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Form CAA 2 Pursuant to Section 230(3) and Rule 6 of Companies (Compromises, Arrangements & Amalgamations) 
Rules 2016]

COMPANY SCHEME APPLICATION NO. 1004 OF 2017
ASIAN STAR COMPANY LIMITED ………. TRANSFEREE COMPANY

NOTICE OF THE MEETING OF EQUITY SHAREHOLDERS OF THE TRANSFEREE COMPANY

To,
The Equity Shareholders 

Notice is hereby given that by an order dated the 19th day of January 2018, the Mumbai Bench of the National Company Law Tribunal has 
directed a meeting to be held of Equity Shareholders of the said Company for the purpose of considering, and, if thought t, approving, with 
or without modication, the Scheme of / Merger by Absorption of 'Asian Star Jewels Private Limited(‘Transferor Company’) with Asian Star 
Company Limited ('Transferee Company') and their Respective Shareholders.

In pursuance of the said order and as directed therein, further notice is hereby given that the meeting of 'Equity Shareholders' of the said 
Transferee Company will be held at Sangam Hall, Agarwal Bhavan, 100-C Marine Drive, Next to Indian Oil Petrol Pump, Mumbai - 400002 

thon Monday the 12  day of March 2018 at 2.30p.m and members are requested to attend to transact the following business:

To consider and, if thought t, approve with or without modication(s), the following resolution under Section 230 read with Section 232 of 
the Companies Act, 2013 (including any statutory modication(s) or re-enactment thereof for the time being in force), and other applicable 
provisions of Companies Act, 2013, and the provisions of the Memorandum and Articles of Association of the Company for approval of the 
Merger by Absorption embodied in the Scheme of Amalgamation of Asian Star Jewels Private Limited (‘Transferor Company’) with Asian 
Star Company Limited (‘Transferee Company’ or ‘the Applicant Company’) and their Respective Shareholders (‘Scheme’ or ‘the Scheme’).

“RESOLVED THAT pursuant to the provisions of Sections 230(3) and other applicable provisions, if any, of the Companies Act, 2013 
(including any statutory modication(s) or re-enactment thereof for the time being in force), the provisions of the Memorandum and Articles 
of Association of the Company and subject to the approval of the National Company Law Tribunal, if and when applicable, and subject to 
such other approvals, permissions and sanctions of regulatory and other authorities, as may be necessary and subject to such conditions 
and modications as may be prescribed or imposed by the Hon'ble National Company Law Tribunal, if and when applicable or by any 
regulatory or other authorities, while granting such consents, approvals and permissions, which may be agreed to by the Board of Directors 
of the Company (hereinafter referred to as the “Board”, which term shall be deemed to mean and include one or more Committee(s) 
constituted/to be constituted by the Board or any other person authorised by it to exercise its powers including the powers conferred by this 
Resolution), the proposed amalgamation embodied in the scheme of merger by absorption of Asian Star Jewels Private Limited with Asian 
Star Company Limited and their respective shareholders (“Scheme”) placed before this meeting and initialed by the Chairman of the 
meeting for the purpose of identication, be and is hereby approved.

RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds, matters and things, as it may, in its absolute 
discretion deem requisite, desirable, appropriate or necessary to give effect to this resolution and effectively implement the amalgamation 
embodied in the Scheme and to accept such modications, amendments, limitations and/or conditions, if any, which may be required and/or 
imposed by the Hon'ble National Company Law Tribunal, if and when applicable while sanctioning the merger by absorption embodied in 
the Scheme or by any authorities under law, or as may be required for the purpose of resolving any doubts or difculties that may arise in 
giving effect to the Scheme, as the Board may deem t and proper.”

The Explanatory Statement under Section 230 read with Section 102 of the Companies Act, 2013, along with copy of the Scheme and other 
annexures including Proxy Form, Attendance Slip and Postal Ballot Form are enclosed herewith. 

Copies of the said Scheme of Merger by Absorption and the statement under Section 230 of the Companies Act, 2013 are annexed to this 
Notice and can be obtained free of charge at the Registered Ofce of the Transferee Company. Persons entitled to attend and vote at the 
meeting, may vote in person or by proxy, provided that all proxies in the prescribed form, duly signed or authorized by the said person, are 
deposited at the Registered Ofce of the Company at 114-C, Mittal Court, Nariman Point, Mumbai - 400021  not later than 48 hours before 
the meeting.

Form of proxy is also annexed to this Notice and can be obtained from the Registered Ofce of the Company.

The Tribunal has appointed Mr. Arvind Tarachand Shah, Director of the Transferee Company, and failing him, Mr. Vipul Prabodh Shah, 
Managing Director and Chief Executive Ofcer of the Transferee Company, and failing him Mr. Rahil Vipul Shah, Director of Transferee 
Company as Chairman of the said meeting. The above mentioned Scheme of Merger by Absorption, if approved at the meeting, will be 
subject to the subsequent approval of the Tribunal.

Date:2nd Day of February, 2018
Place: Mumbai         
                    Sd/-
Registered Ofce: 114-C, Mittal Court,           Arvind Tarachand Shah
Nariman Point, Mumbai – 400021.             DIN: 00004720
           Chairman appointed for the Meeting 

2



Notes:
 
1.  A registered equity shareholder entitled to attend and vote is entitled to appoint one or more proxies to attend and vote instead of 

himself and a proxy need not be a member. The instrument appointing a proxy should however be deposited at the registered ofce 
of the Transferee Company not less than 48 hours before the commencement of the meeting.

