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MEETING DETAILS 

Day Friday  

Date 28th July, 2023 

Time  1:00 PM 

Mode of the Meeting  As per the directions of the Hon’ble National 
Company Law Tribunal, Ahmedabad Bench, the 
meeting shall be conducted through Video 
Conferencing (“VC”) / Other Audio Visual Means 
(“OAVM”) 

Cut-off date for E-voting  Friday, 21st July, 2023 

Remote E-voting start Date and Time  Tuesday, 25th July, 2023 at 9:00 AM (IST) 

Remote E-voting end Date and Time  Thursday, 27th July, 2023 at 5:00 PM (IST) 
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FORM No. CAA. 2 
[Pursuant to Section 230 (3) and rule 6 and 7] 

IN THE NATIONAL COMPANY LAW TRIBUNAL, AHMEDABAD BENCH 
CA (CAA) 28/(AHM) 2023 

IN THE MATTER OF SECTIONS 230 TO 232 READ WITH SECTION 66 
AND OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013 

AND 
IN THE MATTER OF SCHEME OF AMALGAMATION OF AABAD MARKETING PRIVATE LIMITED 

WITH 
FABLE FOOD PRODUTS PRIVATE LIMITED  

 
 

NOTICE CONVENING MEETING OF UNSECURED CREDITORS 
 
 
Fable Food Products Private Limited, a company  
incorporated under the Companies Act, 1956, 
having Corporate Identity No. U15200GJ2004PTC077611 
and its registered office at 302, Shapath-I, Opp.  
Rajpath Club S G Highway Ahmedabad -380015,  
Gujarat        Company/Transferee Company 

 

 
 

To, 
The Unsecured Creditors of  
Fable Food Products Private Limited  
 

1. NOTICE is hereby given that, in accordance with the Order dated 15th June, 2023,  in the above 
mentioned Company Application, passed by the Hon’ble National Company Law Tribunal, 
Ahmedabad Bench (“Tribunal”) (“Tribunal Order”), a Meeting of the Unsecured Creditors of 
the Company, will be held for the purpose of their considering, and if thought fit, approving, 
with or without modification(s), the proposed Scheme of Amalgamation of Aabad Marketing 
Private Limited (“Transferor Company”) with Fable Food Products Private Limited 
(“Transferee Company”) and their respective creditors (“Scheme”) on Friday, 28th July, 2023 
at 1:00 P.M. (IST). 
 

2. Pursuant to the said Tribunal Order and as directed therein, the Meeting of the unsecured 
creditors of the Company (“Meeting”) will be held through Video Conferencing (“VC”) / Other 
Audio Visual Means (“OAVM”), in compliance with the applicable provisions of the Companies 
Act, 2013 (“Act”) to consider, and if thought fit, to pass, with or without modification(s), the 
following resolutions for approval of the Scheme by requisite majority as prescribed under 
Section 230(1) and (6) read with Section 232(1) of the Act, as amended: 

 
“RESOLVED THAT pursuant to the provisions of Sections 230 - 232 read with Section 66 of the 
Companies Act, 2013, the rules, circulars and notifications made thereunder (including any 
statutory modification(s) or re-enactment(s) thereof, for the time being in force), and subject 
to the provisions of the Memorandum and Articles of Association of the Company and subject 
to the approval of Hon’ble jurisdictional National Company Law Tribunal (“Tribunal”) and 
subject to such other approvals, permissions and sanctions of regulatory and other 
authorities, as may be necessary and subject to such conditions and modifications as may be 



deemed appropriate by the parties to the Scheme, at any time and for any reason whatsoever, 
or which may otherwise be considered necessary, desirable or as may be prescribed or 
imposed by the Tribunal or by any regulatory or other authorities, while granting such 
approvals, permissions and sanctions, which may be agreed to by the Board of Directors of 
the Company (hereinafter referred to as the “Board” which term shall be deemed to mean 
and include one or more Committee(s) constituted/ to be constituted by the Board or any 
other person authorised by it to exercise its powers including the powers conferred by this 
Resolution), the arrangement embodied in the Scheme of Amalgamation of Aabad Marketing 
Private Limited (Transferor Company) with Fable food Products Private Limited (Transferee 
Company) and their respective creditors (“Scheme”), be and is hereby approved; 
 
RESOLVED FURTHER THAT the Board be and is hereby authorised to do all such acts, deeds, 
matters and things, as it may, in its absolute discretion deem requisite, desirable, appropriate 
or necessary to give effect to this Resolution and effectively implement the amalgamation 
embodied in the Scheme and to make any modifications or amendments to the Scheme at 
any time and for any reason whatsoever, and to accept such modifications, amendments, 
limitations and/or conditions, if any, which may be required and/or imposed by the Tribunal 
while sanctioning the arrangement embodied in the Scheme or by any authorities under law, 
or as may be required for the purpose of resolving any questions or doubts or difficulties that 
may arise including passing of such accounting entries and/or making such adjustments in the 
books of accounts as considered necessary in giving effect to the Scheme, as the Board may 
deem fit and proper.” 
 

3. TAKE FURTHER NOTICE that the unsecured creditors shall have the facility and option of 
voting on the resolution for approval of the Scheme by casting their votes (a) through e-voting 
system available at the Meeting to be held virtually (“e-Voting at the Meeting”); or (b) by 
remote electronic voting (“remote e-Voting”) during the period as stated below: 
 

Remote E-Voting Period 

Commencement of Voting  Tuesday, 25th July, 2023 at 9:00 AM (IST) 

End of Voting  Thursday, 27th July, 2023 at 5:00 PM (IST) 

 
 

4. A person, whose name is recorded as the unsecured creditors in the books of accounts of the 
Company maintained by the Company as on the cut-off date, i.e., Friday, 21st July, 2023 only 
shall be entitled to exercise his/ her/ its voting rights on the resolution proposed in the Notice 
and attend the Meeting. 
 

5. The voting rights as well as the value of the vote of the unsecured creditors shall be in 
proportion to outstanding amount due to them by the Company as on 21st July, 2023, being 
the cut-off date. Persons who become the Unsecured Creditor of the Company after the 
dispatch of the Notice and has an outstanding amount due to him/her/it by the Company as 
on the Cut -off date may cast the vote by following the instructions of remote e-voting and e-
voting which shall be sent to them separately. The Login credentials for voting and attending 
the meeting through VC/OAVM will also be sent separately to those unsecured creditors 
whose names are appearing in the books of the Company as on the cut-off date and to whom 
the same has not been sent earlier. Unsecured Creditors who have not received the login 
credentials may contact the Company or NSDL helpdesk by sending a request at 
evoting@nsdl.co.in or call at toll free no.: 022 4886 7000 and 022 24997000. Unsecured 
Creditors may request for registration of their email id along with their name, address, mobile 



number, PAN, Amount due from the Company by writing an email to the Company at 
aabad_sthakur@rediffmail.com. 

 
 

6. A copy of the said Scheme, statement under Sections 230 and 232 read with Section 102 and 
other applicable provisions of the Act and Rule 6 of the CAA Rules along with all annexures to 
such statement are appended. A copy of this Notice and the accompanying documents are 
also placed on the website of the Company and can be accessed at 
http://www.fablefoodproduct.com/ and the website of National Securities Depository 
Limited (NSDL) i.e. www.evoting.nsdl.com., being the agency appointed by the Company to 
provide the e-voting and other facilities for convening of the Meeting.  
 

7. The Tribunal has appointed Ms. Vaishali Prabhu (Membership No. 68412), Practicing Company 
Secretary, and in her absence, Mr. Vaibhav Shirodkar (Membership No. 61743) Practicing 
Company Secretary, to be the Chairperson for the Meeting and Mr. Vipin Tiwari (Membership 
No. A40765), Practicing Company Secretary and failing him, Mr. Sadashiv Jadye, (Membership 
No. F12239), Practicing Company Secretary, to be the Scrutinizer for the Meeting. 
 

 
8. The Scheme, if approved at the aforesaid Meeting, will be subject to the subsequent sanction 

of the Tribunal and such other approvals, permissions and sanctions of regulatory or other 
authorities, as may be necessary. 

 
 
 
 

                 Sd/- 
                Ms. Vaishali Prabhu 
                 Chairperson  

 
 
 
Mumbai, Monday, 26th June, 2023 
 
Registered Office: 
302, Shapath-I, Opp Rajpath Club S G Highway Ahmedabad – 380015, Gujarat  
CIN: U51220GJ2005PTC077699 
Website: http://www.fablefoodproduct.com/ 
E-mail: aabad_sthakur@rediffmail.com 
Tel.: +91-79-40029800 
 
Corporate Office:  
101, Liberty Building, Sarojini Road, Vile Parle West,  
Mumbai – 400056, Maharashtra   
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Notes for Meeting of Unsecured Creditors of the Company 
 

1. General instructions for accessing and participating in the Meeting through VC/OAVM Facility 
and voting through electronic means including remote e-voting. 

 
a. Pursuant to the Order passed by the NCLT, the Meeting of the Unsecured Creditors of 

the Company will be held through VC/OAVM. 
 

b. Since, the Meeting is being held pursuant to Order passed by the NCLT through 
VC/OAVM, physical attendance of the Unsecured Creditors has been dispensed with. 
Accordingly, the facility for appointment of proxies by the Unsecured Creditors will 
not be available for the Meeting. However, in pursuance of Section 113 of the Act, 
authorized representatives of institutional/ corporate creditors may be appointed for 
the purpose of voting through remote e-voting, for participation in the Meeting 
through VC/OAVM facility and e-voting during the Meeting provided that such 
creditor sends a scanned copy (PDF/JPG Format) of its board or governing body 
resolution/authorization etc., authorizing its representative to attend the Meeting 
through VC/OAVM on its behalf, vote through e-voting during the Meeting and/or to 
vote through remote e-voting, on its behalf. The scanned image of the 
abovementioned documents should be in the name format ‘FFPPL. The said 
resolution/authorization shall be sent to the scrutinizer by email through his 
registered email id address to pcsinfo01@gmail.com and to the Company at 
aabad_sthakur@rediffmail.com, atleast 48 hours before the VC/OAVM Meeting or 
before the remote e-voting, as the case may be. The corporate creditors can also 
upload documents in NSDL e-voting system for verification by scrutiniser. 

 
 

c. The proceedings of this Meeting would be deemed to have been conducted at the 
registered office of the Company located at 302, Shapath-I, Opp. Rajpath Club S G 
Highway Ahmedabad – 380015, Gujarat. 
 

d. The quorum of the Meeting of the Unsecured Creditors of the Company shall be as 
per Section 103 of the Companies Act, 2013, pursuant to NCLT Order. The Unsecured 
Creditors attending the Meeting through VC/OAVM shall be counted for the purpose 
of reckoning the quorum under Section 103 of the Act. 

 

e. The aforesaid particulars are being sent through electronic mode to those Unsecured 
Creditors whose e-mail IDs are registered with the Company. The aforesaid particulars 
are being sent to all the unsecured creditors whose names appear in the books of 
accounts of the Company as on 15th June, 2023. 

 

f. A person, whose name is recorded as the unsecured creditors in the books of accounts 
of the Company maintained by the Company as on the cut-off date, i.e., Friday, 21st 
July, 2023 only shall be entitled to exercise his/ her/ its voting rights on the resolution 
proposed in the Notice and attend the Meeting. A person who is not an Unsecured 
Creditor as on the cut-off date, should treat the Notice for information purpose only. 

 

g. The voting rights as well as the value of the vote of the unsecured creditors shall be 
in proportion to outstanding amount due to them by the Company as on 21st July, 
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2023, being the cut-off date. Persons who become the Unsecured Creditor of the 
Company after the dispatch of the Notice and has an outstanding amount due to 
him/her/it by the Company as on the Cut -off date may cast the vote by following the 
instructions of remote e-voting and e-voting which shall be sent to them separately. 
The Login credentials for voting and attending the meeting through VC/OAVM will 
also be sent separately to those unsecured creditors whose names are appearing in 
the books of the Company as on the cut-off date and to whom the same has not been 
sent earlier. Unsecured Creditors who have not received the login credentials may 
contact the Company or NSDL helpdesk by sending a request at evoting@nsdl.co.in or 
call at toll free no.: 022 4886 7000 and 022 24997000. Unsecured Creditors may 
request for registration of their email id along with their name, address, mobile 
number, PAN, Amount due from the Company by writing an email to the Company at 
aabad_sthakur@rediffmail.com. 

 

h. NSDL, e-voting agency, will provide the facility for voting by the Unsecured Creditors 
through remote e-voting, for participation in the Meeting through VC/OAVM and e-
voting during the Meeting. 

 

i. All the documents referred to in the accompanying explanatory statement, shall be 
available for inspection through electronic mode during the proceedings of the 
Meeting. Unsecured Creditors seeking to inspect copies of the said documents may 
send an email at aabad_sthakur@rediffmail.com or at pcsmadhulika@gmail.com. 
Further, all the documents referred to in the accompanying explanatory statement 
shall also be open for inspection by the Unsecured Creditors at the Registered Office 
or at the Corporate office of the Company during business hours, on all working days 
up to the date of the Meeting. 

 
j. The Notice convening the Meeting will be published through advertisement in 

‘Financial Express’ in English and ‘Financial Express’ in Gujarati having wide circulation 
in Gujarat. 

 
k. The Scheme shall be considered approved by the Unsecured Creditors of the Company 

if the resolution mentioned in the Notice has been approved by majority of persons 
representing three-fourth in value of the Unsecured Creditors voting at the Meeting 
through VC/OAVM or by remote e-voting, in terms of the provisions of Sections 230 – 
232 of the Act. 

 
l. Since the Meeting will be held through VC/OAVM in accordance with the Order passed 

by NCLT, the route map, proxy form and attendance slip are not attached to this 
Notice. 

 

m. During the voting period, Unsecured Creditors whose debt is outstanding as on 21st 
July, 2023 ('Cut-Off date') may cast their vote by remote e-Voting before the 
Unsecured Creditors Meeting. The remote e-Voting module shall be disabled by NSDL 
for voting thereafter. Once the vote on a resolution is cast by the Unsecured Creditor, 
he / she shall not be allowed to change it subsequently. The voting rights of the 
unsecured creditors shall be in proportion to their debt due by the Company as on the 
Cut-Off date. 

 



n. Unsecured Creditors will be provided with the facility for remote voting through 
electronic voting system during the VC/OAVM proceedings at the Unsecured 
Creditors Meeting and those creditors participating at the Unsecured Creditors 
Meeting, who have not already cast their vote by remote e-Voting before the 
Unsecured Creditors Meeting, will be eligible to exercise their right to vote during 
such proceedings of the Unsecured Creditors Meeting. Unsecured Creditors who have 
cast their vote on resolution(s) by remote e-Voting prior to the Unsecured Creditors 
Meeting will also be eligible to participate at the Unsecured Creditors Meeting 
through VC/OAVM but shall not be entitled to cast their vote on such resolution(s) 
again. 

