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BSE Limited 
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Scrip Code: 531548 

National Stock Exchange of India Ltd. (NSE) 
Exchange Plaza, 
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Sub: Disclosure pursuant to Regulation 30 of the Securities and Exchange Board of India (Listing 

Obligations and Disclosure Requirements) Regulations, 2015 (“Listing Regulations”) 
 

Re: Notice of Meeting of Unsecured Creditors of Somany Ceramics Limited (“the Company”) 
pursuant to Order dated 9th April, 2026 of the Hon’ble National Company Law Tribunal, 
Kolkata Bench (“NCLT”), in the matter of Scheme of Amalgamation of Somany Bathware 
Limited, Somany Excel Vitrified Private Limited and SR Continental Limited (“hereinafter 
collectively referred to as the “Transferor Companies”) with and into Somany Ceramics 
Limited (“Company”/ "Transferee Company") and their respective shareholders and 
creditors (“Scheme”). 

 
Dear Sir/Madam,  
 
In continuation of our earlier intimation dated 11th April, 2026 regarding receipt of first motion order 
passed by Hon’ble National Company Law Tribunal, Kolkata Bench, Court- I and pursuant to Regulation 
30 of the Listing Regulations, a meeting of the unsecured creditors of the Company is scheduled to be 
held on Saturday, 13th June, 2026 at 12:30 P.M. (IST) through video conferencing (“VC”)/ other audio 
visual means (“OAVM”) as per details mentioned hereunder (“Meeting”): 
 

Sl. No. Details Particulars 

1.  Day, Date and Time of NCLT Convened 
Meeting 

Saturday, 13th June, 2026 at 12:30 P.M. (IST) 

2.  Mode of NCLT Convened Meeting Video Conference (VC)/ Other Audio-Visual 
Means (OAVM) 

3.  Cut-off Date for e-voting Wednesday, 31st December, 2025 

4.  Cut-off date for determining eligible 
unsecured creditors for sending notice 

Wednesday, 31st December, 2025 

5.  Remote e-voting start day, date and time Wednesday, 10th June, 2026 at 9:00 A.M. (IST) 

6.  Remote e-voting end day, date and time Friday, 12th June, 2026 at 5:00 P.M. (IST) 

 
In this regard, we enclose herewith the notice, explanatory statement under Sections 230(3), 232(1) 
and (2) and 102 of the Companies Act, 2013 read with Rule 6 of the Companies (Compromises, 
Arrangements and Amalgamations) Rules, 2016 and the annexures thereto (“Notice”). A copy of this 
Notice is also placed on the website of the Company at https://www.somanyceramics.com/investor-
relation/amalgamation-with-wos and will also be available on the websites of the Stock Exchanges 
where Equity Shares of the Company are listed, i.e. BSE at www.bseindia.com and NSE at 
www.nseindia.com and on the website of CDSL at www.evotingindia.com.  
 
The dispatch of the Notice of the Meeting along with the Explanatory Statement and other relevant 
annexures is being done on 11th May, 2026 to all unsecured creditors of the Company as on the Cut-
Off date, through registered post / speed post / courier or e-mail (whose e-mail IDs are registered with 
the Company) , as applicable. 
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In compliance with the provisions of Section 108 of the Act, read with Rule 20 of the Companies 
(Management and Administration) Rules, 2014, as amended from time to time, Regulation 44 of the 
Listing Regulations, Secretarial Standards-2 on General Meeting, SEBI circulars, MCA circulars; the 
Members are provided with the facility to cast their vote electronically, through the e-voting services 
provided by Central Depository Services (India) Limited (“CDSL”), on the resolutions set forth in this 
Notice. The facility of casting votes by a member using remote e-voting system before the Meeting as 
well as e-voting during the meeting will be provided by CDSL. 

 
This is for your information & records. 

 
Thanking you, 
 
Yours Faithfully, 
For Somany Ceramics Limited 
 
 
 
Anuj Kalia  
Company Secretary & Compliance Officer  

    Membership No.: A31850 
 
    Encl: as above 

 

mailto:customer.care@somanyceramics.com


SOMANY CERAMICS LIMITED 
CIN: L40200WB1968PLC224116; Phone: 033-2248 7406/5913; 

Registered Office: 2, Red Cross Place, Kolkata-700 001 West Bengal, India; 
Email: sclinvestors@somanyceramics.com/corporateaffairs@somanyceramics.com; 

Website: www.somanyceramics.com 

HON’BLE NATIONAL COMPANY LAW TRIBUNAL CONVENED MEETING OF THE 

UNSECURED CREDITORS OF SOMANY CERAMICS LIMITED 

NOTICE TO THE UNSECURED CREDITORS OF SOMANY CERAMICS LIMITED 

(convened pursuant to the order dated 9th April, 2026 passed by the National Company Law Tribunal, 
Kolkata Bench) 

DETAILS OF THE MEETING: 
Day Saturday 
Date 13th June, 2026 
Time 12:30 P.M. (IST) 
Mode of meeting Through Video Conferencing (VC) or Other Audio-Visual Means(OAVM) 

DETAILS OF REMOTE E-VOTING: 
Cut-off date for determining eligible unsecured 
creditors for sending notice 

Wednesday, 31st December, 2025 

Cut-off date for e-voting Wednesday, 31st December, 2025 
Remote e-voting start day, date and time Wednesday, 10th June, 2026 at 9:00 A.M. (IST) 
Remote e-voting end day, date and time Friday, 12th June, 2026 at 5:00 P.M. (IST) 

INDEX: 
Sl. No. Contents Page No. 

1. Notice of NCLT Convened Meeting of Unsecured Creditors of Somany 
Ceramics Limited (“Transferee Company”). 

3-12

2. Explanatory Statement under Sections 102, 230(3) to 232 and other applicable 
provisions of the Companies Act, 2013 read with Rule 6 of the Companies 
(Compromises, Arrangements and Amalgamations) Rules, 2016, Securities 
Exchange Board of India (“SEBI”) (Listing Obligations and Disclosure 
Requirements) Regulations, 2015 read with other applicable SEBI circulars. 

13-36 

3. Scheme of Amalgamation of Somany Bathware Limited (“SBL”/ 
“Transferor Company 1”), Somany Excel Vitrified Private Limited 
(“SEVPL” / “Transferor Company 2”) and SR Continental Limited 
(“SRCL” / “Transferor Company 3”) (hereinafter collectively referred to 
as the “Transferor Companies”) with and into the Somany Ceramics 
Limited (“Transferee Company”) and their respective shareholders and 
creditors under Sections 230 to 232 of the Companies Act, 2013, enclosed 
herewith marked as Annexure 1. 

37-83 
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Sl. No. Contents Page No. 
4.  Copies of Audited financial statements of all the Transferor Companies for 

the Financial Year ended on 31st March, 2025 and copies of Unaudited 
financial results of all the Transferor Companies for the period ended on 31st 
December, 2025, enclosed herewith marked as Annexure 2. 

84-181 

5.  Copy of Audited financial statements of the Transferee Company for the 
Financial Year ended on 31st March, 2025 and copy of Unaudited financial 
results of the Transferee Company for the period ended on 31st December, 
2025, enclosed herewith marked as Annexure 3. 

182-242 

6.  Copy of Order dated 9th April, 2026 passed by the National Company Law 
Tribunal, Kolkata Bench, enclosed herewith marked as Annexure 4. 

243-258 

 
 
The Notice of the Meeting, Statement under Sections 102, 230 to 232 and other applicable provisions 
of the Companies Act, 2013 and Rule 6 of the Companies (Compromises, Arrangements and 
Amalgamations) Rules, 2016, SEBI (Listing Obligations and Disclosure Requirements) Regulations, 
2015 read with SEBI Master Circular on Scheme of Arrangement (SEBI/HO/CFD/POD-
2/P/CIR/2023/93) dated June 20, 2023 (‘SEBI Circular’) and other applicable circulars and Annexure 
1 to Annexure 4 of this Notice constitute a single and complete set of documents and should be read 
in conjunction with each other, as they form integral part of this document. 
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FORM NO. CAA. 2 
IN THE NATIONAL COMPANY LAW TRIBUNAL 

KOLKATA BENCH, COURT- I 
C.A (CAA) NO. 35/KB/2026

In the matter of: 
The Companies Act, 2013; 

AND 

In the matter of: 
An application under Sections 230 to 232 of the 
Companies Act, 2013 read with Companies 
(Compromises, Arrangements and Amalgamations) 
Rules, 2016 and other applicable provisions of the 
Companies Act, 2013; 

AND 

IN THE MATTER OF SCHEME OF 
AMALGAMATION OF: 

1) SOMANY BATHWARE LIMITED, a Company
within the meaning of Companies Act, 2013 and
having its registered office at 2, Red Cross Place,
Kolkata-700001, West Bengal, within the aforesaid
jurisdiction.

…APPLICANT NO. 1 /TRANSFEROR 
COMPANY NO. 1 

AND 

2) SOMANY EXCEL VITRIFIED PRIVATE
LIMITED, a Company within the meaning of
Companies Act, 2013 and having its registered office
at 2, Red Cross Place, Kolkata-700001, West Bengal,
within the aforesaid jurisdiction.

…APPLICANT NO. 2/ TRANSFEROR 
COMPANY NO. 2 

AND 

3) SR CONTINENTAL LIMITED, a Company within
the meaning of Companies Act, 2013 and having its
registered office at 2, Red Cross Place, Kolkata-
700001, West Bengal, within the aforesaid
jurisdiction.

…APPLICANT NO. 3/ TRANSFEROR 
COMPANY NO. 3 

AND 
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4) SOMANY CERAMICS LIMITED, a Company 
within the meaning of Companies Act, 2013 and 
having its registered office at 2, Red Cross Place, 
Kolkata-700001, West Bengal, within the aforesaid 
jurisdiction. 

…APPLICANT NO. 4/ TRANSFEREE 
COMPANY 

 
AND 

 
IN THE MATTER OF: 
1) SOMANY BATHWARE LIMITED 
2) SOMANY EXCEL VITRIFIED PRIVATE 

LIMITED 
3) SR CONTINENTAL LIMITED 
4) SOMANY CERAMICS LIMITED 

…Applicant Companies 
 
 
NOTICE CONVENING THE MEETING OF THE UNSECURED CREDITORS OF SOMANY 
CERAMICS LIMITED PURSUANT TO THE ORDER DATED 9TH APRIL, 2026 OF THE 
HON'BLE NATIONAL COMPANY LAW TRIBUNAL, KOLKATA BENCH. 
 
To, 
The Unsecured Creditor(s) of Somany Ceramics Limited ("Transferee Company") 
 
NOTICE is hereby given that by an order dated 9th April, 2026 in the above mentioned Company 
Application (the "Order / NCLT Order"), the Hon'ble National Company Law Tribunal, Kolkata Bench, 
Court- I ("Tribunal / NCLT / NCLT Kolkata Bench") has directed, inter-alia, that a meeting of the 
Unsecured Creditors of the Transferee Company be convened and held through Video Conferencing or 
other audio-visual means (“VC/OAVM”) on Saturday, 13th June, 2026 at 12:30 P.M. IST ("NCLT 
Convened Meeting / Meeting") for the purpose of considering, and if thought fit, approving, with or 
without modification(s), the proposed amalgamation embodied in the Scheme of Amalgamation of Somany 
Bathware Limited (“SBL”/ “Transferor Company 1”), Somany Excel Vitrified Private Limited 
(“SEVPL” / “Transferor Company 2”) and SR Continental Limited (“SRCL” / “Transferor Company 
3”) (hereinafter collectively referred to as the “Transferor Companies”) with and into the Somany 
Ceramics Limited (“Transferee Company”) and their respective shareholders and creditors ("Scheme"). 
 
TAKE FURTHER NOTICE that in compliance with the Order of the Hon’ble Tribunal, Section 108 and 
other applicable provisions of the Companies Act 2013 (“Act”) read with Rule 20 of the Companies 
(Management and Administration) Rules, 2014 as amended from time to time and Regulation 44 of the 
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 
2015 ("SEBI Listing Regulations") and other applicable provisions of the SEBI Listing Regulations read 
with  applicable circulars issued by SEBI, Secretarial Standard on General Meetings issued by the Institute 
of Company Secretaries of India (“SS-2”) and in accordance with the requirements prescribed by Ministry 
of Corporate Affairs (“MCA”) for holding general meetings through VC/OAVM by following the operating 
procedures referred to in MCA General Circular Nos., 14/2020 dated April 8, 2020, 17/2020 dated April 
13, 2020, 22/2020 dated June 15, 2020, 33/2020 dated September 28, 2020, 39/2020 dated December 31, 
2020, 10/2021 dated June 23, 2021, 20/2021 dated December 8, 2021, 3/2022 dated May 5, 2022, 10 / 2022 
dated December 28, 2022, 09/2023 dated September 25, 2023, 09/2024 dated September 19, 2024 and 
03/2025 dated September 22, 2025 (hereinafter collectively referred to as the “MCA Circulars”), and by 
Securities and Exchange Board of India to consider and if thought fit, pass, with or without modification(s), 
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the following resolution for approval of the Scheme by requisite majority as prescribed under Section 
230(1)and 230(6) read with Section 232(1) of the Act and SEBI Master Circular No. SEBI/HO/CFD/POD-
2/P/CIR/2023/93 dated 20th June, 2023, as amended and any other circular issued by the Securities and 
Exchange Board of India (SEBI) and in accordance with the Order passed by the NCLT Kolkata Bench. In 
the said meeting the following business will be transacted: 
 
At the Meeting, the following resolution will be considered and if thought fit, with or without 
modification(s), be passed under Sections 230 to 232 and other applicable provisions of the 
Companies Act, 2013 with the requisite majority: 
 
“RESOLVED THAT pursuant to the provisions of Sections 230 to 232 of the Companies Act, 2013,  
(including any statutory modification(s) or re-enactment thereof, for the time being in force) read with the 
Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 and other applicable 
provisions, if any of the Companies Act, 2013 (“Act”) and the rules, regulations, circulars and notifications 
issued thereunder, the Securities and Exchange Board of India (Listing Obligations and Disclosure 
Requirements) Regulations, 2015, circulars issues thereunder and relevant provisions of other applicable 
laws, the provisions of the Memorandum of Association and Articles of Association of Somany Ceramics 
Limited, and subject to the approval of the Hon’ble National Company Law Tribunal, Kolkata Bench and 
such other approvals, permissions and sanctions of regulatory or Governmental and other authorities or 
Tribunal, as may be necessary, and subject to such conditions and modifications as may be prescribed or 
imposed by the Kolkata Bench of the National Company Law Tribunal, or by any regulatory or other 
authorities or tribunal, while granting such consents, approvals and permissions, which may be agreed to 
by the Board of Directors of Somany Ceramics Limited (hereinafter referred to as the “Board”, which term 
shall be deemed to mean and include one or more committee(s) constituted/to be constituted by the Board 
or any other person authorised by it to exercise its powers including the powers conferred by this 
Resolution), the proposed amalgamation embodied in the Scheme of Amalgamation of the Transferor 
Companies with and into the Transferee Company and their respective shareholders and creditors 
(hereinafter referred to as the “Scheme”) as enclosed with the Notice of the NCLT convened meeting of 
the Unsecured Creditors, be and is hereby approved.” 
 
“RESOLVED FURTHER THAT the Board be and is hereby authorized to do and perform all such acts, 
deeds, matters and things, as it may, in its absolute discretion, deem necessary, proper, desirable or 
expedient for giving effect to this resolution and for the purpose of implementing and giving effect to the 
Scheme and for any matters connected therewith or incidental thereto, including: (i) accepting such 
modifications and/or conditions, if any, which may be required and/or imposed by the Hon’ble Tribunal or 
its appellate authority(ies) and/or by any Regulatory / Governmental Authorities, while sanctioning the 
Scheme or otherwise; (ii) settling and resolving any questions, difficulties or doubts that may arise in this 
regard, including passing such accounting entries and making such adjustments in the books of accounts as 
considered necessary; and (iii) finalizing, signing, executing and filing all necessary applications, petitions, 
affidavits, documents and writings and doing all acts, deeds and things as may be necessary in connection 
therewith, without being required to seek any further consent/approval of the Unsecured Creditors of the 
Company and the Unsecured Creditors shall be deemed to have given their approval thereto expressly by 
authority under this Resolution.” 
 
TAKE FURTHER NOTICE THAT in compliance with the provisions of (i) Section 230(4) read with 
Section 108 of the Companies Act, 2013; (ii) Companies (Compromises, Arrangements and 
Amalgamations) Rules, 2016; (iii) Rule 20 and other applicable provisions of the Companies (Management 
and Administration) Rules, 2014; and (iv) Regulation 44 and other applicable provisions of the Securities 
and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, the 
Transferee Company has provided the facility of voting through remote e-voting and e-voting during the 
Meeting being convened so as to enable the Unsecured Creditors, to consider and approve the Scheme by 
way of the aforesaid resolution set forth in the notice. Accordingly, voting by Unsecured Creditors of the 

5



Transferee Company to the Scheme shall be carried out through remote e-voting and e-voting during the 
Meeting. 
 
TAKE FURTHER NOTICE THAT in pursuance of the said Order and as directed therein, Notice is 
hereby given that a meeting of Unsecured Creditors of the Transferee Company shall be convened and held 
through Video Conferencing or other audio-visual means on Saturday, 13th June, 2026 at 12:30 P.M 
(IST). The Unsecured Creditors shall have the facility and option of voting on the Resolution for approval 
of the Scheme by casting their votes through remote e-Voting prior to the Meeting during the period 
commencing from 9.00 A.M. (IST) on Wednesday, 10th June, 2026 and ending at 05.00 P.M. (IST) on 
Friday, 12th June, 2026 and through e-Voting during the Meeting. 
 