 2.  A person can act as a proxy on behalf of Members not exceeding 50 (fty) and holding in the aggregate not more than 10% of the 
total share capital of the Transferee Company carrying voting rights. A Member holding more than 10% of the total share capital of 
the Transferee Company carrying voting rights may appoint a single person as proxy and such person shall not act as a proxy for any 
other person or Member. In case of joint holders attending the Meeting, only such joint holder who is higher in the order of names will 
be entitled to vote at the meeting. All alterations made in the form of proxy should be initialed.

nd 3.  The equity shareholders of the Transferee Company whose names appearing in the records of the Company as on 2  day of 
February, 2018 shall be eligible to attend and vote at the meeting of the equity shareholders of the Transferee Company either in 
person or by proxies or cast their votes either through postal ballot or by using remote e-voting facility. 

4.  Only registered Equity Shareholders of the Transferee Company may attend and vote (either in person or by proxy or by authorized 
representative under applicable provisions of the Companies Act, 2013) at the Equity shareholders' meeting. The authorized 
representative of a body corporate which is a registered equity shareholder of the Transferee Company may attend and vote at the 
meeting provided a certied true copy of the resolution of the Board of Directors or other governing body of the body corporate 
authorizing such representative to attend at the meeting is deposited at the registered ofce of the Transferee Company not later 
than 48 hours before the schedule time of the commencement of meeting. 

5.  During the period beginning 24 hours before the time xed for the commencement of the meeting and ending the conclusion of the 
meeting, a shareholder would be entitled to inspect the proxies lodged at any time during the business hours of the Transferee 
Company, provided that not less than 3 (three) days of notice in writing is given to the Transferee Company. 

6.  The Notice convening the meeting will be published through advertisement in The Free Press Journal in  English language and 
translation thereof in Navshakti in Marathi language (both Mumbai Editions).

 7.  A Member or his/her Proxy is requested to bring the copy of the notice to the Meeting and produce the attendance slip, duly 
completed and signed, at the entrance of the Meeting venue. 

8.  Registered equity shareholders who hold shares in dematerialized form are requested to bring their Client ID and DP ID details 
for easy identication of the attendance at the meeting. 

nd9.  The notice is being sent to all equity shareholders, whose name appeared in the register of members/ benecial owners as on 2  
Day of February, 2018. This notice of the meeting of the equity shareholders of the Transferee Company is also displayed / posted 
on the website of the Transferee Company at www. asianstargroup.com and on the website of CDSL at www.evotingindia.com . 

10.  Foreign Portfolio Investors (FPIs), if any, who are registered equity shareholder(s) of the Company would be required to deposit 
certied copies of Custodial resolutions/Power of Attorney (POA), as the case may be, authorizing the individuals named therein, to 
attend and vote at the meeting on its behalf. These documents must be deposited at the registered ofce of the Company not later 
than 48 hours before the meeting.

 11.  In compliance with provisions of Section 108 of the Companies Act, 2013 read with Rule 20 of the [5] Companies (Management and 
Administration) Rules 2014 (including any statutory modication(s), clarications, exemptions or re-enactments thereof for the time 
being in force), Regulation 44 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 and Secretarial 
Standards on General Meetings (SS – 2), the Company is providing to its Members remote e-voting facility through CDSL. Please 
note that e-voting is optional. The instructions to e-voting explain the process and manner for generating/receiving the password, 
and for casting of vote(s) in a secure manner. 

12.  Members can opt only for one mode of voting. If a Member has opted for remote e-voting, then he/she should not vote by postal 
ballot and vice-versa. However, in case Members cast their vote both through postal ballot and remote e-voting, then voting through 
remote e-voting shall prevail and voting done by postal ballot shall be treated as invalid. 

13.  It is claried that votes may be cast by shareholders either by postal ballot or e-voting and casting of votes by postal ballot or e-voting 
does not disentitle them from attending the meeting. Shareholder after exercising his right to vote through postal ballot or e-voting 
shall not be allowed to vote again at the meeting. 

14.  Voting rights shall be reckoned on the paid up value of the equity shares registered in the name of Members on the cut-off date i.e. 
2nd Day of February, 2018. 

15.  The voting period for postal ballot and remote e-voting shall commence on and from Friday, February 9, 2018 at 9:00 a.m. and end 
on Saturday, March 10, 2018 at 5:00 p.m.

 16.  A postal ballot form along with self-addressed postage pre-paid envelope is also enclosed. Members are requested to carefully read 
the instructions printed in the postal ballot form and return the form duly completed with assent (for) or dissent (against), in the 
attached Business Reply Envelope, so as to reach the Scrutinizer on or before Saturday, March 10, 2018 at 5:00 p.m. 
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17.  Members who have received the Notice by e-mail and who wish to vote through postal ballot can download the postal ballot form 
from the Company's website www.asianstargroup.com. In case a Member is desirous of obtaining a printed duplicate postal ballot 
form, he or she may send an e-mail to secretarial@asianstargroup.com. 

18.  Once the vote on a resolution is cast by a shareholder through remote e-voting, he/she/it shall not be allowed to change it 
subsequently. 

19.  The Company is also offering facility for voting by way of ballot papers at the meeting for the Members attending the meeting who 
has not cast their vote by remote e-voting/ postal ballot form. 

20.  A Member may attend the meeting even after exercising his right to vote either through postal ballot or through remote e-voting, but 
cannot vote again at the meeting. 