 

o. A person, whose name is recorded in the books of accounts maintained by the 
Company as on the Cut-Off Date only shall be entitled to avail the facility of remote e-
voting as well as e-voting at the Meeting. 

 

p. All grievances connected with the facility for voting by electronic means may be 
addressed to evoting@nsdl.co.in or by contacting at 022 4886 7000 and 022 
24997000. 

 

q. Corporate Unsecured Creditors intending to authorise their representatives to 
participate and vote through e-voting on their behalf at the meeting are requested to 
send a certified copy of the Board Resolution/authorization letter together with 
attested specimen signature of the duly authorised signatory who are authorised to 
vote, 48 hours before the meeting to the Company at aabad_sthakur@rediffmail.com 
or at the email id of the scrutinizer i.e. pcsinfo01@gmail.com. The corporate creditors 
can also upload documents in NSDL e-voting system for verification by scrutiniser 

 
2. Procedure for joining the Meeting through VC/OAVM 

 
a. Unsecured Creditors will be provided with a facility to attend the Unsecured Creditors 

Meeting through VC/OAVM through the NSDL e-Voting system. Unsecured Creditors 
may access the same at https://www.evoting.nsdl.com under shareholder / member 
login by using the remote e-voting credentials. The link for VC/OAVM will be available 
in shareholder / member login where the EVEN of Company will be displayed. 

 
3. Instructions for E-Voting: 

 
a. Visit the e-Voting website of NSDL. Open web browser by typing the following URL: 

https://www.evoting.nsdl.com/ either on a Personal Computer or on a mobile. 
 

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

 

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

 

d. Your Login id and password details casting your vote electronically and for attending 
the Meeting of Creditors through VC/ OAVM are attached in the pdf file enclosed 
herewith. Please note that the password to open the pdf file is the unique id 
mentioned above or the first time the system will ask to reset your password. 
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e. After entering your password, tick on Agree to “Terms and Conditions” by selecting 
on the check box. 

 

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

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

h. You will be able to see the EVEN no. of the company. 
 

i. Click on “EVEN” of company to cast your vote. 
 

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

k. Cast your vote by selecting appropriate options i.e. assent or dissent, and click on 
“Submit” and also “Confirm” when prompted. 

 

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

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

 

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

 

o. If you face any problems/experience any difficulty or If you forgot your password 
please feel free to contact toll free number 022 4886 7000 and 022 24997000 or 
contact on email id evoting@nsdl.co.in 

 
4. The instructions for Unsecured Creditors for e-voting on the day of the Unsecured Creditors 

Meeting are as under: 
 

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

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

 
5. Other Information: 

 
a. Pursuant to Tribunal Order, Mr. Vipin Tiwari (Membership No. A40765), Practicing 

Company Secretary and failing him, Mr. Sadashiv Jadye, (Membership No. F12239), 
Practicing Company Secretary shall act as Scrutinizer to scrutinize the process of 
remote e-voting and e-voting at the Meeting in a fair and transparent manner. 

 
b. The Scrutinizer will, after the conclusion of e-voting at the Meeting, scrutinize the 

votes cast at the Meeting and votes cast through remote e-voting, make a 
consolidated Scrutinizer’s Report and submit the same to the Chairperson of the 
Meeting within 3 working days from the date of conclusion of e-voting period. The 
results of the Meeting shall be announced by the Chairperson of the Meeting and the 



same, along with the consolidated Scrutinizer’s Report, will be placed on the website 
of the Company i.e http://www.fablefoodproduct.com/ and on the website of NSDL 
at https://www.evotingindia.com.  

 

c. Subject to receipt of requisite majority of votes in favour of the Scheme i.e., majority 
in number representing three-fourth in value (as per Sections 230 to 232 of the Act), 
the Resolution shall be deemed to have been passed on the date of the Meeting i.e. 
Thursday, 27th July, 2023. 

 

d. Unsecured creditors are requested to carefully read all the Notes set out herein and 
in particular, instructions for joining the Meeting, manner of casting vote through 
remote e-Voting or e-Voting at the Meeting. 

 

 
 

Sd/- 
                Ms. Vaishali Prabhu 
                 Chairperson  

 
 
 
Mumbai, Monday, 26th June, 2023 
 
Registered Office: 
302, Shapath-I, Opp Rajpath Club S G Highway Ahmedabad – 380015, Gujarat  
CIN: U51220GJ2005PTC077699 
Website: http://www.fablefoodproduct.com/ 
E-mail: aabad_sthakur@rediffmail.com 
Tel.: +91-79-40029800 
 
Corporate Office:  
101, Liberty Building, Sarojini Road, Vile Parle West,  
Mumbai – 400056, Maharashtra   
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IN THE NATIONAL COMPANY LAW TRIBUNAL, AHMEDABAD BENCH 
CA (CAA) 28/(AHM) 2023 

IN THE MATTER OF SECTIONS 230 TO 232 READ WITH SECTION 66 
AND OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013 

AND 
IN THE MATTER OF SCHEME OF AMALGAMATION OF AABAD MARKETING PRIVATE LIMITED 

WITH 
FABLE FOOD PRODUTS PRIVATE LIMITED AND THEIR CREDITORS 

 
 

STATEMENT UNDER SECTIONS 230 AND 232 READ WITH SECTION 102 AND OTHER 
APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013 (“ACT”) AND RULE 6 OF THE 
COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016 
(“CAA RULES”) TO THE NOTICE OF THE MEETING OF UNSECURED CREDITORS OF AABAD 
MARKETING PRIVATE LIMITED CONVENED PURSUANT TO ORDER OF THE HON’BLE 
NATIONAL COMPANY LAW TRIBUNAL, AHMEDABAD BENCH (“TRIBUNAL”) DATED 15th 
JUNE, 2023 (“TRIBUNAL ORDER”) 
 
 
1. MEETING FOR THE SCHEME 

 
This is a statement accompanying the Notice convening the Meeting of Unsecured Creditors 
of Fable Food Products Private Limited for the purpose of their considering and if thought fit, 
approving, with or without modification(s), the proposed Scheme of Amalgamation of Aabad 
Marketing Private Limited (“Transferor Company”) with Fable Food Products Private Limited 
(“Transferee Company”) and their respective creditors (“Scheme”). The Scheme provides for 
the amalgamation of the Transferor Company with the Transferee Company and dissolution 
of Transferor Company without winding up, in accordance with the terms of the Scheme, 
under Sections 230 to 232 read with Section 66 and other applicable provisions of the Act. The 
salient features of the Scheme are given in paragraph 5 of this Statement. The detailed terms 
of the arrangement may be referred in the Scheme, appended as ‘Annexure I’. 
 
 
2. DATE, TIME AND MODE OF MEETING 
 
Pursuant to an order dated 15th June, 2023, passed by the Hon’ble Tribunal in Company 
Application viz. CA (CAA) 28/(AHM) 2023, the Meeting of the Unsecured Creditors of the 
Company, will be held for the purpose of their considering and, if thought fit approving by the 
Unsecured Creditors with or without modification(s), the said Scheme through Video 
Conferencing (“VC”)/ Other Audio Visual Means (“OAVM”) on Friday, 28th July, 2023 at 1:00 
P.M. (IST). 

 
3. RATIONALE AND BENEFITS OF THE SCHEME 

 
“The Transferor Company and the Transferee Company belong to the same group of 

management. Therefore, to streamline the current organization structure and to consolidate 

assets and liabilities of the group companies, the Board of Directors of the said companies are 

desirous of entering into the Scheme of Amalgamation of the Transferor Company with the 

Transferee Company. It is envisaged that the proposed amalgamation would inter alia achieve 

the following advantages: 

‒ Streamlining of the current organization structure; 



‒ Business and administrative synergies; 

‒ Consolidation of assets and liabilities of the group companies; 

‒ Reduction in managerial overlaps due to operation of multiple entities and more focused 

leadership; 

‒ Improve overall organizational capability; 

‒ Reduction in multiplicity of legal and regulatory compliances, reduction in overheads, 

including administrative, managerial and other administrative costs. 

In view of the aforesaid advantages, the Board of Directors of the Transferor Company and 

the Transferee Company have considered and proposed the Draft Scheme of Arrangement 

under provisions of Sections 230 to 232 read with Section 66 and other applicable provisions 

of the Companies Act, 2013.” 

4. BACKGROUND OF THE COMPANIES: 

 

A. Particulars of the Company (Fable Food Products Private Limited, Transferee Company) 

 

1. Fable Food Products Private Limited was incorporated on 16th April, 2004 under the 

provisions of the Companies Act, 1956 as a private limited company limited by shares. The 

registered office of the Company is situated at 302, Shapath-I, Opp Rajpath Club S G 

Highway Ahmedabad – 380015, Gujarat. The Company is accordingly registered with the 

Registrar of Companies, Gujarat, Dadra & Nagar Haveli, having Corporate Identity Number 

(CIN) U15200GJ2004PTC077611. Its Permanent Account Number with the Income Tax 

Department is AAACF8008J. The email address of the Company is 

aabad_sthakur@rediffmail.com and website is http://www.fablefoodproduct.com. 

 

 

2. The change in the name of the applicant company in the last 5 (Five) years is as follows: 

 

a. The name of the Company was changed from FABLE FOOD PRODUCTS PRIVATE 

LIMITED to AABAD DAIRY PRODUCT PRIVATE LIMITED with effect from 17th May, 2019. 

 

b. The name of the Company was further changed from AABAD DAIRY PRODUCT 

PRIVATE LIMITED to FABLE FOOD PRODUCTS PRIVATE LIMITED with effect from 10th June, 

2019. 

 

During the last five years, there has been no change in the registered office of the 

Company. The equity shares of the Company are not listed on any stock exchange. 

 

3. Main objects of the Company have been reproduced as below: 

 

“To manufacture, process, prepare, preserve, can refine, bottle, buy, sell, and deal 

whether as wholesalers or as exporters or importers or as principals or agents in milk, 

ghee, butter, cheese, shrikhand, ice-cream, milk powder, derivatives of milk, dairy 

products, vegetables, vegetables powders, canned and tinned and processed foods, 

meats, eggs, poultry products, pickles, khakhra, all natural, artificial, synthetic or chemical, 
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edible food colours, protein, health and instant foods of all kinds including baby and 

dietetic foods, cereals, beverages, cordials, tonics, restoratives and aerated minerals 

waters and food-stuffs and consumable provisions of every description for human or 

animal consumption.” 

 

During the last five years, there has been no change in the objects clause of the Company.  

 

4. The Company is engaged in commercial activities of dealing in dairy and other food 

products. 

 

5. The share capital of the Company (as on date of this Notice) is as follows: 

 

Particulars Amount  (Rs.) 

Authorised Capital 

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

5,00,00,000/- 

Total 5,00,00,000/- 

Issued Subscribed and Paid-up Capital 

43,87,560 Equity Shares of Rs.10 
each 

4,38,75,600/- 

Total 4,38,75,600/- 

 

6. The latest annual financial statements of the Company have been audited for the financial 

year ended on March 31, 2022. The copy of the same and of the supplementary financial 

statements as on 31st March, 2023 is appended as ‘Annexure II’. 

 

7. The details of Promoters and Directors of the Company (as on the date of the Notice) 

along with their addresses are mentioned herein below: 

Sr. 
No. 

Name  Designation  DIN Address  

1. Vallabhbhai Savjibhai 
Vadodariya 

Director  01257865 101, Liberty Building, 
Sarojini Road, Vile 
Parle West Mumbai 
Maharashtra - 
400056 

2. Nitin Vallabhbhai Vadodaria Director 01718695 E-102, 15th The 
Address, b/h Big 
Bazar, Nr. ISRO 
Colony, Vejalpur, S G 
Highway, 
Ahmedabad - 380051 

3. Prashant Vallabhbhai 
Vadodariya  

Director 03591393 101, Liberty Building, 
Sarojini Road, Vile 
Parle West Mumbai 
Maharashtra - 
400056 

 

 



B. Particulars of the Transferor Company (Aabad Marketing Private Limited): 

 

1. Aabad Marketing Private Limited was incorporated on 21st July, 2005 under the provisions 

of the Companies Act, 1956 as a private limited company limited by shares. The registered 

office of the Company is situated at 302, Shapath-I, Opp Rajpath Club S G Highway 

Ahmedabad – 380015, Gujarat. The Company is accordingly registered with the Registrar 

of Companies, Gujarat, Dadra & Nagar Haveli, having Corporate Identity Number (CIN) 

U51220GJ2005PTC077699. Its Permanent Account Number with the Income Tax 

Department is AAFCA2920F. The email address of the Company is 

aabad_sthakur@rediffmail.com. 

 

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

the Company. The equity shares of the Company are not listed on any stock exchange. 

 

 

2. Main objects of the Transferor Company have been summarized as below for the perusal 

of the unsecured creditors: 

 

“To carry on the business of importers, exporters, buyers, sellers, dealers, distributors, 

stockists, processors, repackers, of all types of dairy products, milk products, food 

products and their derivatives. No money circulating scheme shall be carried on by the 

Company.” 

During the last five years, there has been no change in the objects clause of the Company. 

 

3. The Company is engaged in commercial activities of dealing in dairy and other food 

products. 

 

4. The share capital of the Transferor Company (as on date of this Notice) is as follows: 

 

Particulars Amount (Rs.) 

Authorised Share Capital  

1,00,000 equity shares of Rs.10 each 10,00,000/- 

Total 10,00,000/- 

Issued, Subscribed and Paid-up Share 
Capital 

 

10,000 equity shares of Rs.10 each 1,00,000/- 

Total 1,00,000/- 

 

5. The latest annual financial statements of the Transferor Company have been audited for 

the financial year ended on March 31, 2022. The copy of the same and of the 

supplementary financial statements of the Transferor Company as on 31st March 2023, is 

appended as ‘Annexure III’. 
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6. The details of Promoters and Directors of the Transferor Company (as on the date of the 

Notice) along with their addresses are mentioned herein below: 

Sr. 
No. 

Name  Designation  DIN Address  

1. Vallabhbhai Savjibhai 
Vadodariya 

Director  01257865 101, Liberty 
Building, Sarojini 
Road, Vile Parle 
West Mumbai 
Maharashtra - 
400056 

2. Nitin Vallabhbhai 
Vadodaria 

Director 01718695 E-102, 15th The 
Address, b/h Big 
Bazar, Nr. ISRO 
Colony, Vejalpur, S 
G Highway, 
Ahmedabad - 
380051 

3. Prashant Vallabhbhai 
Vadodariya  

Director 03591393 101, Liberty 
Building, Sarojini 
Road, Vile Parle 
West Mumbai 
Maharashtra - 
400056 

 

 

5. SALIENT FEATURES OF THE SCHEME 

 

The salient features of the Scheme are, inter-alia, as stated below: 

 

a) TRANSFER AND VESTING OF THE UNDERTAKING OF THE TRANSFEROR 

COMPANY WITH THE TRANSFEREE COMPANY 

 

(i) Upon the Scheme becoming effective and subject to the provisions of this Scheme 

and pursuant to the provisions of Sections 230 to 232 read with Section 66 of the 

Act and all other applicable provisions of the Act, the Transferor Company shall 

stand amalgamated with the Transferee Company and all assets, liabilities, 

contracts, arrangements, employees, permits, licences, records, approvals, etc. of 

the Transferor Company shall, without any further act, instrument or deed, stand 

transferred to and vested in or be deemed to have been transferred to and vested 

in the Transferee Company, so as to become as and from the Appointed Date, the 

assets, liabilities, contracts, arrangements, employees, permits, licences, records, 

approvals, etc. of the Transferee Company by virtue of, and in the manner 

provided in this Scheme. 

