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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
AHMEDABAD BENCH, AHMEDABAD

(ORIGINAL JURISDICTION)
CA (CAA) NO. 55/AHM/2022

IN THE MATTER OF THE COMPANIES ACT, 2013 (18 OF 2013)
SECTIONS 230 & 232

AND
IN THE MATTER OF SCHEME OF ARRANGEMENT

AND
IN THE MATTER OF

CRYSTAL CROP PROTECTION LIMITED

APPLICANT COMPANY/RESULTING COMPANY

NOTICE CONVENING MEETING

To

The Secured Creditors 

of Crystal Crop Protection Limited

Take Notice that the Hon’ble National Company Law Tribunal, Ahmedabad Bench, Ahmedabad (the “Tribunal”), 
vide its Order dated, 1st November, 2022 (date of pronouncement), inter alia, directed for convening of the 
meetings of Secured Creditors and Unsecured Creditors of the Applicant Company-Crystal Crop Protection 
Limited for the purpose of considering and, if thought fit, approving, with or without modification(s), the 
proposed Scheme of Arrangement in the nature of Demerger of Demerged Undertaking, i.e., Agri Chemical 
and Equipment Business Undertaking of Aviral Crop Science Private Limited (“Demerged Company”) into 
Crystal Crop Protection Limited (“Applicant Company”/“Resulting Company”) and their respective shareholders 
and creditors (“Scheme of Arrangement/Scheme”);and other connected matters, if any. The following Special 
Business will be transacted in the aforesaid meeting:

To consider and, if thought fit, to pass, with or without modification(s), the following resolution with specific 
majority as provided under Sections 230 and 232 of the Companies Act, 2013, and other applicable provisions, 
if any:

“Resolved that pursuant to the provisions of sections 230& 232 of the Companies Act, 2013, the 
Companies (Compromises, Arrangements and Amalgamations) Rules, 2016, the National Company Law 
Tribunal Rules, 2016, and other applicable provisions, if any, and subject to the approval of the Tribunal 
and/or other competent authorities, if any, consent of the Secured Creditors be and is hereby given for the 
proposed Scheme of Arrangement and other connected matters.

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

•	 “Appointed Date”means 1st day of April, 2022 or such other date as may be agreed between the 
Board of Directors of the Demerged Company and the Resulting Company collectively and approved 
by NCLT (as defined hereinafter) or any other appropriate authority.

•	 “Effective Date” means the last of the dates on which certified copy of the order of the Tribunal 
sanctioning this Scheme is filed by the Companies with the Registrar of Companies, Ahmedabad and 
Bengaluru, respectively as required under the provisions of the Act. Any references in the Scheme 
to “upon the Scheme becoming effective” or “effectiveness of the Scheme” or “Scheme coming into 
effect” shall mean the “Effective Date”.

•	 Consideration 

a. Upon this Scheme becoming effective and in consideration of and subsequent to the transfer 
of the Agri Chemical and Equipment Business Undertaking by the Demerged Company to the 
Resulting Company, without any further application, deed payment, consent, acts, instrument, the 
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Resulting Company shall issue and allot equity shares (hereinafter referred to as the “New Equity 
Shares”) at par on a proportionate basis to each shareholder of the Demerged Company, whose 
name is recorded in the register of members of the Demerged Company as holding equity shares 
on the Record Date, in the ratio of 0.3253:1 i.e. 32.53 equity shares of Rs. 10 each of the Resulting 
Company to be issued for every 100 equity shares of Rs. 10 each of the Demerged Company, held 
by the shareholders of the Demerged Company.

b. The New Equity Shares to be issued to the shareholders of the Demerged Company under Clause 
17(a) shall be subject to the terms of the memorandum and article of association of the Resulting 
Company and shall rank pari passu with the existing shares of the Resulting Company in all 
respects.

c. No shareholder of the Demerged Company shall be issued or allotted any fractional shares 
consequent upon Demerger and all such fractional shares shall be rounded to the nearest integer.

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

Resolved further that subject to the approval of the Tribunal and/or other competent authorities, if any, the 
draft Scheme of Arrangement, as placed in the meeting, be and is hereby approved.

Resolved further that the Board of Directors of the Company be and is hereby authorized to take 
necessary steps to obtain necessary approval(s) for the aforesaid Scheme of Arrangement and for effective 
implementation of the same, including but not limited to, to agree to such conditions or modifications 
(including the appointed date(s), etc.) that may be imposed, required or suggested by the Tribunal or any 
other authorities or that may otherwise be deemed fit or proper by the Board and to do all other acts, deeds 
or things which may be ancillary or incidental to the above mentioned matter or which may otherwise be 
required for the aforesaid Scheme.”

Take Further Notice that in pursuance of the said order, a meeting of the Secured Creditors of Crystal Crop 
Protection Limited is scheduled to be held on Thursday, 22nd December, 2022, at 3:00 P.M. at B-95, Wazirpur 
Industrial Area, Delhi – 110052.

Take Further Notice that you may attend and vote at the said meeting in person or by proxy, provided that a 
proxy in the prescribed form, duly signed by you, is deposited at the registered office of the Company not later 
than 48 hours before the time fixed for the meeting.

The Tribunal has appointed Mr. Rajeev K Goel, Advocate as the Chairperson and Mr. Rajeev Kumar, Advocate 
as the Alternate Chairperson;and Mr. Shashank Pashine, Practicing Company Secretary, as the Scrutinizer, of 
the aforesaid meeting.

A copy each of the Explanatory Statement [under Sections 230, 232 and 102 of the Companies Act, 2013 
and the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016, and other applicable 
provisions, if any], the proposed Scheme of Arrangement,Form of Proxy,Attendance Slip and other documents, 
if any, are enclosed.

The proposed Scheme of Arrangement, if approved in the meeting(s), will be subject to the subsequent 
approval of the Hon’ble National Company Law Tribunal, Ahmedabad Bench, Ahmedabad.

Dated: November 14, 2022

Sd/-
_____________________________

Rajeev K Goel, Advocate 
Chairperson of the meeting
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Notes:

1. Only Secured Creditors of the Company may attend and vote (either in person or by proxy or by authorized 
representative as per Section 113 of the Companies Act, 2013) at the meeting of Secured Creditors. 
The authorized representative of a body corporate which is a Secured Creditor of the Company may 
attend and vote at the Secured Creditors’ meeting, provided a certified true copy of the resolution of the 
Board of Directors or other governing body of the body corporate is deposited at the registered office 
of the Company not later than 48 hours before the time fixed for convening the meeting, authorizing 
such representative to attend and vote at the meeting; or appropriate authorization for such purpose is 
produced at the time of attending the meeting.

2. A SECURED CREDITOR OF THE COMPANY, ENTITLED TO ATTEND AND VOTE AT THE MEETING, 
IS ENTITLED TO APPOINT A PROXY TO ATTEND AND VOTE INSTEAD OF HIMSELF/HERSELF/
ITSELF AND SUCH PROXY NEED NOT BE A CREDITOR OF THE COMPANY. THE FORM OF PROXY 
DULY COMPLETED AND SIGNED SHOULD, HOWEVER, BE DEPOSITED AT THE REGISTERED 
OFFICE OF THE COMPANY NOT LATER THAN 48 HOURS BEFORE THE TIME FIXED FOR 
CONVENING THE MEETING.

3. Please note that a person can act as a proxy on behalf of Secured Creditors not exceeding 
50 (fifty) in number and holding in aggregate not more than 10 (ten) percent of the total value 
of Secured debt/votes in the Company. Further, Secured Creditors holding more than 10 (ten) 
percent of the total value of Secured debt/votes in the Company may appoint a single person as 
proxy and such person shall not act as proxy for any other Secured Creditor.

4. All the alterations, made in the Proxy Form, must be initialed.

5. The voting rights of Secured Creditors shall be in proportion to the principal amount due to them as on 
closure of business hours on 31st July 2022 (“Cut-off Date”), as reflected in the books of account of the 
Applicant Company.

6. Notice of the meeting is being sent to all such Secured Creditors as on Cut-off Date.

7. In terms of the directions contained in the Order, the notice convening the aforesaid meeting will be 
published through advertisement in English Daily, Financial Express and in Gujarati Language, Financial 
Express (both having circulation in Ahmedabad) as well as in English Daily, Business Standard and in 
Hindi Language, Business Standard, (both having circulation in Delhi), indicating the day, date, time 
and place of the Meeting and stating that the copies of the Scheme of Arrangement, the Explanatory 
Statement, the form of Proxy, and other relevant documents can be obtained free of charge on all working 
days (except Saturday) during 11:00 A.M. to 05:00 P.M. from the Registered Office of the Company.

8. All the persons attending the meeting are advised to carry their original photo identity proof for verification.

9. Notice of the meeting, Explanatory Statement and other documents are also being placed on the 
following website(s):

Particulars Website

Crystal Crop Protection Limited www.crystalcropprotection.com

Encl.: As above
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Crystal Crop Protection Limited 
[CIN: U72100GJ1994PLC097033] 

Registered Office: 206, 2nd Floor, Span Trade Centre, 
Opp. Kochrab Gandhi Ashram, Near Paldi Char Rasta, 

Ashram Road, Ellisbridge, Ahmedabad-380 006, Gujarat
 E-mail: investor@crystalcrop.com; 

Website: www.crystalcropprotection.com

PROXY FORM

Name of Secured Creditor(s) 

Registered Address

E-mail id

I/We, being Secured Creditor(s)of Crystal Crop Protection Limited, hereby appoint the following person(s) 
as my/our proxy(ies):

1. Name of Proxy holder

Address

E-mail id

or failing him/her

2. Name of Proxy holder

Address

E-mail id

or failing him/her

3. Name of Proxy holder

Address

E-mail id

to attend and vote (on a poll) for me/us and on my/our behalf at the meeting of the Secured Creditors of 
Crystal Crop Protection Limited scheduled to be held on Thursday, 22ndDecember, 2022, at 3:00 P.M. at 
corporate office of the Company located at B-95, Wazirpur Industrial Area, Delhi – 110 052,and at any 
adjournment thereof for the purpose of considering and, if thought fit, approving, with or without modification, 
the proposed Scheme of Arrangement in the nature of Demerger of Demerged Undertaking, i.e., Agri Chemical 
and Equipment Business Undertaking of Aviral Crop Science Private Limited (“Demerged Company”) into 
Crystal Crop Protection Limited (“Applicant Company”/“Resulting Company”) and their respective shareholders 
and creditors (“Scheme of Arrangement/Scheme”); and other connected matters, if any.