21.  The Company has appointed Mr. Yogesh Choudhary, Practicing Company Secretary (C.O.P No 14719) as the Scrutinizer to 
scrutinize the votes cast either electronically or on postal ballot or by way of ballot papers at the meeting and submit the report on 
votes cast to the Chairman of the Meeting within 48 hours from the conclusion of the Meeting. 

22.  The Scrutinizer shall, immediately after the conclusion of meeting, count the votes cast at the meeting and thereafter, unblock the 
votes cast through remote e-voting in the presence of at least two witnesses “not in employment of the Company”. The Scrutinizer 
shall submit a consolidated Scrutinizer's Report of the total votes cast in favour of or against, if any, not later than 48 hours after the 
conclusion of the meeting to the Chairman or a person authorised by him. The Chairman, or any other person authorised by the 
Chairman, shall declare the result of the voting forthwith. 

23.  The resolution will be deemed to be passed on the meeting date subject to receipt of the requisite number of votes in favour of the 
resolutions. The results declared along with the scrutinizers report shall be placed on the Company's website 
www.asianstargroup.com and on CDSL website www.evotingindia.com, immediately after the result is declared by the Chairman. 

24.  All the documents referred to in the Explanatory Statement are open for inspection by the Members at the registered ofce of the 
Company between 10:00 a.m. to 12.00 noon on all working days (except Saturdays, Sundays and public holidays) up to the date of 
the meeting. The said documents shall also be available for inspection at the venue of the meeting. 

25.  The proposed Scheme, if assented by majority of shareholders representing three-fourth of the value, by way of postal ballot, 
remote e-voting and by way of ballot papers at the meeting shall be considered as passed on the date of the meeting i.e. March 12, 
2018.

VOTING THROUGH ELECTRONIC MEANS 

The Company has engaged the services of Central Depository Services (India) Limited (CDSL) for the purpose of providing e-voting facility 
to all its Members. 

The business of this General Meeting may be transacted through e-voting as per details given below:

(a)  Date and time of commencement of e-voting: Friday, February 9, 2018 at 9:00 a.m. 

(b)  Date and time of end of e-voting, beyond which voting will not be allowed: Saturday, March 10, 2018 at 5:00 p.m. The e-voting 
module shall be disabled by CDSL for voting, thereafter. 

(c)  During this period shareholders' of the Company, holding shares either in physical form or in dematerialized form, as on the cutoff 
date Friday, February 2, 2018 may cast their vote electronically, irrespective of mode of receipt of this notice by the shareholder.

(d)  Details of Website for e-voting: www.evotingindia.com

(e)  Details of Scrutinizer: Mr. Yogesh Choudhary, Practicing Company Secretary. (COP No. 14719), E-mail: yogesh84cs@gmail.com

(f)  Once the vote on a resolution is cast by the shareholder, the shareholder shall not be allowed to change/modify the vote 
subsequently.

The instructions for members for voting electronically are as under:-

(i) The voting period begins on February 9, 2018 at 9:00 a.m (IST) and ends on March 10, 2018 at 5:00 p.m. (IST). During this period 
shareholders' of the Company, holding shares either in physical form or in dematerialized form, as on February 2, 2018 being the  
cut-off date may cast their vote electronically. The e-voting module shall be disabled by CDSL for voting thereafter.

(ii) Log on to the e-voting website www.evotingindia.com

(iii) Click on Shareholders / Members
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(iv) Now Enter your User ID 

 a. For CDSL: 16 digits beneciary ID, 

 b. For NSDL: 8 Character DP ID followed by 8 Digits Client ID,
 
 c. Members holding shares in Physical Form should enter Folio Number registered with the Company.

(v) Next enter the Image Verication as displayed and Click on Login.

(vi) If you are holding shares in demat form and had logged on to www.evotingindia.com and voted on an earlier voting of any company, 
then your existing password is to be used. 

(vii) If you are a rst time user follow the steps given below:

   For Members holding shares in Demat Form and Physical Form

   Enter your 10 digit alpha-numeric PAN issued by Income Tax Department (Applicable for both demat shareholders 
as well as physical shareholders)

· Members who have not updated their PAN with the Company/Depository Participant are requested to use the 
rst two letters of their name and the 8 digits of the sequence number (refer serial no. printed on the name and 
address sticker/Postal Ballot Form/mail) in the PAN eld.

   · In case the sequence number is less than 8 digits enter the applicable number of 0's before the number 
after the rst two characters of the name in CAPITAL letters. E.g. If your name is Ramesh Kumar with 
serial number 1 then enter RA00000001 in the PAN eld.

   Enter the Dividend Bank Details or Date of Birth (in dd/mm/yyyy format) as recorded in your demat account or in the 
company records in order to login.

   · If both the details are not recorded with the depository or company please enter the member id / folio number 
in the Dividend Bank details eld as mentioned in instruction (iv).

(viii) After entering these details appropriately, click on “SUBMIT” tab.

(ix) Members holding shares in physical form will then reach directly the Company selection screen. However, members holding shares 
in demat form will now reach 'Password Creation' menu wherein they are required to mandatorily enter their login password in the 
new password eld. Kindly note that this password is to be also used by the demat holders for voting for resolutions of any other 
company on which they are eligible to vote, provided that company opts for e-voting through CDSL platform. It is strongly 
recommended not to share your password with any other person and take utmost care to keep your password condential.

(x) For Members holding shares in physical form, the details can be used only for e-voting on the resolutions contained in this Notice.

(xi) Click on the EVSN for Asian Star Company Limited on which you choose to vote.

