOS 

COLLECTION 

3917656 2018-08-16 25 Registered 2028-08-16 

Alloy With Device 3917657 2018-08-16 25 Opposed   

BOND STREET 
REDTAPE 
LONDON 

3917658 2018-08-16 25 Registered 2028-08-16 

RED 3953626 2018-09-24 25 Objected   

HOUSE OF RED 3962785 2018-10-03 25 Registered 2028-10-03 

Redtape 4046042 2019-01-04 25 Registered 2029-01-04 

REDTAPE 4046415 2019-01-04 25 Opposed 
 

DEVICE 4151424 2019-04-18 25 Registered 2029-04-18 

DEVICE 4151425 2019-04-18 25 Accepted & 
Advertised 

 

BOND STREET 
with Device 

4250196 2019-07-30 25 Registered 2029-07-30 

BOND STREET 
with Device 

4250197 2019-07-30 18 Registered 2029-07-30 

DEVICE of BEE 4309597 2019-10-01 25 Objected   



 
 

TM APPL_NO APPL_DATE CLASS STATUS VALID UPTO 

UMRAO JAAN 4319033 2019-10-12 25 Objected   

Device 4347711 2019-11-14 25 Registered 2029-11-14 

RED TAPE FLOW 
PRO 

4378030 2019-12-14 25 Registered 2029-12-14 

RED TAPE AIR + 4378031 2019-12-14 25 Registered 2029-12-14 

RED TAPE 
BOUNCE + 

4378033 2019-12-14 25 Registered 2029-12-14 

AIR+ 4505943 2020-05-20 25 Objected   

BOLT+ 4505944 2020-05-20 25 Objected   

DRIFT 4505945 2020-05-20 25 Objected   

RED TAPE 
DRIFT+ 

4775423 2020-12-10 25 Accepted & 
Advertised 

  

MODE 4779872 2020-12-14 35 Objected   

MODE REDTAPE 
LONDON 

4779873 2020-12-14 35 Objected   

RED TAPE WITH 
WINGS LOGO 

4822863 2021-01-16 25 Accepted   

DUAL+ 4884790 01-03-2021 25 Objected   

AIR+ RED TAPE 4886451 02-03-2021 25 Objected   

Red Tape Arch+ 4957683 27-04-2021 25 Accepted & 
Advertised 

  

Red Tape Gel+ 4967177 07-05-2021 25 Registered   

REDTAPE 4998028 08-06-2021 25 Opposed   

MODE 4998029 08-06-2021 25 Opposed   

MODE REDTAPE 5127644 11-09-2021 25 Advertised   

Red Tape 
Sunnies 

5127643 11-09-2021 25 Accepted & 
Advertised 

  

DEVICE 2913388 2015-03-02 18 Registered 2025-03-02 

DEVICE OF BIRD 2913389 2015-03-02 24 Registered 2025-03-02 

DEVICE OF BIRD 2913390 2015-03-02 25 Registered 2025-03-02 

DEVICES 2913391 2015-03-02 28 Registered 2025-03-02 

DEVICES 2913391 2015-03-02 28 Registered 2025-03-02 

DEVICE 3050520 2015-09-09 28 Registered 2025-09-09 

DEVICE 3061483 2015-09-23 28 Registered 2025-09-23 

DEVICE 3061485 2015-09-23 24 Registered 2025-09-23 

 
2. Europe 

Country Appl. no. Pat./Reg.no Reg. date Keyword/ 
Mark/Design 

Logo Classes Nat. fil. date 

EU 014661706 014661706 30-08-2016 Mountain Goat 
 

25 09-10-2015 

EU 013738117 013738117 07-07-2015 Eagle logo   18, 24, 
25, 28 

13-02-2015 

EU 000461202 000461202 03-03-2000 ALLOY   18, 24, 
25 

10-02-1997 

EU 018183906 018183906 11-06-2020 BOND STREET Logo   18,25 20-01-2020 

EU  000461210 000461210 14-06-1999 RED TAPE   18, 24, 
25, 28 

10-02-1997 

EU 001168590 001168590 18-09-2000 RED TAPE   3, 14 11-05-1999 

EU 018345327     RED TAPE AIR+   25 26-11-2020 

EU 009763269 009763269 24/02/2011 Wings logo 
 

24, 28, 
35 

24-02-2011 

EU 011872091 011872091 05/06/2013 Wings logo  
(in colour) 

 

3, 14, 18, 
25, 28, 

35 

05-06-2013 

 
  



 
 

3. United Kingdom 

Country Appl. no. Pat./Reg.no Reg. date Keyword/ 
Mark/Design 

Logo Classes Nat. fil. date 

UK 013738117 013738117 07-07-2015 Eagle logo 
 

18, 24, 25, 
28 

13-02-2015 

UK 018183906 UK00918183906 11-06-2020 BOND STREET Logo   18,25   

UK  000461210 000461210 14-06-1999 RED TAPE   18, 24, 25, 
28 

  

UK 001168590 001168590 18-09-2000 RED TAPE   3, 14   

UK 018345327     RED TAPE AIR+   25 26-11-2020 

UK 2625418 2625418 21/06/2012 Wings logo 
 

18, 25 21-06-2012 

UK 011872091 011872091 05/06/2013 Wings logo (in 
colour) 

 

3, 14, 18, 
25, 28, 35 

05-06-2013 

 
4. Middle East 

Country Appl. no./Reg No. Keyword/Mark/Design Logo Classes 

UAE 302921   RED TAPE   18 

UAE 302925   RED TAPE   25 

UAE 355654   Bond Street Logo   25 

UAE 306849   LION LOGO   25 

UAE 306850   LION LOGO   25 

UAE 355655   Wings Logo   25 

UAE 357179   MODE REDTAPE   25 

UAE     AIR+   25 

Kuwait 2018/010144   RED TAPE   18 

Kuwait 2018/010142   RED TAPE   25 

Kuwait KW1631968   Bond Street Logo   25 

Kuwait KW1631969   Wings Logo   25 

Kuwait 2019/001581   LION LOGO 
 

18 

Kuwait 2019/001580   LION LOGO 
 

25 

Kuwait 2021/009916   MODE REDTAPE   25 

Kuwait     AIR+   25 

Qatar 127528   RED TAPE   18 

Qatar 127529   RED TAPE   25 

Qatar 148930   Bond Street Logo   25 

Qatar 148931   Wings Logo   25 

Qatar 129930   LION LOGO 
 

18 

Qatar 129931   LION LOGO 
 

25 

Qatar 149558   MODE REDTAPE   25 

Qatar     AIR+   25 

Saudi Arabia 166262   RED TAPE   18 

Saudi Arabia 166263   RED TAPE   25 

Saudi Arabia 1442038570   Bond Street Logo   25 

Saudi Arabia 1442038569   Wings Logo   25 

Saudi Arabia 175012 1440015949 LION LOGO 
 

18 

Saudi Arabia 175013 1440015950 LION LOGO 
 

25 

Saudi Arabia 312320   MODE REDTAPE   25 

Saudi Arabia     AIR+   25 

 
  



 
 

5. Africa 

Country Appl. no. Keyword/Mark/Design Classes 

Nigeria F/TM/O/2019/153206 RED TAPE (LOGO) 18 

Nigeria F/TM/O/2019/153207 RED TAPE (LOGO) 25 

Nigeria F/TM/O/2019/153208 RED TAPE SPORTS (LOGO) 18 

Nigeria F/TM/O/2019/153210 RED TAPE SPORTS (LOGO) 25 

Nigeria F/TM/O/2019/153212 BOND STREET (LOGO) 18 

Nigeria F/TM/O/2019/153213 BOND STREET (LOGO) 25 

Nigeria F/TM/O/2019/153214 MODE (LOGO) 18 

Nigeria F/TM/O/2019/153215 MODE (LOGO) 25 

Nigeria F/TM/O/2019/153216 LION (LOGO) 18 

Nigeria F/TM/O/2019/153217 LION (LOGO) 25 

Mozambique 36000/2018 RED TAPE 25 

South Africa 1997/02867 RED TAPE 25 

South Africa 2002/20220 RED TAPE 18 

Ethiopia FTM/12680/2021 RED TAPE 18,25 

Ethiopia FTM/12679/2021 RED TAPE (LOGO) 18,25 

 
6. Asia – IND 

Country Appl. no./Reg No. Keyword/Mark/Design Logos Classes Filing Date 

Bangladesh 228132   RED TAPE   18 28-10-2018 

Bangladesh 228131   RED TAPE   25 28-10-2018 

Bangladesh 228129   MODE   18 28-10-2018 

Bangladesh 228130   MODE   25 28-10-2018 

Bangladesh 228134   BOND STREET   18 28-10-2018 

Bangladesh 228133   BOND STREET   25 28-10-2018 

Sri Lanka LK/T/1/235446   RED TAPE   25 23-10-2018 

Sri Lanka 172550   RED TAPE   18 29-06-2012 

Sri Lanka     BOND STREET   18   

Sri Lanka     BOND STREET   25   

Sri Lanka     MODE   18   

Sri Lanka     MODE   25   

Sri Lanka 239160   LION LOGO 
 

18 27-02-2019 

Sri Lanka 239159   LION LOGO 
 

25 27-02-2019 

China F00018968   Mode       
China F00018970   Bond Street        
China     RED TAPE   25   

China F00018971   RED TAPE     27-01-2021 

China F00018969   RED TAPE (LOGO)     27-01-2021 

Pakistan 150523   RED TAPE   25   

Pakistan 150525   RED TAPE   18   

Myanmar 13531/2018   RED TAPE   18, 25 06-12-2018 

Malaysia 2018072970   RED TAPE   18 30-10-2018 

Malaysia 2018072971   RED TAPE   25 30-10-2018 

Hong Kong 99/11416   RED TAPE   18 24-08-1999 

Nepal 31260   RED TAPE   18   

Nepal 32474   RED TAPE   25   

Afganistan 14248 22678 RED TAPE   18   

Afganistan 14247 22679 RED TAPE   25   

Afganistan 14245 22680 RED TAPE (LOGO)   18   

Afganistan 14246 22681 RED TAPE (LOGO)   25   
 



 
 

7. Others 

Country Appl No. / Registration 
No. 