TAKE FURTHER NOTICE THAT Central Depository Services (India) Limited (“CDSL”) shall be 
providing the facility of remote e-voting and e-voting during the Meeting, and participation in the Meeting 
through VC/ OAVM. 
 
TAKE FURTHER NOTICE THAT the facility of remote e-Voting module shall be disabled by Central 
Depository Services (India) Limited (“CDSL”) after 05:00 P.M. (IST) on Friday, June 12, 2026. The voting 
rights of the Unsecured Creditors shall be in proportion to the principal amount due for payment by the 
Company as on Wednesday, 31st December, 2025 (“Cut-off Date”). The Unsecured Creditors opting to 
cast their votes by Remote e-voting or e-Voting during the Meeting are requested to read the instructions 
in the Notes below carefully. Only Unsecured Creditors, whose names are recorded as on the Cut-off Date 
shall be entitled to exercise their voting rights on the resolution proposed in the Notice and attend the 
Meeting.   
 
TAKE FURTHER NOTICE THAT since the Meeting is being held pursuant to the NCLT order and the 
MCA circulars through VC /OAVM, the physical attendance of Unsecured Creditors has been dispensed 
with and there is no requirement of appointment of proxies. Accordingly, the facility of appointment of 
proxies by Unsecured Creditors will not be available for the Meeting and hence, the Proxy Form, Route 
map and Attendance Slip are not annexed to this Notice. 
 
TAKE FURTHER NOTICE THAT  pursuant to Section 113 of the Companies Act, 2013, Corporate / 
institutional  Unsecured Creditors (i.e. other than Individuals, HUFs, NRIs, etc.) are required to send legible 
scanned certified true copy (in PDF Format) of the board resolution / power of attorney/ authority letter, 
etc., together with attested specimen signature(s) of the duly authorised representative(s), by email to the 
company at sclinvestors@somanyceramics.com and to the Scrutinizer at Saptarshi2307@gmail.com. In 
compliance with the MCA Circulars and SEBI Circulars, the aforesaid Notice, the explanatory statement 
and the Annexures (including the Scheme) as indicated in the index, are being sent to all the Unsecured 
Creditors of the Company as on 31st December, 2025. 
 
TAKE FURTHER NOTICE THAT the Tribunal has appointed Ms. Namrata Basu, Advocate to be the 
Chairperson of the said NCLT Convened Meeting of the Unsecured Creditors of the Transferee Company. 
The Hon’ble Tribunal has appointed Mr. Siddhartha Mukhopadhyay as Scrutinizer for the Meeting, 
including any adjournments thereof, to scrutinize the process of remote e-Voting prior to the Meeting as 
well as e-Voting during the Meeting, to ensure that it is conducted in a fair and transparent manner. 
 
A copy of the Scheme, the Explanatory Statement under Sections 230, 232 and 102 of the Companies Act, 
2013 read with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016, 
along with the annexures as indicated in the Index, are enclosed herewith. A copy of this Notice and the 
accompanying documents will be placed on the website of the Company viz. www.somanyceramics.com 
and will also be available on the websites of the Stock Exchanges where Equity Shares of the Company are 
listed, i.e. BSE Limited and National Stock Exchange of India Limited at www.bseindia.com and 
www.nseindia.com respectively and on the website of CDSL (agency for providing the remote e-voting 
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facility and e-voting system during the Meeting) i.e. www.evotingindia.com. The Copies of this Notice 
which include Scheme of Amalgamation and Explanatory Statement and other documents under Section 
102, 230 to 232 of the Companies Act, 2013 can be obtained free of charge from the Registered Office of 
the Company at 2, Red Cross Place, Kolkata-700001, India, on all working days except holidays, Saturdays 
and Sundays, between 11.00 AM to 1.00 PM, up to the date of Meeting, on a requisition being so made by 
the Unsecured Creditors along with details of your receivable/ dues in the Company, by sending an email 
request on sclinvestors@somanyceramics.com. 
 
The Scheme of Amalgamation, if approved at the Meeting, will be subject to the subsequent approval of 
the NCLT and any other approval(s) as may be required. The votes cast shall be scrutinized by the 
Scrutinizer. The Scrutinizer shall prepare and submit the reports on the Meeting along with all papers 
relating to the voting to the Chairperson of the Meeting within 7 days of the conclusion of the Meeting. 
Then the Chairperson shall declare the results of the Meeting  and the same shall be displayed on the website 
of the Company www.somanyceramics.com and will also be available on the websites of the Stock 
Exchanges where Equity Shares of the Company are listed i.e. BSE Limited and National Stock Exchange 
of India Limited at www.bseindia.com and www.nseindia.com respectively and on the website of CDSL at 
www.evotingindia.com, being the agency appointed by the Company to provide the remote e-voting and e-
voting facility to the Unsecured Creditors, as aforesaid, as well as on the notice board of the Transferee 
Company at its Registered Office. In accordance with the provisions of Sections 230-232 of the Act read 
with SEBI Circular, the Scheme shall be acted upon only if majority in numbers representing three-fourths 
in value of the Unsecured Creditors of the Transferee Company, casting their vote through remote e-voting 
or by e-Voting system agree to the Scheme. The Chairperson to report to the Tribunal the results of the said 
meeting within four weeks from the date of the conclusion of the said meeting.  
 
 
 
 
 
Place: Kolkata 
Date: 23 April, 2026 

 
Sd/- 

Anuj Kalia 
Company Secretary, Somany Ceramics Limited 

Authorized by Adv. Namrata Basu 
Chairperson appointed for the Meeting of the 

Unsecured Creditors of Somany Ceramics 
Limited 

 
 
Registered Office: 2, Red Cross Place 
Kolkata, West Bengal - 700001 
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NOTES: 
 

1. Explanatory Statement under Section 102 and Sections 230 to 232 and other applicable provisions of 
the Companies Act, 2013 (“Act”) and Rule 6 of the Companies (Compromises, Arrangements and 
Amalgamations) Rules, 2016 is annexed to this Notice. 
 

2. Pursuant to MCA Circulars and SEBI Circulars and in compliance with the provisions of the Companies 
Act, 2013 and SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 read with the 
NCLT Order, this Meeting is being held by VC/ OAVM without physical presence of the Unsecured 
Creditors at a common venue, as per applicable procedures mentioned in the MCA Circulars, for the 
purpose of considering, and if thought fit, approving, the Scheme of Amalgamation under the provisions 
of Sections 230 to 232 of the Companies Act, 2013 and rules made there under. 

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

of the Companies (Management and Administration) Rules, 2014 (as amended) and Regulation 44 of 
SEBI (Listing Obligations and Disclosure Requirements) Regulations 2015 (as amended) and MCA 
Circulars the Company is providing facility of remote e-Voting to its Unsecured Creditors in respect of 
the business to be transacted at the Meeting. For this purpose, the Company has engaged Central 
Depository Services (India) Limited (CDSL) for facilitating voting through electronic means, as the 
authorized e-Voting agency. The facility of casting votes by an Unsecured Creditor using remote e-
Voting as well as the e-Voting system on the date of the Meeting will be provided by CDSL. 
 

4. Facility to join the Meeting shall be open thirty minutes before the scheduled time of the Meeting. 
 

5. The Notice convening the Meeting will be published through advertisement in the “Business Standard” 
in English and “Aajkal” in the Bengali language, having circulation in the State of West Bengal, 
indicating, inter alia, the day, date and time of the Meeting. 

 
6. Since the Meeting is being held through VC/OAVM, the deemed venue for the Meeting shall be the 

registered office of the Company. 
 

7. The Unsecured Creditors, whose names appear in the list of Unsecured Creditors as on Wednesday, 31st 
December, 2025, being the cut-off date, are entitled to vote on the Resolution set forth in this Notice. 
This Notice of Meeting is being sent to all the Unsecured Creditors, whose names appear in the list of 
Unsecured Creditors as on Wednesday, 31st December, 2025 by email whose email addresses are 
registered with the Transferee Company. Physical copies of the Notice of the Meeting along with 
documents accompanying the same are being sent to all Unsecured Creditors who have not registered 
their email addresses or have requested a physical copy. 

 
8. Pursuant to the MCA circulars and directions of NCLT meeting is being convened through VC / OAVM, 

therefore physical attendance of unsecured creditors has been dispensed with. Accordingly, the facility 
for appointment of proxies by the unsecured creditors will not be available for this Meeting and therefore 
the proxy form, route map and attendance slip are not annexed to this notice.  
 

9. Unsecured Creditors entitled to attend and vote may vote through remote e-voting / e-voting facility 
made available during the Meeting and attend the Meeting through VC / OAVM. Corporate / 
institutional Unsecured Creditors (i.e. other than Individuals, HUFs, NRIs, etc.) are required to send 
legible scanned certified true copy (in PDF Format) of the board resolution / power of attorney/ authority 
letter, etc., together with attested specimen signature(s) of the duly authorised representative(s), by email 
to the company at sclinvestors@somanyceramics.com and to the Scrutinizer at 
Saptarshi2307@gmail.com. 
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10. Voting rights of the unsecured creditors shall be in proportion to their outstanding amount as per records 
of the Company as on Cut-Off date i.e., Wednesday 31st December, 2025. 

 

11. As directed by the NCLT, Kolkata Bench in its Order that the value of each Unsecured Creditor of the 
Transferee Company shall be in accordance with the books and records of the Transferee Company as 
applicable, where entries in the books are disputed, the chairperson shall determine the value for 
purposes of the said meeting.  
 

12. The attendance of the Unsecured Creditors attending the meeting through VC/OAVM will be counted 
for the purpose of ascertaining the quorum. In terms of the directions contained in the NCLT's Order, 
the quorum for the Meeting of the unsecured creditors has been fixed at 2 (Two) unsecured creditors 
present in person or by proxy in virtual mode. In case the required quorum as stated above is not present 
at the commencement of the meeting, the meeting shall be adjourned by 30 (Thirty) minutes and 
thereafter the unsecured creditor present shall be deemed to constitute the quorum. 
 

13. This Notice of the Meeting of the Unsecured Creditors of the Transferee Company is also 
displayed/uploaded on the website of the Transferee Company at www.somanyceramics.com and on the 
website of the CDSL at www.evotingindia.com and also on the websites of the stock exchanges where 
the equity shares of the Company are listed i.e., BSE at www.bseindia.com and NSE at 
www.nseindia.com. 
 

14. The queries, if any, related to the Scheme should be sent to the Transferee Company in the name of Mr. 
Anuj Kalia, Company Secretary at registered office of the Transferee Company at least 7 (Seven) days 
before the meeting. 
 

15. The Copies of this Notice which include Scheme of Amalgamation and Explanatory Statement and other 
documents under Section 102, 230 and, 232 of the Companies Act, 2013 can be obtained free of charge 
from the Registered Office of the Company at 2, Red Cross Place, Kolkata-700001, West Bengal, on all 
working days except Holidays, Saturdays and Sundays, between 11:00 AM to 1:00 PM, up to the date 
of Meeting, on a requisition being so made by the Unsecured Creditor along with their details by sending 
an email request on sclinvestors@somanyceramics.com.  
 

16. The resolution for approval of the Scheme put to a meeting shall, if passed by a majority in number 
representing three-fourth in value of the Unsecured Creditors of the Transferee Company, casting their 
vote, as aforesaid, shall be deemed to have been duly passed on the date of such meeting(s) under Section 
230(1) read with Section 232(1) of the Companies Act, 2013. 
 

Mr. Siddhartha Mukhopadhyay has been appointed by the Hon’ble NCLT Kolkata Bench as the 
scrutinizer for scrutinizing the process of remote e-voting in a fair and transparent manner. The 
scrutinizer shall immediately after the conclusion of the meeting, count the votes cast at the meeting and 
thereafter, unblock the votes cast through remote e- voting. The Scrutinizer shall prepare and submit the 
reports on the meeting along with all papers relating to the voting to the Chairperson of the meeting 
within 7 days of the conclusion of the meeting. Thereafter, the Chairperson shall report to the Tribunal 
the results of the said meeting within four weeks of the date of the conclusion of the said meeting. The 
Result declared along with the Scrutinizer Report shall be placed on the website of the Transferee 
Company at www.somanyceramics.com  and also be displayed on the Notice Board of the Transferee 
Company at the Registered Office at 2, Red Cross Place, Kolkata, West Bengal - 700001 and on the 
website of CDSL at www.evotingindia.com immediately after the results are declared and 
simultaneously communicated to the Stock Exchanges where the equity shares of the Transferee 
Company are listed. 

 

17. The remote e-voting period begins on Wednesday, 10th June, 2026 at 9:00 A.M. (IST) and end on Friday, 
12th June, 2026 at 5:00 P.M. (IST). During this period the Unsecured Creditors of the Transferee 
Company, as on the cut-off date i.e. 31st December, 2025 may cast their vote electronically. The remote 
e-voting module shall be disabled by CDSL for voting thereafter. 
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THE UNSECURED CREDITORS ARE REQUESTED TO CAREFULLY READ ALL THE 
NOTES SET OUT HEREIN AND IN PARTICULAR, INSTRUCTIONS FOR JOINING THE 
MEETING AND MANNER OF CASTING VOTE THROUGH REMOTE E-VOTING OR 
E-VOTING AT THE MEETING: 

 
PROCEDURE FOR REMOTE E-VOTING AND E-VOTING DURING THE MEETING: 
 

1. Pursuant to the provisions of Section 108 of the Companies Act, 2013 read with Rule 20 
of the Companies (Management and Administration) Rules, 2014 (as amended) from time 
to time, Regulation 44 of the Securities and Exchange Board of India (Listing Obligations and 
Disclosure Requirements) Regulations, 2015 and in terms of SEBI Master Circular No. 
SEBI/HO/CFD/CMD/CIR/P/2020/242 dated December 09, 2020 in relation to e-Voting 
facility provided by the Company to its Unsecured Creditors in respect of the business to 
be transacted at the Meeting. For this purpose, the Company has entered into an agreement 
with Central Depository Services (India) Limited (CDSL) for facilitating voting through 
electronic means, as the authorized e-Voting agency. The facility of casting votes by  
Unsecured Creditors using remote e-voting as well as the e-voting system on the date of 
the Meeting will be provided by CDSL. 
 

2. The Unsecured Creditors can join the Meeting in the VC/OAVM mode 30 minutes before 
and after the scheduled time of the commencement of the Meeting by following the 
procedure mentioned in the Notice.  
 

3. The attendance of the Unsecured Creditors attending the Meeting through VC/OAVM will 
be counted for the purpose of ascertaining the quorum under Section 103 of the Companies 
Act, 2013. 

 
4. The Notice calling the Meeting has been uploaded on the website of the Company at 

www.somanyceramics.com. The Notice is also disseminated on the website of CDSL 
(agency for providing the Remote e-Voting facility and e-voting system during the 
Meeting) i.e. www.evotingindia.com. 

 
The instructions for Unsecured Creditors for remote E-voting are as under: 

    
              i.      The remote e-voting period begins on 10th June, 2026 at 9:00 A.M. (IST) and ends on 

12th June, 2026 at 5:00 P.M. (IST). The e-Voting module shall be disabled for voting 
thereafter.  

 
           ii.                Voters should log on to the e-voting website www.evotingindia.com during the voting 

period. 
 
         iii.               Click on Member 
  
         iv.               Enter your User ID as mentioned in your email. 
 

            v.               Next enter the Image Verification as displayed on the screen and Click on Login. 
  

         vi.               Enter your password mentioned in your email. 
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vii.               After entering these details appropriately, click on “SUBMIT” tab. 
 

viii.               Select the EVSN of SOMANY CERAMICS LIMITED. 
 

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

 
            x.          Click on the “RESOLUTIONS FILE LINK” if you wish to view the entire Resolution 

details. 
  

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

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

your vote. 
  

     xiii.           You can also take out print of the voting done by you by clicking on “Click here to print” 
option on the Voting page. 

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

1. Unsecured Creditors will be provided with a facility to attend the Meeting through VC/OAVM 
through the CDSL e-Voting system. Unsecured Creditors may access the same using Remote 
voting credential & process mentioned above. The link for VC/OAVM will be available after 
successful login where the EVSN of Company will be displayed. 
  

2. Unsecured Creditors are encouraged to join the Meeting through Laptops / IPads for better 
experience. 

 
3. Further Unsecured Creditors 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. Unsecured Creditors who would like to express their views/ask questions during the meeting may 
register themselves as a speaker by sending their request in advance at least 10 days prior to meeting 
mentioning their name, email id, mobile number at sclinvestors@somanyceramics.com. The 
Unsecured Creditors who do not wish to speak during the Meeting but have queries may send their 
queries in advance 10 days prior to meeting mentioning their name, number, email id, mobile 
number at sclinvestors@somanyceramics.com. These queries will be replied to by the Company 
suitably by email. 

 
6. Those Unsecured Creditors who have registered themselves as a speaker will only be allowed to 

express their views/ask questions during the meeting. 
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INSTRUCTIONS FOR UNSECURED CREDITORS FOR E-VOTING DURING 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 Unsecured Creditors, who are present in the Meeting through VC/OAVM facility and 
have not casted their vote on the Resolutions through remote e-Voting and are otherwise not barred 
from doing so, shall be eligible to vote through e-Voting system available during the Meeting. 
 