 

(ii) “Appointed Date” means 1st April, 2022 or such other date as may be approved 

by the National Company Law Tribunal (‘NCLT’) or any other Appropriate 

Authority.  

 



(iii) “Effective Date” means the date on which the certified copy of the order of NCLT 

under Sections 230 to 232 read with Section 66 and other applicable provisions of 

the Companies Act, 2013 sanctioning the Scheme is filed with the Registrar of 

Companies, Gujarat, at Ahmedabad. References in this Scheme to the “date of 

coming into effect of this Scheme” or “upon the Scheme being effective” shall 

mean the Effective Date. 

 

b) CONSIDERATION 

 

(i) Upon this Scheme becoming effective and upon amalgamation of the Transferor 

Company into the Transferee Company in terms of this Scheme, the Transferee 

Company shall, without any application, act or deed, issue and allot equity shares, 

credited as fully paid up, to the extent indicated below, to the members of Transferor 

Company holding fully paid-up equity shares of Transferor Company and whose 

names appear in the register of members of the Transferor Company as on the date 

decided by the Board of Directors of Companies or to such of their respective heirs, 

executors, administrators or other legal representatives or other successors in title as 

may be recognized by the Board of Directors of the Transferor Company / Transferee 

Company in the following proportion: 

 

“In respect of every 100 (One Hundred) fully paid up equity shares of Rs.10/-(Rupees 

Ten Only) held by equity shareholders of Amalgamating/Transferor Company, 3045 

(Three Thousand and Forty Five) paid up equity shares of the face value of Rs 10/- 

(Rupees Ten) each of the Amalgamated/Transferee Company.” 

 

(ii) The investment held by the Transferor Company in the equity share capital of the 

Transferee Company shall, without any further application, act, instrument or deed 

stand cancelled. The shares certificates held by Transferor Company shall be 

extinguished, on and from such issue and allotment of New Equity Shares. 

 

c) CANCELLATION OF EQUITY SHARES OF THE TRANSFEREE COMPANY HELD BY THE 

TRANSFEROR COMPANY 

 

(i) On the Scheme becoming effective, the equity shares of the Transferee Company held 

by the Transferor Company shall stand cancelled. Accordingly, the Paid-Up Share 

Capital of the Transferee Company shall stand reduced to the extent of shares 

invested by the Transferor Company in the Transferee Company. 

 

Note: The above details are the salient features of the Scheme. The unsecured creditors are 

requested to read the entire text of the Scheme annexed hereto to get fully acquainted with the 

provisions thereof. 

6. RELATIONSHIP SUBSISTING BETWEEN PARTIES TO THE SCHEME 

 

The Transferee Company is an associate company of the Transferor Company.  

 

 

 



7. BOARD APPROVALS 

 

i. The Board of Directors of the Transferee Company at its Board Meeting held on 

5th January, 2023, by resolution passed unanimously approved the Scheme, as 

detailed below:  

 

Sr. No. Name of the Director  Voted in favour/ against/ did not 
participate or vote 

1.  Vallabhbhai Savjibhai 
Vadodariya 

In favour 

2.  Nitin Vallabhbhai 
Vadodaria 

In favour 

3.  Prashant Vallabhbhai 
Vadodariya  

In favour 

 

ii. The Board of Directors of the Transferor Company at its Board Meeting held on 

5th January, 2023, by resolution passed unanimously approved the Scheme, as 

detailed below:  

 

Sr. No. Name of the Director  Voted in favour/ against/ did not 
participate or vote 

1.  Vallabhbhai Savjibhai 
Vadodariya 

In favour 

2.  Nitin Vallabhbhai 
Vadodaria 

In favour 

3.  Prashant Vallabhbhai 
Vadodariya  

In favour 

 

8. INTEREST OF DIRECTORS, KEY MANAGERIAL PERSONNEL (KMPs) AND THEIR RELATIVES 

 

Details of shares held by the present Directors of the Transferee Company and the 

Transferor Company, and by their relatives, in the respective companies, are as under: 

 

(i) Transferee Company  

 

Sr.No. Name of the Directors and their 
relatives  

Designation/Relation No. of equity 
shares as on the 
date of Notice 

1.  Vallabhbhai Savjibhai 
Vadodariya 

Director  4,98,098 

2.  Nitin Vallabhbhai Vadodaria Director  4,38,000 

3.  Prashant Vallabhbhai 
Vadodariya 

Director  7,20,462 

4.  Aabad Marketing Private Limited Transferee Co is its 
associate 

12,21,000 

5.  Manjulaben Vadodariya Relative of Director 8,64,000 

6.  Bhumiben Vadodariya Relative of Director 4,67,000 

7.  Sokhi Vadodariya Relative of Director 1,75,000 

 



 

(ii) Transferor Company 

  

Sr.No. Name of the Directors and their 
relatives  

Designation/Relation No. of equity 
shares as on date 
of Notice 

1.  Vallabhbhai Savjibhai 
Vadodariya 

Director  9,000 

2.  Nitin Vallabhbhai Vadodaria Director  500 

3.  Prashant Vallabhbhai 
Vadodariya 

Director  500 

 

Save as aforesaid, none of the Directors of the said companies and their relatives have 

any concern or interest in the Scheme. 

 

8. EFFECT OF SCHEME ON STAKEHOLDERS 

 

The effect of the Scheme on various stakeholders is summarised below: 

 

i. Shareholders, Key Managerial Personnel, Promoter and Non-Promoter Shareholders 

 

The effect of the Scheme on the Shareholders, key managerial personnel, promoter and 

non-promoter shareholders of the Transferee Company and the Transferor Company are 

appended in the attached reports i.e. ‘Annexure IV and V’, adopted by the respective 

Board of Directors of the Transferee Company and the Transferor Company, respectively, 

at their meeting held on 7th February, 2023, pursuant to the provisions of Section 232(2)(c) 

of the Act. 

 

ii. Directors 

 

The Scheme will have no effect on the office of existing Directors of the Transferee Company. 

The Directors of the Transferee Company will continue to be Directors as before. Pursuant to 

the Scheme, the Transferor Company, will be dissolved without winding up. The Directors of 

the Transferor Company are at present on the Board of Transferee Company.  

 

iii. Employees 
 
Employees engaged in the Transferee Company will continue to be employees of the 
Company on the same terms and conditions, as before. Further, all employees of the 
Transferor Company shall become employees of the Transferee Company, without any 
interruption in service, on terms and conditions no less favourable than those on which 
they are engaged by the Transferor Company. 

 
iv. Creditors 

 
The creditors of the Transferee Company will continue to be creditors of the Company, on 
the same terms and conditions, post the Scheme becoming effective. Further, all creditors 
of the Transferor Company will become creditors of the Transferee Company, on the same 



terms and conditions as were applicable to the Transferor Company, post the Scheme 
becoming effective. 
 
There will be no adverse effect on account of the Scheme on the aforesaid stakeholders. 

The Scheme is proposed to the advantage of all concerned, including the said 

stakeholders. 

 

9. NO INVESTIGATION PROCEEDINGS 

 

There are no proceedings pending under Sections 210 to 227 of the Act against the Transferee 

and the Transferor Company. 

 

10. AMOUNTS DUE TO UNSECURED CREDITORS 

 

i. The amount due to unsecured creditors by the respective companies, as on 15th June, 

2023 is as follows: 

 

Sr. No. Particulars  Amount in INR 

1.  Aabad Marketing Private Limited 9,77,81,029 

2.  Fable Food Products Private Limited  13,84,64,524 

 

 

ii. The Scheme embodies the arrangement between the Transferee Company and the 

Transferor Company, and its creditors. No change in value or terms or any 

compromise or arrangement is proposed under the Scheme with any of the creditors 

of the Transferee Company and the Transferor Company. The Scheme does not 

involve any debt restructuring and therefore the requirement to disclose details of 

debt restructuring is not applicable. 

 

11. VALUATION REPORT 

 

Valuation Report dated 31st December, 2022 issued by CA Sejal Agrawal, Chartered 

Accountants and Registered Valuer with registration number IBBI/RV/06/2020/13106 is 

appended as Annexure VI. Valuation report shall be available for inspection at the registered 

or corporate office of the Company during the Business hours till the date of the meeting.  

 

12. AUDITORS CERTIFICATE OF CONFORMITY OF ACCOUNTING TREATMENT IN THE SCHEME 

WITH ACCOUNTING STANDARDS 

 

The Auditor of the Transferee Company and the Transferor Company, respectively, have 

confirmed that the accounting treatment in the said Scheme is in conformity with the 

accounting standards prescribed under Section 133 of the Companies Act, 2013. 

 

13. INTIMATIONS IN RELATION TO THE SCHEME 

 

i. A copy of draft scheme has been filed with the Registrar. 

 



ii. This Notice, including the statements and annexure appended to it, shall be sent 

forthwith to the respective Authorities like Registrar of Companies, Regional Director, 

Official Liquidator and Income Tax Department, etc., Gujarat, after the Notice is sent 

to the unsecured Creditors of the Company in terms of the Tribunal Order.  

 

14. INSPECTION OF DOCUMENTS 

 

In addition to the documents appended hereto, the electronic copy of following documents 

will be available for inspection on receipt of written request at 

aabad_sthakur@rediffmail.com.  

 

a. Copy of the Tribunal Order; 

b. Memorandum and Articles of Association of the Transferee Company and the 

Transferor Company; 

c. Audited financial statements of the Transferee Company and the Transferor 

Company, respectively, for the year ended March 31, 2022; 

d. Supplementary Financial statements as on March 31, 2023 of the Transferor and 

Transferee Company; 

e. Copy of the Scheme and  

f. Certificate of the Statutory Auditor of the Transferee Company and the Transferor 

Company, respectively, confirming that the accounting treatment prescribed under 

the Scheme is in compliance with Section 133 of the Act and applicable accounting 

standards. 

 

Based on the above and considering the rationale and benefits, in the opinion of the Board, 

the Scheme will be of advantage to, beneficial and in the interest of the Company, its 

shareholders and other stakeholders and the terms thereof are fair and reasonable. The Board 

of Directors of the Company recommend the Scheme for approval of the Unsecured Creditors. 

Sd/- 
                Ms. Vaishali Prabhu 
                 Chairperson  

 
 
Mumbai, Monday, 26th June, 2023 
 
Registered Office: 
302, Shapath-I, Opp Rajpath Club S G Highway Ahmedabad – 380015, Gujarat  
CIN: U51220GJ2005PTC077699 
Website: http://www.fablefoodproduct.com/ 
E-mail: aabad_sthakur@rediffmail.com 
Tel.: +91-79-40029800 
 
Corporate Office:  
101, Liberty Building, Sarojini Road, Vile Parle West,  
Mumbai – 400056, Maharashtra   

 

 

mailto:aabad_sthakur@rediffmail.com


Annexure I 

Scheme  

SCHEME OF ARRANGEMENT 

UNDER SECTIONS 230 TO 232 READ WITH SECTION 66 AND OTHER APPLICABLE PROVISIONS 

OF THE COMPANIES ACT, 2013 AND RULES FRAMED THEREUNDER 

BETWEEN 

AABAD MARKETING PRIVATE LIMITED (Transferor Company) 

AND 

FABLE FOOD PRODUCTS PRIVATE LIMITED (Transferee Company) 

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS 

__________________________________________________________________________________ 

PREAMBLE 

This Scheme (as defined hereinafter) is presented under Sections 230 to 232 read together with 

Section 66 and other applicable provisions of the Companies Act, 2013 for amalgamation of Aabad 

Marketing Private Limited with Fable Food Products Private Limited along with matters consequential, 

supplemental and/or otherwise integrally connected therewith, with effect from the Appointed Date 

on the agreed terms and conditions as set out herein. 

(A) DESCRIPTION OF COMPANIES: 

1. Aabad Marketing Private Limited (hereinafter referred to as ‘the Transferor 

Company’/Amalgamating Company) was incorporated on 21st July, 2005 as a Private Limited 

Company under the provisions of the Companies Act, 1956, having Corporate Identification 

Number: U51220GJ2005PTC077699.  

The Registered Office of Aabad Marketing Private Limited is situated at 302, Shapath-I, Opp. 

Rajpath Club, S G Highway, Ahmedabad- 380015, Gujarat.  

It was incorporated to be engaged in the business of dairy products. 

 

2. Fable Food Products Private Limited (hereinafter referred to as ‘the Transferee 

Company’/Amalgamated Company) is a Private Limited Company incorporated on 16th April, 

2004 under the provisions of the Companies Act, 1956 having Corporate Identification Number 

U15200GJ2004PTC077611.  

The Registered Office of Fable Food Products Private Limited is situated at 302, Shapath-I, Opp. 

Rajpath Club, S G Highway, Ahmedabad- 380015, Gujarat.  

It was incorporated to be engaged in the business of dairy products. 

(B) RATIONALE FOR SCHEME OF AMALGAMATION: 

The Transferor Company and the Transferee Company belong to the same group of management. 

Therefore, to streamline the current organization structure and to consolidate assets and liabilities of 



the group companies, the Board of Directors of the said companies are desirous of entering into the 

Scheme of Amalgamation of the Transferor Company with the Transferee Company. It is envisaged 

that the proposed amalgamation would inter alia achieve the following advantages: 

‒ Streamlining of the current organization structure; 

‒ Business and administrative synergies; 

‒ Consolidation of assets and liabilities of the group companies; 

‒ Reduction in managerial overlaps due to operation of multiple entities and more focused 

leadership; 

‒ Improve overall organizational capability; 

‒ Reduction in multiplicity of legal and regulatory compliances, reduction in overheads, 

including administrative, managerial and other administrative costs. 

In view of the aforesaid advantages, the Board of Directors of the Transferor Company and the 

Transferee Company have considered and proposed the Draft Scheme of Arrangement under 

provisions of Sections 230 to 232 read with Section 66 and other applicable provisions of the 

Companies Act, 2013. 

(C) OVERVIEW AND OPERATION OF THE SCHEME 

This Scheme provides for: 

(i) amalgamation of the Transferor Company with the Transferee Company in the manner 

set out in this Scheme and in accordance with the provisions of Sections 230 to 232 read 

with Section 66 of the Companies Act, 2013 and other applicable provisions of Applicable 

Law. 

(D) PARTS OF THE SCHEME 

This Scheme is divided into the following parts: 

(i) Part I – Definitions, date of taking effect and share capital. 