APPL_DATE TM Logo CL 

Australia 728952 728952 04-12-1997 RED TAPE   18, 25 

Canada 893475 551529 25-09-2001 RED TAPE   N/A 

New Zealand 287800 287800 08-02-2000 RED TAPE   25 

USA 75/564821 2462230 19-06-2001 RED TAPE   25 

Albania IAOI 1987 1582375   RED TAPE + WINGS 
LOGO 

  25 

Albania IAOI 1795 1576773   MODE   25 

Albania IAOI 1794 1558679   BOND STREET 
(LOGO)  

  25 

Algeria IAOI 1987 1582375   RED TAPE + WINGS 
LOGO 

  25 

Algeria IAOI 1795 1576773   MODE   25 

Algeria IAOI 1794 1558679   BOND STREET 
(LOGO)  

  25 

Azerbaijaan IAOI 1987 1582375   RED TAPE + WINGS 
LOGO 

  25 

Azerbaijan IAOI 1795 1576773   MODE   25 

Azerbaijan IAOI 1794 1558679   BOND STREET 
(LOGO)  

  25 

Bahrain IAOI 1222 1475241   LION LOGO 
 

25 

Bahrain   1527936   Wings Logo   25 

Bahrain   1415940 10-07-2019 RED TAPE   25 

Bahrain IAOI 853 1415967   BOND STREET 
LOGO 

  25 

Bosnia & Herz IAOI 1795 1576773   MODE   25 

Bosnia & Herz IAOI 1794 1558679   BOND STREET 
(LOGO)  

  25 

Bosnia & Herzr IAOI 1987 1582375   RED TAPE + WINGS 
LOGO 

  25 

Botswana   1415940   RED TAPE   25 

Botswana IAOI 1795 1576773   MODE   25 

Botswana IAOI 1794 1558679   BOND STREET 
(LOGO)  

  25 

Bulgaria IAOI 1987 1582375   RED TAPE + WINGS 
LOGO 

  25 

Bulgaria IAOI 1795 1576773   MODE   25 

Bulgaria IAOI 1794 1558679   BOND STREET 
(LOGO)  

  25 

Cambodia   1415940 01-03-2018 RED TAPE   25 

Cambodia IAOI 853 1415967   BOND STREET 
LOGO 

  25 

Egypt   1527936   Wings Logo   25 

Egypt   688723   RED TAPE   18, 24, 
25, 28 

Egypt IAOI 1795 1576773   MODE   25 

Egypt IAOI 853 1415967   BOND STREET 
LOGO 

  25 

Georgia IAOI 1987 1582375   RED TAPE + WINGS 
LOGO 

  25 

Georgia IAOI 1795 1576773   MODE   25 

Georgia IAOI 1794 1558679   BOND STREET 
(LOGO)  

  25 

Greece IAOI 1987 1582375   RED TAPE + WINGS 
LOGO 

  25 

Greece IAOI 1795 1576773   MODE   25 

Greece IAOI 1794 1558679   BOND STREET 
(LOGO)  

  25 

Indonesia   1415940 01-03-2018 RED TAPE   25 

Indonesia IAOI 853 1415967   BOND STREET 
LOGO 

  25 



 
 

Country Appl No. / Registration 
No. 

APPL_DATE TM Logo CL 

Iran IAOI 1987 1582375   RED TAPE + WINGS 
LOGO 

  25 

Iran IAOI 1795 1576773   MODE   25 

Iran IAOI 1794 1558679   BOND STREET 
(LOGO)  

  25 

Japan   688723   RED TAPE   18, 24, 
25, 28 

Kenya   1415940   RED TAPE   25 

Kenya IAOI 1795 1576773   MODE   25 

Kenya IAOI 1794 1558679   BOND STREET 
(LOGO)  

  25 

Kyrgystan IAOI 1987 1582375   RED TAPE + WINGS 
LOGO 

  25 

Kyrgyzstan IAOI 1795 1576773   MODE   25 

Kyrgyzstan IAOI 1794 1558679   BOND STREET 
(LOGO)  

  25 

Lao   1415940 01-03-2018 RED TAPE   25 

Lao IAOI 853 1415967   BOND STREET 
LOGO 

  25 

Mexico   688723   RED TAPE   18, 24, 
25, 28 

Monaco   688723   RED TAPE   18, 24, 
25, 28 

Montenegro IAOI 1987 1582375   RED TAPE + WINGS 
LOGO 

  25 

Montenegro IAOI 1795 1576773   MODE   25 

Montenegro IAOI 1794 1558679   BOND STREET 
(LOGO)  

  25 

Morocco   1527936   Wings Logo   25 

Morocco IAOI 1987 1582375   RED TAPE + WINGS 
LOGO 

  25 

Morocco IAOI 1795 1576773   MODE   25 

Morocco IAOI 853 1415967   BOND STREET 
LOGO 

  25 

Namibia IAOI 1795 1576773   MODE   25 

Namibia IAOI 1794 1558679   BOND STREET 
(LOGO)  

  25 

Namibia    1415940   RED TAPE   25 

North 
Macedonia 

IAOI 1987 1582375   RED TAPE + WINGS 
LOGO 

  25 

North 
Macedonia 

IAOI 1795 1576773   MODE   25 

North 
Macedonia 

IAOI 1794 1558679   BOND STREET 
(LOGO)  

  25 

              

Oman IAOI 1222 1475241   LION LOGO 
 

25 

Oman   1527936   Wings Logo   25 

Oman   688723   RED TAPE   18, 24, 
25, 28 

Oman IAOI 853 1415967   BOND STREET 
LOGO 

  25 

Philippines   1415940 01-03-2018 RED TAPE   25 

Philippines IAOI 853 1415967   BOND STREET 
LOGO 

  25 

Portugal IAOI 853 1415967   BOND STREET 
LOGO 

  25 

Romania IAOI 1987 1582375   RED TAPE + WINGS 
LOGO 

  25 

Romania IAOI 1795 1576773   MODE   25 

Romania IAOI 1794 1558679   BOND STREET 
(LOGO)  

  25 

Russia IAOI 1987 1582375   RED TAPE + WINGS 
LOGO 

  25 



 
 

Country Appl No. / Registration 
No. 

APPL_DATE TM Logo CL 

Russia   688723   RED TAPE   18, 24, 
25, 28 

Russia IAOI 1795 1576773   MODE   25 

Russia IAOI 1794 1558679   BOND STREET 
(LOGO)  

  25 

Rwanda   1415940   RED TAPE   25 

Rwanda IAOI 1795 1576773   MODE   25 

Rwanda IAOI 1794 1558679   BOND STREET 
(LOGO)  

  25 

Serbia IAOI 1987 1582375   RED TAPE + WINGS 
LOGO 

  25 

Serbia IAOI 1795 1576773   MODE   25 

Serbia IAOI 1794 1558679   BOND STREET 
(LOGO)  

  25 

Singapore   1415940 01-03-2018 RED TAPE   25 

Singapore IAOI 853 1415967   BOND STREET 
LOGO 

  25 

South Korea   688723   RED TAPE   18, 24, 
25, 28 

Spain IAOI 853 1415967   BOND STREET 
LOGO 

  25 

Switzerland   688723   RED TAPE   18, 24, 
25, 28 

Syria IAOI 1987 1582375   RED TAPE + WINGS 
LOGO 

  25 

Syria IAOI 1795 1576773   MODE   25 

Syria IAOI 1794 1558679   BOND STREET 
(LOGO)  

  25 

Tajikistan IAOI 1987 1582375   RED TAPE + WINGS 
LOGO 

  25 

Tajikstan IAOI 1795 1576773   MODE   25 

Tajikstan IAOI 1794 1558679   BOND STREET 
(LOGO)  

  25 

Thailand   1415940 01-03-2018 RED TAPE   25 

Thailand IAOI 853 1415967   BOND STREET 
LOGO 

  25 

Tunisia IAOI 1987 1582375   RED TAPE + WINGS 
LOGO 

  25 

Tunisia IAOI 1795 1576773   MODE   25 

Tunisia IAOI 1794 1558679   BOND STREET 
(LOGO)  

  25 

Turkey   1527936   Wings Logo   25 

Turkey   1415940 28/06/2019 RED TAPE   25 

Turkey IAOI 853 1415967   BOND STREET 
LOGO 

  25 

Turkmenistan IAOI 1987 1582375   RED TAPE + WINGS 
LOGO 

  25 

Turkmenistan IAOI 1795 1576773   MODE   25 

Turkmenistan IAOI 1794 1558679   BOND STREET 
(LOGO)  

  25 

Uzbekistan IAOI 1987 1582375   RED TAPE + WINGS 
LOGO 

  25 

Uzbekistan IAOI 1795 1576773   MODE   25 

Uzbekistan IAOI 1794 1558679   BOND STREET 
(LOGO)  

  25 

Vietnam   1415940 01-03-2018 RED TAPE   25 

Vietnam IAOI 853 1415967   BOND STREET 
LOGO 

  25 

 
 