3. If any Votes are cast by the Unsecured Creditors through the e-voting available during the Meeting 
and if the same Unsecured Creditors have not participated in the meeting through VC/OAVM 
facility, then the votes cast by such Unsecured Creditors shall be considered invalid as the facility 
of e-voting during the meeting is available only to the Unsecured Creditors attending the meeting.  
 

4. Unsecured Creditors 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. 

 
The Unsecured Creditors, whose names appear in the list of Unsecured Creditors as on December 
31, 2025, being the cut-off date, are entitled to vote on the Resolution set forth in this Notice. 
 
This meeting Notice is being sent to all the Unsecured Creditors, whose names appear in the list of 
unsecured creditors as on December 31, 2025. 
 

If you have any queries or issues regarding attending Meeting & e-Voting from the CDSL e-Voting 
System, you can write an email to helpdesk.evoting@cdslindia.com or contact at toll free no. 1800 21 
09911. 
 
All grievances connected with the facility for voting by electronic means may be addressed to Mr. 
Rakesh Dalvi, Sr. Manager, Central Depository Services (India) Limited (CDSL), A Wing, 25th Floor, 
Marathon Futurex, Mafatlal Mill Compounds, N M Joshi Marg, Lower Parel (East), Mumbai - 400013 
or send an email to helpdesk.evoting@cdslindia.com or call toll free no. 1800 21 09911. 
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IN THE NATIONAL COMPANY LAW TRIBUNAL 
KOLKATA BENCH, COURT- I 

C.A (CAA) NO. 35/KB/2026 
 
In the matter of: 
The Companies Act, 2013; 
 
AND 
 
In the matter of: 
An application under Sections 230 to 232 of the 
Companies Act, 2013 read with Companies 
(Compromises, Arrangements and Amalgamations) 
Rules, 2016 and other applicable provisions of the 
Companies Act, 2013; 
 
AND 
 
IN THE MATTER OF SCHEME OF 
AMALGAMATION OF: 

 
1) SOMANY BATHWARE LIMITED, a Company 

within the meaning of Companies Act, 2013 and 
having its registered office at 2, Red Cross Place, 
Kolkata-700001, West Bengal, within the aforesaid 
jurisdiction. 
…APPLICANT NO. 1 /TRANSFEROR 
COMPANY NO. 1 
 
AND 

 
2) SOMANY EXCEL VITRIFIED PRIVATE 

LIMITED, a Company within the meaning of 
Companies Act, 2013 and having its registered office 
at 2, Red Cross Place, Kolkata-700001, West Bengal, 
within the aforesaid jurisdiction. 
…APPLICANT NO. 2/ TRANSFEROR 
COMPANY NO. 2 
 
AND 
 

3) SR CONTINENTAL LIMITED, a Company within 
the meaning of Companies Act, 2013 and having its 
registered office at 2, Red Cross Place, Kolkata-
700001, West Bengal, within the aforesaid 
jurisdiction. 
…APPLICANT NO. 3/ TRANSFEROR 
COMPANY NO. 3 
 
AND 
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4) SOMANY CERAMICS LIMITED, a Company 
within the meaning of Companies Act, 2013 and 
having its registered office at 2, Red Cross Place, 
Kolkata-700001, West Bengal, within the aforesaid 
jurisdiction. 
…APPLICANT NO. 4/ TRANSFEREE 
COMPANY 
 
AND 

 
IN THE MATTER OF: 
1) SOMANY BATHWARE LIMITED 
2) SOMANY EXCEL VITRIFIED PRIVATE 

LIMITED 
3) SR CONTINENTAL LIMITED 
4) SOMANY CERAMICS LIMITED 

…Applicant Companies 
 

EXPLANATORY STATEMENT UNDER SECTIONS 230(3) to 232 AND SECTION 102 OF THE 
COMPANIES ACT, 2013 READ WITH RULE 6 OF THE COMPANIES (COMPROMISES, 
ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016 AND OTHER APPLICABLE 
PROVISIONS 
 
1. Pursuant to an order dated 9th April, 2026, passed by the Kolkata Bench of the National Company Law 

Tribunal (“NCLT”) in the abovementioned Company Application Number C.A (CAA) NO. 35/KB/2026 
(“Order”), a Meeting of the Unsecured Creditors of Somany Ceramics Limited (the “Transferee 
Company” or “SCL”) is being convened on Saturday, 13th June, 2026 at 12:30 P.M. IST (“Tribunal 
Convened Meeting” or “Meeting”) for the purpose of considering, and if thought fit, approving, the 
Scheme of Amalgamation of Somany Bathware Limited (“SBL”/ “Transferor Company 1”), Somany 
Excel Vitrified Private Limited (“SEVPL” / “Transferor Company 2”) and SR Continental Limited 
(“SRCL” / “Transferor Company 3”) (hereinafter collectively referred to as the “Transferor 
Companies”) with and into the Somany Ceramics Limited (“Transferee Company”) and their 
respective shareholders and creditors. 
 

2. The Scheme of Amalgamation has been proposed and approved by the Board of Directors of the 
Applicant Companies at their respective Board Meeting(s) held on 7th November, 2025.  

 
3. The other definitions contained in the Scheme of Amalgamation between the Transferor Companies and 

the Transferee Company and their respective shareholders and creditors (herein after referred to as the 
"Scheme" or "Scheme of Amalgamation") will also apply to this statement under Sections 102, 230(3) 
and 232 of the Companies Act, 2013 read with Rule 6 of the Companies (Compromises, Arrangements 
and Amalgamations) Rules, 2016 ("Explanatory Statement"). 
 

4. The Board of Directors of the Applicant Companies, at their respective meetings held on 7th November, 
2025 took into account the SEBI Master Circular No. SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 
20, 2023 and noted that since the present Scheme of Amalgamation involves the amalgamation of wholly 
owned subsidiary companies into the Holding Company, the provisions of the said Master Circular is 
not applicable to the current Scheme. Accordingly, there will not be any issue of shares pursuant to this 
Scheme of Amalgamation. Accordingly, there is no requirement to obtain Valuation Report or Fairness 
Opinion under the provisions of the SEBI Circulars read with other applicable provisions. The Board of 
Directors of the Applicant Companies, upon due consideration and on the basis of their independent 
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judgment, has approved the Scheme, subject to the approval of the Equity Shareholders and Creditors 
of the Transferee Company and such other approvals as may be required. 

 
5. A copy of the Scheme which has been, inter alia, approved by the Board of Directors of the Applicant 

Companies at their respective meeting(s) held on 7th November, 2025 is enclosed as Annexure 1. 
 

6. In terms of Section 230 to 232 of the Companies Act, 2013 read with the other applicable provisions of 
the Companies Act, 2013 and provisions of the SEBI Circulars, the Company is required to seek 
approval of its Unsecured Creditors by way of e-Voting for the purpose of approval of the Scheme of 
Amalgamation and accordingly this Notice is being issued along with the accompanying documents for 
approval of the resolution enumerated herein by way of e-Voting. 
 

7. In terms of the said Order, the quorum for the Tribunal Convened Meeting of the unsecured creditors 
has been fixed at 2 (Two) unsecured creditors present in person or by proxy in virtual mode. In case the 
required quorum as stated above is not present at the commencement of the meeting, the meeting shall 
be adjourned by 30 (Thirty) minutes and thereafter the unsecured creditor present shall be deemed to 
constitute the quorum. Further, in terms of the said Order, the NCLT has appointed Adv. Namrata Basu, 
to be the Chairperson of the Tribunal Convened Meeting and Mr. Siddhartha Mukhopadhyay as the 
Scrutinizer of the Tribunal Convened Meeting including any adjournments thereof. 

 
In accordance with the provisions of Sections 230 to 232 of the Act, the Scheme shall be acted upon 
only if majority in numbers representing three- fourths in value of the Unsecured Creditors of the 
Transferee Company, casting their vote through remote e-voting or by e-voting system agree to the 
Scheme. 
 

8. The Scheme of Amalgamation, if approved by the requisite majority of the Unsecured Creditors shall 
be operative from the Appointed Date i.e. 1st April, 2025. 
 

9. THE FOLLOWING ARE THE DETAILS OF THE APPLICANT COMPANIES AS REQUIRED 
UNDER RULE 6(3) OF THE COMPANIES (COMPROMISES, ARRANGEMENTS AND 
AMALGAMATIONS) RULES, 2016: 

 
PARTICULARS OF THE TRANSFEROR COMPANIES: 
 
I. Somany Bathware Limited (“SBL”/ “Transferor Company 1”) 

 
(i) Somany Bathware Limited (hereinafter referred to as “Transferor Company 1”) (CIN: 

U51909WB2006PLC273565) a public limited company and a wholly owned subsidiary of Somany 
Ceramics Limited, was incorporated on December 26, 2006, with the Registrar of Companies, NCT 
Delhi & Haryana as “Somany Retail Limited” and received Certificate for Commencement of Business 
dated February 02, 2007. The name of the Transferor Company 1 was changed from “Somany Retail 
Limited” to “Somany Global Limited” on September 02, 2009 and from “Somany Global Limited” to 
“Somany Bathware Limited” (as its current name) on October 11, 2018. At present the registered office 
of Transferor Company 1 is located at 2, Red Cross Place, Kolkata – 700001 within the jurisdiction of 
the Hon'ble NCLT, Kolkata. As per the memorandum of association of Transferor Company 1, the 
Transferor Company 1 is engaged in the business of trading of ceramics tiles, sanitary ware and allied 
products.  
 

(ii) The PAN of Transferor Company 1 is AAKCS6685C. The Email id of its authorized representative is       
corporateaffairs@somanyceramics.com. 
 

(iii) The main object of the Transferor Company 1 is as follows: 
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Main objects as per the Memorandum of Association and main business carried on by the 
Transferor Company 1 
 
i. To carry on the business of retailer in India or elsewhere by opening outlets, shops, display 

centres to sell and display all kinds of tiles, ceramic ware, sanitary ware, bathroom accessories, 
glass, glassware, tableware, decorative ware and all types of building materials etc. 

ii. To carry on the business of importers and exporters of, traders and dealers in or otherwise engage 
generally in all types of tiles, sanitary goods and sanitary accessories, products of all classes, 
viz., fibre glass, glass wood, fireclay, refractories, insulations, cements of all types including H. 
A.  cement, glass , china wares, porcelain wares, earthen wares, stone wares, terracotta, plastics 
moulding and extrusions and crockery wares, table wares, glass wares, figures and statues, 
artificial teeth, electrical insulators, sanitary wares, glazed or unglazed tiles, laboratory, hospital 
and industrial requisites, sparking plugs, drainage and water supply pipes, refractory and 
insulation cement, bricks and other shapes and linings and all types and kinds of any class of 
plastic, heavy clay and ceramic products. 

iii. To produce, refine, cure, process, prepare, import, export, purchase, sell and generally deal in 
all kinds of tiles, ceramic ware, glass and glass ware, insulators, asphalt, asbestos and asbestos 
products, cement and cement products, gypsum, building materials, plastic and plastic wares, 
polymetric, vinyl, vinyl asbestros and solid vinyl ware, adhesives, vinyl cover base, fire bricks, 
fire clay, fire cement, terracotta, blocks, lime, limestone, fibreglass and fibreglassware, 
refractories, hospital ware, including in particular but not limiting the generality of the forgoing 
wall tiles, floor tiles, roofing tiles, porcelain tiles, plastic and other synthetic tiles, earthenware 
tiles, vitreous sintered mosaic tiles, clinker tiles, refractory tiles, paying tiles, grey tiles, sanitary 
wares, crockery, pottery, tableware, hotel ware, decorative ware, garden ware, earthenware, 
pressed ware, porcelain bathroom accessories, and to provide, equip and maintain plants, 
laboratories, test houses, factories,  and all other appliances and conveniences required for the 
manufacture, examination, storage, sale and purchase of products. 

iv. To enter into franchise operations, tie-ups, collaborations, technology transfers within India and 
outside India for the items mentioned in clause 1 to 3 above. 

v. To act as consultant, retainers, contractors, decorators, planners, approvers, commission agents, 
mediators, brokers, factors, consultants, advisers or alike for various organisation dealing in 
items mentioned in 1 and 2 above. 

 
(iv) Details of change of name during the last five years: There has been no change in the name of 

Transferor Company 1 during the last five years. 
 

(v) Details of change of registered office during the last five years: The registered office of Transferor 
Company 1 was shifted from 82/19, Bhakerwara Road, Mundka, New Delhi-110041 to 2, Red 
Cross Place, Kolkata G.P.O, Kolkata, West Bengal-700001 w.e.f. 19th September 2024. 

 
(vi) Details of change of objects of the Company during the last five years: There has been no change 

in the objects of Transferor Company 1 during the last five years. 
 

(vii)  The equity shares of Transferor Company 1 are not listed on any Stock Exchange whether in or   
outside India.  
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(viii) Details of the capital structure of the Transferor Company 1 including Authorised, Issued, 
Subscribed and Paid-up Share Capital: 
 

The Authorised, Issued, Subscribed and Paid-up Share Capital of the Transferor Company 1 as on 31st 
March, 2025 and as on the date of approval of the Scheme by its Board is as follows: 
 

 (Amount in Rs.) 
Authorised Share Capital  
10,00,000 Equity Shares of Rs. 10/- each 1,00,00,000/- 
Issued, Subscribed and Paid-up Capital  
5,00,000 Equity Shares of Rs. 10/- each 50,00,000/- 

The entire issued, subscribed and paid-up equity share capital of the Transferor Company 1 is held by 
the Transferee Company, the holding Company of the Transferor Company 1, along with its 6 
individual nominee shareholders. There has been no change in the issued, subscribed, paid-up capital 
of the Transferor Company 1 from April 01, 2025 to till date. 
 

(ix) The details of the Directors of the Transferor Company 1 as on the date of this Notice, along with their 
addresses, are mentioned below: 

Sl. No. Name Designation DIN Address 
1.  Mr. Shreekant Somany Director 00021423 32, Friends Colony, New Delhi-

110065 
 

2.  Mr. Abhishek Somany Director 00021448 32, Friends Colony, New Delhi-
110065 
 

3.  Mr. Ghanshyam 
Girdharbhai  Trivedi 

Director 00021470 
 

4, Shashwat Bunglows, B/H 
Rajpath Club, S G Highway, 
Ahmedabad, Gujarat-380059 
 

4.  Mr. Shrivatsa Somany Director 10066060 32, Friends Colony, New Delhi-
110065 
 

 
(x) Details of the Promoter of Transferor Company 1  

The entire issued, subscribed and paid-up equity share capital of the Transferor Company 1 is held by 
the Transferee Company, the holding Company of the Transferor Company 1, along with its 6 
individual nominee shareholders. The registered office of the Transferee Company is situated at 2, Red 
Cross Place, Kolkata- 700001. 
 

(xi) The amount due to Unsecured Creditors: 
 
As on 31st December, 2025 no amount is due to Unsecured Creditors. 
 

II. Somany Excel Vitrified Private Limited (“SEVPL”/ “Transferor Company 2”) 
 
(i) Somany Excel Vitrified Private Limited (hereinafter referred to as “Transferor Company 

2”) (CIN: U26955WB2015PTC274839) deemed to be public company and a wholly owned 
subsidiary of Somany Ceramics Limited, was incorporated on October 30, 2015, with the 
Registrar of Companies, Rajasthan. At present the registered office of Transferor Company 2 
is located at 2, Red Cross Place, Kolkata -700001 within the jurisdiction of the Hon'ble NCLT, 
Kolkata. As per the memorandum of association of Transferor Company 2, the Transferor 
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Company 2 is engaged in the business of trading of sanitary ware and parts thereof.  
 
(ii) The PAN of Transferor Company 2 is AAWCS4968A. The Email id of its authorized representative 

is sachin.jain@somanyceramics.com.  
 

(iii)  The main object of the Transferor Company 2 is as follows: 
 
Main object as per the Memorandum of Association and main business carried on by the Transferor 
Company 2 
 
To carry on in India or elsewhere the business to manufacture, produce, treat, process, design, 
develop, build, convert, cure, crush, distribute, display, exchange, barter, explore, extract, excavate, 
finish, formulate, grind, handle, fabricate, import, export, purchase, sell, jobwork, mix, modify, market, 
operate, prepare, and to act as brokers, agents, stockiests, consignors, franchisers, collaborators, 
distributors, dealers, suppliers, service provider, promoters, concessionaires, consultants, C and F 
agent, wholesalers, retailers, sales organizers, and to carry on trading and other operations of all 
shapes, sizes, varieties, specifications, descriptions, including applications and uses, of tiles, laying of 
tiles, including ceramic tiles, glazed tiles, mosaics tiles, floor tiles, marble tiles, cement tiles, wall tiles, 
granite tiles, porcelain tiles, roofing tiles, china tiles, Ceramic Products and by-products thereof, any 
kinds of metal products, sanitary wares, ceramics wares, earthwares, crockeries, pressedwares, 
decorativewares, gardenwares, kitchenwares, potteries insulators, terracotta, porcelain ware, 
bathroom, accessories, pipes, bricks, building materials, asbestos sheets, poles, blocks, plumbing 
fixture including fitting, parts, accessories, consumable components and buy-products thereof and 
plumbing services. 

 
(iv) Details of change of name during the last five years: There has been no change in the name of 

Transferor Company 2 during the last five years. 
 
(v) Details of change of registered office during the last five years: The registered office of Transferor          

Company 2 was shifted from Dukya Complex, 1st Floor, Near Gandhi Nagar Railway Station, Tonk 
Road, Jaipur, Rajasthan-302018 to 2, Red Cross Place, Kolkata G.P.O, Kolkata, West Bengal-700001 
w.e.f.  28th November 2024. 