Signed this _______ day of ____________, 2022

Signature of the Secured Creditor(s):

              
Affix Revenue 

Stamp of 
appropriate 

value
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Signature of the Proxy 
holder(s) 1.

2.

3.

Notes:

1. Please affix revenue stamp and cancel the Stamp by signing across the Stamp or otherwise.

2. This Form of Proxy, in order to be effective, must be deposited at the registered office of the 
Company not later than 48 hours before the time fixed for convening the Meeting.

3. Please note that a person can act as a proxy on behalf of Secured Creditors not exceeding 50 (fifty) in 
number and holding in aggregate not more than 10 (ten) percent of the total value of Secured debt/votes 
in the Company. Further, a Secured Creditor holding more than 10 (ten) percent of the total value of 
Secured debt/votes in the Company may appoint a single person as proxy and such person shall not act 
as proxy for any other Secured Creditor.

4. All the alterations, made in the Proxy Form, must be initialed.

5. Proxy need not be a member/creditor of the Company.

6. All the persons attending the meeting are advised to carry their original photo identity proof for 
verification.
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Crystal Crop Protection Limited 
[CIN: U72100GJ1994PLC097033] 

Registered Office: 206, 2nd Floor, Span Trade Centre, 
Opp. Kochrab Gandhi Ashram, Near Paldi Char Rasta, 

Ashram Road, Ellisbridge, Ahmedabad-380 006, Gujarat
 E-mail: investor@crystalcrop.com; 

Website:www.crystalcropprotection.com
 

Attendance Slip

Name of Secured Creditor(s)

Name of Proxy/ Authorized Rep., 
if any

I hereby record my presence at the meeting of the Secured Creditors of Crystal Crop Protection 
Limited being held on Thursday, 22nd December, 2022, at 3:00 P.M. at corporate office of the Company 
located at B-95, Wazirpur Industrial Area, Delhi – 110052, under the supervision of the Hon’ble National 
Company Law Tribunal, Ahmedabad Bench, Ahmedabad for the purpose of considering and, if thought fit, 
approving, with or without modification, the proposed Scheme of Arrangement in the nature of Demerger 
of Agri Chemical and Equipment Business Undertaking of Aviral Crop Science Private Limited into Crystal 
Crop Protection Limited and their respective shareholders and creditors; and other connected matters, if any

        

Signature
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL

AHMEDABAD BENCH, AHMEDABAD

(ORIGINAL JURISDICTION)

CA (CAA) NO. 55/AHM/2022

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

SECTIONS 230 & 232

AND

IN THE MATTER OF SCHEME OF ARRANGEMENT

AND

IN THE MATTER OF

CRYSTAL CROP PROTECTION LIMITED
APPLICANT COMPANY/RESULTING COMPANY

EXPLANATORY STATEMENT TO THE NOTICE OF THE MEETING OF SECURED CREDITORS OF 
CRYSTAL CROP PROTECTION LIMITED UNDER SECTIONS 230, 232 AND 102 OF THE COMPANIES 
ACT, 2013 AND THE COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES, 
2016, AND OTHER APPLICABLE PROVISIONS, IF ANY

1. Pursuant to the Order dated 1st November, 2022 (date of pronouncement) passed by the Ahmedabad 
Bench of the Hon’ble National Company Law Tribunal (“NCLT”) in CA (CAA)/55/AHM/2022,the meeting of 
Secured Creditors of the Applicant Company-Crystal Crop Protection Limited is being convened and held 
for the purpose of considering and, if thought fit, approving with or without modification(s), the proposed 
Scheme of Arrangement in the nature of Demerger of Demerged Undertaking of Demerged Company 
into Resulting Company and their respective Shareholders and Creditors (“the Scheme”) under Sections 
230 & 232 of the Companies Act, 2013 (“Act”) (including any statutory modification or re-enactment or 
amendment thereof) read with the rules issued thereunder and provisions of the Companies Act, 2013 as 
may be applicable.

2. A copy of the Scheme setting out in detail the terms and conditions, which has been approved by the 
Board of Directors of the Applicant Company at its meeting held on 21stJune, 2022 is attached to this 
Explanatory Statement.

3. Background of the Companies involved in the Scheme is as under:

 A. Crystal Crop Protection Limited (‘the Applicant Company’)

 i. Applicant Company was incorporated on 13thday of July, 1994, was originally incorporated as a 
private company limited by shares, with the name and style as ‘Jai Bharat Crop Chemical Private 
Limited’ vide Certificate of Incorporation issued by the Registrar of Companies, Ahmedabad. 
Then the name of the Applicant Company was changed to ‘Crystal Crop Protection Private 
Limited’ in the year 2010. Subsequently, it was converted into a public company pursuant 
to which, the name was changed to ‘Crystal Crop Protection Limited’ in the year 2018. The 
CIN of the Applicant Company is U72100GJ1994PLC097033. The Applicant Company is 
engaged in the business of manufacturing and distribution of various products ranging from 
agro-chemicals, seeds and farm equipment. The main objects of the Resulting Company are 
mentioned in its Memorandum of Association under Clause III (A). 

 ii. The registered office of Resulting Company is presently located at 206, 2nd Floor, Span Trade 
Centre, Opp. Kochrab Gandhi Ashram, Near Paldi Char Rasta Ashram Road, Ellisbridge 
Ahmedabad, Gujarat - 380006.

 iii. The details of the authorized, issued, subscribed and paid-up share capital of the Applicant 
Company as on 31st March 2022, were as under:
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Share Capital Amount (in Rs.)
Authorised Share Capital
31,16,50,000 Equity Shares of Rs.10/- each 311,65,00,000
TOTAL 311,65,00,000
Issued, subscribed and paid-up Share Capital
13,39,19,311 Equity Shares of Rs.10/- each 133,91,93,110
Total 133,91,93,110

 There has been no change in the capital structure of the Applicant Company subsequent to 31st 
March 2022.

 iv. The main objects of Applicant Company are set out in the Memorandum of Association of the 
Applicant Company as under:

  (i) To manufacture, formulate, produce, refine, process, buy, sell, export, Import or otherwise 
deal in all type of Agrochemicals.

  (ii) To carry on the business of manufactures, producers, sellers, importers, exporters, 
distributors, commission agents, wholesale dealers in all kinds of pesticides including 
Insecticides and weedicides and all kinds of organic and Inorganic chemicals and allied 
chemicals including petroleum and petrochemicals and based products, drugs and all 
kinds of fertilizers and mineral powders.

  (iii) To conduct Agriculture Research Equipments of pesticides or crops, about their efficacy 
safety and chemical composition, develop such research firm with cultivation of various 
crops and also to assist others in research of various pesticides and fertilizers on cost or 
free of cost basis.

  (iv) To carry on the business of manufacturers, producers, refiners, processors, exporters, 
importers, distributors, traders, merchants, dealers, representatives, selling agents, 
buying agents, repackers, buyers, sellers, wholesalers, supplier and stockist of all 
kinds and varieties of surgical, medical, dental and scientific equipments, machines, 
instruments, accessories, and diagnostic kits and diagnostic equipments, healthcare aids 
and accessories, healthcare products and instruments and all other products of medical 
and surgical nature and providing them on lease, hire purchase basis to any person, firm, 
company or institutions carrying on or engaged in any business or transaction.

  (v) To establish, run and maintain hospitals, diagnostic centers, nursing homes, maternity 
and family planning units, pathological laboratories, optician shops, mobile medical 
service centers and any medical and healthcare institutions and to promote research 
and development in these areas and providing them on lease, hire purchase basis to any 
person, firm or company carrying on or engaged in any business or transaction.

  (vi) To buy, sell, import, export and generally deal either on cash, deferred payment 
installments or hire purchase basis in all plants and machinery, implements, accessories, 
tools, materials, substances, goods or things of any description including tractors, power 
tillers, sprayers, dusters, mist bowlers and all types of modern agricultural implements and 
equipments, and all type of plant protection chemicals, fishing boats, crafts and trawlers, 
fishing nets, cold storages, deep freeze equipments and all types of equipments required for 
forestry, animal husbandry, poultry farming, pisciculture, sericulture, agricultural produce 
and all other food materials including materials of animal origin, fuel oils, lubricants and 
such other articles, equipments, plant and machineries allied to above and providing them 
on lease, hire purchase basis to any person, firm, company or institutions carrying on or 
engaged in any business or transaction.

   (vi) (a)  To establish, setup, run, operate, manage and carry out the business of 
television broadcasting, T. V. Channels, relay transmission, re-broadcasting, 
media network, closed circuit television, direct satellite broad casting, 
television shows/programs, video productions and to setup television stations 
in various cities in India, subject to approval/ permission/ license issued by 
relevant Government authorities.
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   (vi) (b) To produce, manage and acquire programmers for television relating to current 
affairs, Agriculture, sports, history, social/cultural, economic, technological, 
environmental, legal, marketing, management issues, as well as those 
in the entertainment segment including, but not limited to, the cinematic 
productions”.

  (vii) To develop, grow, produce, process, buy, sell, export, import, distribution, transportation 
and deal in agriculture seeds including seeds of cereals, oilseeds, vegetables, fiber, 
flower, spices, herbs, medicinal plants and all other kinds of seeds.

  (viii) To develop, grow, produce, buy, sell, export, import and deal in all kinds of flowers, 
green plants & other similar products.

  (ix) To carry on the business of experts, consultants and advisors in the field of agro-inputs 
and seed production.

  (x) To enter into agreement with individuals, co-operative Societies, Companies, 
Corporation and other Government agencies in growing, processing, storing, 
distributing, transporting and selling of agricultural seeds.

  (xi) To carry on business as manufactures, exporters, importers, wholesalers and dealers in 
all types of agri-inputs, like fertilizers, micronutrients, plant growth regulators, hormones, 
veterinary, live stock feeds and feed supplements, fish feeds and its supplements and 
agricultural machineries and their spare parts including seed packaging materials.

  (xii) To acquire on outright purchase or on leasehold basis lands for its operations, 
construction of greenhouse, production of seeds and other related activities.