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

(xiii) Click on the “RESOLUTIONS FILE LINK” if you wish to view the entire Resolution details.

(xiv) After selecting the resolution you have decided to vote on, click on “SUBMIT”. A conrmation box will be displayed. If you wish to 
conrm your vote, click on “OK”, else to change your vote, click on “CANCEL” and accordingly modify your vote.

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

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

(xvii) If Demat account holder has forgotten the changed password then enter the User ID and the image verication code and click on 
Forgot Password & enter the details as prompted by the system.

(xviii) Shareholders can also cast their vote using CDSL's mobile app m-Voting available for android based mobiles. The m-Voting app 
can be downloaded from Google Play Store. Apple and Windows phone users can download the app from the App Store and the 
Windows Phone Store respectively. Please follow the instructions as prompted by the mobile app while voting on your mobile.

(xix) Note for Non – Individual Shareholders and Custodians
 • Non-Individual shareholders (i.e. other than Individuals, HUF, NRI etc.) and Custodian are required to log on to 

www.evotingindia.com and register themselves as Corporates.

PAN

Dividend 
Bank 
Details OR 
Date of 
Birth (DOB)
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 • A scanned copy of the Registration Form bearing the stamp and sign of the entity should be emailed to 
helpdesk.evoting@cdslindia.com.

 • After receiving the login details a Compliance User should be created using the admin login and password. The Compliance 
User would be able to link the account(s) for which they wish to vote on.

 • The list of accounts linked in the login should be mailed to helpdesk.evoting@cdslindia.com and on approval of the accounts 
they would be able to cast their vote. 

 • A scanned copy of the Board Resolution and Power of Attorney (POA) which they have issued in favour of the Custodian, if 
any, should be uploaded in PDF format in the system for the scrutinizer to verify the same.

(xx) In case you have any queries or issues regarding e-voting, you may refer the Frequently Asked Questions (“FAQs”) and e-voting 
manual available at www.evotingindia.com, under help section or write an email to helpdesk.evoting@cdslindia.com.
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The Transferee Company and Transferor Company have made joint applications before the Mumbai Bench of the National
Company Law Tribunal for the sanction of the Scheme under Sections 230 to 232 of the Companies Act, 2013 and the
corresponding Sections 391 to 394 of the Companies Act, 1956, to the extent applicable.

Submissions, Approvals and Other Information
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The Applicant Company is a 100% 
Holding Cmpany of the Transferor 
Company

The Transferor Company is a Wholly Owned 
Subsidiary of the Applicant Company.

.

Refer Para 6 (A) of the Explanatory Statement.

Explanatory Statement disclosing details of the scheme of Merger by Absorption including:-
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As provided in the rationale for Amalgamation as stated in Para 6 (A) of the Explanatory 

Statement.

-

No investigation is pending against either of these companies under the Companies Act,2013



13.  Shareholding Pattern 

 Since the Transferor Company is wholly owned subsidiary of the Transferee Company upon the scheme becoming 
effective all the Equity Shares held by the Transferee Company in the Transferor Company shall be cancelled and shall be 
deemed to have been cancelled without any further act or deed. Accordingly, there will be no issue and allotment of Shares 
of the Transferee Company to the shareholders of the Transferor Company. Consequently, there would be no change in the 
shareholding pattern of the Transferee Company arising out of the Scheme.

14. General

 a)  The rights and interests of the Secured & Unsecured Creditors of Transferee Company will not be prejudicially 
affected by the Scheme as no sacrice or waiver is, at all called from them nor their rights sought to be modied in 
any manner. 

 b)  In relation to the meeting of the Transferee Company, equity shareholders of the Transferee Company whose 
names are appearing in the records of the Company as on 2nd February, 2018 shall be eligible to attend and vote at 
the meeting of the equity shareholders of the Transferee Company convened at the direction of the Tribunal or cast 
their votes using remote e-voting facility. 

 c)  The following additional documents will be open for inspection to the equity shareholders of the Transferee 
Company at its Registered Ofce between 11:00 a.m. to 01:00 p.m. on all working days, except Saturdays, Sundays 
and Public Holidays, upto 1 (one) day prior to the date of the meeting:

   (i)  Audited Financial Statement of Accounts for the year ended on 31st March, 2017 of the Transferee Company 
and the Transferor Company.

    (ii)  Copy of the Order dated 19th January, 2018 of the Mumbai Bench of the National Company Law Tribunal in 
the said Company Application directing the convening and holding of the meetings of the Equity 
shareholders of the Transferee Company; 

   (iii)  Memorandum of Association and Articles of Association of the Transferee Company. 

   (iv)  Register of Directors and Shareholders of the Transferee Company. 

   (v)  Certicate issued by auditors of the Transferee Company stating accounting treatment in conformity with the 
accounting standards. 

   (vi)  Copies of the resolutions passed by the respective Board of Directors of Transferee Company and the 
Transferor Company dated 10th August 2017 approving the Scheme. 

   (vii)  Scheme of Merger by Absorption. 

 d)  A copy of the Scheme, Explanatory Statement and Form of Proxy may be obtained free of charge on any working 
day (except Saturdays, Sundays and Public Holidays) from the Registered Ofce of Transferee Company at 114-C 
Mittal Court, Nariman Point, Mumbai - 400021 

 e)  This statement may be treated as an Explanatory Statement under Section 230 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 and corresponding Section 393 of the Companies Act, 1956 
and other applicable provisions of the Companies Act, 1956.

