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SCHEME OF AMALGAMATION 

OF 

VAIGHAI AGRO PRODUCTS LIMITED 

(Transferor Company) 

WITH 

VAIGHAI CHEMICAL INDUSTRIES LIMITED 
(Transferee Company) 

UNDER SECTIONS 230 TO 232 AND OTHER RELEVANT PROVISIONS OF 

THE COMPANIES ACT, 2013 AND THEIR RESPECTIVE SHAREHOLDERS 

PART I - Definitions and Share Capital 

1. DEFINITIONS 

In this Scheme, unless inconsistent with the subject or context, the 

following shall have the meanings as provided herein: 

1.1 'Act' means the Companies Act, 2013 ( as may be applicable and in force) 

and rules made thereunder and shall include any statutory modifications, 

reenactment or amendments thereof. If any of provisions or rules of the 

Act are not notified or given effect to and the same is required for 

interpretation or implementation of this Scheme, then in such cases 

equivalent provisions or rules of the Companies Act, 1956 as may be in 

force shall be applicable. 

1.2 'Appointed Date' means from 1st April 2024. 

1.3 'Board of Directors' or 'Board' shall mean the Board of directors or any 

committee thereof of the Transferor Company and the Transferee 

Company. 

1.4 'Effective Date' means the date or last of the dates on which the certified 

copy of the orders of the Tribunal sanctioning this Scheme of Amalgamation 

is filed with the Registrar of Companies, Tamil Nadu, Chennai by the 

Transferor Company and the Transferee Company. Any reference in this 

Section of the scheme to "On the Scheme becoming effective" or "Upon 
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- 

the Scheme becoming effective" or "Effectiveness of the Scheme" shall 

refer to the "Effective Date". 

1.5 'Scheme of Amalgamation' or 'Scheme' or 'The Scheme' or 

'This Scheme' means this Scheme of Amalgamation together with 

Schedules in its present form or with any modification(s) approved, 

imposed, or directed by the Tribunal. 

1.6 'Transferee Company' means Vaighai Chemical Industries Limited, a 

Public Limited company incorporated under the Companies Act, 1956 and 

continuing to be a company under the Act with CIN No 

U24111TN 1980PLC008156 and having its Registered Office at "Vaighai 

House", No. 39 B, Anna Nagar, Madurai - 625 020 

1.7 'Transferor Company' means Vaighai Agro Products Limited, a Public 

Limited company incorporated under the Companies Act, 1956 and 

continuing to be a company under the Act with CIN No 

U15132TN2010PLC074539 and having its Registered Office at "Vaighai 

House", No. 39 B, Anna Nagar, Madurai - 625 020 

1.8 'Tribunal' means the National Company Law Tribunal, Chennai Bench or 

such other Bench or authority having jurisdiction in the matter 

1.9 'Undertaking' shall mean and include - 

(a) All the assets wherever situate, whether moveable properties or 

immovable properties including but not limited to the properties 

mentioned in the SCHEDULE OF PROPERTIES, morefully 

described hereunder, freehold properties or lease hold properties, 

either vacant or constructed, tangible properties or intangible 

properties, including all plant and machinery, buildings, offices, 

depots together with all present and future rights pertaining to the 

same and properties and businesses of the Transferor Company; 
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(b) All the debts, liabilities, loans, debentures, duties and obligations of 

the Transferor Company including contingent liabilities and bills 

payable ; 