  (xiii) To carry on in India or elsewhere the business to manufacture, process, produce, 
formulate, mix, disinfect, clean, wash, dilute, concentrate, compound, segregate, 
pack, repack, add, remove, heat grade, freeze, fermentate, reduce, improve, buy, sell, 
resell, import, export, barter, transport, store, forward, distribute, dispose, develop, 
handle, manipulate, market, procure, supply, treat, work and to act as agent, broker, 
representative consultants, collaborators, stockists, liaisoner, job workers, or otherwise 
to deal in all kinds of fertilizers and chemicals whether nitrogenous, phosphates, potash 
or otherwise such as single super phosphate, triple super phosphate, phosphate rock, 
sodium silica flouride, lime rock phosphate, urea, sulphur, gypsum, silicon flouride, 
vanadium pentoxide, oleuim, sulphuric acid, zinc sulphate, silicon dioxide, phosphoric 
acid, nitric acid, hydrochloric acid, soda ash, caustic soda, chlorine based chemicals, 
diammonium phosphate, calcium chloride and other organic salts, by products, 
derivatives, compounds, residues, waste, whether straight, complex or mixed and 
whether granulated or otherwise and to do all incidental acts and things as may be 
necessary for the attainment of above object.

  (xiv) To develop, implement, export, import, purchase, sell or lease and otherwise deal 
in software including conducting trainings and undertaking turnkey assignments in 
developing and training of all types of software.

  (xv) To provide consultancy services on retainership or otherwise for training, development, 
all matters relating to management, marketing, manufacturing, personnel, systems and 
procedures and to develop, trade, export, import and also act as agents, collaborators 
with Indian and/or foreign parties for software and also to support and service the 
installed software.

  (xvi) To carry on the business of providing solutions and services related to Web-Technologies, 
Internet and E-commerce, including to design, develop, maintain, operate, own, 
establish, install, host, provide, create, facilitate, supply, sale, purchase, licence or 
otherwise deal in Internet portals, Internet networks, Media Portals, Internet solutions, 
Internet gateways, Internet service providers, E-commerce, Web-site designing, Web 
based and Web enabled services and applications, E-commerce service provider, 
E-commerce solutions, E-commerce platforms, E-commerce education, E-commerce 
technologies and E-business solutions.
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  (xvii) To undertake the business of advertisement and communication in digital media or 
in any other media including telecommunication solutions, wireless, data, Electronic 
article surveillance, GPS, transformation of video, audio or other related services on 
online mode or on any other mode in India or elsewhere.

 B. Aviral Crop Science Private Limited (‘the Demerged Company’)

 i. Demerged Company was incorporated on 18th day of December, 2009, was originally 
incorporated as a private company limited by shares with the name and style as ‘Toonz Retail 
India Private Limited’ vide Certificate of Incorporation issued by the Registrar of Companies, 
Karnataka. Then the name of the Demerged Company was changed to ‘ToonzRetaail India 
Private Limited’ in the year 2010. Then the name was again changed to ‘Toonz Retail India 
Private Limited’ in the year 2012. Subsequently, the name was changed to present name in 
the year 2020 as ‘Aviral Crop Science Private Limited’. The CIN of the Demerged Company 
is U18204KA2009PTC051872. The Demerged Company is primarily engaged in the business 
of trading of agri chemicals and agriequipments along with supply of manpower and technical 
support services to group entities. The main objects of the Demerged Company are mentioned 
in its Memorandum of Association under Clause III (A). 

 ii. The registered office of Demerged Company is presently located at 320/02, Flower Garden, 
K.H. Ranganatha Colony, Opp. BHEL, Mysore Road Bangalore, Karnataka - 560026. 
Registered office of the Demerged Company was changed twice in past 5 years. In January 
2020, Registered Office of the Demerged Company was changed from 16th B Cross Yelhanka 
New Town Opp. Bus Stand Bengaluru 560064, Karnataka to First Floor 64/3, Lakshmi Krupa, 
Shankar Mutt Road, Basavanagudi, Bengaluru 560004, Karnataka which was further changed 
in August 2020 to the current registered address.

 iii. The details of the authorized, issued, subscribed and paid-up share capital of the Demerged 
Company as on 31st March 2022, was as under:

 
Share Capital Amount (in Rs.)
Authorised Share Capital
20,00,000 Equity Shares of Rs.10/- each 2,00,00,000
TOTAL 2,00,00,000
Issued, subscribed and paid-up Share Capital
20,00,000 Equity Shares of Rs.10/- each 2,00,00,000
Total 2,00,00,000

 There has been no change in the capital structure of the Demerged Company subsequent to 
31st March 2022.

 iv. The main objects of Demerged Company are set out in the Memorandum of Association of the 
Demerged Company as under:

  i. To carry on India or elsewhere the business as manufacturers, contract manufacturers 
,dealers, producers, processors, importers, exporters, merchandisers,, agents, sub-
agents, brokers, whole sellers, franchisees, consignees, showroom owners, retailers, 
distributors, exchangers, traders, buyers, sellers, job workers, stockiest and to market, 
promote, organize, design, develop, cut sort and grade or otherwise to deal in all 
shapes, sizes, varieties, specifications, descriptions, applications of goods, merchandise, 
products, stationary items, beauty products, bags, footwear and clothes made of leather, 
leather of all types and kinds and articles made of the same and combinations thereof 
such as footwear, boxes, dresses, boots, shoes, clogs, lasts, gloves, fashion wears, 
men’s wears, ladies wear, children wears, ropes, wallets, purses, key purses, belts, 
pouches, straps, colors, ropes, saddles, saddlery, harness, traveling bags, gaiters, heels, 
protectors, suitcases, briefcases, beddings, variety bags, horse riding equipment’s, caps, 
fancy goods, jeweler, antiques, artifacts, cosmetics, healthcare products, toys, sculptures, 
models, articles or things, garments for men, women and children including sportswear 
and other allied goods made from cotton, silk, synthetic, jute, velvet, wool, rexin or any 
combination thereof etc., and their raw materials, components, ingredients, accessories 
and fittings and to do all incidental acts and things necessary for the attainment of the 
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above objects and also to appoint master franchisees, franchisees, agents, distributors, 
take licenses, sublease licenses and to open, run, franchisees, branches all over India 
and abroad, chain of retail stores for the above mentioned objects.

  ii. To manufacture, formulate, produce, refine, process, buy, sell, export, Import or otherwise 
deal in all type of Agrochemicals.

  iii. To carry on the business of manufactures, producers, sellers, importers, exporters, 
distributors, commission agents, wholesale dealers in all kinds of pesticides including 
Insecticides and weedicides and all kinds of organic and Inorganic chemicals and allied 
chemicals including petroleum and petrochemicals and based products, drugs and all 
kinds of fertilizers and mineral powders.

  iv. To develop, grow, produce, process, buy, sell, export, import, distribution, transportation 
and deal in agriculture seeds including seeds of cereals, oilseeds, vegetables, fiber, 
flower, spices, herbs, medicinal plants and all other kinds of seeds.

  v. To develop, grow, produce, buy, sell, export, import and deal in all kinds of flowers, green 
plants & other similar products.

  vi. To carry on the business of experts, consultants and advisors in the field of agro inputs 
and seed production.

  vii. To carry on in India or elsewhere the business to manufacture, process, produce, formulate, 
mix, disinfect, clean, wash, dilute, concentrate, compound, segregate, pack, repack, add, 
remove, heat grade, freeze, fermentate, reduce, improve, buy, sell, resell, import, export, 
barter, transport, store, forward, distribute, dispose, develop, handle, manipulate, market, 
procure, supply, treat, work and to act as agent, broker representative consultants, 
collaborators, stockists, liaisoner, job workers, or otherwise to deal in all kinds of fertilizers 
and chemicals whether nitrogenous, phosphates, potash or otherwise such as single 
super phosphate, triple super phosphate, phosphate rock, sodium silica flouride, lime rock 
phosphate, urea, sulphur, gypsum, silicon flouride, vanadium pentoxide, oleuim, sulphuric 
acid, zinc sulphate, silicon dioxide, phosphoric acid, nitric acid, hydrochloric acid, soda 
ash, caustic soda, chlorine based chemicals, diammonium phosphate, calcium chloride 
and other organic salts, by products, derivatives, compounds, residues, waste, whether 
straight, complex or mixed and whether granulated or otherwise and to do all incidental 
acts and things as may be necessary for the attainment of above object.

  viii. To carry on the business of providing Manpower placement, manpower consultancy and 
recruiting, selecting, interviewing, training and employing all types of executives, middle 
management staff, junior level staff, workers, labourers skilled/ unskilled etc. required 
to individuals, bodies, corporate, societies, undertakings, institutions, associations, 
government, local authorities etc.

  ix. To carry on the business of providing services as human resource managers, consultants 
and advisors and to provide contractual advise and guidance on employment matters and 
other human resource services associated with contractual services including termination 
and outplacement required to individuals, bodies, corporate, societies, undertakings, 
institutions, associations, government, local authorities etc.

  x. To carry on in India or elsewhere the business to provide, commercialize, control, develop, 
establish, handle, operate, organize, promote, service, supervise, represent and to act as 
consultants or deal in all types of job placement and employment listings that are geared 
toward recruiters and job seekers. 

  xi. To carry on the business of providing recruitment and placement of all kind of personnel 
including managers, professionals, executives, skilled, semi-skilled, un-skilled workers, 
labourers & other technical personnel in India and abroad.

  xii. To provide manpower for industry and labour contractors, for security services, security 
guards, bodyguards and to provide training to security personals, guards, industrial 
labour/manpower.
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4. Rationale of the Scheme

(a) The Demerger of the Demerged Undertaking from the Demerged Company to the Resulting 
Company shall result in the following benefits: 

 (i) The Agri Chemical and Equipment Business Undertaking of Demerged Company is similar to 
the business of Resulting Company and both Demerged Company and Resulting Company 
are part of the same promoter group. The Scheme would enable the promoter group to 
consolidate its agri-chemical and equipment business at one level i.e., the Resulting Company. 
Hence, the Scheme will create enhanced value for shareholders and allow a focused strategy 
in operations, which would be in the best interest of all the stakeholders.

 (ii) Consolidating Demerged Undertaking with the Demerged Company will result in achieving 
synergies in operations and optimal utilisation of resources, thereby reducing operating costs 
of running the Demerged Undertaking; and

 (iii) Reducing the inter se transactions between the Demerged Company and the Resulting 
Company, thereby reducing administrative costs and achieving efficiencies.

 (iv) The Scheme would facilitate focused growth, operational efficiencies, business synergies, 
increased operational and customer focus in relation to the Demerged Undertaking in the 
Resulting Company.  The Scheme would thus provide a platform for having a concentrated 
approach towards growth and development of the Demerged Undertaking.

 (v) The financial position of the Demerged Company and the Resulting Company shall not be 
adversely affected by this Scheme. The said companies will continue to remain strong and will 
be able to meet and pay their debts as and when they arise. 