  Sr Description No.of shares % No.of shares % No.of shares % No.of shares % No.of shares % No.of shares %
(A) Shareholding of Promoter and Promoter Group
1 Indian

(a) Individuals/ Hindu Undivided Family 58,98,600 72.51 6,22,84,071 51.77 7,52,60,991 54.46 7,52,60,991 54.46
(b) Central Government/ State Government(s) 0 0.00 0 0.00 0 0.00 0 0.00
(c) Bodies Corporate 0 0.00 0 0.00 0 0.00             50,000 100.00 0 0.00                 50,000 100.00
(d) Financial Institutions/ Banks 0 0.00 0 0.00 0 0.00 0 0.00
(e) Any Others 0 0.00 0 0.00 0 0.00 0 0.00

Sub Total(A)(1) 58,98,600 72.51 6,22,84,071 51.77 7,52,60,991 54.46 50,000 100.00 7,52,60,991 54.46 50,000 100.00
2 Foreign 0 0.00

(a) Individuals (Non-Residents Individuals/Foreign Individuals) 22,35,900 27.49 1,94,16,370 16.14 2,43,35,350 17.61 2,43,35,350 17.61

(b) Bodies Corporate 0 0.00 0 0.00 0 0.00
(c) Institutions 0 0.00 0 0.00 0 0.00
(d) Any Others 0 0.00 0 0.00 0 0.00

Sub Total(A)(2) 22,35,900 27.49 1,94,16,370 16.14 2,43,35,350 17.61 0 0.00 2,43,35,350 17.61 0 0.00
Total Shareholding of Promoter     and Promoter Group 
(A)= (A)(1)+(A)(2)

81,34,500 100.00 8,17,00,441 67.91 9,95,96,341 72.07 50,000 100.00 9,95,96,341 72.07 50,000 100.00

(B) Public shareholding
1 Institutions

(a) Mutual Funds/ UTI 0 0.00 4,500 0.00 4,500 0.00 4,500 0.00

(b) Financial Institutions / Banks 0 0.00 42,495 0.04 42,495 0.03 42,495 0.03

(c) Central Government/ State Government(s) 0 0.00 0 0.00 0 0.00 0 0.00
(d) Venture Capital Funds 0 0.00 0 0.00 0 0.00 0 0.00
(e) Insurance Companies 0 0.00 0 0.00 0 0.00 0 0.00
(f) Foreign Institutional Investors 0 0.00 36,07,937 3.00 36,07,937 2.61 36,07,937 2.61
(g) Foreign Venture Capital Investors 0 0.00 0 0.00 0 0.00 0 0.00
(h) Any Other 0 0.00 0 0.00 0 0.00 0 0.00

Sub-Total (B)(1) 0 0.00 36,54,932 3.04 36,54,932 2.64 0 0.00 36,54,932 2.64 0 0.00
2 Non-institutions

(a) Bodies Corporate 0 0.00 11,46,971 0.95 11,46,971 0.83 11,46,971 0.83
(b) Individuals 0 0.00

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

0 0.00 2,71,14,726 22.54 2,71,14,726 19.62 2,71,14,726 19.62

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

0 0.00 32,03,115 2.66 32,03,115 2.32 32,03,115 2.32

(c) Any Other 0 0.00 34,85,815 2.90 34,85,815 2.52 34,85,815 2.52
Sub-Total (B)(2) 0 0.00 3,49,50,627 29.05 3,49,50,627 25.29 0 0.00 3,49,50,627 25.29 0 0.00

(B) Total Public Shareholding (B)= (B)(1)+(B)(2) 0 0.00 3,86,05,559 32.09 3,86,05,559 27.93 0 0.00 3,86,05,559 27.93 0 0.00
TOTAL (A)+(B) 81,34,500 100 12,03,06,000 100 13,82,01,900 100 50,000 100 13,82,01,900 100.00 50,000 100

(C)
Shares held  by Custodians and against     which DRs have 
been issued
GRAND TOTAL (A)+(B)+(C) 81,34,500 100 12,03,06,000 100 13,82,01,900 100 50,000 100 13,82,01,900 100.00 50,000 100

Post -arrangement 
(Redeemable Preferece 

Shares)

Resulting Company

Redtape Limited

Pre and Post Arrangement shareholding pattern for all companies involved in the Scheme of Arrangement

Transferee Company 

Mirza International Ltd.

Pre-arrangement 
(Equity)

Post -arrangement 
(Equity)

Pre-arrangement 
(Equity)

Transferor Company

RTS Fashions Pvt Ltd

Pre-arrangement (Equity)
Post -arrangement 

(Equity)

















































































 

 
BSE - INTERNAL 

DCS/AMAL/TL/IP/2331/2022-23   “E-Letter”                 May 17, 2022 
 
The Company Secretary,  
MIRZA INTERNATIONAL LTD. 
14/6, Civil Lines, Kanpur, 
Uttar Pradesh, 208001 
 
Dear Sir, 
 
Sub: Observation letter regarding the Composite Scheme of Arrangement of RTS Fashions Pvt 
Ltd, Mirza International Ltd and Redtape Ltd and their respective Shareholders and Creditors 
 
We are in receipt of the Draft Composite Scheme of Arrangement of Mirza International Ltd as required 
under SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017; SEBI vide its letter dated May 
17, 2022 has inter alia given the following comment(s) on the draft scheme of Arrangement: 

 
• “Company shall ensure that additional information, if any, submitted by the Company 

after filing the scheme with the stock exchange, from the date of receipt of this letter is 
displayed on the websites of the listed company and the stock exchanges.” 
 

• “Company shall ensure compliance with the said circular.” 
 

• “Company is advised that the observations of SEBI/Stock Exchanges shall be 
incorporated in the petition to be filed before Hon’ble NCLT and the company is obliged 
to bring the observations to the notice of Hon’ble NCLT." 

 
• “It is to be noted that the petitions are filed by the company before Hon’ble NCLT after 

processing and communication of comments/observations on draft scheme by 
SEBI/stock exchange. Hence, the company is not required to send notice for 
representation as mandated under section 230(5) of Companies Act, 2013 to SEBI again 
for its comments / observations / representations.” 

 
Accordingly, based on aforesaid comment offered by SEBI, the company is hereby advised: 
 

• To provide additional information, if any, (as stated above) along with various documents to the 
Exchange for further dissemination on Exchange website. 

• To ensure that additional information, if any, (as stated aforesaid) along with various documents 
are disseminated on their (company) website. 

• To duly comply with various provisions of the circulars. 
 

In light of the above, we hereby advise that we have no adverse observations with limited reference to 
those matters having a bearing on listing/de-listing/continuous listing requirements within the provisions 
of Listing Agreement, so as to enable the company to file the scheme with Hon’ble NCLT.  
 
Further, where applicable in the explanatory statement of the notice to be sent by the company to the 
shareholders, while seeking approval of the scheme, it shall disclose Information about unlisted 
companies involved in the format prescribed for abridged prospectus as specified in the circular dated 
March 10, 2017. 
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However, the listing of equity shares of Redtape Limited shall be subject to SEBI granting relaxation 
under Rule 19(2)(b) of the Securities Contract (Regulation) Rules, 1957 and compliance with the 
requirements of SEBI circular. No. CFD/DIL3/CIR/2017/21 dated March 10, 2017. Further, Redtape 
Limited shall comply with SEBI Act, Rules, Regulations, directions of the SEBI and any other statutory 
authority and Rules, Byelaws, and Regulations of the Exchange. 
 
The Company shall fulfill the Exchange’s criteria for listing the securities of such company and also 
comply with other applicable statutory requirements. However, the listing of shares of Redtape Limited 
is at the discretion of the Exchange. In addition to the above, the listing of Redtape Limited pursuant to 
the Scheme of Arrangement shall be subject to SEBI approval and the Company satisfying the following 
conditions: 
 

1. To submit the Information Memorandum containing all the information about Redtape Limited in 
line with the disclosure requirements applicable for public issues with BSE, for making the same 
available to the public through the website of the Exchange. Further, the company is also advised 
to make the same available to the public through its website.  

 
2. To publish an advertisement in the newspapers containing all information about Redtape Limited 

in line with the details required as per the aforesaid SEBI circular no. CFD/DIL3/CIR/2017/21 
dated March 10, 2017. The advertisement should draw a specific reference to the aforesaid 
Information Memorandum available on the website of the company as well as BSE. 

 
3. To disclose all the material information about Redtape Limited on a continuous basis so as to 

make the same public, in addition to the requirements if any, specified in Listing Agreement for 
disclosures about the subsidiaries. 

 
4. The following provisions shall be incorporated in the scheme: 

 
I. “The shares allotted pursuant to the Scheme shall remain frozen in the depository system till 

listing/trading permission is given by the designated stock exchange.” 
II. “There shall be no change in the shareholding pattern of Redtape Limited between the record 

date and the listing which may affect the status of this approval.” 
 

Further you are also advised to bring the contents of this letter to the notice of your shareholders, all 
relevant authorities as deemed fit, and also in your application for approval of the scheme of 
Arrangement. 
 
Kindly   note   that   as   required   under Regulation 37(3) of SEBI (Listing Obligations and Disclosure 
Requirements) Regulations, 2015, the validity of this Observation Letter shall be Six Months from 
the date of this Letter, within which the scheme shall be submitted to the NCLT.  
 
The Exchange reserves its right to withdraw its ‘No adverse observation’ at any stage if the information 
submitted to the Exchange is found to be incomplete / incorrect / misleading / false or for any 
contravention of Rules, Bye-laws and Regulations of the Exchange, Listing Agreement, 
Guidelines/Regulations issued by statutory authorities. 
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Please note that the aforesaid observations does not preclude the Company from complying with any 
other requirements. 
 