 
By order of the Board of Directors

For Asian Star Company Limited

 SD/-
Dinesh Tarachand Shah

 Chairman& Chief Financial Ofcer
  DIN: 00004685
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Place: Mumbai
Date: February 02, 2018

Regd Ofce:
114-C Mittal Court, Nariman Point, 
Mumbai - 400021 



SCHEME OF AMALGAMATION

UNDER SECTIONS 230 TO 232 OF THE COMPANIESACT, 2013 

OF

ASIAN STAR JEWELS PRIVATE LIMITED (THE "TRANSFEROR COMPANY")

AND

ASIAN STAR COMPANY LIMITED (THE "TRANSFEREE COMPANY")

AND 

THEIR RESPECTIVE SHAREHOLDERS

GENERAL

A. Description of Company and Background

 I. ASIAN STAR JEWELS PRIVATE LIMITED, (CIN: U36911MH2008PTC188936) is a private limited company incorporated 
under the Company Act, 1956 having its registered ofce at Gala No. G-23, G & J Complex III, SEEPZ, SEZ, Andheri 
(East), Mumbai 400 096 (hereinafter referred to as the“Transferor Company”).

  The Transferor Company is engaged in business as importers, exporters, manufacturers, wholesalers, and retailers of 
diamonds,  gold, Jewellery, silver, bullion, precious and semi-precious stones and other semi-precious metals. 

  E-Mail ID: secretarial@asianstargroup.com
  Website: www.asianstarjewels.com

 II.  ASIAN STAR COMPANY LIMITED (CIN: L36910MH1995PLC086017) is a listed public limited companyincorporated 
under the Company Act, 1956 having its registered 114-C Mittal Court, Nariman Point, Mumbai 400021 (hereinafter 
referred to as the “Transferee Company”).

 
  The Transferee Company is engaged in business as importers, exporters, manufacturers, wholesalers, and retailersof 

diamonds, gold, Jewellery, silver, bullion, precious and semi-precious stones and other precious metals. 
  E-Mail ID: secretarial@asianstargroup.com
  Website:  www.asianstargroup.com

I. The Transferor Company isa wholly owned subsidiary of the Transferee Company.The Transferee Company's equity shares are 
listed on Bombay Stock Exchange Limited.

II. This Scheme of Amalgamation provides for the amalgamation of the Transferor Company with the Transferee Company pursuant 
to Sections 230 to 232 and other applicable provisions of the Company Act, 2013.

B. Rationale for the Scheme

 The Transferee Company is holding the entire share capital of the Transferor Company and as the Transferor Company and 
Transferee Company's business activities are similar and complement each other, and to achieve inter-alia economies of scale 
and efciency and to reduce multiplicity of costs, the merger of the Company is being undertaken. The amalgamation of the 
Transferor Companywith the Transferee Company would inter alia have the following benets:

 (a) Greater integration and greater nancial strength and exibility for the Transferee companywhich would result in 
maximizing overall shareholders value, and will improve the competitive position of the combined entity.

 (b) Greater efciency in cash management of the Transferee Company, and unfettered access to cashows generated by the 
combined business which can be deployed more efciently to fund organic and inorganic growth opportunities, to maximize 
shareholders value.

 (c) Improved organizational capability and leadership, arising from the pooling of human capital who have the diverse skills, 
talent and vast experience to compete successfully in an increasingly competitive industry.

 (d) Cost savings are expected to ow from more focused operational efforts, rationalization, standardization and simplication 
of business processes, and the elimination of duplication, and rationalization of administrative expenses.

 (e) Achieving economies of scale.

 (f) Greater ability of the Transferee company to raise nancial resources, either as equity or debt, based on combined 
nancials.
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 In view of the aforesaid, the Board of Directors of the Transferor Company and the Transferee Company have considered and 
proposed the amalgamation of the entire undertaking and business of the Transferor Company with the Transferee Company in 
order to benet the stakeholders of both the companies. Accordingly, the Board of Directors of the TransferorCompanyand the 
Transferee Company have formulated this Scheme of Amalgamation for the transfer and vesting of the entire undertaking and 
business of the Transferor Company with and into the Transferee Company pursuant to the provisions of Section 230 to Section 
232 and other relevant provisions of the Act.

C. Parts of the Scheme:

 This Scheme of Amalgamation is divided into the following parts:

 (i) Part I deals with denitions of the terms used in this Scheme of Amalgamation and sets out the sharecapital of the 
Transferor Company and the Transferee Company;

 (ii) Part II deals with the transfer and vesting of the Undertaking (as hereinafter dened) of theTransferorCompanyto and in the 
Transferee Company;

 (iii) Part III deals with the cancellation of entire issued, subscribed and paid-up share capital of the Transferor Company,which 
is held by the Transferee Company along with its nominees and enhancement in the authorized share capital of the 
Transferee Company by combining the authorized capital of Transferor Company with Transferee Company.    

 
 (iv) Part IV deals with the accounting treatment for the amalgamation in the books of the Transferee Company and dividends;

 (v) Part V deals with the dissolution of the Transferor Company and the general terms and conditions applicable to this 
Scheme of Amalgamation and other matters consequential and integrally connected thereto.

D. The amalgamation of the Transferor Company with the Transferee Company, pursuant to and in accordance with this Scheme, 
shall take place with effect from the AppointedDate and shall be in accordance with the relevant provisions of theIncome Tax Act, 
1961 including but not limited to Section 2(1B) and Section 47 thereof.