 (vi) There is no likelihood that the interests of any shareholder or creditor of either the Demerged 
Company or the Resulting Company would be prejudiced as a result of the Scheme. The 
demerger, transfer and vesting of the Demerged Undertaking will not impose any additional 
burden on the members of the Demerged Company or the Resulting Company.  The Scheme 
is not prejudicial or against public interest in any manner and would serve the interest of all 
shareholders, creditors and other stakeholders of the Demerged Company and the Resulting 
Company.

 Thus, the proposed Scheme would be in interest of the Demerged Company, the Resulting Company 
and their respective shareholders and other stakeholders (including employees) and will not be 
prejudicial to the interests of any concerned shareholders or creditors or general public at large.

5. Salient features of the Scheme:

• This Scheme of Arrangement is presented pursuant to the provisions of Section 230 to Section 232 
of the Companies Act, 2013 and other applicable provisions of the Companies Act, 2013 (as may be 
applicable) for Demerger of Demerged Undertaking, Demerged Company into Resulting Company.

• Both the Companies shall, as may be required, make applications and/or petitions under Sections 
230 to 232 and other applicable provisions of the Companies Act, 2013, to the NCLT for sanction of 
the Scheme and all matters ancillary or incidental thereto.

• “Appointed Date”means 1st day of April, 2022 or such other date as may be agreed between 
the Board of Directors of the Demerged Company and the Resulting Company collectively and 
approved by NCLT (as defined hereinafter) or any other appropriate authority. 

• Effective Date” means the last of the dates on which certified copy of the order of the Tribunal 
sanctioning this Scheme is filed by the Companies with the Registrar of Companies, Ahmedabad and 
Bengaluru, respectively as required under the provisions of the Act. Any references in the Scheme 
to “upon the Scheme becoming effective” or “effectiveness of the Scheme” or “Scheme coming into 
effect” shall mean the “Effective Date”.

• CONSIDERATION

 a. Upon this Scheme becoming effective and in consideration of and subsequent to the transfer 
of the Agri Chemical and Equipment Business Undertaking by the Demerged Company to the 
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Resulting Company, without any further application, deed payment, consent, acts, instrument, 
the Resulting Company shall issue and allot equity shares (hereinafter referred to as the 
“New Equity Shares”) at par on a proportionate basis to each shareholder of the Demerged 
Company, whose name is recorded in the register of members of the Demerged Company as 
holding equity shares on the Record Date, in the ratio of 0.3253:1 i.e. 32.53 equity shares of 
Rs. 10 each of the Resulting Company to be issued for every 100 equity shares of Rs. 10 each 
of the Demerged Company, held by the shareholders of the Demerged Company.

 b. The New Equity Shares to be issued to the shareholders of the Demerged Company under 
Clause 17(a) shall be subject to the terms of the memorandum and article of association of 
the Resulting Company and shall rank pari passu with the existing shares of the Resulting 
Company in all respects.

 c. Approval of this Scheme by the shareholders of the Resulting Company shall be deemed to 
mean that the said shareholders have also accorded all relevant consents under the Act for the 
issue and allotment of the New Equity Shares by the Resulting Company to the shareholders 
of the Demerged Company.

 d. No shareholder of the Demerged Company shall be issued or allotted any fractional shares 
consequent upon Demerger and all such fractional shares shall be rounded to the nearest 
integer.

 e. The issue and allotment of New Equity Shares by the Resulting Company to the members of 
the Demerged Company is an integral part of this Scheme and shall be deemed to have been 
carried out without any further act or deed, and the approval of the members of the Resulting 
Company to the Scheme shall be deemed to be due compliance of the provisions of Sections 
42 and 62 and other relevant or applicable provisions of the Act.

• ACCOUNTING TREATMENT FOR DEMERGER 

 Accounting treatment in the books of Demerged Company

 (a) Upon this Scheme becoming effective and with effect from the Appointed Date, Demerged 
Company shall account for the Demerger in accordance with applicable accounting standard 
and Generally Accepted Accounting Principles as applicable and notified under section 133 of 
the Act read with relevant rules issued thereunder such that:

  (i) All the assets, liabilities and allocated reserves of the Demerged Undertaking as 
appearing in the books of accounts of the Demerged Company shall stand transferred to 
and vested in the Resulting Company pursuant to the Scheme and shall be reduced from 
the respective book value of assets,liabilities,and reserves of the Demerged Company.

  (ii) Inter-company loans and advances, receivables, payables, and other dues outstanding 
between the Demerged Company and the Resulting Company relating to the Demerged 
Undertaking will stand cancelled and there shall be no further obligation / outstanding in 
that behalf.

  (iii) The difference, if any, between the book value of assets of the Demerged Undertaking 
of the Demerged Company transferred to Resulting Company less the book value of the 
liabilities of the Demerged Undertaking of the Demerged Company transferred to the 
Resulting Company, shall be recognized in Capital Reserve Account.

 Accounting treatment in the books of Resulting Company

 (a) Upon this Scheme becoming effective the Resulting Company shall account for the Demerger 
of Demerged Undertaking in accordance with “Pooling of interest method” as laid down under 
Appendix C of Indian accounting Standard – 103 on Business Combinations notified under 
section 133 of the Companies Act, 2013 read with the Companies (Indian Accounting Standard) 
Rules, 2015 such that:

  (i) All the assets, liabilities and allocated reserves of the Demerged Undertaking as appearing 
in the books of the Demerged Company shall be accounted in the books of the Resulting 
Company their respective carrying values in the same form as appearing in the books of 
the Demerged Company.
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  (ii) All inter-company loans and advances, investments, receivables, payables, and other 
dues outstanding between the Demerged Company and the Resulting Company relating 
to the Demerged Undertaking will stand cancelled and there shall be no further obligation 
/ outstanding in that behalf.

  (iii) The Resulting Company shall credit to its Equity Share Capital account the aggregate 
face value of the Equity Shares, issued, and allotted by it to the shareholders of the 
Resulting Company pursuant to Clause 17 of this Scheme.

  (iv) The difference, surplus, arising between the carrying value of the assets, liabilities and 
allocated reserves of the Demerged Undertaking, after taking the effect of clause 19.2(b), 
acquired pursuant to this Scheme by the Resulting Company, and amount credited to the 
Equity Share Capital under clause 19.2(c) above shall be credited to the Capital reserve 
in the books of the Resulting Company and would be presented separately from other 
capital reserves with disclosure of its nature and purpose in the notes to the financial 
statements of the Resulting Company. If such difference is a deficit, then the same shall 
be adjusted with existing revenue reserves of the Resulting Company in absence of any 
capital reserves.

  (v) In case of any differences in accounting policies between the Demerged Company and 
the Resulting Company, the accounting policies followed by the Resulting Company shall 
prevail and the impact of such differences shall be adjusted in the revenue reserves of 
Resulting Company, to ensure that the financial statements reflect the financial position 
on the basis of consistent accounting policies.

  (vi) The financial information in the financial statements of Resulting Company in respect of 
prior periods should be restated as if the business combination had occurred from the 
beginning of the preceding period in the financial statements, irrespective of the actual 
date of the combination. However, if the common control has been established after the 
beginning of the preceding period in the financial statements, the prior period information 
shall be restated only from that date.

 • The Scheme is conditional upon and subject to:

  (i) The Scheme being agreed to by the requisite majority in number and value of such 
classes of persons including the respective shareholders and Secured and Unsecured 
creditors of each of the Demerged Company and the Resulting Company,except to the 
extent exempted by the Tribunal.

  (ii) Approval of this Scheme by the Hon’ble NCLT, whether with any modification or amendment 
as the NCLT may deem appropriate or otherwise; and

  (iii) Filing of the certified copies of the order of the Tribunal sanctioning the Scheme under the 
applicable provisions of the Act with the Registrar of Companies.

6. Directors and Promoters:

a) The Directors, Promoters and Key Managerial Personnel (“KMP”) of the Applicant Company and 
Demerged Company and their relatives may be deemed to be concerned and/or interested in the 
Scheme only to the extent of their shareholding in the Applicant Company and Demerged Company, 
or to the extent the said directors/promoters/KMP are the partners, directors, members of the 
Companies, firms, association of persons, bodies corporate and/or beneficiary of trust that hold 
shares in the Applicant Company and Demerged Company. The effect of the Scheme on interests of 
the directors or promoters or KMPs or their relatives, is not different from the effect of the Scheme 
on like interests of other persons. 

b) The details of the present Directors / KMPs and Promoters are as follows:
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  Present list of Directors / KMPs of the Applicant Company :

Sr. No. Name of Director Residential Address DIN/PAN

1 Mr. Nand Kishore Aggarwal A-88, Ashok Vihar, Phase-1, 
Delhi- 110052

00074107

2 Mr. Ankur Aggarwal A-88, Ashok Vihar, Phase-1, 
Delhi- 110052

00074325

3 Mr. Sartaj Sewa Singh 401, Brigade Coronet, 
16 Palace Road, High Grounds, 
Bangalore - 560052

01820913

4 Mr. Anil Jain Z 203/204, Callalily, Nahar 
Amrit Shakti, Chandivali 
Andheri East, Mumbai-400072

02649494

5 Mr. Mohit Kumar Goel Flat No. 64, SIDCO Residential 
Complex, Birpur, Bari 
Brhamana, 
Jammu & Kashmir - 181133

03098959

6 Mr. Chetan Rameshchandra Desai 901, Matoshree Kunj, Tanhaji 
Malusare Marg, Vile Parle 
West, Mumbai – 400056

03595319

7 Mr. Sangeeta Kapil Jit Singh 9A, Harbour Heights “A", N A 
Sawant Marg, Colaba, 
Mumbai 400005

06920906

8 Vikram Singh H-No. 14/10 Third Floor, 
Subhash Nagar, Delhi-110027

DTWPS3159A

9 Nitin Agarwal E-302, 3rd Floor, Prateek 
Stylome, Sector-45, Noida, 
Gautam Budhha Nagar, 
Uttar Pradesh-201301

AEOPA3038C

  Present list of Directors / KMP’s of the Demerged Company:

Sr. No. Name of Director Residential Address DIN
1 Mr.Ankur Aggarwal A-88, Ashok Vihar, Phase-1, Delhi- 110052 00074325

2 Mr. Ajay Kumar Gupta H.no. B-3/57, Ground Floor, Ashok Vihar, 
Phase 2, Delhi-110052

09490268

  List of Promoters of the Applicant Company:
 

Sr. No. Name of Promoter Residential Address
1 Kanak Aggarwal A-88, Ashok Vihar, Phase-1, Delhi- 110052
2 Nand Kishore Aggarwal A-88, Ashok Vihar, Phase-1, Delhi- 110052
3 Ankur Aggarwal A-88, Ashok Vihar, Phase-1, Delhi- 110052
4. Nand Kishore Aggarwal, 

Karta, Nand Kishore 
Aggarwal (HUF)

A-88, Ashok Vihar, Phase-1, Delhi- 110052

5. Komal Aggarwal A-88, Ashok Vihar, Phase-1, Delhi- 110052
6. Kanak Nand Kishore 

Aggarwal Family Trust
A-88, Ashok Vihar, Phase-1, Delhi- 110052

  List of Promoters of the Demerged Company:

Sr. No. Name of Promoter Residential Address
1 Ankur Aggarwal A-88, Ashok Vihar, Phase-1, Delhi- 110052
2 Redson Retail and Realty 

Private Limited
A-88, Ashok Vihar, Phase-1, Delhi- 110052
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7. Statement disclosing details of the arrangement as per sub-section 3 of Section 230 of the 
Companies Act, 2013 read with Rule 6 of the Companies (Compromises, Arrangements and 
Amalgamations) Rules, 2016.