Further, it may be noted that with reference to Section 230 (5) of the Companies Act, 2013 (Act), read 
with Rule 8 of Companies (Compromises, Arrangements and Amalgamations) Rules 2016 (Company 
Rules) and Section 66 of the Act read with Rule 3 of the Company Rules wherein pursuant to an Order 
passed by the  Hon’ble National Company Law Tribunal, a Notice of  the proposed scheme of 
compromise or arrangement filed under sections 230-232 or Section 66 of  the Companies Act 2013 
as the case may be is required to be served upon the Exchange seeking representations or 
objections if any. 
 
In this regard, with a view to have a better transparency in processing the aforesaid notices served 
upon the Exchange, the Exchange has already introduced an online system of serving such 
Notice along with the relevant documents of the proposed schemes through the BSE Listing 
Centre. 
 
Any service of notice under Section 230 (5) or Section 66 of the Companies Act 2013 seeking 
Exchange’s representations or objections if any, would be accepted and processed through the 
Listing Centre only and no physical filings would be accepted. You may please refer to circular 
dated February 26, 2019 issued to the company. 
 
Yours faithfully, 
Sd/- 
 
Prasad Bhide   
Manager 
 



 

 

Ref: NSE/LIST/29638                  May 20, 2022 
  
The Company Secretary  
Mirza International Ltd  
A-7 Mohan Coop. Indl Estate, 
Mathura Road, New Delhi- 110044 
 

Kind Attn.: Ms. Priyanka Pahuja 

Dear Madam,   

Sub: Observation Letter for Draft Composite Scheme of Arrangement between RTS Fashions 

Pvt Ltd (Transferor Company) and Mirza International Ltd (Transferee Company) and 

Redtape Ltd (Resulting Company) and their respective Shareholders and Creditors. 

 

We are in receipt of Draft Composite Scheme of Arrangement between RTS Fashions Pvt Ltd 
(Transferor Company) and Mirza International Ltd (Transferee Company) and Redtape Ltd 
(Resulting Company) and their respective Shareholders and Creditors vide application dated January 
08, 2022.  
 
Based on our letter reference no. NSE/LIST/29638 dated March 28, 2022, submitted to SEBI and 
pursuant to SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017(as amended), kindly 
find following comments on the draft scheme:  

a. Company shall ensure that additional information, if any, submitted by the Company after filing 

the Scheme with the Stock Exchanges, from the date of receipt of this letter is displayed on the 

websites of the listed company and the Stock Exchanges. 

b. The entities involved in the scheme shall duly comply with various provisions of the said 

Circular. 

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

petition to be filed before NCLT and the company is obliged to bring the observations to the 

notice of NCLT. 

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

communication of comments/observations on draft scheme by SEBI/Stock Exchanges. Hence, the 

company is not required to send notice for representation as mandated under Section 230(5) of 

Companies Act, 2013 to SEBI again for its comments/ observations/ representations.  

It is to be noted that the petitions are filed by the company before NCLT after processing and 

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

the company is not required to send notice for representation as mandated under section 230(5) 

of Companies Act, 2013 to National Stock Exchange of India Limited again for its 

comments/observations/representations.  
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Further, where applicable in the explanatory statement of the notice to be sent by the company to the 
shareholders, while seeking approval of the scheme, it shall disclose information about unlisted 
companies involved in the format prescribed for abridged prospectus as specified in the Circular. 
        
Based on the draft scheme and other documents submitted by the Company, including undertaking 
given in terms of Regulation 11 of SEBI (LODR) Regulations, 2015, we hereby convey our “No 
objection” in terms of Regulation 94 of SEBI (LODR) Regulations, 2015, so as to enable the 
Company to file the draft scheme with NCLT. 
 
The Company should also fulfil the Exchange’s criteria for listing of such company and also comply 
with other applicable statutory requirements. However, the listing of shares of Redtape Limited is at 
the discretion of the Exchange. 
 
The listing of Redtape Limited pursuant to the Scheme of Arrangement shall be subject to SEBI 
approval & Company satisfying the following conditions: 
 

1. To submit the Information Memorandum containing all the information about Redtape 
Limited and its group companies in line with the disclosure requirements applicable for public 
issues with National Stock Exchange of India Limited (“NSE”) for making the same available 
to the public through website of the companies. The following lines must be inserted as a 
disclaimer clause in the Information Memorandum: 
 
“The approval given by the NSE should not in any manner be deemed or construed that the 
Scheme has been approved by NSE; and/ or NSE does not in any manner warrant, certify 
or endorse the correctness or completeness of the details provided for the unlisted 
Company; does not in any manner take any responsibility for the financial or other 
soundness of the Resulting Company, its promoters, its management etc.” 

 
2. To publish an advertisement in the newspapers containing all the information about Redtape 

Limited in line with the details required as per SEBI Circular No. CFD/DIL3/CIR/2017/21 
dated March 10, 2017. The advertisement should draw a specific reference to the aforesaid 
Information Memorandum available on the website of the company as well as NSE. 
 

3. To disclose all the material information about Redtape Limited to NSE on the continuous 
basis so as to make the same public, in addition to the requirements, if any, specified in SEBI 
(LODR) Regulations, 2015 for disclosures about the subsidiaries. 
 

4. The following provision shall be incorporated in the scheme: 
 
(a) “The shares allotted pursuant to the Scheme shall remain frozen in the depositories system 
till listing/trading permission is given by the designated stock exchange.” 
 
(b) “There shall be no change in the shareholding pattern or control in Redtape Limited 
between the record date and the listing which may affect the status of this approval.” 
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However, the Exchange reserves its rights to raise objections at any stage if the information submitted 
to the Exchange is found to be incomplete/ incorrect/ misleading/ false or for any contravention of 
Rules, Bye-laws and Regulations of the Exchange, Listing Regulations, Guidelines/ Regulations 
issued by statutory authorities. The validity of this “Observation Letter” shall be six months from 
May 20, 2022, within which the scheme shall be submitted to NCLT.  
  
The Company shall ensure filing of compliance status report stating the compliance with each 

point of Observation Letter on draft scheme of arrangement on the following path: NEAPS > 

Issue > Scheme of arrangement > Reg 37(1) of SEBI LODR, 2015> Seeking Observation letter 

to Compliance Status.  
  
Yours faithfully,  
For National Stock Exchange of India Limited  
  
  
Priya Iyer 
Manager  
 
P.S. Checklist for all the Further Issues is available on website of the exchange at the following URL: 
https://www.nseindia.com/companies-listing/raising-capital-further-issues-main-sme-checklist   
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DRA&CO. 
CHARTERED ACCOUNTANTS 
H.O. : 35, Bunglow Road, New Oelhi-110007 
Email id: dracoaudit@gmail.com 

Independent auditor's report 

To 
The Members of Mirza International Limited 

Report on the Audit of the Standalone Financial Statements 

Opinion 
We have audited the accompanying standalone financial statements of Mirza International 
Limited ("the Company"), which comprise the Balance Sheet as at March 31, 2022, the 
Statement of Profit and Loss (including Other Comprehensive Income), the Statement of 
Changes in Equity and the Statement of Cash Flows for the year ended on that date, and a 
summary of the significant accounting policies and other explanatory information. (hereinafter 
referred to as "the standalone financial statements"). 

In our opinion and to the best of our information and according to the explanations given to us, 
the aforesaid standalone financial statements give the information required by the Companies 
Act, 2013 ("the Act") in the manner so required and give a true and fair view in conformity 
with the Indian Accounting Standards prescribed under section 133 of the Act read with the 
Companies (Indian Accounting Standards) Rules, 2015, as amended, ("Ind AS") and other 
accounting principles generally accepted in India, of the state of affairs of the Company as at 
March 31, 2022, the profit and total comprehensive income, changes in equity and its cash 
flows for the year ended on that date. 

Basis for opinion 
We conducted our audit of the standalone financial statements in accordance with the Standards 
on Auditing specified under section 143(10) of the Act (SAs). Our responsibilities under those 
Standards are further described in the Auditor' s Responsibilities for the Audit of the Standalone 
Financial Statements section of our report. We are independent of the Company in accordance 
with the Code of Ethics issued by the Institute of Chartered Accountants of India (ICAI) 
together with the ethical requirements that are relevant to our audit of the standalone financial 
statements under the provisions of the Act and the Rules made there under, and we have 
fulfilled our other ethical responsibilities in accordance with these requirements and the ICAI's 
Code of Ethics. We believe that the audit evidence we have obtained is sufficient and 
appropriate to provide a basis for our audit opinion on the standalone financial statements. 

Key Audit Matters 
Key audit matters are those matters that, in our professional judgment, were of most 
significance in our audit of the standalone financial statements of the current period. These 
matters were addressed in the context of our audit of the standalone financial statements as a 
whole, and in forming our opinion thereon, and we do not provide a separate opinion on these 
matters. We have determined the matters described below the key audit matters to be 
communicated in our report. 0;:p~tc0 \ 
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Key. ~udit Matter 

Net Realisable Value of Inventories of 
Finished Goods 

Refer Note No.- 45(12) and Note No.- 4 to 
the standalone financial statement. 

Inventory is carried in the Financial 
Statements at the lower of cost and net 
realisable value. The major portion of the 
Company's inventory consist of finished 
goods which are lying at multiple locations 
such as retail stores, depots and factories. 
Finished goods are counted on a recurring 
basis and determination of NRV is made 
based on various estimates as at end of the 
reporting period. 