(ii) Part II – Amalgamation and Reorganization of Capital Structure of Transferee Company 

(iii) Part III – General Terms and Conditions 

  



PART I 

DEFINITION, DATE OF TAKING EFFECT & SHARE CAPITAL 

 

1. DEFINITIONS 

In this Scheme, the following words and expressions shall, unless the context requires otherwise, have 

the following meanings ascribed to them: 

1.1 “Act” means the Companies Act, 2013 and rules and regulations made thereunder as may be 

applicable, including any statutory modifications, re-enactments or amendments thereof from 

time to time. 

1.2 “Applicable Law” means any applicable central, provincial, local or other law including all 

applicable provisions of all (a) constitutions, decrees, treaties, statutes, laws (including the 

common law), codes, notifications, rules, regulations, policies, guidelines, circulars, directions, 

directives, ordinances or orders of any Appropriate Authority, statutory authority, court, 

tribunal having jurisdiction over the Companies; (b) permits; and (c) orders, decisions, 

injunctions, judgments, awards and decrees of or agreements with any Appropriate Authority 

having jurisdiction over the Companies; and (d) taxes. 

1.3 “Appointed Date” means 1st April, 2022 or such other date as may be approved by the 

National Company Law Tribunal (‘NCLT’) or any other Appropriate Authority.  

1.4 “Appropriate Authority” means: 

a) the government of any jurisdiction (including any central, state, municipal or local 

government or any political or administrative subdivision thereof) and any department, 

ministry, agency, instrumentality, court, central bank, commission or other authority 

thereof. 

b) any governmental, quasi-governmental or private body or agency lawfully exercising, or 

entitled to exercise, any administrative, executive, judicial, legislative, regulatory, 

licensing, competition, tax, importing or other governmental or quasi-governmental 

authority over the Parties or any Party including (without limitation), the NCLT, Central 

Government, Registrar of Companies  and Official Liquidator, as defined hereinafter.  

1.5 “Board of Directors” or “Board” or “Management” in relation to Transferor Company and 

Transferee Company, as the case may be, means the board of directors of such company, and 

shall include a committee of directors or any person authorized by the board of directors or 

such committee of directors duly constituted and authorized for the purposes of matters 

pertaining to this Scheme or any other matter relating thereto. 

1.6 “Central Government” means the Office of the Regional Director, North Western Region, 

Ahmedabad (Gujarat) having its office at ROC Bhavan, Rupal Park Society, Ankur Char Rasta, 

Ahmedabad - 380 013 or any other authority as prescribed under the provisions of the 

Companies Act, 2013 and the Rules framed there-under for the time being in force, for 

approving any Scheme of Arrangement, Compromise or reconstruction of Companies under 

Sections 230-232 read with Section 66 of the Companies Act, 2013. 



1.7 “Companies” shall mean collectively the Transferor Company and the Transferee Company 

and “Company” shall mean each of them, individually. 

1.8 “Effective Date” means the date on which the certified copy of the order of NCLT under 

Sections 230 to 232 read with Section 66 and other applicable provisions of the Companies 

Act, 2013 sanctioning the Scheme is filed with the Registrar of Companies, Gujarat, at 

Ahmedabad. References in this Scheme to the “date of coming into effect of this Scheme” or 

“upon the Scheme being effective” shall mean the Effective Date. 

1.9 “Encumbrance” means (i) any charge, lien (statutory or other), or mortgage, any easement, 

encroachment, right of way, right of first refusal or other encumbrance or security interest 

securing any obligation of any Person; (ii) pre-emption right, option, right to acquire, right to 

set off or other third party right or claim of any kind, including any restriction on use, voting, 

selling, assigning, pledging, hypothecating, or creating a security interest in, place in trust 

(voting or otherwise), receipt of income or exercise; or (iii) any equity, assignments 

hypothecation, title retention, restriction, power of sale or other type of preferential 

arrangements; or (iv) any agreement to create any of the above; the term “Encumber” shall 

be construed accordingly; 

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

Tribunal, Bench at Ahmedabad, having jurisdiction in relation to the Transferor Company and 

the Transferee Company and shall be deemed to include, if applicable, a reference to such 

other forum or authority which may be vested with any of the powers of NCLT to sanction the 

Scheme under the Act. 

1.11 “Official Liquidator” means the Office of the Official Liquidator, Ahmedabad, Gujarat, Ministry 

Of Corporate Affairs, situated at, 3rd Floor, Corporate Bhawan, B/h Zydus Hospital, Thaltej, 

Ahmedabad-380059 Gujarat.  

1.12 “Registrar of Companies (RoC)” means the Office of the Registrar of Companies, North 

Western Region, Ahmedabad (Gujarat) having its office at ROC Bhavan, Rupal Park Society, 

Ankur Char Rasta, Ahmedabad - 380 013, Gujarat.  

1.13  “Scheme” or "the Scheme” or “this Scheme" means this Scheme of Arrangement in its 

present form filed with the NCLT or this Scheme with any modification(s) or amendment(s) 

approved or imposed or directed by the NCLT or any other Appropriate Authority. 

1.14 “Transferee Company” means Fable Food Products Private Limited, a Private Limited 

Company, incorporated under the provisions of the Companies Act, 1956 and having its 

registered office at 302, Shapath-I, Opp. Rajpath Club, S G Highway, Ahmedabad- 380015, 

Gujarat. 

1.15 “Transferor Company” means Aabad Marketing Private Limited a Private Limited Company, 

incorporated under the provisions of the Companies Act, 1956 and having its registered office 

at 302, Shapath-I, Opp. Rajpath Club, S G Highway Ahmedabad - 380015, Gujarat. 

1.16 “Undertaking” means and includes the whole undertaking and entire business of the 

Transferor Company as a going concern, including, without limitation: 

(a) all immovable properties, if any, i.e. land together with the buildings and structures 

standing thereon (whether freehold, leasehold, leave and licensed, right of way, 

tenancies or otherwise) currently being used for the purpose of and in relation to the 



Transferor Company and all documents (including panchnamas, declarations, 

receipts) of title, rights and easements in relation thereto and all rights, covenants, 

continuing rights, title and interest in connection with the said immovable properties; 

(b) all assets, as are movable in nature pertaining to and in relation to the Transferor 

Company whether present or future or contingent, tangible or intangible, in 

possession or reversion, corporeal or incorporeal (including electrical fittings, 

furniture, fixtures, appliances, accessories, office equipments, communication 

facilities, installations and inventory), actionable claims, current assets, earnest 

monies and sundry debtors, financial assets, outstanding loans and advances, 

recoverable in cash or in kind or for value to be received, provisions, receivables, 

funds, cash and bank balances and deposits including accrued interest thereto with 

Governmental Authority, banks, customers and other persons, the benefits of any 

bank guarantees, performance guarantees and tax related assets, including but not 

limited to goods and service tax input credits, value added/sales tax/entry tax credits 

or set-offs, advance tax, tax deducted at source, tax refunds and minimum alternate 

tax credit, if any;  

(c) all permits, licenses, permissions including municipal permissions, right of way, 

approvals, clearances, consents, benefits, registrations, rights, entitlements, credits, 

certificates, awards, sanctions, allotments, quotas, no objection certificates, 

exemptions, concessions, subsidies, liberties and advantages including those relating 

to privileges, powers, facilities of every kind and description of whatsoever nature and 

the benefits thereto pertaining to the Transferor Company, if any; 

(d) all contracts, agreements, purchase orders/service orders, operation and 

maintenance contracts, memoranda of understanding, memoranda of undertakings, 

memoranda of agreements, memoranda of agreed points, minutes of meetings, bids, 

tenders, expression of interest, letter of intent, hire and purchase arrangements, 

lease/licence agreements, tenancy rights, agreements/panchnamas for right of way, 

equipment purchase agreements, agreement with customers, purchase and other 

agreements with the supplier/manufacturer of goods/service providers, other 

arrangements, undertakings, deeds, bonds, schemes, concession agreements, 

insurance covers and claims, clearances and other instruments of whatsoever nature 

and description, whether written, oral or otherwise and all rights, title, interests, 

claims and benefits thereunder pertaining to the Transferor Company, if any; 

(e) all applications, including hardware, software, licenses, source codes (including any 

copies thereof), scripts, registrations, goodwill, trademarks, trade names, service 

marks, copyrights, patents, patent rights, domain names, designs, intellectual 

property rights (whether owned, licensed or otherwise, and whether registered or 

unregistered), trade secrets, research and studies, technical knowhow, confidential 

information and rights of any description and nature whatsoever, perpetual right to 

use any other intellectual property of Transferor Company, if any; 

(f) all rights to use and avail telephones, telexes, facsimile, email, internet, leased line 

connections and installations, utilities, electricity and other services, reserves, 

provisions, funds, benefits of assets or properties or other interests held in trusts, 

registrations, contracts, engagements, arrangements of all kind, privileges and all 

other rights, easements, liberties and advantages of whatsoever nature and 



wheresoever situated belonging to or in the ownership, power or possession and in 

control of or vested in or granted in favour of or enjoyed by Transferor Company, if 

any;  

(g) all books, records, files, papers, engineering and process information, software 

licenses (whether proprietary or otherwise), test reports, computer programmes, 

drawings, manuals, data, databases including databases for procurement, commercial 

and management, catalogues, quotations, sales and advertising materials, product 

registrations, dossiers, product master cards, lists of present and former customers 

and suppliers including service providers, other customer information, customer 

credit information, customer/supplier pricing information, and all other books and 

records, whether in physical or electronic form that pertain to the Transferor 

Company, if any; 

(h) investments in shares, debentures and other securities held by Transferor Company, 

if any; 

(i) all debts, liabilities including contingent liabilities, duties, Taxes and obligations of 

Transferor Company, if any; 

(j) all employees of Transferor Company employed/engaged in as on the Effective Date; 

and 

(k) all legal or other proceedings of whatsoever nature that pertain to the Transferor 

Company, if any. 

All the terms, words, expressions which are used in this Scheme and not defined in this Scheme shall, 

unless repugnant or contrary to the context or meaning thereof, have the same meaning ascribed to 

them under the Act and other Applicable Law, rules, regulations, bye-laws, as the case may be or any 

statutory modification or re-enactment thereof from time to time. In this Scheme, unless the context 

otherwise requires: 

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

b. headings and bold typefaces are only for convenience and shall be ignored for the purpose of 

interpretation; 

c. references to the word “include” or “including” shall be construed without limitation; 

d. a reference to an article, clause, section, paragraph or schedule is, unless indicated to the contrary, 

a reference to an article, clause, section, paragraph or schedule of this Scheme; 

e. reference to any law or legislation or regulation shall include amendment(s), circulars, 

notifications, clarifications or supplement(s) to, or replacement or amendment of, that law or 

legislation or regulation; 

f. reference to a document includes an amendment or supplement to, or replacement or novation 

of, that document; and 

g. word(s) and expression(s) elsewhere defined in this Scheme will have the meaning(s) respectively 

ascribed to them. 

 



2. DATE OF TAKING EFFECT AND OPERATIVE DATE 

This Scheme as set out herein in its present form or with any modification(s), as may be approved or 

imposed or directed by the NCLT or made as per this Scheme, as the case may be, shall have legal 

effect and force and be effective from the Appointed Date and shall be operative from the Effective 

Date.  

3. SHARE CAPITAL OF THE COMPANIES 

3.1 The authorised, issued, subscribed and paid-up share capital of Transferor Company as on 

31st March 2022 is as under: 

Particulars 
Amount 

(INR in lakhs) 

Authorized Share Capital  

1,00,000 equity shares of Rs.10 each 10,00,000 

Total  10,00,000 

Issued, subscribed and paid-up Share Capital  

10,000 equity shares of Rs.10 each 1,00,000 

Total  1,00,000 

 

There is no change in the authorized, issued, subscribed and paid-up share capital of the Transferor 

Company after the aforesaid date.  

3.2 The authorised, issued, subscribed and paid-up share capital of the Transferee Company 

as on 31st March 2022 is as under: 

Particulars 
Amount 

(INR) 

Authorized Share Capital  

50,00,000 Equity Shares of Rs. 10/- each 5,00,00,000 

Total  5,00,00,000 

Issued, subscribed and paid-up Share Capital  

43,87,560 Equity Shares of Rs.10/- each 4,38,75,600 

Total  4,38,75,600 

 

There is no change in the authorized, issued, subscribed and paid up share capital of the Transferee 

Company after the aforesaid date. 

 



PART II 

Amalgamation and Reorganization of Capital Structure of Transferee Company 

4. TRANSFER AND VESTING OF THE UNDERTAKING OF THE TRANSFEROR COMPANY WITH THE 

TRANSFEREE COMPANY 

4.1. Upon the Scheme becoming effective and subject to the provisions of this Scheme 

and pursuant to the provisions of Sections 230 to 232 read with Section 66 of the Act 

and all other applicable provisions of the Act, the Transferor Company shall stand 

amalgamated with the Transferee Company and all assets, liabilities, contracts, 

arrangements, employees, permits, licences, records, approvals, etc. of the Transferor 

Company shall, without any further act, instrument or deed, stand transferred to and 

vested in or be deemed to have been transferred to and vested in the Transferee 

Company, so as to become as and from the Appointed Date, the assets, liabilities, 

contracts, arrangements, employees, permits, licences, records, approvals, etc. of the 

Transferee Company by virtue of, and in the manner provided in this Scheme. 

 

4.2. Without prejudice to the generality of the above and to the extent applicable, unless 

otherwise stated herein, upon the Scheme becoming effective and with effect from 

the Appointed Date: 

4.2.1 with respect to the assets of the Transferor Company that are movable in nature or 

are otherwise capable of being transferred by manual delivery or by paying over or 

endorsement and/ or delivery, the same may be so transferred by the Transferor 

Company by operation of law without any further act or execution of an instrument 

with the intent of vesting such assets with the Transferee Company as on the 

Appointed Date; 

 

4.2.2 subject to Clause 4.2.3 below, with respect to the assets of the Transferor Company, 

other than those referred to in Clause 4.2.1 above, including all rights, title and 

interests in the agreements (including agreements for lease or license of the 

properties), investments in shares, mutual funds, bonds and any other securities, 

sundry debtors, outstanding loans and advances, if any, recoverable in cash or in kind 

or for value to be received, bank balances and deposits, if any, with Government, 

semi-Government, local and other authorities and bodies, customers and other 

persons, whether or not the same is held in the name of the Transferor Company shall, 

without any further act, instrument or deed, be transferred to and vested in and/ or 

be deemed to be transferred to and vested in the Transferee Company, with effect 

from the Appointed Date, by operation of law as transmission or as the case may be 

in favour of Transferee Company. With regard to the licenses of the properties, the 

Transferee Company will enter into novation agreements, if it is so required; 

 

4.2.3 without prejudice to the aforesaid, all the immovable property, if any (including but 

not limited to the land, buildings, offices, factories, sites, tenancy rights related 

thereto, and other immovable property, including accretions and appurtenances), 



whether or not included in the books of the Transferor Company, whether freehold 

or leasehold (including but not limited to any other document of title, rights, interest 

and easements in relation thereto, and any shares in cooperative housing societies 

associated with such immovable property) shall stand transferred to and be vested in 

the Transferee Company, as successor to the Transferor Company, without any act or 

deed to be done or executed by the Transferor Company, as the case may be and/ or 

the Transferee Company; 

 

4.2.4 for the avoidance of doubt, it is clarified that upon the Scheme becoming effective 

and in accordance with the provisions of relevant Applicable Law, all consents, 

permissions, licenses, certificates, authorities (including for the operation of bank 

accounts), powers of attorney given by, issued to or executed in favour of the 

Transferor Company, and the rights and benefits under the same, and all intellectual 

property rights (including but not limited to patents, trademarks, copyrights etc.) of 

whatsoever nature and all other interests relating to the goods or services being dealt 

with by the Transferor Company, shall be transferred to and vest in the Transferee 

Company. 