 
(vi) Details of change of objects of the Company during the last five years: There has been no change in 

the objects of Transferor Company 2 during the last five years. 
 

(vii) The equity shares of Transferor Company 2 are not listed on any Stock Exchange whether in or outside 
India.  

 
(viii) Details of the capital structure of the Transferor Company 2 including Authorised, Issued, 

Subscribed and Paid-up Share Capital: 
 

The Authorised, Issued, Subscribed and Paid-up Share Capital of the Transferor Company 2 as on 31st 
March, 2025 and as on the date of approval of the Scheme by its Board is as follows: 

 (Amount in Rs.) 
Authorised Share Capital  
80,00,000 Equity Shares of Rs. 10/- each 8,00,00,000/- 
20,00,000 Preference Shares of Rs. 10/- each 2,00,00,000/- 
Total 10,00,00,000/- 
Issued, Subscribed and Paid-up Capital  
35,10,000 Equity Shares of Rs. 10/- each 3,51,00,000/- 
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The entire issued, subscribed and paid-up equity share capital of the Transferor Company 2 is held by 
the Transferee Company, the holding Company of the Transferor Company 2, along with its 6 
individual nominee shareholders. There has been no change in the issued, subscribed, paid-up capital 
of the Transferor Company 2 from April 01, 2025 to till date. 
 

(ix) The details of the Directors of the Transferor Company 2 as on the date of this Notice, along with their 
addresses, are mentioned below: 

 
Sl. No. Name Designation DIN Address 

1.  Mr. Jatin Gupta Nominee Director 09392092 JD-8A, Pitampura, Ashiana 
Chowk, New Delhi-110034 

2.  Mr. Ravi Kant Nominee Director 06938074 Flat No. 302, Blue Beach S Plus 
Four Society, Near Emkay Hotel, 
Omaxe City, Sector-15, 
Bahadurgarh, Jhajjar, Haryana-
124507 

3.  Mr. Sachin Jain Nominee Director 07708689 J 001, Greatvalue Sharanam, 
Sector-107, Noida-201301 

 
(x) Details of the Promoter of Transferor Company 2 

The entire issued, subscribed and paid-up equity share capital of the Transferor Company 2 is held by 
the Transferee Company, the holding Company of the Transferor Company 2, along with its 6 
individual nominee shareholders. The registered office of the Transferee Company is situated at 2, Red 
Cross Place, Kolkata- 700001. 
 

(xi)  The amount due to Unsecured Creditors: 
 
The amount due to Unsecured Creditors of the Transferor Company-2 as on December 31, 2025 is Rs. 
195.51 Lakhs. 
 

III. SR Continental Limited (“SRCL”/ “Transferor Company 3”) 
 

(i) SR Continental Limited (hereinafter referred to as “Transferor Company 3”) (CIN: 
U55101WB1979PLC282621) a public limited company and a wholly owned subsidiary of Somany 
Ceramics Limited, was incorporated on June 25, 1979, with the Registrar of Companies, West 
Bengal as “Special Refractories Limited” and received Certificate for Commencement of 
Business dated July 27, 1979. The name of the Transferor Company 3 was changed from “Special 
Refractories Limited” to “SR Continental Limited” on February 03, 2003. At present, the 
registered office of the Transferor Company 3 is located at 2, Red Cross Place, Kolkata -700001 
within the jurisdiction of the Hon'ble NCLT, Kolkata. As per the memorandum of association of 
the Transferor Company 3, the Transferor Company 3 is engaged in the business of trading of 
ceramics tiles, sanitary ware and allied products. 
 

(ii) The PAN of Transferor Company 3 is AAECS8727K. The Email id of its authorized representative is 
sachin.jain@somanyceramics.com.  
 

(iii) The main object of the Transferor Company 3 is as follows: 
 

Main objects as per the Memorandum of Association and main business carried on by the Transferor 
Company 3: 
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i. To manufacture, compose, prepare, import, export, buy, sell and generally deal in refractories, fire-
bricks, fire-clay insulation bricks, silica bricks and bricks of all kinds, mortars, lime cement, fire 
cement and refractories of all kinds. 
 

ii. To make, compose, prepare, buy, sell and dispose of sewer pipes, drain pipes, stone pipes, hume pipes, 
concrete pipes and pipes of all kinds and building materials of all kinds. 

 
iii. To buy, sell, get, work, shape, hew, carve, polish, crush and prepare for market or use stone of all 

kinds and to manufacture, pave and deal in artificial stone weather for building, paving or other 
purposes. 

 
iv. To carry on business as quarry masters, stone merchants, road and pavement makers and repairers, 

builders and contractors for the execution of works and buildings of all kinds in the construction of 
which stone is required. 

 
v. To manufacture, prepare, import, export, buy, sell and generally deal in all kinds of glass, glass-wares, 

glass-goods, mirrors, looking glass, scientific glasswares, bangles, false pearls, bottles, phials and all 
kinds of articles prepared of glass and to carry out the business of glass leveller, patent solverer, glass 
embosser, ecclesiastical lead workers, glass tablet, show card and show case manufactures. 

 
vi. To produce, manufacture, refine, treat, cure, process, prepare, import, export, purchase, sell and 

generally deal in all kinds if ceramics, ceramic wares, insulators, asphalt, asbestos, terakota, blocks, 
lime stone, fibreglass, fibreglassware, mortals, jigs, tools, dies, fixtures and bathroom accessories, 
and generally deal in or process any other products which may come out as by products or which may 
be essential for filing or fixing the above products or fittings for any of the products or by products or 
may in any way be similar to the products. 

 
vii. To produce, manufacture, refine, treat, cure, process, prepare, import, export, purchase, sell and 

generally deal in all kinds of tiles including in particular but not limiting the generality of the foregoing 
wall tiles, floor tiles, roofing tiles, porcelain tiles, plastic and other synthetic tiles, earthen-ware tiles, 
paving tiles, gres tils and to provide, equip and maintain plants, laboratories, test houses, factories 
and all other appliances and conveniences required for the manufacture, examination, storage, sell 
and purchase of products and to manufacture, refine treat cure or subject to any process, prepare, 
import, export, purchase, sell, treat and generally deal in any other products which may come out as 
by-products or which may be essential for the fitting or fixing the above products or by-products or 
may in any way be similar to the products :- 
 

viii. To render to any person or firm or body corporate whether in India or elsewhere technical 
information, know-how, consultancy services, processes, engineering, manufacturing and operating 
data, plans, lay-outs, and blue- prints useful for design, erection and operation of plant related to the 
production, manufacturing, designing, fabricating, assembling of refractories, glass and glasswares 
of all kinds, ceramic materials and tiles of all kinds. 

 
ix. To manufacture, prepare, buy, sell, import, export and generally deal in Ceramic Colors, Pigments, 

stains, Enamels, Frits and Glazes of all kinds and any other raw materials required for use of ceramic 
products including in tiles industries and to develop bodies for tiles industries. 
 

(iv) Details of change of name during the last five years: There has been no change in the name of 
Transferor Company 3 during the last five years. 
 

(v) Details of change of registered office during the last five years: The registered office of Transferor          
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Company 3 was shifted from 82/19, Bhakerwara Road, Mundka, New Delhi-110041 to 2, Red Cross 
Place, Kolkata G.P.O, Kolkata, West Bengal-700001 w.e.f. 4th September 2025. 
 

(vi) Details of change of objects of the Company during the last five years: There has been no change in 
the objects of Transferor Company 3 during the last five years. 
 

(vii) The equity shares of Transferor Company 3 are not listed on any Stock Exchange whether in or outside 
India.  
 

(viii) Details of the capital structure of the Transferor Company 3 including Authorised, Issued, Subscribed 
and Paid-up Share Capital: 

 
The Authorised, Issued, Subscribed and Paid-up Share Capital of the Transferor Company 3 as on 31st 
March, 2025 and as on the date of approval of the Scheme by its Board is as follows: 

 (Amount in Rs.) 
Authorised Share Capital  
1,00,00,000 Equity shares of Rs. 10/- each 10,00,00,000/- 
Issued, Subscribed and Paid-up Capital  
26,85,000 Equity shares of Rs. 10/- each 2,68,50,000/- 

 
There has been no change in the issued, subscribed, paid-up capital of the Transferor Company 3 from 
April 01, 2025 to till date. 
 

(ix) The details of the Directors of the Transferor Company 3 as on the date of this Notice, along with their 
addresses, are mentioned below: 

 
Sl. No. Name Designation DIN Address 

1.  Mr. Sachin Jain Additional 
Director 

07708689 J 001, Greatvalue Sharanam, 
Sector-107, Noida-201301 
 

2.  Mr. Ravi Kant Director 06938074 Flat No. 302, Blue Beach S Plus 
Four Society, Near Emkay Hotel, 
Omaxe City, Sector-15, 
Bahadurgarh, Jhajjar, Haryana-
124507 
 

3.  Mr. Shreekant 
Somany 

Director 00021423 32, Friends Colony (East), New 
Delhi-110065 
 

 
(x) Details of the Promoter of Transferor Company 3 

The entire issued, subscribed and paid-up equity share capital of the Transferor Company 3 is held by 
the Transferee Company, the holding Company of the Transferor Company 3, along with its 6 
individual nominee shareholders. The registered office of the Transferee Company is situated at 2, Red 
Cross Place, Kolkata- 700001. 
 

(xii) The amount due to Unsecured Creditors: 
 
As on 31st December, 2025 no amount is due to Unsecured Creditors. 
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PARTICULARS OF THE TRANSFEREE COMPANY: 
 
Somany Ceramics Limited (“Transferee Company") 
 
(i) Somany Ceramics Limited (hereinafter referred to as “Transferee Company”) (CIN: 

L40200WB1968PLC224116) was incorporated on January 20, 1968, with Registrar of Companies, 
West Bengal as “Somany-Pilkington’s Limited” and received Certificate for Commencement of 
Business dated February 7, 1968.  The name of the Transferee Company was changed from 
“Somany-Pilkington’s Limited” to “SPL Limited” on October 18, 1995, and from “SPL Limited” 
to “Somany Ceramics Limited” (as its current name) on January 30, 2007. At present, the registered 
office of the Transferee Company is located at 2, Red Cross Place, Kolkata - 700001. Transferee 
Company is an internationally acclaimed organization that specializes in ceramic tiles, sanitary 
ware, bath fittings, tile laying solutions   and allied products. Transferee Company has an access to 
tiles manufacturing capacity of ~75 million square meters(msm) annually through two owned units 
(Kadi, Gujarat and Kassar, Haryana) and five associate/subsidiary companies and also other 
outsource vendors. It has also access to the capacity of 0.48 million of sanitaryware and 1.30 million 
bath fittings each year through two subsidiary companies. Transferee Company is a complete décor 
solutions provider and its extensive range of products include- Ceramic Wall and Floor Tiles, 
Polished Vitrified Tiles, Glazed Vitrified Tiles, Sanitaryware and Bath Fittings as well as Tile 
Laying Solutions.  

 
(ii) Transferee Company is listed public limited company whose equity shares are listed on BSE Limited 

(‘BSE’) and National Stock Exchange of India Ltd. (‘NSE’) and having permanent account number 
(‘PAN’) as AAECS0763K. The Email id of its authorized representative is 
corporateaffairs@somanyceramics.com. 
 

(iii) The main object of the Transferee Company is as follows: 
 
Main objects as per the Memorandum of Association and main business carried on by the Transferee 
Company: 

 
i. To produce, manufacture, refine, treat, cure, process prepare, Import, export, purchase, sell and generally 

deal in all kinds of tiles, ceramic ware, glass and glassware, insulators, asphalt, asbestos and asbestos 
products, cement and cement products, gypsum, building materials, plastic and plastic ware, polymerite, 
vinyl, vinyl-asbestos, and solid vinyl ware, adhesives, vinyl cove base, fire bricks, fire clay, fire cement, 
terracotta, blocks, lime, limestone, fibre glass and fibre glass ware, refractories, hospital ware, including 
in particular but not limiting the generality of the foregoing wall tiles, floor tiles, roofing tiles, porcelain 
tiles, plastic and other synthetic tiles, earthenware tiles, vitreous sintered mosaic tiles, clinker tiles, 
refractory tiles, paving tiles, gres tiles, sanitaryware, crockery, pottery, tableware, hotelware, decorative 
ware, garden ware, earthenware, stoneware, pressedware, porcelain ware, bathroom accessories and to 
provide, equip and maintain plants, laboratories, test houses, factories and all other appliances and 
conveniences required for the manufacture, examination, storage, sale and purchase of products and to 
manufacture, refine, treat, cure or subject to any process, prepare, import, export, purchase, sell, treat and 
generally deal in any other products which may come out as by-products or which may be essential for 
fitting or fixing the above products or fittings for any of the above products or by-products or may in any 
way be similar to the products. 
 

ii. To produce, manufacture, refine, treat, cure, process, prepare, import, export, purchase, sell, prospect for, 
take on lease, examine, explore, get, win, work, quarry, smelt, calcine, raise, manufacture, fabricate, 
design, assemble, refine, treat, crush, grind, dress, amalgamate, manipulate and prepare for market and 
generally deal in all kinds of clays minerals, ores, sands, coals, metals, stones, artificial stones, colours, 
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ceramic colours, fritts, glazes, pigments, chemicals, opacifiers, oxides, kieselguhr and polishing wax and 
all products, by products and compounds thereof, and to provide equip and maintain plants, laboratories, 
test houses, factories and all other appliances and conveniences required for the manufacture, examination, 
storage, sale and purchase of the above products and to manufacture, refine, treat, cure or subject to any 
process, prepare, Import, export, purchase, sell and generally deal in any other products and by-products. 

 
iii. To produce, manufacture, design, fabricate, assemble, prepare, import, export, purchase, sell and generally 

to deal in all kinds of kilns and components, ancillaries, auxilliaries, accessories and parts thereof, ceramic 
machinery and other machinery and components and parts thereof for the manufacturing, processing etc. 
of the aforesaid objects and including their component parts, ancillaries, auxlillaries, accessories and parts 
thereof. 

 
iv. To carry on the business of paviours, builders and contractors, decorators, hardware and other building 

materials and requisites, brickmakers, job masters and to enter in to contracts for laying, polishing and 
completing all sorts of floorings, walls and other jobs. 

 
v. To manufacture, print, export, import, buy and sell, transfers and stickers of all kinds printed on 

decalcomenia paper or other base materials and to act as printers, decorators and coaters of goods, sheets, 
papers and materials of all kinds and to prepare, manufacture, print, paint, use, import, export, design and 
device all kinds of articles of artistic objects for use and ornamentation of any articles and to manufacture 
or deal in colours, papers, coated papers or other material, films, fabrics, foils, screens, pens, brushes, 
adhesives, lacquars, oils, cleaners, thinners, developers, fixers, fillers, emulsions, decoraters, mediums, 
powers, concentrates and all other types of materials needed for printing, decorating, polishing, designing 
and artistic vocations. 

 
vi. To design, develop, fabricate and manufacture machinery, plants and equipment including kilns and 

furnaces for manufacture of transfers and stickers and for application thereof either by itself or through an 
outside designer or manufacturer or fabricator and to use, buy, sell, hire, acquire or land such machinery, 
plant and equipment with technology or process and application thereof. 

 
vii. To carry on the business of printers, decorators and coaters of tiles, sanitaryware, enamelware, potteries, 

bottles, tumblers, jars, dinnerware, tableware, holloware and other articles of glass, ceramics, clay, stone, 
metal, plastic, rubber, leather or any other material and for this purpose to buy, sell, import, export, hire, 
borrow or otherwise acquire any goods, technical know-how and processes equipment and services. 
 

(iv) The Transferor Company 1, Transferor Company 2 and Transferor Company 3 (collectively hereinafter 
referred to as "Transferor Companies") are wholly owned subsidiaries of the Transferee Company, with 
nominal shares being held by individuals holding such shares as nominee of the Transferee Company in 
compliance with section 89 of the Act. 
 

(v) Details of change of name during the last five years: There has been no change in the name of Transferee 
Company during the last five years.  
 

(vi) Details of change of registered office during the last five years: There has been no change in the registered 
office of Transferee Company during the last five years.  
 

(vii) Details of change of objects of the Company during the last five years:  
The following alterations were made in the objects of Memorandum of Association of  the Transferee 
Company during the last five years: 
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S No. Particulars Details 
1. Amendment in the main 

objects of Memorandum of 
Association by alteration of 
the existing object Clause 
3(a) pursuant to Scheme of 
Amalgamation approved by 
National Company Law 
Tribunal, Kolkata Bench vide 
Order dated December 20, 
2021, made over to the 
Company on December 30 , 
2021 

(v) To manufacture, print, export, import, buy and sell, transfers 
and stickers of all kinds printed on decalcomenia paper or other 
base materials and to act as printers, decorators and coaters of 
goods, sheets, papers and materials of all kinds and to prepare, 
manufacture, print, paint, use, import, export, design and device 
all kinds of articles of artistic objects for use and ornamentation 
of any articles and to manufacture or deal in colours, papers, 
coated papers or other material, films, fabrics, foils, screens, 
pens, brushes, adhesives, lacquars, oils, cleaners, thinners, 
developers, fixers, fillers, emulsions, decoraters, mediums, 
powers, concentrates and all other types of materials needed for 
printing, decorating, polishing, designing and artistic vocations. 