(c) Without prejudice to the generality of sub-clause (a) above, the 

Undertaking of the Transferor Company shall include the Transferor 

Company's movable and immovable properties, lease hold rights 

of immovable properties, buildings and superstructures , if any put 

up by Transferor in the lease hold lands, computers and hardware, 

software, plant and machinery, equipment, generators, electrical 

and electronics installations, furniture, fixtures and all other 

installations, vehicles, stock and inventories, trade marks (whether 

registered or not), copyrights and all other intellectual property 

rights, goodwill , leasehold assets, real corporeal and incorporeal, 

in possession or reversion, present and contingent assets (whether 

tangible or intangible) of whatsoever nature, assets including cash 

in hand, amounts lying in the banks to the credit of the Transferor 

Company, investments, claims including claim from insurance 

companies, powers, authorities, allotments, approvals, consents, 

any and all approvals, consents, exemptions, registrations, no- 

objection certificates, permits, quotas, rights, entitlements, licenses, 

certificates, tenancies, municipal permissions; balances with 

Governmental Authorities including export incentives receivable 

under "RODTEP" and "Duty Drawback" Schemes; letters of intent, 

registrations, contracts, engagements, arrangements, rights, 

credits, titles, interests; investments in the capital of other 

companies whether as shares, scrips, stocks, bonds, debentures, 

debenture stocks, units, mutual funds or pass through certificates 

including dividends declared and other accrued benefits thereto; 

investments in the subsidiary companies of the Transferor including 

Vaighai Inc., incorporated in the United States of America and 

Vaigai Lanka Private Limited, incorporated in Sri Lanka; all 

benefits enjoyed by Transferor Company , benefits of Special 

Schemes by Banks/ Government, club memberships, advantages, 

leasehold rights, brands, sub-letting tenancy rights, with or without 

the consent of the landlord as may be required by law, goodwill, 
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other intangibles, industrial and other licenses, manufacturing and 

trading licenses, permits, authorizations, formulations and rights 

attached to it, quota rights, trademarks, trade names, patents, 

copyrights and other industrial and intellectual properties and rights 

of any nature whatsoever including know-how, domain names, or 

any applications for patents, patent rights, trademarks, trade 

names, copyrights whether tangible or otherwise and licenses, 

assignments and grants in respect thereof, import quotas, and other 

quota rights, right to use and avail of telephones, telex, facsimile 

and other communication facilities connections, installations and 

equipment, rights, utilities, electricity and electronic and all other 

services of every kind, nature and description whatsoever, 

reserves, provisions, funds, and benefits of all agreements, 

arrangements, deposits (including deposits with electricity 

department and margin money deposits with bankers), advances, 

recoverable and receivables, whether from government, semi- 

government, local authorities or any other person including 

customers, contractors or other counter parties, cash and bank 

balances, all earnest monies, tax holidays, tax relief under the Act 

such as credit for advance and I or deposits, rights, titles, claims 

and all other interests, rights and powers of every kind, nature and 

description whatsoever, privileges, liberties, easements, 

advantages, benefits, exemptions and approvals of whatsoever 

nature (including but not limited to benefits of all tax, taxes 

deducted at source, brought forward accumulated tax losses, 

unabsorbed depreciation and benefits under the Goods and Service 

Tax Act I Sales Tax Act, sales tax set off, benefits of any unutilized 

Input Tax Credit/ CENVAT credits/ VAT Credits, relief and refund 

etc) and where so ever situated, belonging to or in the ownership, 

power or possession or control of or vested in or granted in favour 

of or enjoyed by the Transferor company. 

(d) any and all insurance policies issued to Transferor Company 

" t .. 

I 

For Vai o Products Limited 

):s-  
Direct 

for V; Chemi ustries ltd. 
Director 

34

National Company Law Tribunal

Chennai Bench

Application No.: CCR/NCLT/2025/61/01179

Date of Application: 2026-09-07

No. of Pages: 161

Fees Paid: 805

Valid with Facing Sheet Only.:



• 
5 

(e) all legal, tax, regulatory, quasi-judicial, administrative or other 

proceedings, suits, appeals, applications or proceedings of 

whatsoever nature, initiated by or against the Transferor Company. 

(f) all earnest moneys and/or security deposits paid by the Transferor 

Company in connection with or relating to the Transferor 

Company's business; and 

(g) all necessary records, files, papers engineering and process 

information, computer programmes, manuals, data catalogues, 

quotations, sales and advertising materials, list of present and 

former customers and suppliers, customer credit information, 

customer pricing information and other records in connection with or 

relating to Transferor Company's business. 

(h) all employees engaged in or relating to the Undertaking of the 

Transferor Company and its business, activities and operations. 