 

4.2.5 all debts and liabilities including but not limited to secured and unsecured debts, 

sundry creditors, liabilities, duties and obligations of the Transferor Company of every 

kind, nature and description whatsoever shall, without any further act, instrument or 

deed be transferred to, and vested in, and/ or deemed to have been transferred to, 

and vested in, the Transferee Company, so as to become on and from the Appointed 

Date, the debts, liabilities, duties and obligations of the Transferee Company on the 

same terms and conditions as were applicable to the Transferor Company, and it shall 

not be necessary to obtain the consent of any person who is a party to contract or 

arrangement by virtue of which such liabilities have arisen in order to give effect to 

the provisions of this Clause;  

 

4.2.6 the vesting of the entire Undertaking of the Transferor Company, as aforesaid, shall 

be subject to the Encumbrances, if any, over or in respect of any of the assets or any 

part thereof, provided however that such Encumbrances shall be confined only to the 

relevant assets of Transferor Company or part thereof on or over which they are 

subsisting on and vesting of such assets in Transferee Company and no such 

Encumbrances shall extend over or apply to any other asset(s) of Transferee 

Company. Any reference in any security documents or arrangements (to which 

Transferor Company is a party) related to any assets of Transferor Company shall be 

so construed to the end and intent that such security shall not extend, nor be deemed 

to extend, to any of the other asset(s) of the Transferee Company. Similarly, 

Transferee Company shall not be required to create any additional security over 

assets vested under this Scheme for any loans, debentures, deposits or other financial 

assistance already availed of /to be availed of by it, and the Encumbrances in respect 

of such indebtedness of Transferee Company shall not extend or be deemed to extend 

or apply to the assets so vested; 



 

4.2.7 Taxes, if any, paid or payable by the Transferor Company after the Appointed Date 

shall be treated as paid or payable by the Transferee Company and the Transferee 

Company shall be entitled to claim the credit, refund or adjustment for the same as 

may be applicable.  

 

4.2.8 If the Transferor Company is entitled to any unutilized credits (including balances or 

advances), benefits, subsidies, grants, special status and other benefits or privileges 

of whatsoever nature under the incentive schemes and policies including tax holiday 

or concessions under any tax laws or Applicable Laws, the Transferee Company shall 

be entitled as an integral part of the Scheme to claim such benefit or incentives or 

unutilised credits as the case may be automatically without any specific approval or 

permission. 

 

4.2.9 upon the Scheme becoming effective, the Transferor Company and / or the Transferee 

Company shall have the right to revise their respective financial statements and 

returns along with prescribed forms, filings and annexures under the Tax Laws and to 

claim refunds and/ or credit for Taxes paid and for matters incidental thereto, if 

required, to give effect to the provisions of the Scheme. 

 

4.2.10 it is hereby clarified that in case of any refunds, benefits, incentives, grants, subsidies, 

etc., the Transferor Company, shall, if so required by the Transferee Company, issue 

notices in such form as the Transferee Company may deem fit and properly stating 

that pursuant to the Tribunal having sanctioned this Scheme under Sections 230 to 

232 read with Section 66 and other applicable provisions of the Act, the relevant 

refunds, benefits, incentives, grants, subsidies, be paid or made good or held on 

account of the Transferee Company, as the person entitled thereto, to the end and 

intent that the right of the Transferor Company, to recover or realise the same, stands 

transferred to the Transferee Company and that appropriate entries should be passed 

in their respective books to record the aforesaid changes; 

 

4.3. On and from the Effective Date and till such time that the name of the bank accounts 

of the Transferor Company has been replaced with that of the Transferee Company, 

the Transferee Company shall be entitled to maintain and operate the bank accounts 

of the Transferor Company in the name of the Transferor Company and for such time 

as may be determined to be necessary by the Transferee Company. All cheques and 

other negotiable instruments, payment orders received or presented for encashment 

which are in the name of the Transferor Company after the Effective Date shall be 

accepted by the bankers of the Transferee Company and credited to the account of 

the Transferee Company, if presented by the Transferee Company; and 

 

r 



4.4. Without prejudice to the foregoing provisions, and upon the Scheme becoming 

effective, the Transferor Company, and the Transferee Company shall be entitled to 

apply to the Appropriate Authorities as are necessary under any law for such 

consents, approvals and sanctions which the Transferee Company may require and 

execute any and all instruments or documents and do all the acts and deeds as may 

be required, including filing of necessary particulars and/ or modification(s) of charge, 

with the concerned RoC or filing of necessary applications, notices, intimations or 

letters with any authority or Person including and not limited to Income Tax, Official 

Liquidator, RoC, Central Government, to give effect to the above provisions. 

5. PERMITS 

With effect from the Appointed Date, all the Permits held or availed of by, and all rights and benefits 

that have accrued to, the Transferor Company, pursuant to the provisions of Section 230 to 232 read 

with Section 66 and other applicable provisions of the Act, shall without any further act, instrument 

or deed, be transferred to, and vested in, or be deemed to have been transferred to, and vested in, 

and be available to, the Transferee Company so as to become as and from the Effective Date, the 

permits, estates, assets, rights, title, interests and authorities of the Transferee Company and shall 

remain valid, effective and enforceable on the same terms and conditions to the extent permissible in 

Applicable Laws. Upon the Appointed Date and until the Permits are transferred, vested, recorded, 

effected, and/ or perfected, in the record of the Appropriate Authority, in favour of the Transferee 

Company, the Transferee Company is authorized to carry on business in the name and style of the 

Transferor Company and under the relevant license and/ or permit and/ or approval, as the case may 

be, and the Transferee Company shall keep a record and/ or account of such transactions. 

6. CONTRACTS 

6.1 Subject to the other provisions of the Scheme, all contracts, deeds, bonds, agreements, 

arrangements and other instruments of whatsoever nature, subsisting or having effect on or 

immediately before the Appointed Date, to which the Transferor Company is a party shall remain 

in full force and effect against or in favour of the Transferee Company and shall be binding on and 

be enforceable by and against the Transferee Company as fully and effectually as if the Transferee 

Company had at all material times been a party thereto. The Transferee Company will, if required, 

enter into novation agreement(s) in relation to such contracts, deeds, bonds, agreements, 

arrangements and other instruments as stated above. Any inter-se contracts between the 

Transferor Company on one hand and the Transferee Company on the other hand shall stand 

cancelled and cease to operate upon the Scheme becoming effective. 

 

6.2 Without prejudice to the other provisions of this Scheme and notwithstanding the fact that vesting 

of the assets and liabilities of the Transferor Company occurs by virtue of this Scheme, the 

Transferee Company may, at any time after the Scheme coming into effect, in accordance with 

the provisions hereof, if so required under any Applicable Law or otherwise, take such actions and 

execute such deeds (including deeds of adherence), confirmations, other writings or tripartite 

arrangements with any party to any contract or arrangement to which the Transferor Company is 

a party or any writings as may be necessary in order to give effect to the provisions of this Scheme. 

The Transferee Company shall under the provisions of this Scheme, be deemed to be authorized 

to execute any such writings on behalf of the Transferor Company to carry out or perform all such 

formalities or compliances referred to above on the part of the Transferor Company. 



 

6.3 On and from the Effective Date, and thereafter, the Transferee Company shall be entitled to 

complete and enforce all pending contracts and transactions and to accept stock returns and issue 

credit notes in respect of the Transferor Company in the name of the Transferor Company in so 

far as may be necessary until the transfer of rights and obligations of the Transferor Company, to 

the Transferee Company under this Scheme has been given effect to undertake such contracts 

and transactions. 

 

7. EMPLOYEES  

7.1 Upon this Scheme coming into effect and with effect from the Effective Date, the Transferee 

Company undertakes to engage all the employees of the Transferor Company on the terms and 

conditions not less favourable than those on which they are engaged by the Transferor Company 

without any interruption of service as a result of the amalgamation of the Transferor Company 

with the Transferee Company. The Transferee Company also agrees that the services of all such 

employees with the Transferor Company prior to the amalgamation of the Transferor Company 

with the Transferee Company shall be taken into account for the purposes of all existing benefits 

to which the said employees may be eligible, including for the purpose of payment of any 

retrenchment compensation, gratuity and other retiral/ terminal benefits and to this effect the 

accumulated balances, if any, standing to the credit of the employees in the existing provident 

fund, gratuity fund, superannuation fund and such other fund of which they are members will be 

transferred to such provident fund, gratuity fund, superannuation fund and such other fund 

nominated by the Transferee Company and/or such new provident fund, gratuity fund, 

superannuation fund, such other fund to be established and caused to be recognized by the 

Appropriate Authorities, by the Transferee Company, or to the government provident fund in 

relation to the employees of the Transferor Company who are not eligible to become members of 

the provident fund maintained by the Transferee Company. 

 

7.2 Pending the transfer as aforesaid, the provident fund, gratuity fund, superannuation fund and 

such other dues of the employees would be continued to be deposited in the existing provident 

fund, gratuity fund, superannuation fund and such other fund respectively of the Transferor 

Company. 

 

8. LEGAL PROCEEDINGS 

If any suit, cause of actions, appeal or other legal, quasi-judicial, arbitral or other administrative 

proceedings of whatever nature (hereinafter called the “Proceedings”) by or against the Transferor 

Company are pending on the Effective Date, the same shall not abate, be discontinued or in any way 

prejudicially be affected by reason of the amalgamation or of anything contained in this Scheme, but 

the Proceedings may be continued, prosecuted and enforced by or against the Transferee Company 

in the same manner and to the same extent as it would or might have been continued, prosecuted 

and enforced by or against the Transferor Company as if this Scheme had not been made. On and from 

the Effective Date, the Transferee Company may initiate any legal proceeding for and on behalf of the 

Transferor Company. 



9. CONSIDERATION 

9.1 Upon this Scheme becoming effective and upon amalgamation of the Transferor Company 

into the Transferee Company in terms of this Scheme, the Transferee Company shall, 

without any application, act or deed, issue and allot equity shares, credited as fully paid 

up, to the extent indicated below, to the members of Transferor Company holding fully 

paid-up equity shares of Transferor Company and whose names appear in the register of 

members of the Transferor Company as on the date decided by the Board of Directors of 

Companies or to such of their respective heirs, executors, administrators or other legal 

representatives or other successors in title as may be recognized by the Board of Directors 

of the Transferor Company / Transferee Company in the following proportion: 

 

“In respect of every 100 (One Hundred ) fully paid up equity shares of Rs.10/-(Rupees Ten 

Only) held by equity shareholders of Amalgamating/Transferor Company, 3045 (Three 

Thousand and Forty Five) paid up equity shares of the face value of Rs 10/- (Rupees Ten) 

each of the Amalgamated/Transferee Company.” 

 

(Equity shares to be issued by the Transferee Company as above are hereinafter referred 

to as "New Equity Shares"). 

 

9.2 The New Equity Shares to be issued to the members of Transferor Company as per clause 

9.1 above shall be subject to the Memorandum of Association and Articles of Association 

of the Transferee Company. The New Equity Shares shall rank pari-passu in all respects, 

including dividend, with the existing equity shares of Transferee Company. 

 

9.3 In respect of fractional entitlement to a shareholder, it shall be rounded off to the nearest 

integer.  

 

9.4 The investment held by the Transferor Company in the equity share capital of the 

Transferee Company shall, without any further application, act, instrument or deed stand 

cancelled. The shares certificates held by Transferor Company shall be extinguished, on 

and from such issue and allotment of New Equity Shares. 

 

9.5 The approval of this Scheme by the members of the Transferee Company shall be deemed 

to be due compliance with the applicable provisions of the Act including Sections 42 and 

62 of the Act, for the issue and allotment of New Equity Shares by the Transferee Company 

to the members of the Transferor Company, as provided in the Scheme. 

 

10. CANCELLATION OF EQUITY SHARES OF THE TRANSFEREE COMPANY HELD BY THE 

TRANSFEROR COMPANY 

 

10.1 On the Scheme becoming effective, the equity shares of the Transferee Company held by 

the Transferor Company shall stand cancelled. Accordingly, the Paid-Up Share Capital of 

the Transferee Company shall stand reduced to the extent of shares invested by the 

Transferor Company in the Transferee Company. 

 

10.2 Such reduction of Share Capital of the Transferee Company as provided in Clause 10.1 

above shall be effected as an integral part of the Scheme and the orders of the NCLT 



sanctioning the Scheme shall be deemed to be an order under Section 66 of the Act 

confirming the reduction and no separate sanction under section 66 of the Act will be 

necessary. The Transferee Company shall not be required to add the words “and reduced" 

as a suffix to its name consequent upon such reduction. 

 

10.3 The reduction of share capital as provided above shall be recorded in the books of accounts 

of the Transferee Company in compliance with applicable accounting policies and 

Accounting Standards as notified under Section 133 of the Companies Act, 2013 and rules 

made thereunder, as amended from time to time. 

 

10.4 Reduction of Share Capital of the Transferee Company: 

Sr. No. Particulars  No. of Equity 
Shares of Rs. 10 
each 

1.  Pre-Amalgamation  43,87,560 

2.  New Shares to be issued pursuant 
to Scheme and as per Valuation 
Report  

3,04,482 

3.  Shares to be cancelled  pursuant 
to Scheme (Shares as held by the 
Transferor Company) 

(12,21,000) 

4.  Post Amalgamation  34,71,042 

5.  Reduction in Number of Shares 
(43,87,560 – 34,71,042) 

9,16,518 

 Amount  

6.  Reduction in Share Capital 
(4,38,75,600- 3,47,10,420) 

91,65,180 

 

11. ACCOUNTING TREATMENT IN THE BOOKS OF TRANSFEREE COMPANY 

 

On the Scheme becoming effective and with effect from the Appointed Date, the Transferee 

Company shall account for the amalgamation in its books as under: 

 

11.1 Amalgamation of the Transferor Company with the Transferee Company shall be 

accounted for in the books of accounts of the Transferee Company according to Accounting 

Standard 14 as notified under Section 133 of the Companies Act, 2013 and rules made 

thereunder, as amended from time to time. Accordingly, all the assets and liabilities of the 

Transferor Company shall be recorded at their carrying amounts as at the Appointed Date 

in the books of the Transferee Company and as other accounting principles as notified 

under Section 133 of the Companies Act, 2013 and rules made thereunder, as amended 

from time to time. 