PART I

DEFINITIONS AND SHARE CAPITAL

1. DEFINITIONS

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

1.1. "Act" means the Company Act, 2013, the rules and regulations made thereunder and will include any statutory re-enactment or 
amendment(s) thereto, from time to time;

1.2. "Appointed Date" For the purpose of this Scheme and for Income Tax Act, 1961, the "Appointed Date" means the open of 
business hours on1st April 2017or such other date as the National Company Law Tribunal may direct and x;

1.3. "Board of Directors" or "Board" means the board of directors of the Transferor Company or the Transferee Company, as the 
case may be, and shall include a duly constituted committee thereof

1.4. "Effective Date" means the last of the dates on which the certied or authenticated copies of the orders of the National Company 
Law Tribunal sanctioning the Scheme are led with the respective Registrar of Companies by the Transferor Company and by the 
Transferee Company. Any references in this Scheme to the date of "coming into effect of this Scheme" or "effectiveness of this 
Scheme" or "Scheme taking effect" shall mean the Effective Date;

1.5. "Governmental Authority" means any applicable central, state or local government, legislative body, regulatory or administrative 
authority, agency or commission or any court, tribunal, board, bureau or instrumentality thereof or arbitration or arbitral body having 
jurisdiction over the territory of India including but not limited to Securities and Exchange of India, Stock Exchanges, Registrar of 
Companies, competition Commission of India, National Company Law Tribunal (to be constituted under Company Act, 2013)

1.6  "NCLT " means the National Company Law Tribunal , Mumbai Bench having jurisdiction in relation to the TransfereeCompanyand 
Transferor Company  as  the context may admit ;

1.7 “Registrar of Companies” means the Registrar of Companies, Mumbai 

1.8 "Scheme" means this Scheme of Amalgamation between the Transferor Company and the Transferee Company and their 
respective shareholders as submitted to the NCLT together with any modication(s) approved or directed by the NCLT  Mumbai 
Bench;

1.9  “Stock Exchanges” means the Bombay Stock Exchange Limited where the shares of Transferee Company are listed;
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1.10 “Transferor Company” means ASIAN STAR JEWELS PRIVATE LIMITED, (CIN: U36911MH2008PTC188936) a company 
incorporated under the Companies Act, 1956 having its registered ofce at GALA NO. G-23, G&J Complex III, SEEPZ SEZ, 
Andheri (East), Mumbai 400 096;

1.11 “Transferee Company” means ASIAN STAR COMPANY LIMITED (CIN: L36910MH1995PLC086017)a company incorporated 
under the Companies Act, 1956 having its registered ofce at 114-C Mittal Court, Nariman Point, Mumbai 400021 ;

1.12  "Undertaking" means the whole of the undertaking and entire business of the Transferor Company as a going concern, including 
(without limitation):

 I. All the assets and properties (whether movable or immovable, tangible or intangible, real or personal, corporeal or 
incorporeal, present, future or contingent) of the Transferor Company, including but not limited to, plant and machinery, 
equipment, buildings and structures, ofces, residential and other premises, sundry debtors, furniture, xtures, ofce 
equipment, appliances, accessories, depots, deposits, all stocks,  assets, investments of all kinds (including shares, 
scrips, stocks, bonds, debenture stocks, units), cash balances or deposits with banks, loans, advances, disbursements, 
contingent rights or benets, book debts, receivables, actionable claims, earnest moneys, advances or deposits paid by the 
Transferor Company, nancial assets, leases (including lease rights), hire purchase contracts and assets, lending 
contracts, rights and benets under any agreement, benet of any security arrangements or under any guarantees, 
reversions, powers, municipal permissions, tenancies in relation to the ofce and/or residential properties for the 
employees or other persons, guest houses, godowns, warehouses, licenses, xed and other assets, trade and service 
names and marks, patents, copyrights, and other intellectual property rights of any nature whatsoever, know how, good will, 
rights to use and avail of telephones, telexes, facsimile, email, internet, leased line connections and installations, utilities, 
electricity and other services, reserves, provisions, funds, benets of assets or properties or other interest held in trust, 
registrations, contracts, engagements, arrangements of all kind, privileges and all other rights including, title, interests, tax 
credit other benets (including tax benets), easements, privileges, liberties, mortgages, hypothecations, pledges or other 
security interests created in favour of the Transferor Company and advantages of whatsoever nature and wheresoever 
situated in India or abroad, belonging to or in the ownership, power or possession and in the control of or vested in or 
granted in favour of or enjoyed by the Transferor Company or in connection with or relating to the Transferor Company and 
all other interests of whatsoever nature belonging to or in the ownership, power, possession or the control of or vested in or 
granted in favour of or held for the benet of or enjoyed by the Transferor Company, whether in India or abroad;

 II. All liabilities including, without being limited to, secured and unsecured debts (whether in Indian rupees or foreign 
currency), sundry creditors, liabilities, bank loans,  (including contingent liabilities), duties and obligations of the Transferor 
Company, of every kind, nature and description whatsoever and howsoever arising, raised or incurred or utilized;

 III. All agreements, rights, contracts, entitlements, permits, licenses, approvals, authorizations, concessions, consents, quota 
rights,  engagements, arrangements, authorities, allotments, security arrangements (to the extent provided herein), 
benets of any guarantees, reversions, powers and all other approvals of every kind, nature and description whatsoever 
relating to the business activities and operations of the Transferor Company;

 IV. All records, les, papers, computer programs, manuals, data, catalogues, sales material, lists of customers and suppliers, 
other customer information and all other records and documents relating to the business activities and operations of the 
Transferor Company;