 
 (vi) To design, develop, fabricate and manufacture machinery, 

plants and equipment including kilns and furnaces for 
manufacture of transfers and stickers and for application thereof 
either by itself or through an outside designer or manufacturer 
or fabricator and to use, buy, sell, hire, acquire or land such 
machinery, plant and equipment with technology or process and 
application thereof. 

 
 (vii) To carry on the business of printers, decorators and coaters 

of tiles, sanitaryware, enamelware, potteries, bottles, tumblers, 
jars, dinnerware, tableware, holloware and other articles of 
glass, ceramics, clay, stone, metal, plastic, rubber, leather or any 
other material and for this purpose to buy, sell, import, export, 
hire, borrow or otherwise acquire any goods, technical know-
how and processes equipment and services. 
 

2.  Amendment in the object 
incidental or ancillary to the 
main objects of Memorandum 
of Association pursuant to 
Special Resolution passed in 
the Annual General Meeting 
held on September 18, 2025 
by alteration of the existing 
object Clause 3(b) of the 
Memorandum of Association 
by adding the new sub - 
clause after the existing sub – 
clauses. 

  

 (xxxiii)To develop, construct, operate, and maintain power 
plants and facilities, procure, sell, trade, consume and to deal in 
related equipment and services, production of the Power 
Generation from Renewable Energy and Non-Renewable 
Energy and power consumption from Renewable Energy and 
Non-Renewable Energy. 

  

 
 

(viii) Details of the capital structure of the Transferee Company including Authorised, Issued, Subscribed and 
Paid-up Share Capital: 

 
The Authorised, Issued, Subscribed and Paid-up Share Capital of the Transferee Company as on the date 
of approval of the Scheme by its Board is as follows: 
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 (Amount in Rs.) 
Authorised Share Capital  
16,15,00,000 Equity Shares of Rs. 2/- each 32,30,00,000/- 
Issued, Subscribed and Paid-up Capital  
4,10,12,806 Equity Shares of Rs. 2/- each 8,20,25,612/- 

 
The equity shares of the Transferee Company are listed on BSE and NSE. 
 
Note- Issued, Subscribed and Paid-up Share Capital of SCL may change from time to time during the 
process of amalgamation due to further issue of securities. The Transferee Company has outstanding 
employee stock options under its existing employee stock option scheme, the exercise of which may result 
in an increase in the issued and paid-up share capital of the Transferee Company from time to time. 
 

(ix) The total paid-up equity and voting share capital of the Transferee Company as on 31st March, 2025 was 
Rs. 8,20,19,210/- consisting of 4,10,09,605 equity shares of Rs. 2/- each. Subsequent to the approval of 
Nomination and Remuneration Committee in its meeting held on August 13, 2025, there has been change 
in the capital structure of the Transferee Company since March 31, 2025 pursuant to the exercise of 
employee stock options under its existing employee stock option scheme vide issue of 3,201 number of 
equity shares of Rs. 2/- each aggregating to Rs. 6,402/- from the date of last audited financial statement till 
the date of approval of this Scheme by the Board of Directors. 
 

(x) There has been no change in the Authorised, Issued or Paid-up Share Capital of the Transferee Company 
from the date of approval of the Scheme by its Board to till date. 

 
(xi) The details of the Directors of the Transferee Company as on the date of this Notice, along with their 

addresses, are mentioned below: 
 

Sl. No. Name Designation DIN Address 
1.  Mr. Shreekant 

Somany 
Chairman & 
Managing Director 

00021423 32, Friends Colony, New Delhi -
110065 

2.  Mr. Abhishek 
Somany 

Managing Director 
& CEO 

00021448 32, Friends Colony , New Delhi -
110065 

3.  Mr. Rameshwar 
Singh Thakur 

Independent 
Director 

00020126 Flat No 205 Burlington 
Hiranandani Estate Patlipada, 
Thane, Mumbai - 400607 

4.  Mr. Vineet Agarwal 
 

Independent 
Director 

00380300 19 OLOF Palme Marg Vasant 
Vihar, New Delhi 110057 

5.  Mrs. Rumjhum 
Chatterjee 

Independent 
Director 
 

00283824 E-2278, Palam Vihar, Gurgaon – 
122017 Haryana 

6.  Mr. Manit Rastogi Independent 
Director 
 

00370998 N-85, Panchsheel Park, New 
Delhi-110017 

7.  Mr. Ghanshyam 
Girdharbhai Trivedi 

Non-Executive 
Non-Independent 
Director 

00021470 4, Shashwat Bunglows, B/H 
Rajpath Club, S G Highway 
Ahmedabad, Gujarat – 380059 

8.  Mr. Zubair Ahmed Independent 
Director 
 

00182990 A-24/5 Qutub Enclave, DLF City 
Phase 1, Gurgaon Haryana -
122002 
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(xii) Details of the Promoters of Transferee Company as on the date of this Notice, along with their addresses, 
are mentioned below: 
 

Sl. No. Name Category Address 
1.  Mr. Shreekant Somany  Promoter 32, Friends Colony, New Delhi-

110065 
2.  Mr. Abhishek Somany  Promoter 32, Friends Colony, New Delhi-

110065 
3.  Mrs. Anjana Somany Promoter 32, Friends Colony, New Delhi-

110065 
4.  Mrs. Minal Somany Promoter 32, Friends Colony, New Delhi-

110065 
5.  Mrs. Anushree Chopra Promoter 32, Friends Colony, New Delhi-

110065 
6.  Mr. Shrivatsa Somany Promoter 32, Friends Colony, New Delhi-

110065 
7.   Ms. Aanvi Somany Promoter 32, Friends Colony, New Delhi -

110065 
8.  Mr. Ameya Somany Promoter 32, Friends Colony, New Delhi-

110065 
9.  Abhishek Somany HUF (Karta: 

Abhishek Somany) 
Promoter 32, Friends Colony, New Delhi -

110065 
10.  Abhishek Somany- Trustee of 

Shakthi Family Trust 
Promoter 32, Friends Colony, New Delhi-

110065 
11.  Shreekant Somany- Trustee of 

Srijan Family Trust 
Promoter 32, Friends Colony, New Delhi-

110065 
12.  Shrivatsa Somany - Trustee of 

Sanrakshith Family Trust 
Promoter 32, Friends Colony, New Delhi-

110065 
 

(xiii) The amount due to Unsecured Creditors: 
The amount due to Unsecured Creditors of the Transferee Company as on December 31, 2025 is Rs. 396.06 
Crores. 
 

1. RATIONALE AND SALIENT FEATURES OF THE SCHEME: 
 
RATIONALE OF THE SCHEME 
The Transferor Companies and Transferee Company are desirous of consolidating their 
businesses/operations into a single company by amalgamation of the Transferor Companies with the 
Transferee Company under this Scheme of Amalgamation.  
 
The circumstances, which justify and/or necessitate the proposed Scheme of Amalgamation of the 
Transferor Companies with the Transferee Company; and benefits of the proposed amalgamation as 
perceived by the Board of Directors of these Companies, to the Shareholders and other stakeholders are, 
inter alia, as follows: 
 

(i) Both the Transferor Companies and Transferee Company are under common control and 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. 

 

26



(ii) The proposed Amalgamation would result in business synergy, pooling of physical, financial and 
human resource of these Companies for the most beneficial utilization of these factors in the 
combined entity. 

 
(iii) Presently, the Transferor Companies are engaged in the business of trading of ceramic tiles, sanitary 

ware and allied products and other related activities and Transferee Company is also engaged in 
the business of manufacturing and trading of ceramic tiles, polished vitrified tiles, glazed vitrified 
tiles, sanitaryware and bath fittings, tile laying solutions, other allied products and other related 
activities. The proposed amalgamation will enable the integration of the business activities of the 
Transferor Companies with the Transferee Company. 
 

(iv) 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. 

 
(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 Companies. 
 

(vi) The proposed amalgamation would enhance the Shareholders’ value of the Transferor Companies 
and the Transferee Company. 

 
(vii) The proposed Scheme of Amalgamation will have beneficial impact on the Transferor Companies 

and the Transferee Company, their Shareholders, employees and other stakeholders and all 
concerned. 

In the view of the above advantages and benefits, the respective Board of Directors of the Transferor 
Companies and the Transferee Company have formulated this Scheme pursuant to the provisions of 
Sections 230-232 and other applicable provisions of the Companies Act, 2013. To give effect to the 
proposals contained herein, this Scheme of Amalgamation is presented for approval to the Hon'ble National 
Company Law Tribunal, Kolkata Bench. 
 
Further, the respective Board of Directors of the Transferor Companies and the Transferee Company are of 
the opinion that the Scheme would be beneficial to and in the best interest of the shareholders, creditors, 
employees and other stakeholders of the Transferor Companies and Transferee Company along with general 
public at large. 
 
SALIENT FEATURES / DETAILS / EXTRACT OF THE SCHEME OF AMALGAMATION 

 
1. The salient features of the Scheme are inter alia as follows:- 

A. In terms of the Scheme, the Appointed Date means April 1, 2025 or as the Hon’ble Tribunal Bench 
may direct. 
 

B. In terms of the Scheme, the Effective Date (as defined in the Scheme) means the last of the dates 
on which certified copies of the order of the NCLT (as defined hereinafter) sanctioning the Scheme 
are filed by the Companies with the jurisdictional Registrar of Companies. Any references in this 
Scheme to the “upon this Scheme becoming effective” or “upon coming into effect of this Scheme” 
or "upon the Scheme coming into effect” or “effectiveness of the Scheme” shall be construed to be 
a reference to the Effective Date. 
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C. The Scheme provides that upon the Scheme becoming effective and with effect from the Appointed 
Date (as defined in the Scheme), the Amalgamated Undertaking of the Transferor Companies as 
defined in Clause 1.1 of the Scheme shall, under the provisions of the Act and pursuant to the Order 
of the Hon'ble NCLT, without any further act, instrument, or deed, be and stand transferred to and 
vested in and be available to the Transferee Company as a going concern so as to become as and 
from the Appointed Date the estates, assets, rights, title, interests and authorities, etc. of the 
Transferee Company. 
  

D. The Scheme provides that upon the Scheme becoming effective and with effect from the Appointed 
Date: 
(i) All the debts, liabilities, duties, and obligations present and future of Transferor Companies 

(including contingent liabilities, if any) shall, without any further act, instruments or deed stand 
transferred to the Transferee Company pursuant to the provisions contained in Section 232 and 
other applicable provisions of the Act, so as to become the debts, liabilities, duties and 
obligations of the Transferee Company on the same terms and conditions as were applicable to 
the Transferor Companies with effect from the Appointed Date. 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 (including any creditor or shareholder) relating to such debts, liabilities, contingent 
liabilities, duties and obligations in order to give effect to the provisions of this Clause. 

(ii) All the profits or income accruing or arising to the Transferor Companies or expenditure or 
losses arising or incurred (including the effect of taxes, if any, thereon) by the Transferor 
Companies shall, for all purposes, be treated and be deemed to be and accrue as the profits or 
incomes or expenditure or losses or taxes of the Transferee Company, as the case may be. It is 
clarified for the purpose of brevity that all assets and receivables, whether contingent or 
otherwise, of the Transferor Companies as on the Appointed Date, whether provided for or not, 
in the books of account and all other assets or receivables which may accrue or arise on or after 
the Appointed Date shall be deemed to be the assets and receivables or otherwise, as the case 
may be of the Transferee Company. 

(iii) All the inter-se contracts solely between the Transferor Companies and the Transferee Company 
shall stand cancelled and cease to operate, and appropriate effect shall be given to such 
cancellation and cessation in the books of accounts and records of the Transferee Company. For 
avoidance of doubt, it is hereby clarified that there will be no accrual of income or expense or 
interest or any other charges on account of any such inter-se transactions in the nature of sale or 
transfer of goods, material or services or deposits or balances between the Transferor Companies 
and the Transferee Company. 

(iv) Consideration: The Transferor Companies are wholly owned subsidiary companies of the 
Transferee Company and Transferee Company along with its nominee shareholders holds all 
the shares issued by the Transferor Companies. On amalgamation of Transferor Companies with 
Transferee Company, no shares shall be issued or allotted in respect of the holding of the shares 
by the Transferee Company and its nominee shareholders in the Transferor Companies. 
 

2. If the scheme of compromise or arrangement relates to more than one Company, the fact and details 
of any relationship subsisting between such companies who are parties to such scheme of compromise 
or arrangement, including holding, subsidiary or of associate companies 
Transferor Company 1, Transferor Company 2 and Transferor Company 3 are the wholly-owned 
subsidiaries of the Transferee Companies. 
 

3. Approvals and actions taken in relation to the Scheme 
The Transferor Companies and the Transferee Company will obtain such necessary approvals/sanctions/no 
objection(s) from the regulatory or other governmental authorities, if so required. 
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4. Effect of the Scheme 
i. Key Managerial Personnel and Directors 

Pursuant to the Scheme, the Transferor Companies shall be dissolved without winding up and its Directors 
shall cease to hold office. The Directors and Key Managerial Personnel (KMPs) of the Transferor 
Companies and their respective relatives have no interest in the Scheme, financially or otherwise, except to 
the extent of their shareholding, if any, and their interests are not adversely affected by the Scheme. 
 
The Directors and Key Managerial Personnel (KMPs) of the Transferee Company and their respective 
relatives have no interest in the Scheme, financially or otherwise, except to the extent of their shareholding, 
if any, and their interests are not adversely affected by the Scheme. 
 

ii. Promoters and Non-Promoters 
The Transferor Companies are the wholly owned subsidiary companies of the Transferee Company. The 
entire paid-up share capital of the Transferor Companies are held by the Transferee Company and its 
nominees and the same shall stand cancelled on the Scheme becoming effective and no shares will be issued 
by Transferee Company to Transferor Companies. Further, save as aforesaid, the rights and interest of the 
Promoters and Non-Promoter Shareholders of Companies involved in the Scheme will not be prejudicially 
affected by the Scheme. 
 

iii. Depositors, Debenture Holders, Deposit Trustee or Debenture Trustee 
The Transferor Companies and the Transferee Company have neither issued any debentures nor taken any 
public deposits. Hence, there are no debenture holders, debenture trustees, depositors and deposit trustees 
in the applicant companies. There will be no adverse effect on account of the Scheme on any of the aforesaid 
stakeholders. The Scheme is proposed to the advantage of all concerned, including the said stakeholders.  
 

iv. Creditors 
Post sanction of the Scheme the rights and interests of the Unsecured Creditors of Transferor Company 2 
and Transferee Company and Secured Creditors of Transferee Company and their interest will not be 
prejudicially affected by the Scheme as no sacrifice or waiver is, at all called from them nor their rights 
sought to be modified in any manner. 
 

v. Employees: Upon the coming into effect of this Scheme: 
The rights and interests of the employees, if any, of the Transferor Companies will not be prejudicially 
affected by the Scheme as such employees will become employees of Transferee Company at the agreed 
terms and conditions without any break or interruption in service. 
 

vi. Disclosure about effect of the Scheme on material interests of Directors, Key Managerial Personnel 
(KMP), Debenture Trustee and other Stakeholders 
Please refer to point no. 4 above for the effect of the Scheme on material interests of Directors, Key 
Managerial Personnel, Debenture Trustee and other Stakeholders. 
 

vii. Investigations or proceedings, if any, pending against the Applicant Companies under the Act: 
No investigation proceedings are pending under the provisions of Chapter XIV of the Act or under Sections 
235 to 251 of the Companies Act, 1956 in respect of the Applicant Companies. 
 
viii. Status of Step-down Subsidiary SRCL Buildwell Private Limited:  
It is hereby clarified that SRCL Buildwell Private Limited, a Step-down Subsidiary ("SRCLBL"), which is 
currently a wholly-owned subsidiary of the Transferor Company 3, shall not form part of this Scheme of 
Amalgamation and shall continue to exist as a separate legal entity. 
Upon the Scheme becoming effective, the entire shareholding of SRCLBL held by the Transferor Company 
3 shall, by operation of law, be vested in and held by the Transferee Company, and SRCLBL shall become 
a direct subsidiary of the Transferee Company. The operations, assets, liabilities, contracts, and employees 
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of SRCLBL shall remain unaffected by this Scheme. 
 

5. The proposed Scheme does not contemplate any corporate debt restructuring exercise. 
 

6. The Pre-scheme shareholding of Transferor Company 1 as on December 31, 2025 is as detailed below: 
 

Category of Shareholder No. of Shares held Total Shareholding as a % of 
total no. of Shares 

Promoters and Promoter 
Group 

5,00,000 Equity Shares of Rs. 10/- 
each 

100% 

TOTAL 5,00,000 Equity Shares of Rs. 10/- 
each 

100% 

 
7. The Pre-scheme shareholding of Transferor Company 2 as on December 31, 2025 is as detailed below: 

 
Category of Shareholder No. of Shares held Total Shareholding as a % 

of total no. of Shares 
Promoters and Promoter 
Group 

35,10,000 Equity Shares of Rs. 10/- 
each 

100% 

TOTAL 35,10,000 Equity Shares of Rs. 10/- 
each 

100% 

 
8. The Pre-scheme shareholding of Transferor Company 3 as on December 31, 2025 is as detailed below: 

 
Category of Shareholder No. of Shares held Total Shareholding as a % 

of total no. of Shares 
Promoters and Promoter 
Group 

26,85,000 Equity Shares of Rs. 10/- 
each 

100% 

TOTAL 26,85,000 Equity Shares of Rs. 10/- 
each 

100% 

 
9. The Pre and Post amalgamation shareholding of Somany Ceramics Limited shall be same as the scheme 

provides for the merger of Somany Bathware Limited (“SBL”/ “Transferor Company 1”), Somany Excel 
Vitrified Private Limited (“SEVPL” / “Transferor Company 2”) and SR Continental Limited (“SRCL” / 
“Transferor Company 3”) (“hereinafter collectively referred to as the “Transferor Companies”) with 
and into Somany Ceramics Limited (“Transferee Company”) and no shares are being issued as part of the 
consideration. The Pre-scheme shareholding of Somany Ceramics Limited based on December 31, 2025 
and the Post-scheme shareholding would be as detailed below: 
 

Particulars Category of 
shareholder 
 

No. of fully 
paid-up 
equity 
shares  
 

Total 
Shareholding as a 
% of total no. of 
Shares 

No. of fully 
paid-up 
equity 
shares  
 

Total 
Shareholding 
as a 
% of total no. of 
Shares 

Pre-Shareholding  Post-Shareholding 
(A) Promoter & 

Promoter Group 
2,25,58,791 55.00% 2,25,58,791 55.00% 

(B) Public 1,84,54,015 45.00% 1,84,54,015 45.00% 
(C) Non-Promoter- 

Non Public 
0 0.00% 0 0.00% 

 Total 4,10,12,806 100.00% 4,10,12,806 100.00% 
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You are requested to read the entire text of the Scheme to get fully acquainted with the provisions thereof. The 
aforesaid are only some of the salient extracts thereof. 
 