 

11.2 The amount of inter-company balances and investments, if any, between the Transferor 

Company and the Transferee Company will stand cancelled without any further act or deed 

and there shall be no further obligation / outstanding in that behalf. 

 



11.3 The difference (excess or deficit), if any, between the value of Net Assets acquired by the 

Transferee Company over aggregate value of consideration discharged by the Transferee 

Company to the shareholders of Transferor Company pursuant to this Scheme and after 

giving effect to above shall be recognized in accordance with the applicable Accounting 

Standards as notified under Section 133 of the Companies Act, 2013 and rules made 

thereunder, as amended from time to time, in the books of account of the Transferee 

Company.  

 

11.4 If considered appropriate for the purpose of application of uniform accounting methods 

and policies between the Transferor Company and Transferee Company, the Transferee 

Company may make suitable adjustments in compliance with the applicable Accounting 

Standards as notified under Section 133 of the Companies Act, 2013 and rules made 

thereunder, as amended from time to time. 

 

11.5 The Board of the Transferee Company, in consultation with statutory auditors, is 

authorized to account for any of the balances in any other manner in compliance with the 

Act, if such accounting treatment is considered more appropriate. 

 

11.6 To comply with the relevant laws, Income-tax Act, 1961 and applicable Accounting 

Standards, the Transferee Company (by its Board of Directors) may alter or modify the 

provisions of the aforementioned Clauses, as they may deem fit and consider necessary, 

to settle any question arising out of the Scheme. 

12. CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS 

12.1 The Transferee Company shall, if so desirable or required or become necessary, upon the 

coming into effect of this Scheme and with effect from the Appointed Date, enter into 

and/or issue and/or execute deeds, writings or confirmations or enter into any tripartite 

arrangements, confirmations or novations, to which the Transferor Company will, if 

necessary, also be party in order to give formal effect to the provisions of this Scheme and 

to the extent that the Transferor Company is required prior to the Effective Date to join in 

such deeds, writings or confirmations, the Transferee Company shall be entitled to act for 

and on behalf of and in the name of the Transferor Company, as the case may be. The 

Transferee Company shall be deemed to be authorized to execute any such deeds, writings 

or confirmations and to implement or carry out all formalities required on the part of 

Transferor Company to give effect to the provisions of this Scheme. 

 

13. TAX CREDITS 

13.1 The Transferee Company will be the successor of the Transferor Company. Hence, it will 

be deemed that the benefit of any tax credits whether central, state or local, availed by 

the Transferor Company and the obligations, if any, for payment of the tax on any assets 

of the Transferor Company on their erection and/or installation, etc., shall be deemed to 

have been availed by the Transferee Company or as the case may be deemed to be the 

obligations of the Transferee Company. 

 

13.2 With effect from the Appointed Date and upon the Scheme becoming effective, all taxes, 

duties, cess payable/receivable by the Transferor Company including all or any 



refunds/credit/MAT credit/claims relating thereto shall be treated as asset/liability or 

refunds/credit/MAT credit/claims, as the case may be, of the Transferee Company. 

 

13.3 The Transferee Company and the Transferor Company shall be entitled to, amongst others, 

file/or revise its income tax returns, TDS/TCS returns, wealth tax returns, goods and service 

tax, service tax, excise duty, sales tax, value added tax, entry tax, cess, professional tax or 

any other statutory returns, if required, credit for advance tax paid, tax deducted at source, 

claim for sum prescribed under Section 43B of the Income-tax Act, 1961 on payment basis, 

claim for deduction of provisions written back by the Transferee Company previously 

disallowed in the hands of the Transferor Company under the Income-tax  Act, 1961, credit 

of tax under Section 115JB read with Section 115JAA of the Income-tax Act, 1961, credit of 

foreign taxes paid/withheld etc. if any, as may be required consequent to implementation 

of this Scheme and where necessary to give effect to this Scheme, even if the prescribed 

time limits for filing or revising such returns have lapsed without incurring any liability on 

account of interest, penalty or any other sum. In other words, the Transferee Company 

and Transferor Company shall have the right to revise the aforesaid returns, 

notwithstanding that the statutory period for such revision and filing may have expired. 

The Transferee Company shall have the right to claim refunds, tax credits, setoffs and/or 

adjustments relating to its income or transactions entered into by it by virtue of this 

Scheme with effect from Appointed Date. The taxes or duties paid by the Transferor 

Company relating to the period on or after Appointed Date shall be deemed to be the taxes 

or duties paid by the Transferee Company, and accordingly the Transferee Company shall 

be entitled to claim credit or refund for such taxes or duties. 

 

13.4 Upon the Scheme becoming effective, the accumulated loss and the unabsorbed 

depreciation of the Transferor Company, if any, as per the Tax Laws (including provisions 

of Income-tax Act, 1961 read with relevant Rules thereunder) shall be deemed to be the 

loss or, as the case may be, allowance for unabsorbed depreciation of the Transferee 

Company from the Appointed Date of the Scheme. From the Appointed Date, the 

Transferee Company shall be allowed to carry forward such accumulated loss, if any and 

unabsorbed depreciation, if any and set it off against its taxable income. 

14. CONDUCT OF BUSINESS UNTIL THE EFFECTIVE DATE  

14.1 With effect from the Appointed Date and up to and including the Effective Date, the 

Transferor Company shall carry on its business with reasonable diligence in the ordinary 

course of business. The Transferor Company shall not, without the prior written consent 

of the Board of Directors of the Transferee Company or pursuant to any pre-existing 

obligation, sell, transfer or otherwise alienate, charge, mortgage, encumber or otherwise 

deal with, or dispose-off, any of the assets of the Transferor Company or any part thereof. 

 

14.2 With effect from the Appointed Date and up to and including the Effective Date: 

 

14.2.1 The Transferor Company shall carry on and be deemed to have carried on all business and 

activities and shall hold and stand possessed of and shall be deemed to hold and stand 

possessed of all its estates, assets, rights, title, interest, authorities, contracts, investments 

and strategic decisions for and on account of, and in trust for, the Transferee Company; 

 



14.2.2 All profits and income accruing or arising to the Transferor Company, and losses and 

expenditure arising or incurred by it (including taxes, if any, accruing or paid in relation to 

any profits or income) for the period commencing from the Appointed Date shall, for all 

purposes, be treated as and be deemed to be the profits, income, losses or expenditure 

(including taxes), as the case may be, of the Transferee Company; 

 

14.2.3 Any rights, powers, authorities or privileges exercised by the Transferor Company shall be 

deemed to have been exercised by the Transferor Company for and on behalf of, and in 

trust for and as an agent of the Transferee Company. Similarly, any of the obligations, 

duties and commitments that have been undertaken or discharged by the Transferor 

Company shall be deemed to have been undertaken for and on behalf of and as an agent 

for the Transferee Company; 

 

14.2.4 All taxes (including, without limitation, income tax, wealth tax, sales tax, excise duty, 

customs duty, service tax, VAT, etc.) paid or payable by the Transferor Company in respect 

of the operations and/or the profits of the Transferor Company before the Appointed Date, 

shall be on account of the Transferor Company and, insofar as it relates to the tax payment 

(including, without limitation, income tax, wealth tax, sales tax, excise duty, customs duty, 

service tax, VAT, etc.), whether by way of deduction at source, advance tax or otherwise 

howsoever, by the Transferor Company in respect of the profits or activities or operation 

of the Transferor Company with effect from the Appointed Date, the same shall be deemed 

to be the corresponding item paid by the Transferee Company and, shall, in all proceedings, 

be dealt with accordingly; and 

 

14.2.5 The Transferor Company shall not vary the terms and conditions of service of the 

employees or conclude settlements with unions, if any or employees, except in the 

ordinary course of business or consistent with past practice or pursuant to any pre-existing 

obligation without the prior written consent of the Board of Directors of the Transferee 

Company. 

 

14.2.6 The Transferee Company shall be entitled, pending the sanction of the Scheme, to apply 

to any governmental authority, if required, under any law for such consents and approvals 

which the Transferee Company may require to carry on the business of the Transferor 

Company. 

15. SAVING OF CONCLUDED TRANSACTIONS 

The transfer of properties and liabilities stated above and the continuance of the proceedings by or 

against the Transferee Company stated above shall not affect any transaction or proceedings already 

concluded by the Transferor Company to the end and intent that the Transferee Company accepts and 

adopts all acts, deeds and things done and executed by the Transferor Company in respect thereto as 

done and executed on behalf of the Transferee Company. 

16. RESOLUTIONS 

Upon the coming into effect of this Scheme, the resolutions, if any, of the Transferor Company, which 

are valid and subsisting on the Effective Date, shall continue to be valid and subsisting and be 

considered as resolutions of the Transferee Company and if any such resolutions have any monetary 

limits approved under the provisions of the Act, or any other applicable statutory provisions, then the 



said limits shall be added to the limits, if any, like resolutions are passed by the Transferee Company 

and shall constitute the aggregate of the said limits in the Transferee Company. 

 

17. DIVIDEND, PROFITS, BONUS/RIGHT SHARES BY TRANSFEROR COMPANY 

 

Except with the express consent of the Board of Directors of the Transferee Company during the 

pendency of the present Scheme being sanctioned and up to the Effective Date, the Transferor 

Company shall not: 

i. Declare any dividend for period commencing from the Appointed Date up to and 

including the Effective Date. 

ii. Issue or allot any right shares or bonus shares out of its authorized or unissued Share 

Capital for the time being. 

 

18. DISSOLUTION OF THE TRANSFEROR COMPANY 

18.1 On the Scheme becoming effective, the Transferor Company shall stand dissolved without 

being wound-up. 

 

18.2 On and with effect from the Effective Date, the name of the Transferor Company shall be 

struck off from the records of the concerned Registrar of Companies. 

 

19. CONSOLIDATION OF AUTHORISED CAPITAL AND AMENDMENT TO MEMORANDUM OF 

ASSOCIATION OF THE TRANSFEREE COMPANY 

 

19.1 Capital Clause:  

i. Upon this Scheme becoming effective, the authorised share capital of the Transferor Company 

as on the Effective Date to the extent of INR Ten Lakhs, shall be added to the authorised share 

capital of the Transferee Company as on the Effective Date, without any further act or deed 

and without any further payment of any stamp duty or registration fees, except as applicable. 

For this purpose, the stamp duty and fees already paid on the authorised share capital of the 

Transferor Company shall be utilised and applied to the increased authorised share capital of 

the Transferee Company and there would be no requirement for any other further payment 

of stamp duty and / or fee by the Transferee Company for increase in the authorised share 

capital to that extent. The authorised share capital of the Transferee Company will thus be 

increased by INR Ten Lakhs by virtue of the Scheme becoming effective and no separate 

procedure shall be required to be followed under the Act. Consequently, Clause V of the 

Memorandum of Association of the Transferee Company shall, without any act, instrument or 

deed, be and stand altered, modified and amended accordingly pursuant to applicable 

provisions of the Act. 

 



ii. Pursuant to the Scheme becoming effective and consequent upon the amalgamation of the 

Transferor Company with the Transferee Company, the Authorized Share Capital of the 

Transferee Company will be as under: 

Particulars 
Amount 

(INR) 

Authorized Share Capital  

51,00,000 Equity Shares of Rs. 10 each 5,10,00,000/- 

Total  5,10,00,000/- 

 

iii. Consequently, the Authorised Share Capital of Transferee Company shall be Rs. 5,10,00,000/- 

(Rupees Five Crores Ten Lakh only) comprising of 51,00,000 (Fifty One Lakh) equity shares of 

Rs. 10/- (Rupees Ten) each. It is clarified that the consent of the members of the Transferee 

Company to the Scheme shall be deemed to be their consent / approval also to the 

reorganisation of share capital and consequential alteration of the Memorandum and Articles 

of Association of the Transferee Company as may be required under the Act and the 

Transferee Company shall not be required to seek separate consent / approval of its 

shareholders for such alteration of the Memorandum and Articles of Association of the 

Transferee Company. 

 

iv. Clause V of the Memorandum of Association of Transferee Company shall, upon the coming 

into effect of this Scheme and without any further act or deed, be replaced by the following 

Clause: 

“The Authorised Share Capital of the Company is Rs. 5,10,00,000/-(Rupees Five Crores Ten Lakh Only) 

divided into 51,00,000 (Fifty One Lakh) Equity Shares of Rs 10/- (Rupees Ten only) each.” 

v. Further, the Transferee Company shall, if necessary and to the extent required, increase its 

Authorized Share Capital, to facilitate issue of shares as provided in this Scheme, by following 

the requisite procedure and on payment of applicable requisite fees and duties and the 

resolution approving the Scheme shall be deemed to be the approval for increase in the 

authorized share capital of the Transferee Company. 

 

vi. It is clarified that the consent of the shareholders of the Transferee Company to the Scheme 

shall be deemed to be their consent / approval also to the consequential alteration of the 

Memorandum and Articles of Association of the Transferee Company as may be required 

under the Act and the Transferee Company shall not be required to seek separate consent / 

approval of its shareholders for such alteration of the Memorandum and Articles of 

Association of the Transferee Company. 

 

 

 



PART IV 

GENERAL TERMS AND CONDITIONS 

 

20. APPLICATION TO NCLT OR OTHER APPROPRIATE AUTHORITIES 

20.1 The Transferor Company and the Transferee Company shall dispatch, make and file 

application under Sections 230 to 232 read with Section 66 of the Act and / or other 

applicable provisions of the Act to the NCLT Ahmedabad, for seeking order for dispensing 

with or convening, holding and conducting of, meeting of the shareholders and/or 

creditors of the concerned companies as may be directed by NCLT or such other 

appropriate authority for sanction of this Scheme and all matters ancillary or incidental 

thereto. 

 

20.2 On the Scheme being approved by the requisite majorities of the shareholders and / or 

creditors of the Transferor Company and the Transferee Company, whether at meeting or 

otherwise, as prescribed under the law and / or as directed by the NCLT or such other 

Appropriate Authority, the Transferor Company and the Transferee Company shall 

dispatch and apply to the NCLT or such other appropriate authority for sanctioning of the 

Scheme under Section 230 to 232 read with Section 66 and other applicable provisions of 

the Act, and for such other order or orders, as the NCLT or such other authority may deem 

fit for carrying this Scheme into effect. 

21. AMENDMENT TO MEMORANDUM AND ARTICLES OF ASSOCIATION OF TRANSFEREE 

COMPANY 

The consent of the members of the Transferee Company to the Scheme shall be deemed to be their 

consent / approval to the alteration of the Memorandum and Articles of Association of the Transferee 

Company pursuant to Section 13, 14 and other applicable provisions, if any, of the Companies Act, 

2013 (including any statutory modification(s) or re-enactment(s) thereof) and the Transferee 

Company shall not be required to pass separate resolutions as required under the Act, as may be 

required to give effect to this scheme. 