Sr. No Particulars Details
(i) Details of the order of the NCLT directing the calling, convening and conducting of the meeting :-
A Date of the order 1st November 2022 (Date of Pronouncement)
B Date, time and venue of the 

meeting
For Secured Creditors of Applicant Company
22nd December 2022, 3:00 PM  
B-95, Wazirpur Industrial Area, Delhi – 110052

For Unsecured Creditors of Applicant Company
22nd December 2022, 4:00 PM  
B-95, Wazirpur Industrial Area, Delhi – 110052

(ii) Details of the Company

Applicant Company Demerged Company
A Corporate Identification

Number (CIN)
U72100GJ1994PLC097033 U18204KA2009PTC051872

B Permanent Account
Number ( PAN )

AABCJ3574E AADCT3251E

C Name of Company Crystal Crop Protection Limited Aviral Crop Science Private 
Limited

D Date of Incorporation 13th July 1994 18th December 2009
E Type of Company Public Unlisted Company Private Unlisted Company

F Registered Office
Address

206, 2nd Floor, Span Trade Centre, 
Opp. Kochrab Gandhi Ashram, Near 
Paldi Char Rasta, Ashram Road, 
Ellisbridge, Ahmedabad-380 006

320/02, Flower Garden, 
K.H. Ranganatha Colony, 
Opp. BHEL, Mysore Road 
Bangalore, Karnataka – 560026

g Summary of main object 
as per the  Memorandum 
of association; and main 
business carried on by the 
Company

Please refer para 3(A)(IV) of the 
Explanatory Statement.

Please refer para 3(B)(IV) of 
the Explanatory Statement.

h Details of change of name, 
Registered Office and objects 
of the Company during the last 
five years

Applicant Company:
Change of Name: Name of the Applicant Company was changed 
from Crystal Crop Protection Private Limited to Crystal Crop Protection 
Limited in the year 2018. 
Change in Registered Office:Registered Office of the Resulting 
Company has not changed in past 5 years.
Change in Objects: The shareholders of the Applicant Company has 
passed the special resolution in extraordinary general meeting held 
on June 21, 2022 for alteration in the object clause of MOA of the 
Applicant Company.
Demerged Company:
Change of Name: Name of the Demerged Company was changed 
from Toonz Retail India Private Limited to Aviral Crop Science Private 
Limited in the year 2020. 
Change in Registered Office: Registered office of the Demerged 
Company was changed twice in past 5 years. In January 2020, 
Registered Office of the Demerged Company was changed from 16th 

B Cross Yelhanka New Town Opp. Bus Stand Bengaluru 560064, 
Karnataka to First Floor 64/3, Lakshmi Krupa, Shankar Mutt Road, 
Basavanagudi, Bengaluru 560004, Karnataka which was further 
changed in August 2020 to the current registered address.
Change in Objects:The shareholders of the Demerged Company 
have passed the special resolutions in extraordinary general meetings 
held on March 20, 2022, and August 05, 2022 for alteration in the 
object clause of MOA of the Demerged Company.
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I Name of stock exchange(s) 
where securities of the 
Company are listed, if 
applicable

Unlisted Unlisted

J Details of capital structure
– Authorized, Issued, 
subscribed and paid-up share 
capital

Please refer para 3(A)(iii) of the 
Explanatory Statement.

Please referpara 3(B)(iii) of the 
Explanatory Statement.

k Names of the promoters
and directors along with their 
addresses

Please refer para 6 of the Explanatory Statement

(iii) If the Scheme of Arrangement 
relates to more than one 
company, the fact and details 
of any relationship subsisting 
between such companies
who are parties to such 
Scheme of Arrangement, 
including holding, subsidiary 
or associate companies

Mr. Ankur Aggarwal and Mr. Nand Kishore Aggarwal, by themselves 
and through their relatives, hold 100% shares in Redson Retail and 
Reality Private Limited, the holding Company of Demerged Company.

(iv) The date of board meeting 
at which the scheme was 
approved by the board of 
directors including the name 
of directors who voted in 
favour of the resolution, who 
voted against the resolution 
and who did not vote or 
participate on such resolution

Applicant Company:

Date of Board Meeting: 21st June 2022

The meeting was attended by the following Directors who voted in 
favour of the resolution unanimously: 

1. Mr. Chetan Rameshchandra Desai
2. Mr. Sartaj Sewa Singh
3. Ms. Sangeeta Kapiljit Singh
4. Mr. Mohit Kumar Goel

Mr. Nand Kishore Aggarwal and Mr. Ankur Aggarwal, being interested 
in the item didn’t participate orcast their vote on the aforesaid 
resolution(s)
There was no other Director who voted against the resolution or did 
not participate on the resolution.
(For list of directors, please refer para 6(b) of the Explanatory 
Statement.

Demerged Company:

Date of Board Meeting: 21st June 2022

The meeting was attended by the following Directors who voted in 
favour of the resolution unanimously: 

1. Mr. Ankur Aggarwal
2. Mr. Ajay Kumar Gupta

There was no other Director who voted against the resolution or did 
not participate on the resolution.

(v) Explanatory Statement disclosing details of the scheme:-
a Parties involved in the 

Scheme of Arrangement
Crystal Crop Protection Limited– Applicant/ Resulting Company

Aviral Crop Science Private Limited- Demerged Company
In case of arrangement, appointed Date
Appointed Date April 1, 2022
Effective Date Means the last of the dates on which a certified copy of the order of 

the Tribunal sanctioning this Scheme is filed by the Companies with 
the Registrar of Companies, Ahmedabad and Bengaluru, respectively 
as required under the provisions of the Act. Any references in the 
Scheme to "upon the Scheme becoming effective" or "effectiveness 
of the Scheme" or "Scheme coming into effect" shall mean the 
"Effective Date".
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b Share Exchange Ratio and 
other considerations,if any

Resulting Company will issue 32.53 equity share of Rs. 10 each, 
credited as fully paid-up, to the shareholders of the Demerged 
Company for every 100 equity share of Rs. 10 each held in the 
Demerged Company, whose name is recorded in the register of 
members, as on the Record Date.

C Summary of  Valuation report 
(if applicable) including basis 
of valuation and fairness 
opinion of the registered 
valuer, if any, and the 
declaration that the valuation 
report is available for 
inspection at registered office 
of the Company

Please refer Valuation Report on Share Swap Ratio attached 
herewith.

The same is available for inspection at the Registered Office of the 
Applicant Company on all working days, except Saturdays, Sundays 
and Public Holidays, during business hours from Monday to Friday 
between 10.00 A.M. to 5.00 P.M. upto one day prior to the date of the 
meeting.

d Details of capital or debt 
restructuring, if any

NA

E Rationale for the Scheme of 
Arrangement

Please refer clause 3 of the Scheme as annexe herewith and also 
refer para 4 of the Explanatory Statement.

F Benefits of the arrangement 
as perceived by the Board 
of directors to the Company, 
members, creditors and 
others (as applicable)

Please refer clause 3 of the Scheme as annexe herewith and also 
refer para 4 of the Explanatory Statement.

g Amount due to Secured 
and Unsecured Creditors of 
Applicant Company as on 31st 
July, 2022 (“Cut-off date”)

Secured Creditors:  Rs. 5,97,15,15,910/-

Unsecured Creditors:  Rs. 5,20,06,93,738/-

(vi) Disclosure about effect of the Scheme of Arrangement 

a Key Managerial Personnel 
(KMP) and Directors

The effectiveness of the Scheme will have no impact on the KMPs 
and Directors of the Applicant Company and Demerged Company. 
The KMPs and Directors of the Applicant Company and Demerged 
Company shall continue to be the KMPs and Directors of the Applicant 
Company and Demerged Company, even after the effectiveness of 
the Scheme.

b Promoters and Non-promoter 
members

Upon the effectiveness of part III of the Scheme, the Resulting 
Company shall issue consideration to the equity shareholders of 
the Demerged Company in the abovementioned swap ratio. Post-
demerger, shareholders of the Demerged Company will become the 
shareholders of the Resulting Company.

The effectiveness of the Scheme shall have no adverse impact on 
the equity shareholders of the Applicant Company and Demerged 
Company.

c Depositors Not Applicable

d Creditors The rights and interests of the Creditors of Applicant Company and 
Demerged Company will not be prejudicially affected by the Scheme 
as no sacrifice or waiver is, at all called from them nor their rights 
sought to be modified in any manner.

e Debenture holders Not Applicable

f Deposit trustee &
Debenture trustee

Not Applicable

g Employees of the
company

There shall be no adverse effect on the employees of the Applicant 
Company and Demerged Company

(vii) Disclosure about effect of Scheme of Arrangement on material interest of Directors, Key Managerial 
Personnel (KMP) and debenture trustee

Directors The proposed Scheme of Arrangement would not have any effect on 
the material interest of the directors of the Applicant Company and 
Demerged Company.
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Key Managerial

Personnel

The proposed Scheme of Arrangement would not have any effect 
on the material interest of the KMP of the Applicant Company and 
Demerged Company.

Debenture Trustee Not Applicable
(viii) investigation or proceedings, 

if any, pending against the
company under the Act

No investigation or proceedings under Sections 210 to 227 of the 
Companies Act, 2013 have been instituted or are pending in relation 
to the Applicant Company and Demerged Company.