10. Details of Approval from regulatory authorities: 
 
(a) The Transferee Company vide its letter dated November 20, 2025 submitted the Scheme of Amalgamation 

with BSE Limited and National Stock Exchange of India Limited. In terms of SEBI Circular 
SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20, 2023, Transferor Companies being wholly owned 
subsidiaries of the Transferee Company, pursuant to Regulation 37(6) of the LODR Regulations, there is 
no requirement of obtaining any ‘No-Objection Letter’ or ‘Observation Letter’ to the Scheme from the 
Stock Exchanges on which the securities of the Company are listed. 
 

(b) The Transferor Companies and the Transferee Company have jointly made an application before the 
Hon’ble National Company Law Tribunal, Kolkata Bench for the sanction of the Scheme of Amalgamation 
under Sections 230 to 232 of the Companies Act, 2013 read with Companies (Compromises, Arrangements 
and Amalgamations) Rules, 2016. 

 
(c) A copy of the Scheme along with the necessary statement under Section 230 read with Rules 6 and 8 of the 

Companies (Compromises, Arrangements and Amalgamations) Rules, 2016, will be forwarded to the 
Registrar of Companies, in terms of the order dated April 09, 2026 (date of pronouncement), of the Hon’ble 
National Company Law Tribunal, Kolkata Bench. 
 

(d) The Transferor Companies and the Transferee Company are required to seek approval / sanction / no 
objection from certain regulatory and governmental authorities for the Scheme such as a concerned 
Registrar of Companies, Regional Director, Official Liquidator, Income Tax department and will obtain the 
same at the relevant time. 

 
11. The Directors of the Company may be deemed to be concerned and/ or interested in the Scheme only to the 

extent of their Shareholding in the Transferee Company or to the extent the said Directors are common 
Directors in the Transferor Companies/ Transferee Company, or to the extent the said Directors are the 
partners, directors, members of the Transferor Companies/ Transferee Company, firms, association of 
persons, bodies corporate and/or beneficiary of trust, that hold Shares in Transferor Companies/ Transferee 
Company. 
 

12. The date of the Board Meeting of the Applicant Companies at which the Scheme was approved by 
the Board of Directors including the name of the Directors who voted in favour of the resolution, who 
voted against the resolution and who did not vote or participate on such resolution: 

 
The Board Meetings of Applicant Companies at which the Scheme of Amalgamation was approved were 
held on 7th November, 2025. All the directors present at the respective Board Meeting(s), voted in  favour 
of the Scheme. Details regarding the voting are given below: 

 
Details of Directors of Transferor Company 1 who voted in favour/against/did not participate on resolution 
passed at the Meeting of the Board of Directors of Transferor Company 1 on November 07, 2025 are given 
below: 
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S. No. Name of Directors Voted for the 
Resolution 

Voted Against 
the Resolution 

Did not Vote 
or Participate 

1. Mr. Shreekant Somany 
 

Yes - - 

2. Mr. Abhishek Somany Yes - - 
3. Mr. Ghanshyam Girdharbhai 

Trivedi 
 

- - Absent  

4. Mr. Shrivatsa Somany Yes - - 
  

Details of Directors of Transferor Company 2 who voted in favour/against/did not participate on resolution 
passed at the Meeting of the Board of Directors of Transferor Company 2 on November 07, 2025 are given 
below: 

 
S. No. Name of Directors Voted for the 

Resolution 
Voted Against 
the Resolution 

Did not Vote 
or Participate 

1. Mr. Sachin Jain 
 

Yes - - 

2. Mr. Jatin Gupta Yes - - 
3. Mr. Ravi Kant 

 
Yes - - 

 
Details of Directors of Transferor Company 3 who voted in favour/against/did not participate on resolution 
passed at the Meeting of the Board of Directors of Transferor Company 3 on November 07, 2025 are given 
below: 

 
S. No. Name of Directors Voted for the 

Resolution 
Voted Against 
the Resolution 

Did not Vote 
or Participate 

1. Mr. Shreekant Somany 
 

Yes - - 

2. Mr. Sachin Jain  Yes - - 
3. Mr. Ravi Kant 

 
Yes - - 

 
Details of Directors of Transferee Company who voted in favour/against/did not participate on resolution 
passed at the Meeting of the Board of Directors of Transferee Company on November 07, 2025 are given 
below:  
 

S. No. Name of Directors Voted for the 
Resolution 

Voted Against 
the Resolution 

Did not Vote 
or Participate 

1. Mr. Shreekant Somany  Yes - - 
2. Mr. Abhishek Somany  Yes - - 
3. Mr. Rameshwar Singh 

Thakur  
Yes - - 

4. Mrs. Rumjhum Chatterjee Yes - - 
5. Mr. Vineet Agarwal  Yes - - 
6. Mr. Manit Rastogi  -  - Absent  
7. Mr. Zubair Ahmed  Yes - - 
8. Mr. Ghanshyam Girdharbhai 

Trivedi  
Yes - - 
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The details of the current directors / and Key Managerial Personnel of the Transferor Company 1 and their 
shareholding in the Transferor Company 1 to 3 and Transferee Company as on December 31, 2025 are as 
follows: 

 
S. No. Name of 

Directors 
Designation Shares in 

Transferor 
Company 

1 

Shares in 
Transferor 
Company 

2 

Shares in 
Transferor 
Company 

3 

Shares in 
Transferee 
Company 

1. Mr. Abhishek 
Somany 

Director 1* 1* 1* #18,74,575 

2. Mr. Ghanshyam 
Girdharbhai 
Trivedi 

Director 1* - - 2,000 

3. Mr. Shreekant 
Somany 

Director 1* 1* 1* 1,15,887 

4. Mr. Shrivatsa 
Somany 

Director - - - 1,15,887 

*Holding equity shares in the capacity of registered owner on behalf of Somany Ceramics Limited, 
being the beneficial owner of the Shares. 
#Shareholding includes 18,942 shares held by Mr. Abhishek Somany and 18,55,633 shares held by 
Abhishek Somany HUF, wherein Mr. Abhishek Somany being the Karta of the said HUF. 
 

The details of the current directors / and Key Managerial Personnel of the Transferor Company 2 and their 
shareholding in the Transferor Company 1 to 3 and Transferee Company as on December 31, 2025 are as 
follows: 

 
S. No. Name of 

Directors 
Designation Shares in 

Transferor 
Company 

1 

Shares in 
Transferor 
Company 

2 

Shares in 
Transferor 
Company 

3 

Shares in 
Transferee 
Company 

1. Mr. Jatin 
Gupta 

Nominee 
Director 

- - - - 

2. Mr. Ravi 
Kant 

Nominee 
Director 

- 1* 1* - 

3. Mr. Sachin 
Jain 

Nominee 
Director 

- - 1* 1 

*Holding equity shares in the capacity of registered owner on behalf of Somany Ceramics Limited, 
being the beneficial owner of the Shares. 

 
The details of the current directors / and Key Managerial Personnel of the Transferor Company 3 and their 
shareholding in the Transferor Company 1 to 3 and Transferee Company as on December 31, 2025 are as 
follows: 

 
S. No. Name of 

Directors 
Designation Shares in 

Transferor 
Company 

1 

Shares in 
Transferor 
Company 

2 

Shares in 
Transferor 
Company 

3 

Shares in 
Transferee 
Company 

1. Mr. Sachin 
Jain 

Additional 
Director 

- - 1* 1 

2. Mr. Ravi 
Kant 

Director - 1* 1* - 

33



3. Mr. 
Shreekant 
Somany 

Director 1* 1* 1* 1,15,887 

*Holding equity shares in the capacity of registered owner on behalf of Somany Ceramics Limited, 
being the beneficial owner of the Shares. 

 
The details of the current directors / and Key Managerial Personnel of the Transferee Company and their 
shareholding in the Transferor Company 1 to 3 and Transferee Company as on December 31, 2025 are as 
follows: 
S. 
No. 

Name of Directors Designation Shares in 
Transferor 
Company 

1 

Shares in 
Transferor 
Company 

2 

Shares in 
Transferor 
Company 

3 

Shares in 
Transferee 
Company 

1. Mr. Shreekant 
Somany 

Chairman & 
Managing Director 

1* 1* 1* 1,15,887 

2. Mr. Abhishek 
Somany 

Managing Director & 
CEO 

1* 1* 1* #18,74,575 

3. Mr. Rameshwar 
Singh Thakur 

Independent Director - - - - 

4. Mrs. Rumjhum 
Chatterjee 

Independent Director - - - - 

5. Mr. Vineet 
Agarwal 

Independent Director 
 

- - - 2,034 

6. Mr. Manit Rastogi Independent Director 
 

- - - - 

7. Mr. Zubair Ahmed Non-Executive Non 
Independent Director 

- - - - 

8. Mr. Ghanshyam 
Girdharbhai Trivedi 

Independent Director 
 

1* - - 2,000 

9.  Mr. Amit Sahai CEO – Tile Business - - - 1,000 
10.  Mr. Sailesh Raj 

Kedawat 
Chief Financial 
Officer 

- - - 541 

11. Mr. Anuj Kalia Company Secretary  - - 1* - 
*Holding equity shares in the capacity of registered owner on behalf of Somany Ceramics Limited, being 
the beneficial owner of the Shares. 
#Shareholding includes 18,942 shares held by Mr. Abhishek Somany and 18,55,633 shares held by 
Abhishek Somany HUF, wherein Mr. Abhishek Somany being the Karta of the said HUF 

 
13. None of the Directors, Promoters, Key Managerial Personnel, their relatives, Creditors and Employees of 

the Transferee Company respectively have any material interest, financial or otherwise, in the Scheme, save 
to the extent of shares held by them in the Transferee Company, if any. 
 

14. This statement may also be treated as an Explanatory Statement under Section 102 and Sections 230 to 232 
of the Companies Act, 2013 read with Rule 6 of the Companies (Compromises, Arrangements and 
Amalgamations) Rules, 2016. 

 
15. On the Scheme being approved by the requisite majority of the Shareholders and Unsecured Creditors, the 

Applicant Companies shall file a joint petition with the Hon'ble National Company Law Tribunal, Kolkata 
Bench for sanction of the Scheme under Sections 230-232 read with Companies (Compromises, 
Arrangements and Amalgamations) Rules, 2016 and other applicable provisions of the Act. 
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16. It is further provided that there are no other contracts or agreements that are material to the proposed 
scheme. 

 
17. It is confirmed that the copy of the Scheme, as approved by Board, is being filed with the Registrar of 

Companies, Kolkata and other requisite authorities. 
 

18. In compliance with the requirement of Section 230(5) of the Companies Act, 2013 and Rule 8 of the 
Companies (Compromises, Arrangements and Amalgamations) Rules, 2016, notice in the prescribed form 
and seeking approvals, sanctions or no-objections shall be served to the concerned regulatory and 
government authorities for the purpose of the proposed Scheme. 

 
19. No other approvals from regulators or governmental authorities are required at this stage nor any have been 

received or are pending in respect of the proposed Scheme. 
 

20. No winding up petition is pending against the Transferee Company and the Transferor Companies. 
 

21. Other Matters: 
a. The accounting treatment as proposed in the Scheme is in conformity with the accounting standards 

prescribed under Section 133 of the Companies Act, 2013. The certificate issued by the statutory auditor 
of the respective applicant companies is open for inspection. 
 

b. The Valuation Report is not required in connection with the scheme as there are no issuance of 
shares/securities and the entire share capital of the Transferor Companies are held by the Transferee 
Company which shall stand cancelled pursuant to the Scheme. 

 
c. The Scheme is not prejudicial to the interest of any concerned shareholders or creditors or general public 

at large. 
 

22. The Transferor Companies are wholly owned subsidiary companies of the Transferee Company and 
Transferee Company along with its nominee shareholders holds all the shares issued by the Transferor 
Companies. On amalgamation of Transferor Companies with Transferee Company, no shares shall be 
issued or allotted in respect of the holding of the shares by the Transferee Company and its nominee 
shareholders in the Transferor Companies. 
 

23. Upon the Scheme coming into effect, the authorized share capital of the Transferee Company shall 
automatically stand increased by merging the authorized share capital of the Transferor Companies with 
the Transferee Company without any further act or deed on the part of the Transferee Company. On 
dissolution of Transferor Companies in accordance with Clause 12 of the Scheme, the stamp duty, or any 
other fees, if any, paid by the Transferor Companies on its authorized share capital shall be set-off against 
any fees payable by the Transferee Company on its combined authorized share capital subsequent to the 
amalgamation. 
 

24. The Company is facilitating voting through both remote e-voting and e-voting options. Unsecured Creditors 
entitled to vote may exercise their right either through the remote e-voting platform provided by the 
Company through CDSL or by participating in the voting process during the meeting. Voting in case of 
body corporate, and voting by authorised representatives shall be permitted, provided the prescribed 
form/authorization is filed with the Transferee Company, no later than 48 hours before the commencement 
of the aforesaid meeting as required under Rule 10 of the Companies (Compromises, Arrangements and 
Amalgamations) Rules, 2016. 
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25. The Company wishes to inform the creditors that the First Motion Order received from the Hon’ble National 
Company Law Tribunal (“NCLT”) Kolkata Bench, Court- I, contains an inadvertent reference to a “Scheme 
of Arrangement” instead of “Scheme of Amalgamation.” The Company has already initiated appropriate 
steps to seek rectification of the said Order. Creditors are further informed that the revised and corrected 
details of the Order, upon receipt from the Hon’ble NCLT, will be duly intimated to all concerned 
stakeholders in a timely manner.    
 

26. The copies of the following documents will be available for inspection by the Unsecured Creditors at the 
Registered Office of Transferee Company on all working days (except Saturdays, Sundays and public 
holidays) up to the date of the meeting between 11:00 a.m. and 1:00 p.m. up to the date of the ensuing 
Meeting, for which Unsecured Creditors are required to send an e-mail to the Company Secretary at 
sclinvestors@somanyceramics.com. 

 
i) Resolution passed by the Board of Directors of the Transferor Companies and the Transferee Company 

approving the Scheme of Amalgamation. 
 

ii) Copy of letters submitted to the Stock Exchanges for filing the Scheme of Amalgamation. 
 

iii) Scheme of Amalgamation. 
 

iv) Copy of the Order dated 9th April, 2026 passed in Company Application No. C.A (CAA) NO. 35/KB/2026 
by the Hon’ble National Company Law Tribunal of Kolkata directing the convening and holding of the 
Meeting of the Equity Shareholders and Meeting of the Unsecured Creditors of the Transferee Company. 
 

v) Memorandum and Articles of Association of the Transferor Companies and Transferee Company. 
 

vi) Audited financial statements of the Transferee Company and Transferor Companies for the financial year 
ended 31st March, 2025. 
 

vii) Un-audited Financial results of the Transferor Companies and the Transferee Company for the quarter 
ended 31st December, 2025. 
 

viii) Register of Directors' shareholdings of the Transferee Company and Transferor Companies. 
 

ix) Copy of the Auditors’ certificate to the effect that the accounting treatment in the Scheme of Amalgamation 
is in conformity with the Accounting Standards prescribed under Section 133 of the Companies Act, 2013. 
 

27. This statement may be treated as an Explanatory Statement under Sections 102, 230 to 232 of the Act read 
with Rule 6 of the Rules. Hard copies of the Particulars as defined in this Notice can be obtained free of 
charge, from the registered office of the Company, on a requisition being so made by the unsecured creditors 
of the Company, along with their details by sending an email request on sclinvestors@somanyceramics.com. 
 

28. After the Scheme is approved by the unsecured creditors of the Transferee Company, it will be subject to 
the approval sanction by NCLT or any other statutory or regulatory authorities as may be applicable. 
 