22. SCHEME CONDITIONAL ON APPROVALS / SANCTIONS 

22.1 The Scheme is and shall be conditional upon and subject to the following: 

 

22.1.1 The Scheme being approved by requisite majority in numbers and value of such classes of 

persons including the shareholders and creditors of the Transferor Company and the 

Transferee Company, as required under the Act or as may be directed by the NCLT.  

 

22.1.2 The Scheme being sanctioned by the NCLT under Sections 230 to Section 232 read with 

Section 66 and all other applicable provisions of the Act; and 

 

22.1.3 Certified Copy of the Order of the NCLT sanctioning this Scheme being filed with the 

Registrar of Companies, Ahmedabad. 

 



23. EFFECT OF NON-RECEIPT OF PERMITS AND MATTERS RELATING TO REVOCATION/ 

WITHDRAWAL OF THIS SCHEME 

23.1 The Transferor Company and the Transferee Company acting through their respective 

Boards shall each be at liberty to withdraw from this Scheme: (a) in case any condition or 

alteration imposed by any Appropriate Authority is unacceptable to any of them; or (b) 

they are of the view that coming into effect of this Scheme could have adverse implications 

on the respective Companies or are of the view that it is not commercially desirable for the 

Transfer Company and / or Transferee Company to implement the Scheme. 

 

23.2 In the event of revocation/ withdrawal under aforementioned Clause, no rights and 

liabilities whatsoever shall accrue to or be incurred inter se the Transferor Company and 

the Transferee Company or their respective shareholders or creditors or employees or any 

other person, save and except in respect of any act or deed done prior thereto as is 

contemplated hereunder or as to any right, liability or obligation which has arisen or 

accrued pursuant thereto and which shall be governed and be preserved or worked out as 

is specifically provided in the Scheme or in accordance with the Applicable Law and in such 

case, each Company shall bear its own costs, unless otherwise mutually agreed. 

 

23.3 If any clause or part of this Scheme is found to be unworkable for any reason whatsoever, 

the same shall not, subject to the decision of the Transferor Company and the Transferee 

Company, through their respective Boards, affect the validity or implementation of the 

other clauses and / or other parts and/ or provisions of this Scheme. 

 

23.4 Further, it is the intention of the Companies that such clause or part of the Scheme which 

is found to be unworkable shall be severable from the remainder of this Scheme and the 

Scheme shall not be affected if any clause or any part of this Scheme is found to be 

unworkable for any reason whatsoever unless the deletion of such clause or such part shall 

cause this Scheme to become materially adverse to any Company, in which case the 

Companies shall attempt to bring about a modification in this Scheme or cause such clause 

or such part to be null and void, including but not limited to such clause or such part. 

 

24. MODIFICATIONS / AMENDMENTS TO THE SCHEME 

 

24.1 The Board of the Transferee Company and the Transferor Company acting themselves or 

through authorized persons, may consent jointly, on behalf of all persons concerned, to 

any modifications or amendments of this Scheme at any time and for any reason 

whatsoever, or to any conditions or limitations that the NCLT or any other Appropriate 

Authority may deem fit to direct or impose or which may otherwise be considered 

necessary, desirable or appropriate by  the Board of the Transferor Company and the 

Transferee Company and solve all difficulties that may arise for carrying out this Scheme 

and do all acts, deeds and things necessary for putting this Scheme into effect. 

 

24.2 For the purpose of giving effect to this Scheme or to any modification thereof the Boards 

of the Transferor Company and the Transferee Company acting themselves or through 



authorized persons may jointly, give and are jointly authorised to give such directions 

including directions for settling any question of doubt or difficulty that may arise and such 

determination or directions, as the case may be, shall be binding on all parties, in the same 

manner as if the same were specifically incorporated in this Scheme. It is clarified that 

individual companies acting themselves or through authorized persons may individually 

approach the NCLT or any other Appropriate Authority to seek clarifications for 

implementation of the Scheme. 

 

24.3 It is clarified that if any modifications are required post satisfaction of the conditions 

precedent mentioned in Clause 22 and the Scheme having been made effective, the 

Effective Date shall not be affected by any such modifications that might be required to be 

made and the Effective Date for such modified Scheme shall be same as the date on which 

Scheme was made effective prior to the modifications. 

 

24.4 The consent of the shareholders and creditors of each of the Companies obtained in 

accordance with the Act, as applicable, shall be deemed to be sufficient for the purpose of 

effecting modification / amendment in this Scheme before or after the Effective Date and 

no separate consent of shareholders and creditors of the Companies shall be required for 

effecting any modification / amendment in the Scheme. 

 

25. GENERAL TERMS AND CLAUSES 

25.1 It is hereby clarified that submission of the Scheme to the NCLT and to Appropriate 

Authorities for their respective approvals is without prejudice to all rights, interests, titles 

or defences that the Transferee Company and the Transferor Company may have under or 

pursuant to all Applicable Law. 

 

25.2 On the approval of this Scheme by the shareholders of the Transferor Company and the 

Transferee Company and such other classes of persons of the said Companies, if any, such 

shareholders and classes of persons shall also be deemed to have resolved and accorded 

all relevant consents under the Act or otherwise to the same extent applicable in relation 

to the amalgamation, related matters and this Scheme itself. 

 

26. COSTS, CHARGES AND EXPENSES 

All costs, charges and expenses including stamp duty and registration fee of any deed, document, 

instrument or NCLT’s order including this Scheme or in relation to or in connection with negotiations 

leading up to the Scheme and of carrying out and implementing the terms and provisions of this 

Scheme and incidental to the completion of arrangement in pursuance of this Scheme shall be borne 

and paid as may be decided by mutual agreement between the Transferor Company and the 

Transferee Company. 

***** 



Annexure II 
Copy of the financial results as on 31st March, 2022 along with 
supplementary financial statements of the Transferor 
Company as on 31st March, 2023























































































































 

AABAD MARKETING PRIVATE LIMITED 
Corporate Identity Number (CIN): U51220GJ2005PTC077699 

Registered Office: 302, Shapath-I, Opp. Rajpath Club S G Highway Ahmedabad -380015, Gujarat 
Phone No.: +91-79-40029800, Email Id: aabad_sthakur@rediffmail.com 

Website: http://www.fablefoodproduct.com/ 

 

Supplementary Accounts Statements as on 31.03.2023 

Provisional Balance Sheet as at 31st March 2023 
 

Particulars 
Note As at 31st March 

2023 
As at 31st March 

2022 

            

I Equity and Liabilities       

1 Shareholders’ funds       

  (a)  Share capital  

1 
                     
1,00,000  

                         
1,00,000  

  (b)  Reserves and surplus 

2 
                 
166,45,130  

                    
177,32,605  

             

2 Non-current liabilities         

   (a)  Long-term borrowings 

3 
                   
27,11,980  

                      
28,99,497  

  (b)  Long-Term Provision 
4 

                     
7,71,621  

                         
7,52,880  

            

3 Current liabilities       

  (a)  Short Term Borrowings 
5 

                                  
-    

                      
12,26,256  

  (b)  Trade payables 
6 

              
1012,91,844  

                  
1535,14,852  

  (c)  Other current liabilities 

7 
                   
46,76,371  

                    
237,33,307  

  (d)  Short-term provisions 

8 
                   
15,17,549  

                      
15,37,802  

            

     TOTAL 
  

              
1277,14,495  

                  
2014,97,199  
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II. ASSETS        

1 Non-current assets          

  (a)  
Property, Plant and 
Equipment 

  
    

    (i) Tangible assets 
9 

                   
37,26,114  

                      
57,11,758  

  (b) Non-Current Investments 
10 

                 
122,10,000  

                    
122,10,000  

  (c)  Deferred Tax Assets (Net) 
11 

                     
5,12,851  

                         
4,14,446  

            

2 Current assets       

  (a)  Inventories 

12 
                 
450,42,932  

                    
781,63,805  

  (b)  Trade receivables 

13 
                 
321,66,293  

                    
713,27,230  

  (c)  Cash and cash equivalents 

14 
                   
63,06,530  

                      
58,20,828  

  (d)  
Short-term loans and 
advances 

15 
                   
18,58,449  

                      
22,13,529  

  (e) Other Current Assets 
16 

                 
258,91,326  

                    
256,35,603  

            

    TOTAL 
 

  
              
1277,14,495  

                  
2014,97,199  

 

Unaudited, extracted from books of accounts    

       
For AMD & CO  For Aabad Marketing Private Limited 
Chartered Accountants    

Firm Registration No:130247W  

Sd/- 
Nitin Vadodaria  

     Director  

     

DIN No.  
01718695  

       

Sd/-     Sd/-  
Arvind M Darji   Prashant Vadodariya 

Partner    Director  

Membership No : 041748  

DIN No. 
03591393  

       

Place :  Mumbai  Place :  Mumbai  

Date : 26.06.2023    

Date :  
26.06.2023  
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Provisional Statement of Profit and loss for the year ended 31 March 2023 
 

Particulars 

 
Note  

For the year 
ended 31st March 

2023 

For the year ended 
31st March 2022 

          

I. Revenue from operations 

17 
                 
442,96,965  

                  
6656,41,487  

II. Other Income 
18 

                     
3,38,484  

                                      
-    

          

III. Total Income (I + II) 
  

                 
446,35,449  

                  
6656,41,487  

          

IV. Expenses:       

  Cost of materials consumed  

19 
                 
371,50,934  

                  
6226,58,941  

  Finance costs 

20 
                     
2,95,006  

                         
1,45,051  

  Depreciation and amortization expense 
9 

                   
18,55,353  

                       
10,82,459  

  Payment to Employees 

21 
                   
40,58,938  

                     
279,79,824  

  Administrative and Other expenses 

22 
                   
24,61,098  

                       
92,73,451  

  Total expenses 
  

                 
458,21,329  

                  
6611,39,726  

          

V. 
Profit before exceptional and extraordinary items 
and tax (II-III) 

                   
(11,85,880) 

                       
45,01,761  

VI. Exceptional items 
  

                                  
-    

                                      
-    

VII. Profit before extraordinary items and tax (V-VI) 
  

                 
(11,85,880) 

                       
45,01,761  

VIII. Extraordinary Items 
  

                                  
-    

                                      
-    

IX. Profit before tax (VII-VIII) 
  

                 
(11,85,880) 

                       
45,01,761  

X Tax expense:       

  (1) Current tax 
  

  
                       
11,00,000  

  (2) Deferred tax 
  

                       
(98,405) 

                             
(7,737) 

  (3) Excess /(Short) Provision of Income Tax 
  

                                  
-    

                         
1,00,272  

  

(4) Tax on Pradhanmantri Gram Kalyan Yojna  
 
 
 

  
                                  
-    

                                      
-    
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XI Profit for the period  
  

                 
(10,87,475) 

                       
35,09,770  

          

XII Earnings per equity share:       

  (1) Basic 
25 

                       
(108.75) 

                             
350.98  

  (2) Diluted 
  

                       
(108.75) 

                             
350.98  

 

Unaudited, extracted from books of accounts   

      
For AMD & CO  For Aabad Marketing Private Limited 
Chartered Accountants   

Firm Registration No:130247W  

Sd/- 
Nitin Vadodaria 

     Director 

     

DIN No.  
01718695 

      

Sd/-     Sd/- 

Arvind M Darji   Prashant Vadodariya 

Partner    Director 

Membership No : 041748  

DIN No. 
03591393 

      

Place :  Mumbai  Place :  Mumbai 

Date : 26.06.2023    

Date :  
26.06.2023 

 

 

 

 

 

 

 

 

 

 

 

 

 



Provisional Cash Flow Statement as at 31st March 2023 

 

Particulars  

 For the year 

ended 31st 

March 2023  

 For the year 

ended 31st 

March 2022  

 Cashflow from Operating Activities  
 
    

 Net Profit as per Profit and Loss Account               (11,85,880)              45,01,761  

 Add  
 
    

 Depreciation  
 
             18,55,353               10,82,459  

 Finance Cost  
 
               2,95,006                 1,45,051  

  
 

               9,64,479               57,29,271  

 Adjustments in Working Capital  
 
    

 (Increase)/Decrease in Inventories               331,20,873            (187,83,576) 

 (Increase)/Decrease in Trade Receivables               391,60,937              (32,00,242) 

 (Increase)/Decrease in Short Term Loans and Advances                   3,55,081              (14,22,785) 

 (Increase)/Decrease in Other Current Assets                 (2,55,723)           (191,61,898) 

 (Increase)/Decrease in non Current Investments                             -                              -    

 (Increase)/Decrease in Deferred Tax        

 Increase/(Decrease) in Short Term Borrowings               (12,26,256)                8,74,076  

 Increase/(Decrease) in Trade Payables             (522,23,008)            220,97,481  

 Increase/(Decrease) in Short term Provision                    (20,253)               (5,27,356) 

 Increase/(Decrease) in Other Current Liabilities             (190,56,936)            128,21,255  

                   8,19,194              (15,73,774) 

 Less : Taxes Paid/Provision for Taxation  
 
                         -                   2,46,848  

  
 
    

  
 

               8,19,194              (18,20,622) 

 Cashflow from Investing Activities  
 
    

 Purchase of Fixed Assets  
 
                         -                (47,66,808) 

 Sale of Fixed Asset   
 
               7,53,340                            -    

  
 

               7,53,340              (47,66,808) 

 Cashflow from Financial Activities  
 
    



 Increase/(Decrease) in Long Term Borrowings  
 
             (1,87,517)              21,70,457  

 Increase in Share Capital  
 
                         -                              -    

 Interest paid  
 
             (2,95,006)               (1,45,051) 

  
 
             (4,82,523)              20,25,406  

  
 
    

 Net Changes in Cash or Cash Equivalents  
 

             10,90,011              (45,62,025) 

 Cash or Cash Equivalents as at 31/03/2022  
 
             58,20,828             103,82,852  

 Cash or Cash Equivalents as at 31/03/2023  
 

             69,10,840               58,20,828  

        

 

 

Unaudited, extracted from books of accounts   

      
For AMD & CO  For Aabad Marketing Private Limited 
Chartered Accountants   

Firm Registration No:130247W  

Sd/- 
Nitin Vadodaria 

     Director 

     

DIN No.  
01718695 

      

Sd/-     Sd/- 

Arvind M Darji   Prashant Vadodariya 

Partner    Director 

Membership No : 041748  

DIN No. 
03591393 

      

Place :  Mumbai  Place :  Mumbai 

Date : 26.06.2023    

Date :  
26.06.2023 

 

 



Annexure III

Copy of the financial results as on 31st March, 2022 along 
with supplementary financial statements of the Transferee 
Company as on 31st March, 2023







































































 

FABLE FOOD PRODUCTS PRIVATE LIMITED 
Corporate Identity Number (CIN): U15200GJ2004PTC077611 

Registered Office: 302, Shapath-I, Opp. Rajpath Club S G Highway Ahmedabad -380015, Gujarat 
Phone No.: +91-79-40029800, Email Id: aabad_sthakur@rediffmail.com 

Website: http://www.fablefoodproduct.com/ 

 

Supplementary Accounts Statements as on 31.03.2023 

Provisional Balance Sheet as at 31st March 2023 
 

Particulars 
Not

e 
No. 