 V. All permanent employees engaged by the Transferor Company as on the Effective Date.

 VI. All quotas, rights, entitlements, export/import incentives and benets including advance licenses, bids, tenders (at any 
stage as it may be), letters of intent, expressions of interest, development rights (whatever vested or potential and whether 
under agreements or otherwise), subsidies, tenancies in relation to ofce, benet of any deposits privileges, all other rights, 
receivables, powers and facilities of every kind, nature and description whatsoever, rights to use and avail of telephones, 
telexes, facsimile connections and installations, utilities, electricity and other services, provisions and benets of all 
agreements, contracts and arrangements, including technological licensing agreements, and all other interests in 
connection with or relating thereto;

 VII. All intellectual property rights , trade marks created, developed or invented by employees concentrated on the research, 
development or marketing of products (including process development or enhancement) in connection with the Transferor 
Company;

 VIII. All benets and privileges under letters of permission and letters, of approvals in respect of Special Economic Zones and 
Export Oriented Units and the benets related thereto, all tax credits, including CENVAT credits, refunds; reimbursements, 
claims, exemptions, benets under service tax laws, value added tax, purchase tax, sales tax, input credit under GST or 
any other duty or tax or cess or imposts under central or state law including sales tax deferrals, advance taxes, tax deducted 
at source, tax credits, right to carry forward and set-off unabsorbed losses, if any and depreciation, deductions and benets 
under the Income-tax Act, 1961, as well as any recognition of the In-house Research and Development unit with the 
Department of Scientic & Industrial Research or any Government Authority;

1.2. All capitalized terms not dened but used in this Scheme shall, unless repugnant or contrary to the context or meaning thereof, 
have the same meaning ascribed to them under the Act, the Securities Contracts (Regulation) Act, 1956, the Depositories Act, 
1996 and other applicable laws, rules, regulations and byelaws, as the case may be, or any statutory amendment(s) or re-
enactment thereof, for the time being in force.
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2. SHARE CAPITAL

2.1. Transferor Company:

 The Authorized, Issued, Subscribed and Paid-up share capital of the Transferor Company as on March 31st, 2017 was as under:

  Particulars      Rs.

  Authorized Share Capital:  

  10,00,000 Equity Shares of Rs. 10/- each    1,00,00,000

  Issued, Subscribed and Paid up Share Capital: 

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

 Subsequent to the above balance sheet date there is no change in the Capital Structure of Transferor Company. Transferor 
Company iswhollyowned subsidiary of Transferee Company. Entire Paid up share capital of the Transferor Company is held by the 
Transferee Company and its nominees.

2.2. Transferee Company:

 The Authorized, Issued, subscribed and paid-up share capital of the Transferee Company as on March 31st, 2017 was as under:

  Particulars      Rs.

  Authorized Share Capital:  

  2,50,00,000 Equity Shares of Rs. 10/-each.                 25,00,00,000

  4,00,00,000 Redeemable Cumulative Preference   40,00,00,000

  Shares of Rs. 10/- each 

  Issued, Subscribed and Paid up Share Capital:  

  1,60,06,800  Equity Shares of Rs. 10/- each   16,00,68,000

 Subsequent to the above balance sheet date there is no change in the Capital Structure of Transferee Company. 

 The equity shares of Transferee Company are, at present, listed on the Bombay Stock Exchange Limited.

3. DATE OF TAKING EFFECT AND OPERATIVE DATE

 The Scheme set out herein in its present form or with any modications approved or imposed or directed by NCLT shall be effective 
fromthe Appointed Date but shall be operative from the Effective Date.

PART II

TRANSFER AND VESTING OF UNDERTAKING

4. TRANSFER OF UNDERTAKING

4.1 Upon the coming into effect of this Scheme and with effect from the Appointed Date, the Undertaking, pursuant to the sanction of 
this Scheme by the NCLT under and in accordance with the provisions of Sections 230 to 232 and other applicable provisions, if 
any, of the Act, shall stand transferred to and be vested in or be deemed to have been transferred to and vested in the Transferee 
Company, as a going concern without any further act, instrument, deed, matter or thing to be made, done or executed so as to 
become, as and from the Appointed Date, the Undertaking of the Transferee Company by virtue of and in the manner provided in 
this Scheme.

4.2 Subject to the provisions of this Scheme as specied hereinafter and with effect from the Appointed Date, the entire Undertaking(s) 
of the Transferor Company, including all the debts, liabilities, losses, duties and obligations, including those arising on account of 
taxation laws and other allied laws of the Transferor Company of every description and also including, without limitation, all the 
movable and immovable properties and assets, tangible or Intangible assets (whether or not recorded in the books of account of 
the Transferor Company) of the Transferor Company comprising, amongst others, all freehold land, leasehold land, building, 
plants, motor vehicles, manufacturing facilities, laboratories receivables, actionable claims, furniture and xtures, computers, 
ofce equipment, electrical installations, generators, containers, telephones, telex, facsimile and other communication facilities 
and business licenses, licenses under Factories Act, manufacturing licenses, permits, deposits, authorisations, approvals, 
insurance cover of every description, lease, tenancy rights, permissions, incentives, if any, and all other rights, patents, know-how, 
trademark, service mark, trade secret, brands, registrations, licenses including Export Oriented Unit licences, Special Economic 
Zones registrations, marketing authorisations and other intellectual property rights, proprietary rights, title, interest, contracts, no 
objection certicates, deeds, bonds, consents, approvals and rights and powers of every kind, nature and description whatsoever, 
privileges, liberties, easements, advantages and benets, approvals, lings, dossiers, copyrights, industrial designs, trade 
secrets, know-how, data, formulations, technology, methodology, manufacturing procedures and techniques, test procedures, 
brand names, trade names and domain names, and all other interests in connection with or relating to and product registrations, 
applications and authorisations for product registrations, and all other interests exclusively relating to the goods or services, shall 
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under the provisions of Sections 230  to 232 of the Act, and pursuant to the orders of the NCLT, Mumbai Bench sanctioning this 
Scheme and without further act, instrument or deed, but subject to the charges affecting the same as on the Effective Date, be 
transferred and/or deemed to be transferred to and vested in the Transferee Company, so as to become the properties, assets, 
rights, business and Undertaking(s) of the Transferee Company.