All terms and words not defined in this Scheme shall, unless repugnant or 

contrary to the context or meaning thereof, have the same meaning as 

ascribed to them under the Act and other applicable laws, rules, 

regulations and byelaws as the case may be, including any statutory 

modification, reenactment or amendment thereof from time to time. 

1.10 "Valuation Report" means the valuer report on the Share Exchange Rastio 

dated - 02/12/2024 issued by C. Meenatshi & Associates, Chartered 

Accountants and Registered Valuer bearing Registration No 

IBBI/RV/06/2020/12776. 

2. SHARE CAPITAL 

2.1. The Share Capital of the Transferor Company as at 1st April, 2024 

(Appointed Date) is as under: 

Share Capital Rs. 

Authorised Share Capital 

55,00,000 equity shares of Rs. 10/- each 5,50,00,000/- 

Issued, Subscribed and Paid up 

31,00,883 equity shares of Rs. 10/- each 3, 10,08,830/- 

For ro Products Limited 

JW-,, 
Direr,. 
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Subsequent to 1st April, 2024 there has been no change in the authorised, 

issued, subscribed and paid up capital of Transferor Company. 

2.2 The Share Capital of the Transferee Company as on 1st April, 2024 

(Appointed Date) is as under: 

Share Capital Rs. 

Authorised Share Capital 

3,25,000 equitv shares of Rs.100/- each 3,25,00,000/- 

Issued, Subscribed and Paid un 

1,67,762 equitv shares of Rs.100/- each 1,67,76,200/- 

Subsequent to 1st April, 2024 there has been no change in the authorised, 

issued, subscribed and paid up capital of Transferor Company 

PART II - RATIONALE 

3. RATIONALE FOR THE AMALGAMATION 

3.1 Both the companies are under the same management . By and large, both 

the companies have common shareholders and the proposed 

amalgamation will enable both the companies to complement each other 

in the various areas of expertise connected with the conduct of business at 

large in a more meaningful manner, through effective market positioning 

including areas of costs efficiency issues. Both the companies were 

founded by same Promoters and have common shareholders. 

3.2 The combine entity by virtue of having a strong financial and managerial 

resource base and being capable of investing in expansion of business 

with a view to optimally utilise the capacity created over a period of time 

with a view to be an integrated position to achieve the objectives of the 

amalgamation. 

3.3 The proposed amalgamation will bring-in economy in the scale of 

operation in order to fully explore the brand loyalty created over a period of 

' 
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time by both the entities with a view to optimise the overall profitability of 

the operations. 

3.4 The Transferor company is in the agro-processing sector, operates 

state-of-the-art solvent extraction plants dedicated to the production of 

premium edible oils including refined rice bran oil. Under the esteemed 

brand name "Nella". It also offers a diverse range of high-quality oils, 

including groundnut oil, sesame oil, and coconut oil. The company 

manufactures and markets superior lamp oil under the brand "Sudar". 

Beyond its oil production, it is a notable producer and trader of coco pith 

products under the brand "Growmed", which are exported globally. 

Transferee Company is interalia engaged in the business of manufacturing 

and sale of chemicals including Potassium chlorate. In view of common 

management and pooling of infrastructure would be able to explore new 

avenues of interest in the said businesses. 

3.5 It would only be advantageous and in the interest of both the companies 

that the amalgamated business would create a strong marketing base and 

pave ways for future expansion and growth in the areas of said business 

3.6 By proposed amalgamation, better and efficient infrastructure, amenities 

and facilities could be provided to the ever changing needs of chemical 

and oil industries. The options to grow and expand are more for both the 

businesses under one umbrella entity 

3. 7 The assets including business goodwill owned hitherto by the Transferor 

Company by virtue of this amalgamation would vest with the Transferee 

Company, thereby inuring to the benefits of Transferee Company with no 

adverse effect at all in the overall financial condition of the Transferee 

Company. 

3.8 The scheme thus will not be prejudicial to the interest of the creditors of 

both the companies, since, no compromise is entered into between them 

and all the existing liabilities of the Transferor Company would stand 

vested in the Transferee Company without any financial or otherwise 

compromise. 

For Vaigh r ducts Limited 
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