As at 31st 
March 2023 

As at 31st 
March, 2022 

                

I
. Equity and Liabilities         

1 Shareholders’ funds        

  (a)  Share capital   1 438,75,600 438,75,600 

  (b)  Reserves & Surplus  2 2644,19,851 2124,59,967 

             

2 Non-current liabilities        

   (a)  Long-Term Borrowings  3 1574,75,784 1233,18,736 

  (b) Deferred Tax Liability  4 94,88,234 96,45,938 

    (c ) Long-Term Provision  5 10,01,322 8,01,322 

             

3 Current liabilities        

  (a)  Short Term Provisions  6 65,06,829 125,96,539 

  (b)  Short Term Borrowings  7 3873,69,942 2967,22,861 

  (c)  Trade payables  8 1317,71,352 1153,25,511 

  (d)  Other Current Liabilities  9 1426,89,562 866,78,812 

             

      

TOTA
L 

  
11445,98,47

6 9014,25,285 

1 
Non-current 
assets     

  
  

                                     
-    

  (a)  
Property, plant and equipment and 
Intangible assets 

  
    

    

i
. 

Property, plant and 
equipment   

10 
2547,39,504 2059,71,395 

  (b) Non - Current investment  
11 

20,00,000 
                                     
-    
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2 Current Assets        

  (a)  Inventories  12 5052,56,007 3827,09,465 

  (b)  Trade Receivables  13 2646,70,119 2638,96,690 

  (c)  Cash & Cash Equivalents  14 58,78,755 141,80,146 

  (d)  Short-Term Loans & Advances  15 1043,46,448 323,19,774 

  (e) Other Current Assets  16 77,07,643 23,47,815 

             

      

TOTA
L 

  
11445,98,47

6 
                 
9014,25,285  

                

                

 

Unaudited, extracted from books of accounts   

      

For AMD & CO  

For Fable Food Products Private 
Limited 

Chartered Accountants   

Firm Registration No:130247W  

Sd/- 
Nitin Vadodaria 

     Director 

     

DIN No.  
01718695 

      

Sd/-     Sd/- 

Arvind M Darji   Prashant Vadodariya 

Partner    Director 

Membership No : 041748  

DIN No. 
03591393 

      

Place :  Mumbai  Place :  Mumbai 

Date : 26.06.2023    

Date :  
26.06.2023 
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Statement of Provisional Profit and Loss for the period ended 31st March, 2023 
 

Particulars 
Note 
No. 

For the period 
ended 31st March, 

2023 

For the year 
ended 31st 

March, 2022 

          

I. Revenue from operations 

17 
                 

28537,73,485  
               

19018,28,541  

II. Other income 

18 
                        
92,68,145  

                      
87,31,838  

          

III. Total Income  (I + II) 
  

                 
28630,41,630  

               
19105,60,379  

          

IV. Expenses:       

  Cost of materials consumed 

19 
                 
24922,40,579  

               
16952,49,777  

  Manufacturing Expenses 
20 

                    
1152,19,651  

                   
610,25,564  

  Finance costs 

21 
                      
368,83,013  

                   
274,36,397  

  Depreciation and amortization expense 
10 

                      
320,96,367  

                   
226,99,794  

  Payment to Employees 

22 
                      
470,73,613  

                   
192,76,914  

  Administrative and Other expenses 

23 
                      
694,26,227  

                   
382,75,571  

  Total expenses 
  

                 
27929,39,450  

               
18639,64,017  

          

V. 
Profit before exceptional and extraordinary 
items and tax (III-IV) 

                        
701,02,180  

                   
465,96,362  

VI. Exceptional items 
  

                                        
-    

                                     
-    

VII. 
Profit before extraordinary items and tax (V-
VI) 

  
                      
701,02,180  

                   
465,96,362  

VIII. Extraordinary Items 
  

                                        
-    

                                     
-    

IX. Profit before tax (VII-VIII) 
  

                      
701,02,180  

                   
465,96,362  

X. Tax expense:       

  Less: (1) Current tax 
  

                      
183,00,000  

                   
140,00,000  

  Less: (2) Deferred tax 
  

                        
(1,57,704) 

                      
95,01,858  

  

Add: (3) Excess /(Short) Provision of Income 
Tax 
 

                                          
-    

                      
67,46,185  
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XI. Profit / (Loss) after Tax 
  

                      
519,59,884  

                   
298,40,689  

          

XII. Earnings per equity share:       

  (1) Basic 
  

                                 
11.84  

                                
6.80  

  (2) Diluted 
  

                                 
11.84  

                                
6.80  

 

Unaudited, extracted from books of accounts   

      

For AMD & CO  

For Fable Food Products Private 
Limited 

Chartered Accountants   

Firm Registration No:130247W  

Sd/- 
Nitin Vadodaria 

     Director 

     

DIN No.  
01718695 

      

Sd/-     Sd/- 

Arvind M Darji   Prashant Vadodariya 

Partner    Director 

Membership No : 041748  

DIN No. 
03591393 

      

Place :  Mumbai  Place :  Mumbai 

Date : 26.06.2023    

Date :  
26.06.2023 

 

 

 

 

 

 

 

 

 

 



Annexure IV 

Report of the Board of Directors of the Transferor Company, pursuant to Section 232(2)(c) of the Act 

AABAD MARKETING PRIVATE LIMITED 
Corporate Identity Number (CIN): U51220GJ2005PTC077699 

Registered Office: 302, Shapath-I, Opp. Rajpath Club S G Highway Ahmedabad -380015, Gujarat 
Phone No.: +91-79-40029800, Email Id: aabad_sthakur@rediffmail.com 

 

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF AABAD MARKETING PRIVATE LIMITED AT ITS 

MEETING HELD ON 7th FEBRUARY, 2023 AT CORPORATE OFFICE OF THE COMPANY SITUATED AT 101, 

LIBERTY BUILDING, SAROJINI ROAD, VILE PARLE WEST, MUMBAI – 400056, MAHARASHTRA 

EXPLAINING THE EFFECT OF THE SCHEME OF AMALGAMATION OF AABAD MARKETING PRIVATE 

LIMITED WITH FABLE FOOD PRODUCTS PRIVATE LIMITED AND THEIR RESPECTIVE SHAREHOLDERS 

AND CREDITORS ON ITS EQUITY SHAREHOLDERS, KEY MANGERIAL PERSONNEL, PROMOTERS AND 

NON-PROMOTER SHAREHOLDERS  

1. Background 

 

1.1 The Board of Directors of Aabad Marketing Private Limited (“Board”) at its meeting held on 

5th January, 2023, had approved the Scheme of Amalgamation of Aabad Marketing Private 

Limited (Transferor Company) with Fable Food Products Private Limited (Transferee 

Company) and their respective shareholders and creditors under Sections 230 to 232 read 

with Section 66 of the Companies Act, 2013. 

 

1.2 Pursuant to Section 232(2)(c) of the Act, the Board of the Company is required to adopt a 

report explaining the effect of the Scheme on each class of shareholders, key managerial 

personnel (KMP), promoters and non-promoter shareholders of the Company laying out in 

particular the share exchange ratio and specifying any special valuation difficulties and the 

same is required to be circulated as part of the Notice of the meeting(s) to be held for the 

purpose of approving the Scheme.   

 

1.3 This report of the Board is accordingly being made in pursuance to the requirements of Section 

232(2)(c) of the Act.  

 

1.4 Under the Scheme it is proposed to amalgamate the Transferor Company with the Transferee 

Company.  

 

1.5 The following documents were, inter alia, placed before the Board for their perusal: 

 

a) Draft Scheme; 

 

b) Valuation Report dated 31st December, 2022 issued by CA Sejal Agrawal, Chartered 

Accountants and Registered Valuer with registration number IBBI/RV/06/2020/13106; 

 

c) Certificate dated 7th February, 2023, issued by, M/s AMD & Co., Chartered Accountants, 

Statutory Auditors of the Company, confirming the accounting treatment prescribed in 

the Scheme;  

 

mailto:aabad_sthakur@rediffmail.com


2. Share exchange ratio as per the Valuation Report: 

 

2.1 The share exchange ratio for issue of consideration pursuant to the Scheme is 

summarized as follows: 

 

“In respect of every 100 (One Hundred) fully paid up equity shares of Rs.10/-(Rupees 

Ten Only) held by equity shareholders of Amalgamating/Transferor Company, 3045 

(Three Thousand and Forty Five) paid up equity shares of the face value of Rs 10/- 

(Rupees Ten) each of the Amalgamated/Transferee Company.” 

 

The Valuation Report has been duly considered by the Board, the Board has come to 

the conclusion that share exchange ratio specified in the scheme is fair and 

reasonable.  

 

2.2 The issuance of New Equity Shares by the Transferee Company shall be subject to the 

provisions of the Memorandum and Articles of Association of the Company and shall 

rank pari passu in all respects with existing equity shares of the Company after the 

Effective date, including with respect to dividend, bonus, right shares, voting rights 

and other corporate benefits attached thereto.  

 

2.3 No special valuation difficulties were reported.  

 

3. Effect of Scheme on the Equity Shareholders (promoter and non-promoter) of the Company. 

 

(a) In consideration for the amalgamation of the Transferor Company with the Transferee 

Company, the Shareholders of the Transferor Company, as on the Record Date (as defined 

in the scheme) shall receive equity shares of the Transferee Company. Further, there will 

be no change in the economic interest of the shareholders of the Company, before and 

after Scheme;  

 

(b) Upon the Scheme becoming effective, the Transferor Company shall be dissolved without 

being wound up and the shareholders of Transferor Company will receive new equity 

shares of the Transferee Company in accordance with the Share Exchange ratio as 

determined in the Valuation report. 
 

In the opinion of the Board, Scheme will be of advantage and beneficial to the Company, its 

shareholders and other stakeholders.  
 

By the order of the Board  

For and on behalf of Aabad Marketing Private Limited  

Sd/- 
NITIN VALLABHBHAI VADODARIA 
Director  
DIN: 01718695 
 
Place: Mumbai 
Date: 7th February, 2023 

 
 



Annexure V 
Report of the Board of Directors of the Transferee Company, pursuant to Section 232(2)(c) of the Act  

 
FABLE FOOD PRODUCTS PRIVATE LIMITED 

Corporate Identity Number (CIN): U15200GJ2004PTC077611 
Registered Office: 302, Shapath-I, Opp. Rajpath Club S G Highway Ahmedabad -380015, Gujarat 

Phone No.: +91-79-40029800, Email Id: aabad_sthakur@rediffmail.com 
 

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF FABLE FOOD PRODUCTS PRIVATE LIMITED AT 

ITS MEETING HELD ON 7th FEBRUARY, 2023 AT CORPORATE OFFICE OF THE COMPANY SITUATED AT 

101, LIBERTY BUILDING, SAROJINI ROAD, VILE PARLE WEST, MUMBAI – 400056, MAHARASHTRA 

EXPLAINING THE EFFECT OF THE SCHEME OF AMALGAMATION OF AABAD MARKETING PRIVATE 

LIMITED WITH FABLE FOOD PRODUCTS PRIVATE LIMITED AND THEIR RESPECTIVE SHAREHOLDERS 

AND CREDITORS ON ITS EQUITY SHAREHOLDERS, KEY MANGERIAL PERSONNEL, PROMOTERS AND 

NON-PROMOTER SHAREHOLDERS  

1. Background 

 

1.1 The Board of Directors of Fable Food Products Private Limited (“Board”) at its meeting held 

on 5th January, 2023, had approved the Scheme of Amalgamation of Aabad Marketing Private 

Limited (Transferor Company) with Fable Food Products Private Limited (Transferee 

Company) and their respective shareholders and creditors under Sections 230 to 232 read 

with Section 66 of the Companies Act, 2013. 

 

1.2 Pursuant to Section 232(2)(c) of the Act, the Board of the Company is required to adopt a 

report explaining the effect of the Scheme on each class of shareholders, key managerial 

personnel (KMP), promoters and non-promoter shareholders of the Company laying out in 

particular the share exchange ratio and specifying any special valuation difficulties and the 

same is required to be circulated as part of the Notice of the meeting(s) to be held for the 

purpose of approving the Scheme.   

 

1.3 This report of the Board is accordingly being made in pursuance to the requirements of Section 

232(2)(c) of the Act.  

 

1.4 Under the Scheme it is proposed to amalgamate the Transferor Company with the Transferee 

Company.  

 

1.5 The following documents were, inter alia, placed before the Board, for their perusal: 

 

a) Draft Scheme; 

 

b) Valuation Report dated 31st December, 2022 issued by CA Sejal Agrawal, Chartered 

Accountants and Registered Valuer with registration number IBBI/RV/06/2020/13106; 

 

c) Certificate dated 7th February, 2023, issued by, M/s AMD & Co., Chartered Accountants, 

Statutory Auditors of the Company, confirming the accounting treatment prescribed in 

the Scheme;  
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2. Share exchange ratio as per the Valuation Report 

 

2.1 The share exchange ratio for issue of consideration pursuant to the Scheme is 

summarized as follows: 

 

“In respect of every 100 (One Hundred) fully paid up equity shares of Rs.10/-(Rupees 

Ten Only) held by equity shareholders of Amalgamating/Transferor Company, 3045 

(Three Thousand and Forty Five) paid up equity shares of the face value of Rs 10/- 

(Rupees Ten) each of the Amalgamated/Transferee Company.” 

 

The Valuation Report has been duly considered by the Board, the Board has come to 

the conclusion that share exchange ratio specified in the scheme is fair and 

reasonable.  

 

2.2 The issuance of New Equity Shares by the Transferee Company shall be subject to the 

provisions of the Memorandum and Articles of Association of the Company and shall 

rank pari passu in all respects with existing equity shares of the Company after the 

Effective date, including with respect to dividend, bonus, right shares, voting rights 

and other corporate benefits attached thereto.  

 

2.3 No special valuation difficulties were reported.  

 

3. Effect of Scheme on the Equity Shareholders (promoter and non-promoter) of the Company. 

 

(c) In consideration for the amalgamation of the Transferor Company with the Transferee 

Company, the Shareholders of the Transferor Company, as on the Record Date (as defined 

in the scheme) shall receive equity shares of the Transferee Company. Further, there will 

be no change in the economic interest of the shareholders of the Company, before and 

after Scheme;  

 

(d) Upon the Scheme becoming effective, the Transferor Company shall be dissolved without 

being wound up and the shareholders of Transferor Company will receive new equity 

shares of the Transferee Company in accordance with the Share Exchange ratio as 

determined in the Valuation report. 
 

In the opinion of the Board, Scheme will be of advantage and beneficial to the Company, its 

shareholders and other stakeholders.  
 

By the order of the Board  

For and on behalf of Fable Food Products Private Limited  

 

Sd/- 

VALLABHBHAI SAVJIBHAI VADODARIYA  
Director  
DIN: 01257865 
 
Place: Mumbai 
Date: 7th February, 2023 
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