Since the company is dealing in footwear, 
apparel and accessories, sales in the fashion 
industry can be extremely volatile with 
consumer demand changing significantly 
based on current trend. 

As a result, the carrying value of inventory 
may exceed in net realisable value. 

How the key audit matter was addressed 
in the audit 

We have designed the procedure to challenge 
the adequacy and effectiveness of the 
Company's determination of Net Realisable 
Value of finished goods, our procedures 
included: 

• Testing classification : Testing on a sample 
basis that items on the stock ageing listing 
were classified in the appropriate ageing 
bracket by reference to season; 

• Historical trends of the company & market: 
evaluated the current year provision by 
assessing historical trends. We examined the 
Company's historical trading patterns of 
inventory sold at full price and inventory sold 
below full price due to discount and season 
offers through alternative clearance routes, 
together with the related margins achieved 
for each channel. We used the information on 
trading patterns to assess whether the 
provisions held have historically been set at 
an appropriate level; and 

• Our understanding on the Company 
Business: based on our knowledge of the 
Company and the market, the 
appropriateness of the provision percentages 
applied by challenging the assumptions 
made by the Company on the extent to 
which older season's inventory can be sold 
through various channels. 

~ 
: ~ 
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Information Other than the Standalone Financial Statements and Auditor's Report 
Thereon 

The Company's Management and Board of Directors are responsible for the preparation of the 
other information. The other information comprises the information included in the 
Management Discussion and Analysis, Board's Report including disclosure relating to 
Composite Scheme of Arrangement and Annexures to Board's Report, Corporate Governance 
and Shareholder's Information, but does not include the standalone financial statements and 
our auditor's report thereon. These reports are expected to be made available to us after the 
date of this audit report. 

Our opinion on the standalone financial statements does not cover the other information and 
we will not express any form of assurance conclusion thereon. 

In connection with our audit of the standalone financial statements, our responsibility is to read 
the other information identified above when it becomes available and, in doing so, consider 
whether the other information is materially inconsistent with the standalone financial 
statements or our knowledge obtained during the course of our audit or otherwise appears to 
be materially misstated. 

If, based on the work we have performed, we conclude that there is a material misstatement of 
this other information; we are required to communicate the matter to those charged with 
governance and take necessary actions, as applicable under the relevant laws and regulations. 

Management's Responsibility for the Standalone Financial Statements 

The Company's Management and Board of Directors are responsible for the matters stated in 
section 134(5) of the Act with respect to the preparation of these standalone financial 
statements that give a true and fair view of the financial position, financial performance, total 
comprehensive income, changes in equity and cash flows of the Company in accordance with 
the Ind AS and other accounting principles generally accepted in India including the Indian 
Accounting Standards (Ind AS) specified under section 133 of the Act. 

This responsibility also includes maintenance of adequate accounting records in accordance 
with the provisions of the Act for safeguarding the assets of the Company and for preventing 
and detecting frauds and other irregularities; selection and application of appropriate 
accounting policies; making judgments and estimates that are reasonable and prudent; and 
design, implementation and maintenance of adequate internal financial controls, that were 
operating effectively for ensuring the accuracy and completeness of the accounting records, 
relevant to the preparation and presentation of the standalone financial statements that give a 
true and fair view and are free from material misstatement, whether due to fraud or error. 

In preparing the standalone financial statements, management is responsible for assessing the 
Company's ability to continue as a going concern, disclosing, as applicable, matters related to 
going concern and using the going concern basis of accounting unless management either 
intends to liquidate the Company or to cease operations, or has no realistic alternative but to 
do so. 

The Board of Directors are responsible for oversePi~ pany's financial reporting 
process. ey~r~·-~· ," \I 
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Auditor's Responsibilities for the Audit of the Standalone Financial Statements 

Our objectives are to obtain reasonable assurance about whether the standalone financial 
statements as a whole are free from material misstatement, whether due to fraud or error, and 
to issue an auditor's report that includes our opinion. Reasonable assurance is a high level of 
assurance, but is not a guarantee that an audit conducted in accordance with SAs will always 
detect a material misstatement when it exists. Misstatements can arise from fraud or error and 
are considered material if, individually or in the aggregate, they could reasonably be expected 
to influence the economic decisions of users taken on the basis of these standalone financial 
statements. 

As part of an audit in accordance with SAs, we exercise professional judgment and maintain 
professional skepticism throughout the audit. We also: 

• Identify and assess the risks of material misstatement of the standalone financial statements, 
whether due to fraud or error, design and perform audit procedures responsive to those risks, 
and obtain audit evidence that is sufficient and appropriate to provide a basis for our opinion. 
The risk of not detecting a material misstatement resulting from fraud is higher than for one 
resulting from error, as fraud may involve collusion, forgery, intentional omissions, 
misrepresentations, or the override of internal control. 

• Obtain an understanding of internal controls relevant to the audit in order to design audit 
procedures that are appropriate in the circumstances. Under section 143(3)(i) of the Act, we 
are also responsible for expressing our opinion on whether the Company has adequate 
internal financial controls system in place and the operating effectiveness of such controls. 

• Evaluate the appropriateness of accounting policies used and the reasonableness of 
accounting estimates and related disclosures made by management. 

• Conclude on the appropriateness of management's use of the going concern basis of 
accounting and, based on the audit evidence obtained, whether a material uncertainty exists 
related to events or conditions that may cast significant doubt on the Company's ability to 
continue as a going concern. If we conclude that a material uncertainty exists, we are 
required to draw attention in our auditor's report to the related disclosures in the standalone 
financial statements or, if such disclosures are inadequate, to modify our opinion. Our 
conclusions are based on the audit evidence obtained up to the date of our auditor's report. 
However, future events or conditions may cause the Company to cease to continue as a 
going concern. 

• Evaluate the overall presentation, structure and content of the standalone financial 
statements, including the disclosures, and whether the standalone financial statements 
represent the underlying transactions and events in a manner that achieves fair presentation. 

Materiality is the magnitude of misstatements in t~~ ~ e financial statements that, 
individually or in aggregate, makes it probable thm'~tDri~1P-ic decisions of a reasonably 
kn~wl_edg:a~le user of the financial statements may oe in~ rt~ed. We consi~er quan~itative 
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materiality and qualitative factors in (i) planning the scope of our audit work and in evaluating 
the results of our work; and (ii) to evaluate the effect of any identified misstatements in the 
financial statements. 

We communicate with those charged with governance regarding, among other matters, the 
planned scope and timing of the audit and significant audit findings, including any significant 
deficiencies in internal control that we identify during our audit. 

We also provide those charged with governance with a statement that we have complied with 
relevant ethical requirements regarding independence, and to communicate with them all 
relationships and other matters that may reasonably be thought to bear on our independence, 
and where applicable, related safeguards. 

From the matters communicated with those charged with governance, we determine those 
matters that were of most significance in the audit of the standalone financial statements of the 
current period and are therefore the key audit matters. We describe these matters in our 
auditor's report unless law or regulation precludes public disclosure about the matter or when, 
in extremely rare circumstances, we determine that a matter should not be communicated in 
our report because the adverse consequences of doing so would reasonably be expected to 
outweigh the public interest benefits of such communication. 

Report on Other Legal and Regulatory Requirements 

1. As required by the Companies (Auditor's Report) Order, 2020 ("the Order") issued by 
the Central Government in terms of Section 143( 11) of the Act, we give in "Annexure 
A" a statement on the matters specified in paragraphs 3 and 4 of the Order, to the extent 
applicable. 

2. (A) As required by Section 143(3) of the Act, based on our audit we report that: 

(a) We have sought and obtained all the information and explanations which to the best 
of our knowledge and belief were necessary for the purposes of our audit. 

(b) In our opinion, proper books of account as required by law have been kept by the 
Company so far as it appears from our examination of those books and proper 
financial statements adequate for the purposes of our audit have been received from 
the branches not visited by us. 

( c) The Standalone Balance Sheet, the Standalone Statement of Profit and Loss 
(including Other Comprehensive Income, Standalone Statement of Changes in 
Equity and the Standalone Statement of Cash Flow dealt with by this Report are in 
agreement with the relevant books of account and with the financial statements 
received from the branches not audited by us. 

(d) In our opinion, the aforesaid standalone financial statements comply with the IND 
AS specified under Section 133 of the Act, read with Rule 7 of the Companies 
(Accounts) Rules, 2014. 

(e) On the basis of the written representations received from the directors as on March 
31, 2022 taken on record by the Board o~ · .@ or~ none of the directors is 
disqualified as on March 31, 2022 from be· i i~ d as a director in terms of 
Section 164 (2) of the Act. r !"/P'-

1 ~ 
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(f) With respect to the adequacy of the internal financial controls over financial 
reporting of the Company and the operating effectiveness of such controls, refer to 
our separate Report in "Annexure B". Our report expresses an unmodified opinion 
on the adequacy and operating effectiveness of the Company's internal financial 
controls over financial reporting. 

(g) With respect to other matter to be included in the auditor's report in accordance 
with the requirements of the section 197 (16) of the Act, as amended; In our opinion 
and to the best of our information and according to the explanations given to us, the 
remuneration paid by the Company to its directors during the year is in accordance 
with the provisions of section 197 of the Act. The remuneration paid to any director 
is not in excess of the limit laid down under section 197 of the Act. The Ministry of 
Corporate Affairs has not prescribed other details under section 197(16) of the Act 
which are required to be commented upon by us. 