(ix) Details of the availability of the following documents for obtaining an extract from or for making or 
obtaining copies of or inspection by the members and creditors, namely:

a Latest Audited Financial 
Statements of the Company

Available at the registered office of the said Company between 10:00 
A.M. to 5:00 P.M. on all working days, except Saturdays, Sundays 
and Public Holidays, up to 1 (one) day prior to the date of the meeting.

b Copy of the order of
Tribunal in pursuance of which 
the meeting is to be convened 
or has been dispensed with

Available at the registered office of the said Companies between 
10:00 A.M. to 5:00 P.M. on all working days, except Saturdays, 
Sundays and Public Holidays, up to 1 (one) day prior to the date of 
the meeting.

C Copy of Scheme of 
Arrangement

Available at the registered office of the said Companies between 
10:00 A.M. to 5:00 P.M. on all working days, except Saturdays, 
Sundays and Public Holidays, up to 1 (one) day prior to the date of 
the meeting.

d Contracts or Agreements 
material to the Scheme of 
Arrangement

Not Applicable

E The certificate issued by the 
Auditor of the company to 
the effect that the accounting 
treatment, if any, proposed in 
the Scheme of Arrangement 
is in conformity with the 
Accounting Standards 
prescribed under Section 133 
of the Companies Act, 2013; 
and

Available at registered office of the said Companies between 10:00 
A.M. to 5:00 P.M. on all working days, except Saturdays, Sundays 
and Public Holidays, up to 1 (one) day prior to the date of the meeting.

F Such other information or 
documents as the Board 
or Management believes 
necessary and relevant for 
making decision things for or 
against the scheme

Please refer clause (c) of para 8 (General) at end of the Explanatory 
Statement.

(x) Details of approvals, 
Sanctions no objection(s), 
if any, from regulatory or 
any other governmental 
authorities required, received 
or pending for the proposed
Scheme of Arrangement

Not Applicable

Further, notice under Section 230(5) of Companies Act, 2013 is 
being given to the, Registrar of Companies, Regional Director and 
jurisdictional Income-tax Authorities.

(xi) A statement to the effect that 
the persons to whom the 
notice is sent may vote in the 
meeting either in person or by 
proxies, or where applicable, 
by voting through electronic 
means

Creditors to whom the notice is sent may vote in the meeting either 
in person or by proxies

5. General:

a) The rights and interests of the Equity Shareholders and Creditors of Applicant Company will not be 
prejudicially affected by the Scheme as no sacrifice or waiver is, at all called from them nor their 
rights sought to be modified in any manner.
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b) There are no winding-up proceedings pending against the Applicant Company and Demerged 
Company as of date.

c) The following additional documents will be open for inspection to the creditors of the Applicant 
Company at its Registered Office between 10:00 A.M. to 05:00 P.M. on all working days, except 
Saturdays, Sundays and Public Holidays, up to 1 (one) day prior to the date of the meeting:

 i. Papers and proceedings in Company Application No. C.A(CAA)/55/AHM/2022 including a 
certified copy of the Order of the Ahmedabad Bench of the National Company Law Tribunal 
in the said Company Application directing the convening and holding of the meeting of the 
Secured creditors of the Applicant Company;

 ii. Memorandum of Association and Articles of Association;
 iii. Register of Directors and Shareholders;
 v. Copies of the resolutions passed by the Board of Directors approving the Scheme.

d)  Copies of the Scheme of Arrangement, the Explanatory Statement, the form of Proxy, and other 
relevant documents can be obtained free of charge on all working days (except Saturday) during 
11:00 A.M.to 05:00 P.M. from the Registered Office of the Company or / and at the office of its 
Advocate, M/s. Thakkar and Pahwa Advocates - 71, New York Tower-A, ThaltejCross Roads, Thaltej, 
Ahmedabad – 380054.

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

For and on behalf of the Board of Directors
For Crystal Crop Protection Limited

Sd/-
Vikram Singh
Company Secretary
ICSI M.no.:F11620

For and on behalf of the Board of Directors
For Aviral Crop Science Private Limited

Sd/-
Ajay Kumar Gupta

Director
DIN:09490268

Dated: November 14, 2022

Place: Delhi
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PRESENT: 
For the Applicant  : 
 

ORDER 
   

 The case is fixed for the pronouncement of the order. The order is 
pronounced in the open court, vide separate sheet.  
 

  -SD-                                                                                -SD-   

KAUSHALENDRA KUMAR SINGH           DR.MADAN B GOSAVI 
MEMBER (TECHNICAL)                      MEMBER (JUDICIAL) 

IN THE NATIONAL COMPANY LAW TRIBUNAL 
AHMEDABAD 

DIVISION BENCH 
COURT - 1 

ITEM No.137 
C.A.(CAA)/55(AHM)2022 

Order under Sections 230-232 of the Companies Act, 2013 
 

IN THE MATTER OF:  
Crystal Crop Protection Ltd. ........Applicant 

 
 

  
Order delivered on …..01/11/2022 

Coram:  
Dr.Madan B. Gosavi, Hon’ble Member(J) 
Kaushalendra Kumar Singh, Hon’ble Member(T) 
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NATIONAL COMPANY LAW TRIBUNAL 
AHMEDABAD  

DIVISION BENCH 
COURT-1 

 

CA(CAA) No.55/230-232/NCLT/AHM/2022 

[In the matter of Sections 230-232 and other applicable provisions of 
the Companies Act, 2013 read with Companies (Compromises, 
Arrangements, and Amalgamations) Rules, 2016] 

Scheme of Arrangement in the nature of Demerger 

Between 

Aviral Crop Science Private Limited 
(“Demerged Company”) 

 

With 

Crystal Crop Protection Limited 
(“Resulting Company”) 

 

And 

their respective Shareholders and Creditors  

 

In the matter of: 

Crystal Crop Protection Ltd.  
[CIN: U72100GJ1994PLC097033] 
 

A Company incorporated under 
the provisions of the Companies 
Act, 1956, having its registered 
office at 206, 2nd Floor, Span 
Trade Centre, Opp. Kochrab 
Gandhi Ashram, Near Paldi Char 
Rasta, Ashram Road, Ellisbridge, 
Ahmedabad-380 006, Gujarat.  

 
 
 
 
 
 
 
 
 
   ….. Applicant / 
         Resulting Company 
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                                                 Order Pronounced on: 01.11.2022 
 
Coram: Dr. Madan Bhalchandra Gosavi-Member (Judicial)  
            Kaushalendra Kumar Singh-Member(Technical) 
 

Appearance:  
Mr.Ravi Pahwa, Advocate on behalf of Thakkar & Pahwa, Advocates,  
for the Applicant Company. 
 

ORDER 

1. The present application is filed under Sections 230 to 232 and 

other applicable provisions of the Companies Act, 2013 (the “Act”) 

read with Companies (Compromises, Arrangements and 

Amalgamations) Rules, 2016, seeking dispensation of the meetings of 

the Equity Shareholders, while seeking directions for convening and 

holding the meetings of the Secured and Unsecured Creditors of the 

Applicant Company, for the purpose of considering and, if thought fit, 

approving, with or without modification(s), a Scheme of Arrangement 

in the nature of Demerger of Demerged Undertaking, i.e. Agri 

Chemical and Equipment Business Undertaking of Aviral Crop 

Science Private Limited (Demerged Company) into Crystal Crop 

Protection Limited (Applicant Company/ Resulting Company)and 

their respective shareholders and creditors  (the Scheme) with effect 

from the Appointed Date, i.e. 01.04.2022, as mentioned in the 

Scheme. This Application is filed on 14.09.2022. 

 
2. An Affidavit has been sworn by Mr.Nand Kishore Aggarwal on 

behalf of the Applicant Company who is the authorized 

representative/ Director of the Applicant Company, and the same is 

annexed with the application.  The above-named authorized 

representative for the Applicant Company has been authorized vide 

Board Resolution dated 21.06.2022 of the Applicant Company. 
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3. The averments made by the Applicant Company are 

summarized as under: 

 
i) The Board of Directors of the Applicant Company vide 

Board Resolution dated 21.06.2022, have approved the 

Scheme of Arrangement in the nature of Demerger of 

Demerged Undertaking. The proposed Scheme of 

Arrangement is annexed to the application as Annexure-D. 
 

ii) The Demerged Company and the Applicant Resulting 

Company are part of the same group of companies held by 

the same promoter group. 

 
iii) The registered office of Applicant Company i.e., Crystal 

Crop Protection Limited is situated in the State of Gujarat, 

and is under the jurisdiction of the National Company Law 

Tribunal, Ahmedabad Bench.  

 
The Applicant Company is engaged in the business of 

manufacturing and distribution of various products 

ranging from agrochemicals, seeds, and farm equipment.  

The issued, subscribed, and paid up share capital of the 

Applicant Company as on 31.03.2022 is 

Rs.133,91,93,110/-. The Applicant Company has filed its 

Memorandum of Association and Articles of Association 

inter alia delineating their object clauses, along with its 

audited Financial Statement for the year ended March 

31,2022 and the provisional unaudited balance sheet as 

on 30.06.2022.  

 

iv) The registered office of Demerged Company i.e., Aviral 

Crop Science Private Limited is situated in the State of 
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Karnataka and hence, the Demerged Company has filed a 

separate application before the National Company Law 

Tribunal, Bengaluru Bench.  

 
The Demerged Company is primarily engaged in the 

business of trading of agrichemicals and agri equipment 

along with supply of manpower and technical support 

services to group entities.  

 

v) The Applicant Company has annexed the Certificate 

issued by the Chartered Accountant to the effect that the 

accounting treatment specified in Clause-19.2 of Part B of 

the Scheme of Arrangement is in conformity with the 

accounting standards prescribed under Section 133 of the 

Companies Act, 2013 read with the Companies 

(Compromises, Arrangements and Amalgamations) Rules, 

2016.  

 

vi) No investigation or proceedings under the Companies Act, 

1956 / Companies Act, 2013 have been instituted or are 

pending in relation to the Applicant Company. 

 
vii) Equity shares are not listed on stock exchanges also it 

does not have any foreign shareholders.   

 
viii) Further considering the nature and business and also 

considering the shareholding pattern of the applicant 

company, approval of the Reserve Bank of India, the 

Competition Commission of India, and Securities and 

Exchange Board of India will not be a necessary authority 

for the purpose of the present Scheme. 
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ix) The Applicant Company has Seven (7) Equity 

Shareholders, (as on 31.07.2022) and all the Equity 

Shareholders have given their consent in writing, in the 

form of affidavits, in approval to the Scheme of 

Arrangement and for waiving their right to convene the 

meeting of the Equity Shareholders. The consent Affidavits 

of the Equity Shareholders of the Applicant Company are 

annexed at Annexure-E Colly to this application. M/s. 