 
 
 
Place: Kolkata 
Date: 23.04.2026 

 
Sd/- 

Anuj Kalia 
Company Secretary, Somany Ceramics Limited 

Authorized by Adv. Namrata Basu 
Chairperson appointed for the meeting of the 

Unsecured Creditors of Somany Ceramics 
Limited 

 

36

mailto:sclinvestors@somanyceramics.com


37



38



39



40



41



42



43



44



45



46



47



48



49



50



51



52



53



54



55



56



57



58



59



60



61



62



63



64



65



66



67



68



69



70



71



72



73



74



75



76



77



78



79



80



81



82



83



84



85



86



87



88



89



90



91



92



93



94



95



96



97



98



99



100



101



102



103



104



105



106



107



108



109



110



111



112



113



114



115



116



117



118



119



120



121



122



123



124



125



126



127



128



129



130



131



132



133



134



135



136



137



138



139



140



141



142



143



144



145



146



147



148



149



150



151



152



153



154



155



156



157



158



159



160



161



162



163



164



165



166



167



168



169



170



171



172



173



LODHA
& CO rrp
Chartered Accountants

12, Bhagat Singh Marg, New Delhi- 110 001, lndia
Telephone : 91 1 1 2371 01 76 I 237 10177 I 2336467 1 I 24'14
E-mail :delhi@lodhaco.@m

Independent Auditor's Review Report
To

The Board ofDirectors of

Somany Bathware Limited

L. We have reviewed the accompanying Statement of unaudited financial results of Somany

Bathware Limited ['the Company') for the quarter ended 31't December 2025 and year to date

results for the period from L't April 2025 to 31-'t December 2025 ["the Statement") attached

herewith being submitted for the reason stated in para 4 below. The preparation of the

Statement in accordance with the recognition and measurement principles laid down in Ind AS-

34, Interim Financial Reporting prescribed u/s 133 of the Companies Act, 2013 read with

relevant rules issued thereunder (as amended) and other accounting principles generally

accepted in India, is the responsibility of the Company's management and has been approved by

the Board of Directors of the Company. Our responsibility is to issue a conclusion on the

Statement based on our review.

2. We conducted our review of the Statement in accordance with the Standard on Review

Engagements [SRE) 2410 "Review of Interim Financial Information Performed by the

Independent Auditor of the Entity" issued by the Institute of Chartered Accountants of India.

This standard requires that we plan and perform the review to obtain moderate assurance as to

whether the Statement is free of material misstatement. A review of interim financial

information consists of making inquiries, primarily of persons responsible for financial and

accounting matters, and applying analytical and other review procedures. A review is

substantially less in scope than an audit conducted in accordance with Standards on Auditing

and consequently does not enable us to obtain assurance that we would become aware of all

significant matters that might be identified in an audit. Accordingly, we do not express an audit

opinion.

3. Based on our review conducted as stated in para 2 above, nothing has come to our attention

that causes us to believe that the accompanying Statement, prepared in accordance with the

recognition and measurement principles laid down in the aforesaid Indian Accounting

Standards ['lnd AS') prescribed u/s 133 of the Companies Act, 2013 as amended, read with

relevant rules issued there under and other accounting principles generally accepted in India,

Regd. Office: 19, Esplanade Mansions, 14 Government Place East, Kolkata 700069, West Bengal, lndia.

Lodha & co (lcAl Reg. No. 301051E) a Partnership Firm was converted into Lodha & co LLP

(ldentification No. ACE-5752) a Limiied Liability Partnership with effect lrom December 27,2023

Kolkata Mumbai New Delhi Chennai Hyderabad Jaipur
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has not disclosed the information required to be disclosed, or that it contains any material

misstatement.

Other Matter

4. Holding company M/s Somany Ceramics Ltd is a listed company and pursuant to the

requirement of Regulation 33 of the SEBI flisting Obligations and Disclosure Requirements)

Regulations,201,5, as amended (the "Listing Regulations") is required to publish consolidated

quarterly financial results. This report is being issued on an understanding that the statement is

not required lo be published under any statute being the results of an unlisted Company and are

for the limited purpose of consolidation with the Holding Company.

For LODHA & CO LLP

Chartered Accountants

Firm Registration No. 30105 1E /8300284

-futw
(Gaurav Lodha)

Partner

Membership No:507462

UDIN :lgg(f2 +161-UX R Kg M 2l52-

Place: New Delhi

Date:22naftnuary 2026
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Somany Bathware Limited
CIN : U51909W82006PtC273555

Reg. Address: 2, Red cross Place, West Bengal, Kolkata- 700001, lndia

Statement of Unaudited Financial Results for the Quarter and Nine Months ended December 3t,2025
(Rs, ln takhs)

Quarter Ended Nine Months Ended Year Ended

30.09.2025 3t.t2.2024 3t.L2,202531.t2.2025 3t.L2.2024 31.03.2025

Unaudlted unaudited unaudited

Particulars

Unaudlted unaudited Audited

1.66 1.61 4.921,63 4.74 6.4r
1.63 1.66 1.61 4,92 4.74 6.4L

0.53 0.s5 0.60 L.4L 2.O7 3.39

0.53 0.s5 0.60 L.4t 2.O7 3.39
1,10 1.11 1.01 3.51 2.67 3.02

1.10 1.11 1.01 3.51 2.67 3.02

0.r7
0.L2

0.18

0.11

0.16
(0.01)

0.55

0.37

o.42
(0.06)

0.47

0,30

0.81 0.82 0.86 2.59 2.3r, 2.25

0.81 0.82 o.86 2.s9 2.31 2.25

1. Revenue from operations
2. Other lncome

Total lncome

3. Expenses

(a) Cost of Materials consumed
(b) Purchases of stock- in -trade
(c) Changes in inventories of finished goods, work-in progress

and stock-in trade
(d) Employees benefit expense
(e) Finance Cost

(f) Depreciation & amortization expense
(g) Other expenses

Total expenses (a to g)

4. Profit/(loss) before exceptional items and tax

5. Exceptional ltems (Net)

6. Profit before Tax

7. Tax expense

- Current Tax

- Deferred Tax

- Tax for earlier years

8. Net Profit for the period

9. Other Comprehensive lncome (OCl)

a. ltems that will not be reclassified to profit or loss (net of tax)

b. ltems that will be reclassified to profit or loss (net of tax)
10. Other Comprehensive lncome for the period

11. Total Comprehensive lncome

12.Paid up Equity Share Capital

13. Other Equity

14. Earning Per share- ln Rs. (face value of Rs. 10/-each)

Basic ( ln Rs.)

Diluted ( ln Rs.)

50.00

0.16

0.16

50.00

0.L7

o.r7

50.00

o,t7
o.t7

s0.00

0.52

0.s2

50.00

o.46
o.46

0.45

0.45

s0.00

s6.86

*

\{

The above results were reviewed and approved by the Board of Directors in their meeting held on January 22,2026 and are prepared for the purpose
with Somany Ceramics Limited (The Holding Company).Limited Review of these results has been carried out by the Auditors.

During the period, the Company has not carried out any operations.

The Board of Directors ofthe Company at its Board Meeting held on 07th November 2025, subject to requisite approvals/consents, approved the proposed Sche

Amalgamation of Somany Bathware Limited, Somany Excel Vitrified Private Limited and SR continental Limited with and into Somany Ceramics Limited ("Scheme

terms of Sections 230 to 232 and other applicable provisions of the Companies Act, 2013.

For and on behalf of Board of Directors

::-"- -*/
DIN:-10065060 n

Place: Noida

Date : January 22,2026
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LODHA
& CO r-rp
Chartered Accountants

Independent Auditor's Review Report
To

The Board of Directors of

Somany Excel Vitrified Private Limited

L. We have reviewed the accompanying Statement of unaudited financial results of Somany Excel

Vitrified Private Limited ['the Company') forthe quarter ended December 3L,2025 andyear to

date results for the period from April 01.,2A25 to Decembe r 31,2025 ("the Statement") attached

herewith being submitted for the reason stated in para 4 below. The preparation of the

Statement in accordance with the recognition and measurement principles laid down in Ind AS-

34, Interim Financial Reporting prescribed u/s 133 of the Companies Act, 201'3 read with

relevant rules issued thereunder [as amended) and other accounting principles generally

accepted in India, is the responsibility of the Company's management and has been approved by

the Board of Directors of the Company. Our responsibility is to issue a conclusion on the

Statement based on our review.

2. We conducted our review of the Statement in accordance with the Standard on Review

Engagements [SRE) 2470 "Review of Interim Financial Information Performed by the

Independent Auditor of the Entity" issued by the Institute of Chartered Accountants of India.

This standard requires that we plan and perform the review to obtain moderate assurance as to

whether the Statement is free of material misstatement. A review of interim financial

information consists of making inquiries, primarily of persons responsible for financial and

accounting matters, and applying analytical and other review procedures. A review is

substantially less in scope than an audit conducted in accordance with Standards on Auditing

and consequently does not enable us to obtain assurance that we would become aware of all

significant matters that might be identified in an audit. Accordingly, we do not express an audit

opinion.

3. Based on our review conducted as stated in para 2 above, nothing has come to our attention

that causes us to believe that the accompanying Statement, prepared in accordance with the

recognition and measurement principles laid down in the aforesaid Indian Accounting

Standards ('lnd AS') prescribed u/s 133 of the Companies Act, 2013 as amended, read with

relevant rules issued there under and other accounting principles generally accepted in India,

Regd. Oflice:19, Esplanade Mansions, 14 Government Place East, Kolkata 700069, West Bengal, lndia.

Lodha & Co (lCAl Reg. No. 301051E) a Partnership Firm was converted into Lodha & Co LLP

(ldentification No. ACE-5752) a Limited Liability Partnership with etfect lrom December 27,2023

Kolkata Mumbai New Delhi Chennai Hyderabad Jaipur

12, Bhagat Singh Marg, New Delhi - 110 001, lndia
Telephone : 91 1 1 2371 01 76 I 237 101.77 I 2336467'l I 2414
E-mail :delhi@lodhaco.crm
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has not disclosed the information required to be disclosed, or that it contains any material

misstatement.

Other Matter

4. Holding company M/s Somany Ceramics Ltd is a listed company and pursuant to the

requirement of Regulation 33 of the SEBI [Listing Obligations and Disclosure Requirements)

Regulations,2075, as amended (the "Listing Regulations") is required to publish consolidated

quarterly financial results. This report is being issued on an understanding that the statement is

not required to be published under any statute being the results of an unlisted Company and are

for the limited purpose of consolidation with the Holding Company.

For LODHA & CO LLP

Chartered Accountants

Firm Registration No. 301051 E / 8300284

"gd'ba
[Gaurav Lodha)

Partner

Membership No:507462

UDIN: 26E6rqe,zTxqT s T3qq?
Place: New Delhi

Date:22"d lanuary 2026
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Somany Excel Vitrified Private Limited
C I N : U26955W8 2OLSPI C27 48,39

Reg. Address: 2 Red Cross Place, Kolkata 700001

FINANCIAL RESUTTS FOR THE QUARTER AND NINE 2025

Particulars 31.72.2025 30.o9.2025 37.72.2024 31.

ln

31.03.2025

Nine Month Ended

31,72,2024

115.86

0.01

533.90

1.65

280.13

0.67

209.58

0.27

198.34

0.96

409.89

0.77

280.80209.85 199.30 115.87 535.55 410.66

0.02

2.65

2^1.40
(33.16)

789.75
(12.5e)

o.or

2.47

105.46
(0.54

0.01

i,,

506.58
(28.06)

0.07

7.79

276.95
(24.2e)

0.01

6.12

408.82
(3e.24)

0.01

8.14

190.91 179.58 107.02 4185.78 T58.79 377.73

T8.94 Lv./ 2 8.85 49.77 'z2.ul 32.93

49.77 2.0118.94 79.72 8.85 32.93

72.53 5.544.77 4.96 2.23 8.29

74.77 1.4.76 6.62 37.24 76,47 24.54

14.77 14.76 6.62 37.24 16.47 24.U

1. Revenue from operations

(a) Gross Sales

2. Other Income

Total Income

3. Expenses

(a) Cost of Materials consumed
(b) Purchases of stock- in -trade
(c) Changes in inventories of finished goods, work-in progress

and stock-in trade

(d) Employees benefit expense

(e) Finance Cost
(f) Depreciation & amortization expense

(g) Other expenses

Total expenses (a to g)

4. Profit/(loss) before exceptional items and tax
5. Exceptional Items (Net)
6. Profit before Tax

7, Tax expense

- Current Tax

- Deferred Tax
- Tax for earlier years

8. Net Profit for the period

9. Other Comprehensive Income (OCI)

a. Items that will not be reclassified to profit or loss (net of tax)
b. Items that will be reclassified to profit or loss (net of tax)

10, Other Comprehensive Income for the period
11. Total Comprehensive Income

12.Paid up Equity Share Capital
13. Other Equity
14. Earning Per share- In Rs. ( face value of Rs. 1O/-each)
Basic ( In Rs.)= Not annualised

Diluted ( In Rs.)- Not annualised

351.00

0.40

0.40

351.00

0.42

O,M

351.00

0.19

0.19

351.00

1.06

1.06

0.47

0.47

351.00 351.00

73.98

0.70

0.70

above results were reviewed and approved by the Board of Directors in their meeting held on January 22, 2026 and are prepared for the purpose of consolidation
Somany Ceramics Limited (The Holding Company).Lirnited Review of these results has been carried out by the Auditors.

The Board of Directors of the Company at its Board Meeting held on 07th November 2025, subiect to requisite approvals/consents, approved the proposed Scheme of
of Somany Bathware Limited, Somany Excel Vitrified Private Limited and SR continental Limited with and into Somany Ceramics Limited ("Scheme")

terms of Sections 230 to232and other applicable provisions of the Companies Act, 2013.

For Somany Excel Vihified Private Limited

'The Company has only one business segment namely'Trading of goods'

Date:lantary 22,2026

Place: Noida
Sachin Jain
Director
DIN- 07708589
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IN THE NATIONAL COMPANY LAW TRIBUNAL 

KOLKATA BENCH, COURT- I 

C.A (CAA) NO. 35/KB/2026

An Application under Section 230 to 232 of the Companies Act, 2013 

read with Companies (Compromises, Arrangements and 

Amalgamations) Rules 2016 and other applicable provisions of law; 

IN THE MATTER OF: 

A Scheme of Arrangement of (First Motion): 

IN THE MATTER OF:  

1) SOMANY BATHWARE LIMITED, a company within the meaning of

Companies Act, 2013 and having its registered office at 2, Red Cross

Place, Kolkata-700001, West Bengal, within the aforesaid jurisdiction.

…APPLICANT NO. 1 /TRANSFEROR COMPANY NO. 1 

AND 

2) SOMANY EXCEL VITRIFIED PRIVATE LIMITED, a company within

the meaning of Companies Act, 2013 and having its registered office at

2, Red Cross Place, Kolkata-700001, West Bengal, within the

aforesaid jurisdiction.

…APPLICANT NO. 2/ TRANSFEROR COMPANY NO. 2 

AND 

3) SR CONTINENTAL LIMITED, a company within the meaning of

Companies Act, 2013 and having its registered office at 2, Red Cross

Place, Kolkata-700001, West Bengal, within the aforesaid jurisdiction.

…APPLICANT NO. 3/ TRANSFEROR COMPANY NO. 3 

AND 
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4) SOMANY CERAMICS LIMITED, a company within the meaning of 

Companies Act, 2013 and having its registered office at 2, Red Cross 

Place, Kolkata-700001, West Bengal, within the aforesaid jurisdiction. 

…APPLICANT NO. 4/ TRANSFEREE COMPANY 

AND 

 

IN THE MATTER OF: 

1) SOMANY BATHWARE LIMITED 

2) SOMANY EXCEL VITRIFIED PRIVATE LIMITED  

3) SR CONTINENTAL LIMITED 

4) SOMANY CERAMICS LIMITED  

…Applicant Companies 

Date of Pronouncement: 09.04.2026 

Coram: 

Smt. Bidisha Banerjee :    Hon’ble Member (Judicial) 

Cmde Siddharth Mishra:       Hon’ble Member (Technical) 

 

Appearances (via Hybrid Mode): 

1. Ms. Tanvi Luhariwala, Adv 

2. Mr. Pradeep Kumar Jewrajka, Adv 

3. Ms. Pooja Jewrajka, Adv 

 

ORDER 

Per: Cmde Siddharth Mishra, Member (Technical)  

1. The Court convened through hybrid mode. 

 

2. The instant application has been filed in the first stage of the 

proceedings under Section 230 to 232 and other applicable provisions 
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of the Companies Act, 2013 (“Act”) for orders and directions with 

regard to convening of and/or dispensation of meeting of Equity 

Shareholders and secured and unsecured creditors of the Applicants, 

in connection with the Scheme of Arrangement between 1) SOMANY 

BATHWARE LIMITED being the “Transferor Company No.1/Applicant 

no. 1”,  2) SOMANY EXCEL VITRIFIED PRIVATE LIMITED  being the 

“Transferor Company No. 2/Applicant no. 2”, 3) SR CONTINENTAL 

LIMITED, being the “Transferor Company No. 3/Applicant no. 3”, and 

4) SOMANY CERAMICS LIMITED being the “Transferee Company 

/Applicant no. 4” whereby and whereunder the business undertakings 

of the all the transferor companies is being proposed to be transferred 

and amalgamated into the Transferee Company, from the Appointed 

date viz 1st April, 2025 in the manner and on the terms and 

conditions stated in the said Scheme of Arrangement (“Scheme”). On 

such proposed scheme coming into effect, the transferor companies 

shall stand dissolved without the process of winding up. The copy of 

the said Scheme is annexed to the Company Application being- 

Annexure -A in Volume I at Page No. 41-87. 

 

3. The Board of Directors of the Applicant Companies at their Board 

Meetings, held on 7th November, 2025 respectively, approved and 

resolved to carry out the said Scheme of Arrangement. The copies of the 

resolution passed by the applicant companies are annexed with the 

Company Application being Annexure- ‘E’ in Volume II at Page No. 