(B) With respect to the other matters to be included in the Auditor's Report in 
accordance with Rulell of the Companies (Audit and Auditors) Rules, 2014, as 
amended in our opinion and to the best of our information and according to the 
explanations given to us : 

i. The Company has disclosed the impact of pending litigations on its financial 
position in its standalone financial statements. Refer Note No-27. 

-✓ 

11. The Company did not have any long term contracts including derivative 
contracts for which there were any material foreseeable losses. 

iii. There is no delay in transferring amounts, required to be transferred, to the 
Investor Education and Protection Fund by the Company. 

1v. a) The management has represented that to the best of its knowledge and belief, 
no funds have been advanced or loaned or invested ( either from borrowed 
funds or share premium or any other sources or kind of funds) by the company 
to or in any other persons or entities including foreign entities 
("intermediaries") with the understanding, whether recorded in writing or 
otherwise, that the intermediary shall: 

■ directly or indirectly lend or invest in other persons or entities identified 
in any manner whatsoever ("ultimate beneficiaries") by or on behalf of 
the company or 

• provide any guarantee, security or the like to or on behalf of the ultimate 
beneficiaries 

b) The management has represented that to the best of its knowledge and 
belief, no funds have been received by the company from any persons or entities, 
including foreign entities ("Funding Parties") with the understanding, w~ ther~ 
recorded in writing or otherwise, that the company shall: -~~\ 

• directly or indirectly lend or invest in other persons or entities iae~ed ''. • 
in any manner whatsoever ("ultimate beneficiaries") by or on behalf of 
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the company or 
■ provide any guarantee, security or the like to or on behalf of the ultimate 

beneficiar ies and 

c) Based on such audit procedures as considered reasonable and appropriate in 
the circumstances, nothing has come to our notice that has caused us to belief 
that the representations under sub clause (iv)(a) and (iv)(b) contain any material 
misstatement. 

v. The company has neither declared nor paid any dividend during the year. 

ForDRA&Co. 
Chartered Accountants 
FRN:006476N 

Priyanka Rai 
Partner 
M.No.429735 

Date: 30-05-2022 
Place: New Delhi S fJ O 2 311 
UDIN: l~ (.J2..'\t35AJ W 
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Annexure 'A' to the Independent Auditor's Report 

(Referred to in paragraph I under ' Report on Other Legal and Regulatory Requirements' section 
of our report to the Members of Mirza International Limited, of even date on the standalone financial 
statements for the year ended 31 s1 March, 2022) 

With reference to the Annexure A referred to in the Independent Auditors' Report to the members 
of the Company on the standalone financial statements for the year ended 31 March 2022, we report 
the following: 

(i) According to the information and explanations given to us 

(a) (A) The Company has maintained proper records showing full particulars, including 
quantitative details and situation of property, plant and equipment. 

(B) The Company has maintained proper records showing fu ll particulars of Intangible 
Assets. 

(b) The Company has a regular program of physical verification of its property, plant and 
equipment in a phased manner, which in our opinion, is reasonable having regard to 
the size of the company and the nature of its Assets. Pursuant to the Program certain 
Fixed Assets were physically verified by the management. According to the 
information and explanation given to us, no material discrepancies were noticed on 
such verification. 

( c) The title deed of the Immovable properties of the company ( other than Immovable 
properties where the company is the lessee and the lease agreements are duly 
executed in favour of the lessee, disclosed in the standalone financial statements are 
held in the name of the Company. 

(d) The Company has not revalued its property, plant and equipment (including right of 
use assets) or intangible assets or both during the year. 

(e) There are no proceedings initiated or pending against the Company for holding any 
benami property under the Benami Transactions Prohibition Act, 1988 and rules 
made thereunder. 

(ii) (a) The management has conducted physical verification of inventory at reasonable intervals 
during the year and no material discrepancies were noticed on such physical verification 
including goods lying at third party locations & goods in transit. 

@ The Company has been sanctioned working capital limits in excess of five crore rupees, in 
aggregate, from banks or financial institutions on the basis of the security of current assets at 
any point of time during the year. The quarterly returns and statements filed by the Company 
with such Bank & financial Institutions are generally in agreement with the Books of 
accounts of the company and no material discrepancy has been noticed. 

(iii) The Company has neither made any investment, nor has provided any guarantee or security 
or g~anted any loans or advances in the nature of loans, se~Jl,rr~ec_ured to companies, 
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firms, LLPs or any other entity. Therefore clause (iii)(a) (A) & (B),(b),(c),(d),(e) & (f) of the 
order is not applicable. 

(iv) The company has complied with the provisions of Sections 185 and I 86 of the Act in respect 
of grant of loans, making investments and providing guarantees and securities, as applicable. 

(v) The Company has neither accepted any deposits nor amounts which are deemed to be deposits. 
Accordingly, clause 3(v) of the Order is not applicable. 

(vi) According to the infonnation and explanations given to us, Cost records, prescribed by the 
Central Government in terms of provisions of Clause (I) of Section 148 of the Act, are being 
maintained by the company. We have however, not made a detailed examination of the 
records with a view to determine whether they are accurate or complete. 

(vii) (a) The company is regular in depositing undisputed Statutory dues including Goods and 
Service Tax, Provident Fund, Employees' State Insurance, Income Tax, Sales Tax, 
Service Tax, Duty of Customs, Duty of Excise, Value Added Tax, cess and any other 
statutory dues to the appropriate authorities and nothing is outstanding as at the last 
day of the financial year under Audit, for a period of more than six months from the 
date they became payable. 

(b) Details of statutory dues relating to Goods and Service Tax , Provident Fund, 
Employees' State Insurance, Income Tax , Sales Tax, Service Tax, Duty of Customs, 
Duty of Excise, Value Added Tax, cess and any other statutory dues, which have not 
been depositedon account of any dispute, are as mentioned below: 

Nature of the Nature of Amount Period to Forum where dispute is 
Statute Dues In Rs. Lakh which the 

amount 
Pending 

relates 
UP Entry Tax Act 

Entry Tax 
2007 4.06 1999-2000 Hon'ble High Court, Allahabad 

UP VAT Act-2008 & 
VAT&CST Jt. Commissioner, Corporate 

CST Act-1956 71.58 
2008-2009 

Circle -2, Commercial Tax 
Department, Kanpur 

UP VAT Act-2008 & 
Jt. Commissioner, Corporate 

CST Act-1956 
VAT&CST 61.33 2010-2011 

Circle -Zone 2, Commercial Ta,. 
Department, Kanpur 

UP VAT Act-2008 & 
VAT&CST 63.21 Additional Commissioner Grade 

CST Act-1956 2015-2016 
2, Appeal-5, Commercial Tax 

Department, Kanpur 

UP VAT Act-2008 & 
Additional Commissioner Grade 

VAT &CST 2, Appeal-6, Commercial Tax 
CST Act-1956 9. l2 2016-17 

- ~ epartment, Kanpur 
~r,..,&~ 

.1;/v ~~~ *'rP ~ .... 
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Additional Commissioner Grade 
UP VAT Act-2008 & 

VAT&CST 2, Appeal-6, Commercial Tax 
CST Act-1956 57.19 2017-18 

Department, Kanpur 

Additional Commissioner Grade 

UP Entry Tax Act 
Entry Tax 

2, Appeal-6, Commercial Tax 

2007 0.33 2017-18 
Department, Kanpur 

Gujarat VAT 
2009-2010 

Deputy Commissioner (Appeal), VAT 2010-2011 
50.13 

2011-2012 
Ahmedabad 

Kerala VAT VAT 
Deputy Commissioner Appeal-II 

3.44 2012-13 Ernakulam, Kerala 

Haryana VAT VAT&CST 53.50 2016-17 Excise and Taxation Officer- Cum-
Assessing Authority, Ward-5, Hisar 

Income Tax Income Tax 128 FY 2016-17 ITAT 

Jharkhand GST GST 4.32 2019-20 First Appellate Authority 

BiharGST GST 12.59 2020-21 First Appellate Authority 

~~ 
~ - ,,;,I 
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(ix) 

(viii) On the basis of our examination of the Books of Accounts & other related 
information, we have not come across any transaction, which is not recorded in the 
Books of Accounts, has been surrendered or disclosed as Income during the year in 
the tax assessments under the Income Tax Act, 1961. 

(a) The Company has not defaulted in the repayment of loans or other borrowings or in 
the payment of interest thereon to any lender. 

(b) The Company has not been declared a wilful defaulter by any bank or financial 
institution or government or other lender. 

(c) Term loans were applied for the purposes for which the loans were obtained. 

(d) No funds raised on short-term basis have been used for long-term purposes by the 
Company. 

(e) The Company has not taken any funds from any entity or person on account of or to 
meet the obligations of its subsidiaries, associates or joint ventures. 

(t) The Company has not raised loans dur ing the year on the pledge of securities held in 
its subsidiaries, joint ventures or associate companies. 

(x) (a) The Company has not raised any moneys by way of initial public offer or further 

(xi) 

(xii) 

(xiii) 

(a) 

public offer (including debt instruments) Accordingly, clause 3(x)(a) of the Order is 
not applicable. 

(b )The Company has not made any preferential allotment or private placement of shares 
or fully or partly convertible debentures during the year. Accordingly, clause 3(x)(b) 
of the Order is not applicable. 

According to the information and explanations given to us and as per examination 
of Books of Accounts, the Company identified three new instances of Fraud/ 
embezzlement Cases in the nature of misappropriation by employees/ex-employees 
against the company. The total amount involved was Rs.36.77 Lacs out of which Rs. 
0.72 Lacs recovered from the employees and Rs. 25.49 Lacs has been provided for 
in the books of accounts, whereas Rs.10.57 Lacs is still lying recoverable from 
employees. Please refer to Note no.44. 