Manoj Ritu & Associates, Chartered Accountants, has 

issued a certificate dated 01.09.2022 certifying the 

number of Equity Shareholders of the Applicant Company. 

The aforesaid certificate is produced at Annexure-F to the 

Application. The Applicant Company, therefore, seeks 

dispensation of the meeting of Equity Shareholders. 

 
x) The Applicant Company has twelve (12) Secured Creditors 

and two thousand seventy (2070) Unsecured Creditors as 

on 31.07.2022. The Chartered Accountant has certified 

the number and value of the Secured and Unsecured 

Creditors of the Applicant Company. The aforesaid 

certificate is produced at Annexure-G & H to the 

Application. 

 

 The Applicant Company did not obtain the formal consent 

of the Secured and Unsecured Creditors, they are seeking 

directions for convening and holding the meetings of the 

Secured and Unsecured Creditors,for the purpose of 

considering and, if thought fit, approving, with or without 

modification(s), a Scheme of Arrangement in the nature of 

Demerger.  
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xi) The rationale of the Scheme of Arrangement stated in the 

proposed Scheme is as under: - 

 

i. The Agri Chemical and Equipment Business 
Undertaking of Demerged Company is similar to the 
business of Resulting Company and both Demerged 
Company and Resulting Company are part of the 
same promotor group.  The Scheme would enable 
the promotor group to consolidate its agri-chemical 
and equipment business at one level i.e., Resulting 
Company.  Hence, the Scheme will create enhanced 
value for shareholders and allow a focused strategy 
in operations, which would be in the best interest of 
all the stakeholders.  
 

ii. Consolidating Demerged Undertaking with the 
Transferee Company will result in achieving 
synergies in operations and optimal utilization of 
resources, thereby reducing operating costs of 
running the Demerged Undertaking; and 
 

iii. Reducing the inter se transactions between the 
Demerged Company and the Resulting Company, 
thereby reducing administrative costs and achieving 
efficiencies.  
 

iv. The Scheme would facilitate focused growth, 
operational efficiencies, business synergies, 
increased operational and customer focus in relation 
to the Demerged Undertaking in the Resulting 
Company. The Scheme would thus provide a 
platform for having a concentrated approach 
towards growth and development of the Demerged 
Undertaking.   
 

v. The financial position of the Demerged Company 
and the Resulting Company shall not be adversely 
affected by this Scheme.  The said companies will 
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continue to remain strong and will be able to meet 
and pay their debts as and when they arise. 
 

vi. There is no likelihood that the interests of any 
shareholder or creditor of either the Demerged 
Company or the Resulting Company would be 
prejudiced as a result of the Scheme. The demerger, 
transfer and vesting of the Demerged Undertaking  
will not impose any additional burden on the 
members of the Demerged Company or the Resulting 
Company. The Scheme is not prejudicial or against 
public interest in any manner and would serve the 
interest of all shareholders, creditors and other 
stakeholders of the Demerged Company and the 
Resulting Company.  

 
 

xii) The proposed Scheme would be in the interest of the 

Demerged Company, the Resulting Company, and their 

respective shareholders and other stakeholders (including 

employees) and will not be prejudicial to the interests of 

any concerned shareholders or creditors or the general 

public at large.  

 

4. Heard the Ld. Counsel for the Applicant Company and perused 

the Company Application and the documents annexed therewith. The 

present joint company application is allowed with the following 

order/directions:- 

i. The meeting of the Equity Shareholders of the Applicant 

Company is hereby dispensed with. 
 

ii. The Applicant Company is directed to convene and hold 

the meetings of the Secured and Unsecured Creditors. 
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iii. Mr. Rajeev Goel, Advocate shall be the common 

Chairperson  and Mr. Rajeev Kumar, Advocate  shall be 

the common Alternate Chairperson of the aforesaid 

meetings of the Secured and Unsecured Creditors of the 

Applicant Company to be held on 22.12.2022 and in 

respect of any adjournment thereof. The chairperson 

shall fix the time and venue of the meeting. 
 

iv. Mr. Shashank Pashine, Practicing Company Secretary is 

appointed as common Scrutinizer for the said meetings. 
 

v. At least one month before the date of the aforesaid 

meetings, an advertisement about convening of the said 

meeting, indicating the date, place and time as aforesaid, 

shall be published in English Daily, Financial Express 

and in Gujarati Language, Financial Express (both 

having circulation in Ahmedabad) as well as in English 

Daily, Business Standard and in Hindi Language, 

Business Standard, (both having circulation in Delhi). 

The publication shall indicate the time within which 

copies of the Scheme of Arrangement shall be made 

available to the concerned persons free of charge from 

the registered office of the Applicant Company. The 

publication shall also indicate that the statement 

required to be furnished pursuant to Section 102 of the 

Act read with Sections 230 to 232 of the Act can be 

obtained free of charge from the registered office of the 

Applicant Company or at the office of its advocates viz. 

Thakkar and Pahwa, Advocates, 71, New York Tower-A, 

Opp. Muktidham Derasar, Thaltej, Ahmedabad-380054. 
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vi. In addition, at least one month before the date of the 

aforesaid meetings to be held as aforesaid, a notice 

convening the said meetings, indicating the day, date, 

place and time as aforesaid, together with a copy of the 

Scheme, a copy of the Explanatory Statement required to 

be furnished pursuant to Section 102 of the Act read 

with Sections 230 to 232 and Rule 6 of the Companies 

(Compromises, Arrangements and Amalgamations) 

Rules, 2016, shall be sent to each of the Secured and 

Unsecured Creditors of the Applicant Company at their 

respective registered or last known addresses either by 

Registered Post or Speed Post / Airmail or E-Mail or by 

Courier or by Hand  Delivery. The Notice shall be sent to 

the Secured and Unsecured Creditors of the Applicant 

Company with reference to the list of the persons 

appearing on the record of the Applicant Company as on 

31.07.2022. 
 

vii. The Chairperson appointed for the aforesaid meetings 

shall issue advertisement and send out the notice of the 

meetings referred to above. The Chairperson is free to 

avail the services of Applicant Company or any agency 

for carrying out the aforesaid directions.  
 

 

viii. The Fees of the Chairperson for the aforesaid meetings 

shall be Rs.1.5 lakh. The Fees of the Scrutinizer shall be 

Rs.1 lakh in addition to their out of pocket expenses. 

 
ix. The Chairperson shall have all powers under the Articles 

of Association of Applicant Company and also under the 

Rules in relation to the conduct of meetings, including  
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for deciding any procedural questions that may arise at 

the meetings or adjournment(s) thereof proposed at the 

said meetings, amendment(s) to the aforesaid scheme or 

resolutions, if any, proposed at the aforesaid meetings 

by any person(s) and to ascertain the decision of the 

meetings of the Secured and Unsecured Creditors of the 

Applicant Company.  
 

x. The quorum of the meetings of the Secured Creditors 

and the Unsecured Creditors of the Applicant Company 

shall be in compliance with section 103 of Companies 

Act, 2013 (as meeting of members) in view of Rule 5(d) of 

Companies (Compromises, Arrangements and 

Amalgamations) Rules, 2016. 
 

xi. The Chairman / Chairperson shall file an affidavit not 

less than 7 (seven) days before the date fixed for holding 

of the meetings and to report to this Tribunal that the 

directions regarding issuance of notices and 

advertisement of the meeting have been duly complied 

with as per Rule 12 of Companies (Compromises, 

Arrangements and Amalgamations) Rules, 2016. 
 

xii. It is further ordered that the Chairman or Chairperson 

shall submit his report to this Tribunal, the result of the 

meetings in Form CAA 4, verified by his affidavit, as per 

Rule 14 of the Companies (Compromises, Arrangements 

and Amalgamations) Rules, 2016within 7(seven) days 

after the conclusion of the meeting.  
 

xiii. In compliance of sub-section (5) of Section 230 and Rule 8 

of the Companies (Compromises, Arrangements and 
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Amalgamations) Rules, 2016, the Applicant Company shall 

send a notice of meeting under sub-section (3) of Section 

230 read with Rule 6 of the Companies (Compromises, 

Arrangements and Amalgamations) Rules, 2016 in Form 

No. CAA.3 along with a copy of the Scheme of 

Arrangement, explanatory statement and the disclosures 

mentioned under Rule 6 shall be sent to (i) the Central 

Government through the Regional Director, North Western 

Region, (ii) the Registrar of Companies, Gujarat and (iii) 

the Income Tax Authority, stating that the 

representations, if any, to be made by them shall be made 

within a period of 30 days from the date of receipt of such 

notice, failing which it shall be presumed that they have 

no objection to make on the proposed Scheme of 

Arrangement. The said notice (s) shall be sent forthwith 

after notice is sent to the Secured and Unsecured creditors 

of Applicant Company by registered post or by speed post 

or by courier or by Email or by hand delivery at the office 

of the authority as required by sub-rule (2) of Rule 8 of the 

Companies (Compromises, Arrangements and 

Amalgamations) Rules, 2016. The aforesaid authorities, 

who desire to make any representation under sub-section 

(5) of Section 230 shall send the same to the Tribunal 

within a period of 30 days from the date of receipt of such 

notice, failing which it shall be deemed that they have no 

representation to make on the proposed Scheme of 

Arrangement. 
 
5. The applicant company shall file a compliance affidavit with the 

Registry with regard to the directions given in this order.  

 

56



63

CA(CAA) No.55/230-232/NCLT/AHM/2022 

 

12 
 

6. List the matter on 16.01.2023 for filing report by the Chairman. 

 
 

  -SD-                                                                                -SD-   

    KAUSHALENDRA KUMAR SINGH        DR. MADAN B GOSAVI 
         MEMBER (TECHNICAL)          MEMBER (JUDICIAL) 
 

 

Sudha  
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REPORT ADOPTED BY THE BOARD OF DIRECTORS OF CRYSTAL CROP PROTECTION LIMITED 
AT THEIR MEETING HELD ON JUNE 21, 2022 EXPLAINING THE EFFECT OF THE SCHEME OF 
ARRANGEMENT BETWEEN AVIRAL CROP SCIENCE PRIVATE LIMITED AND CRYSTAL CROP 
PROTECTION LIMITED AND THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS, UNDER 
SECTIONS 230 TO 232 AND ANY OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT 2013, 
ON EACH CLASS OF SHAREHOLDERS, KEY MANAGERIAL PERSONNEL, PROMOTERS AND NON-
PROMOTER SHAREHOLDERS OF THE COMPANY

1. Background

1.1. This report is under the provisions of Section 232(2)(c) of the Companies Act, 2013 (the “Act”) and 
summarizes the effect of the Scheme of Arrangement between Aviral Crop Science Private Limited 
(“Demerged Company”) and Crystal Crop Protection Limited (“Resulting Company” or “Company”) 
and their respective shareholders and creditors (“Scheme”), on each class of shareholders, key 
managerial personnel, promoters and non-promoter shareholders of the Company.