166-168; Annexure- ‘M’ in Volume II at Page No. 253-255; 

Annexure- ‘U’ in Volume III at Page No. 422-424; Annexure- ‘BB’ in 

Volume IV at Page No. 590-593. 

 

4. The Applicants have the following classes of shareholders and creditors: 

Sl. Name of the 

Applicant 

Equity Secured Unsecured 
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No. Companies Shareholders Creditors Creditors.  

1.  SOMANY 

BATHWARE 

LIMITED being 

the “Transferor 

Company 

No.1/Applicant 

no. 1”  

7 NIL NIL 

2.  SOMANY EXCEL 

VITRIFIED 

PRIVATE 

LIMITED  being 

the “Transferor 

Company No. 

2/Applicant no. 

2” 

7 NIL 8 

3.  SR CONTINENTAL 

LIMITED, being 

the “Transferor 

Company No. 

3/Applicant no. 

3” 

7 NIL NIL 

4.  SOMANY 

CERAMICS 

LIMITED being 

the “Transferee 

Company 

/Applicant no. 4 

31494 4 1167 
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5. Ld. Counsel appearing for the Applicants submit that the Applicant 

nos. 1, 2 and 3 are wholly owned subsidiaries of the Applicant no. 4.  

 

6. Ld. Counsel appearing for the Applicants submit that shares of the 

Applicant no. 4 are listed on the National Stock Exchange of India 

Limited and BSE Limited. It is submitted that the Applicant nos. 1, 2 

and 3 are wholly owned subsidiaries of the Applicant no. 4 company 

and hence the Applicant no. 4 is not required to obtain No-objection 

Certificate from the stock exchange in terms of Regulation 37 (6) of 

Securities and Exchange Board Of India (Listing Obligations and 

Disclosure Requirements) Regulations, 2015. 

 

7. Ld. Counsel appearing for the Applicants submit that the shares of the 

Applicant nos. 1, 2 and 3 companies are not listed in any stock 

exchange. 

 

8.  It is submitted by Ld. Counsel appearing for the Applicants(s) that 

none of the Companies involved in the Scheme are Non-Banking 

Finance Company. 

 

9. Ld. Counsel appearing for the Applicants submit that the Valuation 

Report is not required in connection with the scheme as there are no 

issuance of shares/securities and the entire share capital of the 

Transferor Companies are held by the Transferee Company which shall 

stand cancelled pursuant to the Scheme.  

 

10. It is submitted by the Ld. Counsel appearing on behalf of the 

Applicants that the Statutory Auditor of the respective Applicant 

Companies have by their certificates confirmed that the accounting 

treatment proposed in the scheme is in conformity with the Accounting 

Standards prescribed under Section 133 of the Companies Act 2013, 

copies whereof are annexed to the company application as Annexure 
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GG, volume V at Page No. 641-645; Annexure HH, volume V at Page 

No. 646-650; Annexure II, volume V at Page No. 651-654; Annexure 

JJ, volume V at Page No. 655-658. 

 

11. Ld. counsel appearing for the Applicants submits that following are the 

particulars with respect to the Auditors Certificate, Affidavit of 

Consents (in case of dispensation) and meeting to be convened of all the 

Applicant Companies:-  

EQUITY SHAREHOLDERS 

Company Equity 

Shareholders 

as on 31st 

December, 

2025 

Auditors 

Certificate 

Consent from 

Shareholders 

SOMANY 

BATHWARE 

LIMITED being 

the “Transferor 

Company 

No.1/Applicant 

no. 1”  

7 Annexure- 

‘F’ in 

Volume II at 

Page No. 

169-171 

Annexure- ‘G’ 

in Volume II at 

Page No. 172-

190 

SOMANY EXCEL 

VITRIFIED 

PRIVATE 

LIMITED  being 

the “Transferor 

Company No. 

2/Applicant no. 

2” 

7 Annexure- 

‘N’ in 

Volume II at 

Page No. 

256-258 

Annexure- ‘N’ 

in Volume II at 

Page No. 259-

277 

SR CONTINENTAL 

LIMITED, being 

7 Annexure- 

‘V’ in 

Annexure- ‘V’ 

in Volume III 
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the “Transferor 

Company No. 

3/Applicant no. 

3” 

Volume III 

at Page No. 

425-427 

at Page No. 

428-446 

SOMANY 

CERAMICS 

LIMITED being 

the “Transferee 

Company 

/Applicant no. 4 

31494 Annexure- 

‘CC’ in 

Volume IV at 

Page No. 

594-595A 

Meeting to be 

convened  

 

 

SECURED CREDITORS 

Company Secured 

Creditors as 

on 31st 

December, 

2025 

Auditors 

Certificate 

Consent from 

Secured 

Creditors 

SOMANY 

BATHWARE 

LIMITED being 

the “Transferor 

Company 

No.1/Applicant 

no. 1”  

NIL Annexure- 

‘H’ in 

Volume II at 

Page No. 

191-193 

- 

SOMANY EXCEL 

VITRIFIED 

PRIVATE 

LIMITED  being 

the “Transferor 

Company No. 

NIL Annexure- 

‘O’ in 

Volume II at 

Page No. 

278-280 

- 
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2/Applicant no. 

2” 

SR CONTINENTAL 

LIMITED, being 

the “Transferor 

Company No. 

3/Applicant no. 

3” 

NIL Annexure- 

‘W’ in 

Volume III 

at Page No. 

447-449 

- 

SOMANY 

CERAMICS 

LIMITED being 

the “Transferee 

Company 

/Applicant no. 4 

4 Annexure- 

‘DD’ in 

Volume IV at 

Page No. 

596-598 

Annexure- ‘EE’ 

in Volume IV 

at Page No. 

599-637 

 

 

UNSECURED CREDITORS 

Company Unsecured 

Creditors as 

on 31st 

December, 

2025 

Auditors 

Certificate 

Consent from 

Unsecured 

Creditors 

SOMANY 

BATHWARE 

LIMITED being 

the “Transferor 

Company 

No.1/Applicant 

no. 1”  

NIL Annexure- ‘I’ 

in Volume II 

at Page No. 

194-196 

- 

SOMANY EXCEL 

VITRIFIED 

8 Annexure- 

‘P’ in 

Annexure- ‘Q’ 

in Volume II at 
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PRIVATE 

LIMITED  being 

the “Transferor 

Company No. 

2/Applicant no. 

2” 

Volume II at 

Page No. 

281-283 

Page No. 284-

318 

SR CONTINENTAL 

LIMITED, being 

the “Transferor 

Company No. 

3/Applicant no. 

3” 

NIL Annexure- 

‘X’ in 

Volume III 

at Page No. 

450-452 

- 

SOMANY 

CERAMICS 

LIMITED being 

the “Transferee 

Company 

/Applicant no. 4 

1167 Annexure- 

‘FF’ in 

Volume IV at 

Page No. 

638-640 

Meeting to be 

convened 

 

12. The Ld. Counsel for the Applicants further submits that the present 

Scheme is an arrangement between the Applicant Companies and none 

of the members, shareholders, and creditors will be adversely affected 

by the Scheme. 

 

13.  Ld. Counsel appearing for the Applicants submits that the Scheme is 

not within the purview of the Competition Act, 2002. 

 

14. Directions are sought accordingly for, 

a. Dispensation of the meeting of the equity shareholders of the 

Applicant no. 1/Transferor Company no. 1;  
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b. Dispensation of the meeting of the equity shareholders of the 

Applicant no. 2/Transferor Company no. 2;  

c. Dispensation of the meeting of the equity shareholders of the 

Applicant no. 3/Transferor Company No. 3; 

d. Convening of the meeting of the equity shareholders of the 

Applicant no. 4/Transferee Company; 

e. Dispensation of the meeting of the secured creditors of the 

Applicant no. 1/Transferor Company no. 1 having NIL 

Creditors.  

f. Dispensation of the meeting of the secured creditors of the 

Applicant no. 2/Transferor Company no. 2 having NIL 

Creditors.  

g. Dispensation of the meeting of the secured creditors of the 

Applicant no. 3/Transferor Company no. 3 having NIL 

Creditors.  

h. Dispensation of the meeting of the secured creditors of the 

Applicant no. 4/Transferee Company.  

i. Dispensation of the meeting of the unsecured creditors of the 

Applicant no. 1/Transferor Company no. 1 having NIL 

Creditors.  

j. Dispensation of the meeting of the unsecured creditors of the 

Applicant no. 2/Transferor Company no. 2.  

k. Dispensation of the meeting of the unsecured creditors of the 

Applicant no. 3/Transferor Company no. 3 having NIL 

Creditors.  

l. Convening of the meeting of the unsecured creditors of 

Applicant no. 4/Transferee Company.  

 

15. Upon perusing the records and documents in the instant proceedings 

and considering the submissions made on behalf of the Applicants, we 

allow the instant application and make the following orders: 

 

252



IN THE NATIONAL COMPANY LAW TRIBUNAL 
KOLKATA BENCH, COURT- I 

C.A (CAA) NO. 35/KB/2026 

 

Page 11 of 16 

 

A. Meetings Dispensed: 

1. Meetings of the equity shareholders of the applicant companies 

no. 1, 2 and 3 dispensed with under Section 230(1) read with 

Section 232(1) of the Companies Act, 2013. 

2. Meetings of the Secured Creditors of all the Applicant 

companies dispensed with under Section 230(1) read with 

Section 232(1) of the Companies Act, 2013. 

3. Meetings of the Unsecured Creditors of the Applicant 

Companies no. 1, 2 and 3 dispensed with under Section 230(1) 

read with Section 232(1) of the Companies Act, 2013. 

 

B. Meetings to be Held: 

1. Meeting of Equity Shareholders of the Applicant no. 4 

Company/Transferee Company; 

2. Meeting of Unsecured Creditors of the Applicant no. 4 

Company/Transferee Company;  

 

C. Meeting Date and Time 

MEETING DAY DATE TIME 

Meeting of Equity 

Shareholders of the 

Applicant no. 4 

Company/Transferee 

Company 

Saturday 13th June, 

2026 

11:30 AM 

Meeting of 

Unsecured Creditors 

of the Applicant no. 

4 

Company/Transferee 

Company;  

  

Saturday 13th June, 

2026 

12:30 PM 
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D. Mode of Meetings: 

The meetings shall be convened and held through Video Conferencing 

or other audio-visual mode. 

 

E. Notice for the meetings:  

i. Advertisement: As per Rule 7 of the Companies (Compromises, 

Arrangements and Amalgamations) Rules, 2016, at least 30 

(thirty) clear days before the meeting to be held, as aforesaid, an 

advertisement of the notice of meetings be published once each 

in the “Business Standard” in English and “Aajkal” in Bengali, 

both circulated in West Bengal. The notice of the meeting shall 

also be placed on the website of the Applicant Companies. 

 

ii. Individual Notices: At least 30 (thirty) clear days before the 

date of the meeting(s) to be held, as aforesaid, notices convening 

the said meeting(s), along with all documents required to be 

sent with the same, including a copy of the said Scheme, 

statement prescribed under the provisions of the Act disclosing 

necessary details and the prescribed form of proxy, shall be sent 

to each of the equity shareholders and Unsecured Creditors of 

the Applicant Company no. 4, as the case may be, as per Rule 6 

of the Companies (Compromises, Arrangements and 

Amalgamations) Rules, 2016, by Courier / Registered Post / 

Speed Post / Hand delivery or through email addressed to each 

of the equity shareholders and Unsecured Creditors of the 

Applicant Company no. 4, as the case may be at their last 

known address or email addresses as per the records of the 

Applicant Companies as applicable. The said notices along with 

accompanying documents shall also be posted on the website of 

the Applicant(s) if any. 
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F. Chairperson: 

 Adv. Namrata Basu, (having Mobile no.: 9674752129 shall be 

appointed as the Chairperson for the meetings to be held as aforesaid. 

The chairperson shall be paid a consolidated sum of Rs 1,00,000/- 

(Rs One Lakh Only) for conducting the aforesaid meetings as 

Chairperson. 

 

G. Scrutinizer: 

Siddhartha Mukhopadhyay, (having Mobile No. 9131945851) is 

appointed as the Scrutinizer of the meeting(s) to be held, as aforesaid. 

The Scrutinizer shall be paid a consolidated sum of Rs 80,000/-(Rs 

Eighty Thousand Only) for acting as Scrutinizer. 

 

H. Quorum and Attendance: 

The quorum of the meeting of the shareholders of the applicant no. 4 

shall be as prescribed under Section 103 of the Companies Act, 2013. 

The quorum of the meeting of the unsecured creditors of Applicant no. 

4, be respectively fixed at 2(two) unsecured creditors present in person 

or by proxy in virtual mode. In case the required quorum as stated 

above is not present at the commencement of the meeting(s), the 

meeting(s) shall be adjourned by 30 (thirty) minutes and thereafter the 

persons/shareholders present shall be deemed to constitute the 

quorum. 

 

I. Mode of Voting: 

Voting shall be conducted through e-voting facility in accordance with 

the Companies (Management & Administration) Rules, 2014. 

 

 

J. Cut-off date: 

The cut-off date for determining the eligibility to vote and value of 

votes of the Equity Shareholders of Applicant No. 4 shall be 6th June, 
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2026 and that of Unsecured Creditors of Applicant No. 4 shall be 31st 

December, 2025. Notices will be sent to all those who are Equity 

Shareholders and Unsecured Creditors of Applicant No 4.  

 

K. Proxies:  

A member/creditor entitled to attend and vote at the meeting is 

entitled to appoint a proxy to attend and vote instead of himself and 

the proxy need not be a member/creditor of the Applicant Companies. 

Voting in case of body corporate, and voting by authorised 

representatives shall be permitted, provided the prescribed 

form/authorization is filed with the respective Applicant Companies, 

no later than 48 hours before the commencement of the aforesaid 

meeting as required under Rule 10 of the Companies (Compromises, 

Arrangements and Amalgamations) Rules, 2016. 

 

L. The Chairperson appointed for the aforesaid meetings of the Applicant 

Companies, or any other person authorized by the Chairperson shall 

issue notices of the aforesaid meetings. 

 

M. The votes cast shall be scrutinized by the Scrutinizer. The Scrutinizer 

shall prepare and submit the reports on the meeting along with all 

papers relating to the voting to the Chairperson of the meetings within 

7 days of the conclusion of the meetings. The Chairperson shall 

declare the results of the meetings after submission of the reports of 

the Scrutinizer. 

 

N. The value of each Equity Shareholder or Unsecured Creditor of the 

Applicant Companies shall be in accordance with the books and 

records of the respective company as applicable, where entries in the 

books are disputed, the chairperson shall determine the value for 

purposes of the said meeting(s). 
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O. The resolution for approval of the Scheme put to a meeting shall, if 

passed by a majority in number representing three-fourths in value of 

the Equity Shareholder/ Unsecured Creditor of the Applicant 

Company no. 4, casting their votes, as aforesaid, shall be deemed to 

have been duly passed on the date of such meeting(s) under Section 

230(1) read with Section 232(1) of the Companies Act, 2013. 

 

P. The Chairperson to report to the Tribunal the results of the said 

meeting(s) within four weeks from the date of the conclusion of the 

said meeting(s). Such report shall be in Form No. CAA4 of the 

Companies (Compromises, Arrangements and Amalgamations) Rules, 

2016, verified by affidavit.  

 

16. Notice under Section 230(5) of the Companies Act, 2013 along with all 

accompanying documents, including a copy of the aforesaid Scheme 

and statement under the provisions of the Companies Act, 2013 shall 

also be served on the following:  

I. Regional Director, Eastern Region, Ministry of Corporate Affairs, 

Kolkata; 

II. Registrar of Companies West Bengal, 

III. Income Tax Department and Goods and Service Tax Authorities 

having jurisdiction over the Applicants clearly indicating the PAN/ 

GST registration number of the company concerned and 

IV. Official Liquidator, High Court of Calcutta 

V. Other Sectoral authorities that are likely to be affected by the 

scheme. 

 

by sending the same by hand delivery through special messenger or 

by speed post; or by email within two weeks from the date of receiving 

this order. The notice shall specify that representation, if any, should 

be filed before this Tribunal within 30 days from the date of receipt of 

257



IN THE NATIONAL COMPANY LAW TRIBUNAL 
KOLKATA BENCH, COURT- I 

C.A (CAA) NO. 35/KB/2026 

 

Page 16 of 16 

 

the notice with a copy of such representation being simultaneously 

sent to the Advocates / Authorized Representative of the said 

Applicant. If no such representation is received by the Tribunal within 

such period, it shall be presumed that such authorities have no 

representation to make on the said Scheme of Arrangement. Such 

notice shall be sent pursuant to Section 230(5) of the Companies Act, 

2013 read with Rule 8(2) of the Companies (Compromises, 

Arrangements and Amalgamations) Rules 2016 in Form No. CAA3 of 

the said Rules with necessary variations, incorporating the directions 

herein.  

 

17. The Applicant(s) to file an affidavit proving service of notices to all 

statutory/sectoral authorities and compliance of all directions 

contained herein within two weeks after such services. 

18. The application being Company Application (CAA) No. 35/KB/2026 is 

disposed of accordingly. 

19. Urgent certified copy of this order, if applied for, be issued upon 

compliance with all requisite formalities. 

 

 

Siddharth Mishra                                               Bidisha Banerjee   
Member (Technical)                                            Member (Judicial)  

 

Signed On 09.04.2026 

NKS(LRA) 
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