(b) According to the infonnation and explanations given to us, no report under Section 
143(12) of the Companies Act, 2013 was required to be filed by the auditors. 

(c) According to the information and explanations given to us, no whistle - blower 
complaints have been received during the year by the company. 

(d) According to the information and explanations given to us, the Company is not a 
Nidhi Company. Accordingly, clause 3(xii) (a), (b) and (c) of the Order is not 
applicable. 

In our opinion and according to the information and explanations given to us, the transactions 
with related parties are in compliance with Section 177 and 188 of the Companies Act, 2013, 
where applicable, and the details of the related party transactions have been disclosed in the 
financial statements as required by the Ind AS. 

(a) Based on information and explanations provided to · !'"o~audit procedures, in our 
opinion, the Company has an internal audit system J:ti\ttel'tsric at&'with the size and nature 
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of its business. 

(b) We have considered the internal audit reports of the Company issued till date for the 
period under audit. 

(xiv) The Company has not entered into any non-cash transactions with its directors or persons 
connected to its directors and hence, provisions of Sect ion 192 of the Companies Act, 2013 
are not applicable to the Company. 

(xv) (a) The Company is not required to be registered under Section 45-IA of the Reserve Bank 
oflndia Act, 1934. Accordingly, clause 3(xvi)(a) of the Order is not applicable 

(b) The company has not conducted any Non-Banking Financial or Housing Finance 
Activity. Accordingly, clause 3(xvi)(b) of the Order is not applicable 

(c) The Company is not a Core Investment Company (CIC) as defined in the regulations 
made by the Reserve Bank of India. Accordingly, clause 3(xvi)(c) of the Order is not 
appl icable. 

(d) According to the information and explanations provided to us during the course of 
audit, the Group does not have any CI Cs. Accordingly, clause 3(xvi)(d) of the Order is not 
applicable. 

(xvi) The Company has neither incurred cash losses in the current nor in the immediately preceding 
financial year. 

(xvii) There has been no resignation of the statutory auditors during the year. Accordingly, clause 
3(xviii)of the Order is not applicable. 

(xviii) On the basis of the financial ratios, ageing and expected dates ofrealization of financial assets 
and payment of financial liabilities, other information accompanying the financial statements, 
and based on our knowledge of the Board of Directors and management plans, we are of the 
opinion that no material uncertainty exists as on the date of the audit report, that company is 
capable of meeting its liabilities existing at the date of balance sheet as and when they fall 
due within a period of one year from the balance sheet date; We state that our reporting is 
based on the facts up to the date of the audit report, however, this is not an assurance or 
guarantee that all liabilities falling due within a period of one year from the balance sheet 
date, will be discharged by the Company as and when they fall due. 

(xix) In our opinion and according to the information and explanations given to us, there is no 
unspent amount under section 135(5) of the Companies Act, 2013 pursuant to any project. 
Accordingly, clauses 3(xx)(a) and 3(xx)(b) of the Order are not applicable. 

; 
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(xx) There is no qualification or adverse Remark given by the respective Auditors in the 
Companies ("Auditors Report") Order (CARO) Reports of the Companies included in the 
Consolidated Financial Statements. 

For: DRA & Co. 
Chartered Accountants 
FRN: 006476N 

Priyanka Rai 
Partner 
M.no.: 429735 
Date: 30-05-2022 

O;_"~ C 

<-

Place: New Delhi , . 'SN Q g ~'111 
UDIN: l~4'-'l135A1vv 
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Annexure "B" to the Independent Auditor's Report on Standalone Financial Statements of 
Mirza International Limited for the year ended 315' March, 2022. 

(Referred to in paragraph 2(t) under 'Report on Other Legal and Regulatory Requirements' 
section of our report to the Members of Mirza International Limited of even date) 

Report on the Internal Financial Controls Over Financial Reporting under Clause (i) of Sub-section 3 
of Section 143 of the Companies Act, 2013 ("the Act") 

We have audited the internal financial controls over financial reporting of MIRZA INTERNATIONAL 
LIMITED ("the Company") as of March 31, 2022 in conjunction with our audit of the standalone 
financial statements of the Company for the year ended on that date. 

Management's and Board ofDiirectors' Responsibilities for Internal Financial Controls 

The Management and Board of Directors of the Company are responsible for establishing and 
maintaining internal financial controls based on the internal control over financial reporting criteria 
established by the Company considering the essential components of internal control stated in the 
Guidance Note on Audit of Internal Financial Controls over Financial Reporting issued by the Institute 
of Chartered Accountants of India. These responsibilities include the design, implementation and 
maintenance of adequate internal financial controls that were operating effectively for ensuring the 
orderly and efficient conduct of its business, including adherence to respective company's policies, the 
safeguarding of its assets, the prevention and detection of frauds and errors, the accuracy and 
completeness of the accounting records, and the timely preparation of reliable financial information, as 
required under the Companies Act, 2013. 

Auditor's Responsibility 

Our responsibility is to express an opinion on the internal financial controls over financial reporting of 
the Company based on our audit. We conducted our audit in accordance with the Guidance Note on 
Audit of Internal Financial Controls Over Financial Reporting (the "Guidance Note") issued by the 
Institute of Chartered Accountants of India and the Standards on Auditing prescribed under Section 
143(10) of the Companies Act, 2013, to the extent applicable to an audit of internal financial controls. 
Those Standards and the Guidance Note require that we comply with ethical requirements and plan and 
perform the audit to obtain reasonable assurance about whether adequate internal financial controls over 
financial reporting was established and maintained and if such controls operated effectively in all 
material respects. 

Our audit involves performing procedures to obtain audit evidence about the adequacy of the internal 
financial controls system over financial reporting and their operating effectiveness. Our audit of internal 
financial controls over financial reporting included obtaining an understanding of internal financial 
controls over financial reporting, assessing the risk that a material weakness exists, and testing and 
evaluating the design and operating effectiveness of internal control based on the assessed risk. The 
procedures selected depend on the auditor's j udgment, including the assessment of the risks of material 
misstatement of the financial statements, whether due to fraud or error. 

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for 
our audit opinion on the internal financial controls system over financial reporting of the Company . 

Meaning oflnternal Financial Controls over Financial Reporting 

A company's internal financial control over financial reporting is a process designed to provide 
reasonable assurance regarding the reliability of financial reporting and the preparation of financial 
statements for external purposes in accordance with generally ,~ ed accounting principles. A 
company's internal financial control over financial reporting include,= ~~,t'I olicies and procedures that 

J 
71Page 



(1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the 
transactions and dispositions of the assets of the company; 

(2) provide reasonable assurance that transactions are recorded as necessary to permit preparation 
of financial statements in accordance with generally accepted accounting principles, and that 
receipts and expenditures of the company are being made only in accordance with 
authorisations of management and directors of the company; and 

(3) Provide reasonable assurance regarding prevention or timely detection of unauthorised 
acquisition, use, or disposition of the company's assets that could have a material effect on the 
financial statements. 

Inherent Limitations of Internal Financial Controls over Financial Reporting 

Because of the inherent limitations of internal financial controls over financial reporting, including the 
possibility of collusion or improper management override of controls, material misstatements due to 
error or fraud may occur and not be detected. Also, projections of any evaluation of the internal financial 
controls over financial reporting to future periods are subject to the risk that the internal financial control 
over financial reporting may become inadequate because of changes in conditions, or that the degree of 
compliance with the policies or procedures may deteriorate. 

Opinion 

In our opinion, to the best of our information and according to the explanations given to us, the 
Company has, in all material respects, an adequate internal financial controls system over financial 
reporting and such internal financial controls over financial reporting were operating effectively as at 
March 31, 2022, based on the internal control over financial reporting criteria established by the 
Company considering the essential components of internal control stated in the Guidance Note on Audit 
of Internal Financial Controls Over Financial Reporting issued by the Institute of Chartered 
Accountants oflndia. 

ForDRA&Co. 
Chartered Accountants 
FRN:006476N 

Priyanka Rai 
Partner 
M.No. 429735 
Date: 30-05-2022 

Place: New Delhi -r-,. 15 N (Q ~311 
UDIN: l~ Yl9 '135 A.J vv 
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June 29, 2022 

 

Ref: TCA/RTS/AP/22-23 

 

The Board of Directors 

RTS Fashions Private Limited 

14/6, Civil Lines, Kanpur-208001 

 

Dear Sirs, 

 

Sub: Certificate on adequacy and accuracy of disclosure of information in the Abridged 

Prospectus of RTS Fashions Private Limited in compliance with SEBI Master Circular 

No. SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated November 23, 2021 for the 

purpose of proposed scheme of arrangement amongst RTS Fashions Private Limited 

RTS o

 and o and their 

respective shareholders and creditors (under Section 230-232 of The Companies Act, 

2013 and the rules made thereunder). 

 

1. Background: 

We, M/s Turnaround Corporate Advisors Private Limited, a Category I Merchant Banker 

registered with Securities and Exchange Board of India (SEBI), having registration no. 

MB/INM000012290 have been appointed by M/s Mirza International Limited having its 

registered office at 14/6, Civil Lines, Kanpur-208001 MIL Transferee Company  

for the purpose of certifying the adequacy and accuracy of disclosure of information 

provided in the Abridged Prospectus of RTS Fashions RTS

 in connection with the proposed scheme of arrangement amongst 

RTS , Mirza International 

o and o

and their respective shareholders and creditors (under Section 230-232 of The 

Companies Act, 2013 and the rules made thereunder). 