1.2.	 The	draft	Scheme	was	placed	before	the	Board,	for	the	purpose	of	identification.

2. Rationale of the Scheme

2.1. The Board of Directors of the Companies are of the view that the demerger of the Demerged Undertaking 
of the Demerged Company and vesting of the same in the Resulting Company, pursuant to Part III of 
this	Scheme,	inter	alia,	would	lead	to	the	following	benefits:

 i. The Agri Chemical and Equipment Business Undertaking of Demerged Company is similar to the 
business of Resulting Company and both Demerged Company and Resulting Company are part of 
the same promoter group. The Scheme would enable the promoter group to consolidate its agri-
chemical and equipment business at one level i.e., Resulting Company. Hence, the Scheme will create 
enhanced value for shareholders and allow a focused strategy in operations, which would be in the 
best interest of all the stakeholders.

 ii. Consolidating Demerged Undertaking with the Transferee Company will result in achieving synergies 
in operations and optimal utilisation of resources, thereby reducing operating costs of running the 
Demerged Undertaking; and

 iii. Reducing the inter se transactions between the Demerged Company and the Resulting Company, 
thereby	reducing	administrative	costs	and	achieving	efficiencies.

	 iv.	 The	Scheme	would	facilitate	focused	growth,	operational	efficiencies,	business	synergies,	increased	
operational and customer focus in relation to the Demerged Undertaking in the Resulting Company. 
The Scheme would thus provide a platform for having a concentrated approach towards growth and 
development of the Demerged Undertaking.

	 v.	 The	financial	position	of	the	Demerged	Company	and	the	Resulting	Company	shall	not	be	adversely	
affected by this Scheme. The said companies will continue to remain strong and will be able to meet 
and pay their debts as and when they arise.

 vi. There is no likelihood that the interests of any shareholder or creditor of either the Demerged Company 
or the Resulting Company would be prejudiced as a result of the Scheme. The demerger, transfer and 
vesting of the Demerged Undertaking will not impose any additional burden on the members of the 
Demerged Company or the Resulting Company. The Scheme is not prejudicial or against public interest 
in any manner and would serve the interest of all shareholders, creditors and other stakeholders of the 
Demerged Company and the Resulting Company.
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Thus, the proposed Scheme would be in interest of the Demerged Company, the Resulting Company 
and their respective shareholders and other stakeholders (including employees) and will not be 
prejudicial to the interests of any concerned shareholders or creditors or general public at large. 

3. Report on Share Swap Ratio

3.1. For the purpose of determining number of shares to be issued by the Resulting Company to the 
shareholders of Demerged Company, pursuant to demerger under part – III of the Scheme, the 
Companies have obtained a report on share swap ratio from Ms. Ritu Sarin, Registered Valuer.

3.2. Resulting Company will issue 32.53 equity share of Rs. 10 each, credited as fully paid-up, to the 
shareholders of the Demerged Company for every 100 equity share of Rs. 10 each held in the Demerged 
Company, whose name is recorded in the register of members, as on the Record Date, in respect of 
demerger of Demerged Undertaking of the Demerged Company into the Resulting Company. 

3.3.	 No	special	valuation	difficulties	were	reported.

4. Effect of the Scheme on the equity shareholders (promoter and non-promoter) of the Company

4.1. Upon the effectiveness of part III of the Scheme, the Resulting Company shall issue consideration to 
the equity shareholders of the Demerged Company in the abovementioned swap ratio. Post-demerger, 
shareholders of the Demerged Company will become the shareholders of Resulting Company.

4.2. The effectiveness of the Scheme shall have no adverse impact on the equity shareholders of the 
Company.

5. Effect of the Scheme on the Key Managerial Personnel (‘KMPs’) and Board of Directors of the 
Company

5.1. The effectiveness of the Scheme will have no impact on the KMP’s of the Company. The KMP’s of 
the Company shall continue to be the KMP’s of the Company, even after the effectiveness of the 
Scheme. 

5.2. The effectiveness of the Scheme will have no impact on the Board of Directors of the Company. The 
Board of the Company shall continue to be the Board of the Company, even after the effectiveness 
of the Scheme.

5.3.	 None	of	the	directors,	the	KMPs	of	the	Company	and	their	respective	‘Relatives’	(as	defined	under	the	
Act	and	rules	formed	thereunder)	have	any	material	interests,	financial	or	otherwise	in	the	Scheme.	

For and on behalf of Crystal Crop Protection Limited

Sd/-
_________________

Vikram Singh
Company Secretary
ICSI M No. F11620
B-95, Wazirpur Industrial Area, Delhi-110052

June 21, 2022
Delhi
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REPORT ADOPTED BY THE BOARD OF DIRECTORS OF AVIRAL CROP SCIENCE PRIVATE 
LIMITED AT THEIR MEETING HELD ON JUNE 21, 2022 EXPLAINING THE EFFECT OF THE SCHEME 
OF ARRANGEMENT BETWEEN AVIRAL CROP SCIENCE PRIVATE LIMITED AND CRYSTAL CROP 
PROTECTION LIMITED AND THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS, UNDER 
SECTIONS 230 TO 232 AND ANY OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT 2013, 
ON EACH CLASS OF SHAREHOLDERS, KEY MANAGERIAL PERSONNEL, PROMOTERS AND NON-
PROMOTER SHAREHOLDERS OF THE COMPANY

1. Background

1.1. This report is under the provisions of Section 232(2)(c) of the Companies Act, 2013 (the “Act”) and 
summarizes the effect of the Scheme of Arrangement between Aviral Crop Science Private Limited 
(“Demerged Company” or “Company”) and Crystal Crop Protection Limited (“Resulting Company”) 
and their respective shareholders and creditors (“Scheme”), on each class of shareholders, key 
managerial personnel, promoters and non-promoter shareholders of the Company.

1.2.	 The	draft	Scheme	was	placed	before	the	Board,	for	the	purpose	of	identification.

2. Rationale of the Scheme

2.1. The Board of Directors of the Companies are of the view that the demerger of the Demerged Undertaking 
of the Demerged Company and vesting of the same in the Resulting Company, pursuant to Part III of 
this	Scheme,	inter	alia,	would	lead	to	the	following	benefits:

 i. The Agri Chemical and Equipment Business Undertaking of Demerged Company is similar to the 
business of Resulting Company and both Demerged Company and Resulting Company are part of 
the same promoter group. The Scheme would enable the promoter group to consolidate its agri-
chemical and equipment business at one level i.e., Resulting Company. Hence, the Scheme will create 
enhanced value for shareholders and allow a focused strategy in operations, which would be in the 
best interest of all the stakeholders.

 ii. Consolidating Demerged Undertaking with the Transferee Company will result in achieving synergies 
in operations and optimal utilisation of resources, thereby reducing operating costs of running the 
Demerged Undertaking; and

 iii. Reducing the inter se transactions between the Demerged Company and the Resulting Company, 
thereby	reducing	administrative	costs	and	achieving	efficiencies.

	 iv.	 The	Scheme	would	facilitate	focused	growth,	operational	efficiencies,	business	synergies,	increased	
operational and customer focus in relation to the Demerged Undertaking in the Resulting Company. 
The Scheme would thus provide a platform for having a concentrated approach towards growth and 
development of the Demerged Undertaking.

	 v.	 The	financial	position	of	the	Demerged	Company	and	the	Resulting	Company	shall	not	be	adversely	
affected by this Scheme. The said companies will continue to remain strong and will be able to meet 
and pay their debts as and when they arise.

 vi. There is no likelihood that the interests of any shareholder or creditor of either the Demerged Company 
or the Resulting Company would be prejudiced as a result of the Scheme. The demerger, transfer and 
vesting of the Demerged Undertaking will not impose any additional burden on the members of the 
Demerged Company or the Resulting Company. The Scheme is not prejudicial or against public interest 
in any manner and would serve the interest of all shareholders, creditors and other stakeholders of the 
Demerged Company and the Resulting Company.
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Thus, the proposed Scheme would be in interest of the Demerged Company, the Resulting Company 
and their respective shareholders and other stakeholders (including employees) and will not be 
prejudicial to the interests of any concerned shareholders or creditors or general public at large. 

3. Report on Share Swap Ratio

3.1. For the purpose of determining number of shares to be issued by the Resulting Company to the 
shareholders of Demerged Company, pursuant to demerger under part – III of the Scheme, the 
Companies have obtained a report on share swap ratio from Ms. Ritu Sarin, Registered Valuer.

3.2. Resulting Company will issue 32.53 equity share of Rs. 10 each, credited as fully paid-up, to the 
shareholders of the Demerged Company for every 100 equity share of Rs. 10 each held in the Demerged 
Company, whose name is recorded in the register of members, as on the Record Date, in respect of 
demerger of Demerged Undertaking of the Demerged Company into the Resulting Company. 

3.3.	 No	special	valuation	difficulties	were	reported.

4. Effect of the Scheme on the equity shareholders (promoter and non-promoter) of the Company

4.1. Upon the effectiveness of part III of the Scheme, the Resulting Company shall issue consideration to 
the equity shareholders of the Demerged Company in the abovementioned swap ratio. Post-demerger, 
shareholders of the Demerged Company will become the shareholders of Resulting Company.

4.2. The effectiveness of the Scheme shall have no adverse impact on the equity shareholders of the 
Company.

5. Effect of the Scheme on the Key Managerial Personnel (‘KMPs’) and Board of Directors of the 
Company

5.1. Pursuant to the Scheme, the KMPs of the Company, if any shall continue to be the KMPs of the 
Company, even after the effectiveness of the Scheme.

5.2. The effectiveness of the Scheme will have no impact on the Board of Directors of the Company. The 
Board of the Company shall continue to be the Board of the Company, even after the effectiveness 
of the Scheme.

5.3.	 None	of	 the	directors,	 the	KMPs	(if	any)	of	 the	Company	and	their	respective	 ‘Relatives’	(as	defined	
under	the	Act	and	rules	formed	thereunder)	have	any	material	 interests,	financial	or	otherwise	in	the	
Scheme. 

For and on behalf of Aviral Crop Science Private Limited

Sd/-
_________

Ajay Kumar Gupta
Director
DIN:09490268
B-95, Wazirpur Industrial Area, Delhi-110052

June 21, 2022
Delhi
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