 

2. About Turnaround Corporate Advisors Private Limited:  

Turnaround

TCA we us  or our ) is a Private Limited Company incorporated under the 

provisions of the Companies Act, 2013 with the Registrar of Companies, NCT of Delhi and 

Haryana. TCA is a Category I Merchant Banker registered with SEBI with Registration 

No.: MB/INM000012290. 

 

3. Scope and Purpose of the Certificate: 

SEBI Master Circular No. SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated November 

23, 2021  SEBI Circular ) inter-alia prescribed that the listed entity (in the present case 

MIL ) shall include the applicable information pertaining to the unlisted entity/ies 

involved in the scheme (in the present certificate RTS ), in the format specified for 

abridged prospectus as provided in Part E of Schedule VI of the Securities and Exchange 

Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018 ICDR 

Regulations  read with SEBI Circular No. SEBI/HO/CFD/SSEP/CIR/P/2022/14 dated 

February 04, 2022, in the explanatory statement or notice or proposal accompanying 

resolution to be passed, sent to the shareholders while seeking approval of the scheme. The 

SEBI Circular further prescribes that the accuracy and adequacy of such disclosures shall 

be certified by a SEBI Registered Merchant Banker after following the due diligence 

process.  

 

This certificate is being issued in compliance of above mentioned requirement under the 

SEBI Circular.  

 

This certificate is restricted to meet the above mentioned purpose only and may not 

be used for any other purpose whatsoever or to meet the requirement of any other 

laws, rules, regulations and statutes. 

 

4. Certification: 

We state and confirm as follows: 



 

1. We have examined various documents and other materials made available to us by the 

management of MIL/RTS in connection with finalization of Abridged Prospectus dated 

June 29, 2022 pertaining to RTS which will be circulated to the members of RTS and 

MIL at the time of seeking their consent to the proposed scheme of arrangement 

amongst RTS Fashions Private Limi RTS

Transferee Company

Resulting Company , as a part of the explanatory statement to the 

notice. 

 

2. On the basis of such examination and the discussions with the management of 

MIL/RTS, we confirm that:  

 

A. The information contained in the Abridged Prospectus is in conformity with the 

relevant documents, materials and other papers related to RTS. 

 

B. The Abridged Prospectus contains applicable information pertaining to RTS as 

required in terms of SEBI Circular which, in our view is fair, adequate and accurate to 

enable the members to make an informed decision on the Proposed Scheme of 

Arrangement. 

 

5. Disclaimer: 

Our scope of work did not include the following:- 

 An audit of the financial statements of RTS. 

 Carrying out a market survey / financial feasibility for the Business of RTS. 

 Financial and Legal due diligence of RTS. 

 

It may be noted that in carrying out our work we have relied on the integrity of the 

information provided to us for the purpose, and other than reviewing the consistency of such 

information, we have not sought to carry out an independent verification, thereof.  

 



We assume no responsibility and make no representations with respect to the accuracy or 

completeness of any information provided by the management of RTS. 

 

We do not assume any obligation to update, revise or reaffirm this certificate because of 

events or transactions occurring subsequent to the date of this certificate.  

  

We understand that the management of MIL/RTS during our discussions with them would 

have drawn our attention to all such information and matters, which may have an impact on 

our Certificate. 

 

The fee for our services is not contingent upon the result of the proposed Scheme of 

Arrangement. 

 

The management of MIL and RTS or their related parties are prohibited from using this 

opinion other than for its sole limited purpose and not to make a copy of this certificate 

available to any party other than those required by statute for carrying out the limited 

purpose of this certificate. Our certificate is not, nor should it be constructed as our opinion 

or certification of the compliance of the proposed Scheme of Arrangement with the 

provision of any law including Companies Act, taxation laws, capital market laws and 

related laws. 

 

total fee paid by RTS under this engagement. 

  

In no event, will TCA, its Directors and employees be liable to any party for any indirect, 

incidental, consequential, special or exemplary damages (even if such party has been 

advised of the possibility of such damages) arising from any provision of this opinion. 

 

 

 

 



Thanking You 

 

For Turnaround Corporate Advisors Private Limited 

 

 

(HEEMADRI MUKERJEA) 

Managing Director 



















June 29, 2022 

 

Ref: TCA/REDTAPE/AP/22-23 

 

The Board of Directors 

Redtape Limited 

Plot No.-08, Sector -90,  

Noida, Uttar Pradesh-201301 

 

Dear Sirs, 

 

Sub: Certificate on adequacy and accuracy of disclosure of information in the Abridged 

Prospectus of Redtape Limited in compliance with SEBI Master Circular No. 

SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated November 23, 2021  for the purpose of 

proposed scheme of arrangement amongst RTS Fashions Private Limited RTS

o  

and o and their respective 

shareholders and creditors (under Section 230-232 of The Companies Act, 2013 and the rules 

made thereunder). 

 

1. Background: 

We, M/s Turnaround Corporate Advisors Private Limited, a Category I Merchant Banker 

registered with Securities and Exchange Board of India (SEBI), having registration no. 

MB/INM000012290 have been appointed by M/s Mirza International Limited having its 

registered office at 14/6, Civil Lines, Kanpur-208001 MIL Transferee Company

the purpose of certifying the adequacy and accuracy of disclosure of information provided in 

the Abridged Prospectus of Redtape RTS n connection 

RTS

o and 

and their respective shareholders and 

creditors (under Section 230-232 of The Companies Act, 2013 and the rules made thereunder). 

 



2. About Turnaround Corporate Advisors Private Limited:  

Turnaround Corporate Advisors Private Limited Turnaround

TCA we us  our ) is a Private Limited Company incorporated under the 

provisions of the Companies Act, 2013 with the Registrar of Companies, NCT of Delhi and 

Haryana. TCA is a Category I Merchant Banker registered with SEBI with Registration No.: 

MB/INM000012290. 

 

3. Scope and Purpose of the Certificate:

SEBI Master Circular No. SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated November 23, 

2021  SEBI Circular ) inter-alia prescribed that the listed entity (in the present case MIL ) 

shall include the applicable information pertaining to the unlisted entity/ies involved in the 

scheme (in the present certificate Redtape ), in the format specified for abridged prospectus 

as provided in Part E of Schedule VI of the Securities and Exchange Board of India (Issue of 

Capital and Disclosure Requirements) Regulations, 2018 ICDR Regulations  read with 

SEBI Circular No. SEBI/HO/CFD/SSEP/CIR/P/2022/14 dated February 04, 2022, in the 

explanatory statement or notice or proposal accompanying resolution to be passed, sent to the 

shareholders while seeking approval of the scheme. The SEBI Circular further prescribes that 

the accuracy and adequacy of such disclosures shall be certified by a SEBI Registered Merchant 

Banker after following the due diligence process.  

 

This certificate is being issued in compliance of above mentioned requirement under the SEBI 

Circular.  

 

This certificate is restricted to meet the above mentioned purpose only and may not be 

used for any other purpose whatsoever or to meet the requirement of any other laws, 

rules, regulations and statutes. 

 

4. Certification: 

We state and confirm as follows: 

 

1. We have examined various documents and other materials made available to us by the 

management of MIL/Redtape in connection with finalization of Abridged Prospectus dated 



June 29, 2022 pertaining to Redtape which will be circulated to the members of Redtape 

and MIL at the time of seeking their consent to the proposed scheme of arrangement 

amongst RTS Mirza 

o and 

o , as a part of the explanatory statement to the notice. 

 

2. On the basis of such examination and the discussions with the management of MIL/ 

Redtape, we confirm that:  

 

A. The information contained in the Abridged Prospectus is in conformity with the relevant 

documents, materials and other papers related to Redtape. 

 

B. The Abridged Prospectus contains applicable information pertaining to Redtape as 

required in terms of SEBI Circular which, in our view is fair, adequate and accurate to 

enable the members to make an informed decision on the Proposed Scheme of 

Arrangement. 

 

5. Disclaimer: 

Our scope of work did not include the following:- 

 An audit of the financial statements of Redtape. 

 Carrying out a market survey / financial feasibility for the Business of Redtape. 

 Financial and Legal due diligence of Redtape. 

 

It may be noted that in carrying out our work we have relied on the integrity of the information 

provided to us for the purpose, and other than reviewing the consistency of such information, 

we have not sought to carry out an independent verification, thereof.  

 

We assume no responsibility and make no representations with respect to the accuracy or 

completeness of any information provided by the management of Redtape. 

 

We do not assume any obligation to update, revise or reaffirm this certificate because of events 

or transactions occurring subsequent to the date of this certificate.  



  

We understand that the management of MIL/Redtape during our discussions with them would 

have drawn our attention to all such information and matters, which may have an impact on 

our Certificate. 

 

The fee for our services is not contingent upon the result of the proposed Scheme of 

Arrangement. 

 

The management of MIL and Redtape or their related parties are prohibited from using this 

opinion other than for its sole limited purpose and not to make a copy of this certificate available 

to any party other than those required by statute for carrying out the limited purpose of this 

certificate. Our certificate is not, nor should it be constructed as our opinion or certification of 

the compliance of the proposed Scheme of Arrangement with the provision of any law 

including Companies Act, taxation laws, capital market laws and related laws. 

 

fee paid by Redtape under this engagement. 

  

In no event, will TCA, its Directors and employees be liable to any party for any indirect, 

incidental, consequential, special or exemplary damages (even if such party has been advised 

of the possibility of such damages) arising from any provision of this opinion. 

 

Thanking You 

 

For Turnaround Corporate Advisors Private Limited 

 

 

 

(HEEMADRI MUKERJEA) 

Managing Director 
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