4.3 Transfer of Assets:

4.3.1 Without prejudice to the generality of Clause 4.1& 4.2 above, upon the coming into effect of this Scheme and with effect from the 
Appointed Date:

 4.3.1.1 All the assets and properties comprised in the Undertaking of whatsoever nature and wheresoever situated, shall, under 
the provisions of Sections 230 to 232 and all other applicable provisions, if any, of the Act, without any further act or deed, 
be and stand transferred to and vested in the Transferee Company or be deemed to be transferred to and vested in the 
Transferee Company as a going concern so as to become the assets and properties of the Transferee Company.

 4.3.1.2 Without prejudice to the provisions of Clause 4.3.1.1above, in respect of such of the assets and properties of the 
Undertaking as are movable in nature or incorporeal property or are otherwise capable of transfer by manual delivery or by 
endorsement and/or delivery, the same shall be so transferred by the Transferor Company and shall, upon such transfer, 
become the assets and properties of the Transferee Company as an integral part of the Undertaking, without requiring any 
separate deed or instrument or conveyance for the same.

 4.3.1.3 In respect of movables other than those dealt with in Clause 4.3.1.2 above including sundry debts, receivables, bills, 
credits, loans and advances of the Undertaking, if any, whether recoverable in cash or in kind or for value to be received, 
bank balances, investments, earnest money and deposits with any Governmental Authority or with any company or other 
person, the same shall on and from the Appointed Date stand transferred to and vested in the Transferee Company.

 4.3.1.4 All the licenses, permits, quotas, approvals, permissions, registrations, incentives, tax deferrals and tax credits under 
various statutes, benets, subsidies, concessions, grants, rights, claims, leases, tenancy rights, liberties, special status 
and other benets or privileges enjoyed or conferred upon or held or availed of by the Transferor Company and all rights 
and benets that have accrued or which may accrue to the Transferor Company, whether before or after the Appointed 
Date, shall, under the provisions of  Section 230 to 232 and all other applicable provisions, if any, of the Act, without any 
further act, instrument or deed, cost or charge be and stand transferred to and vest in or be deemed to be transferred to and 
vested in and be available to the Transferee Company so as to become as and from the Appointed Date licenses, permits, 
quotas, approvals, permissions, registrations, incentives, tax deferrals and tax credits under various statutes,  benets, 
subsidies, concessions, grants, rights, claims, leases, tenancy rights, liberties, special status and other benets or 
privileges of the Transferee Company and shall remain valid, effective and enforceable on the same terms and conditions.

4.3.2 The Transferor Company shall, if so required, also give notice in such form as it may deem t and proper to the debtors, that 
pursuant to the sanction of this Scheme by NCLT, Mumbai Bench and in accordance with Sections 230  and 232 and all other 
applicable provisions, if any, of the Act, the said debtors should pay to the Transferee Company the debt, loan or advance or make 
the same on account of the Transferor Company and the right of the Transferor Company to recover or realize the same stands 
extinguished.

4.3.3 All assets and properties of the Transferor Company as on the Appointed Date, whether or not included in the books of the 
respective Transferor Company, and all assets and properties whichare acquired by the Transferor Company on or after the 
Appointed Date but prior to the Effective Date, shall be deemed to be and shall become the assets and properties of the Transferee 
Company, and shall under the provisions of Sections 230 to 232 and all other applicable provisions, if any, of the Act, without any 
further act, instrument or deed, be and stand transferred to and vested in and be deemed to have been transferred to and vested in 
the Transferee Company upon the coming into effect of this Scheme. Provided however that no onerous assets shall have been 
acquired by the Transferor Company after the Appointed Date without the consent of the Transferee Company as provided for in 
this Scheme.

4.4 Transfer of Liabilities:

 4.4.1 Upon the coming into effect of this Scheme and with effect from the Appointed Date all liabilities relating to and comprised in 
the Undertaking including all secured and unsecured debts (whether in Indian rupees or foreign currency), sundry 
creditors, liabilities (including contingent liabilities), Long Term/Short Term Borrowings , Long Term/Short Term Provisions 
duties and obligations and undertakings of the Transferor Company of every kind, nature and description whatsoever and 
howsoever arising, raised or incurred or utilized for its business activities and operations (herein referred to as the 
"Liabilities"),shall, pursuant to the sanction of this Scheme by the NCLT  under and in accordance with the provisions of 
Sections 230 to 232 and other applicable provisions, if any, of the Act, without any further act, instrument, deed, matter or 
thing, be transferred to and vested in or be deemed to have been transferred to and vested in the Transferee Company, 
along with  any charge, encumbrance, lien or security thereon, and the same shall be assumed by the Transferee Company 
to the extent they are outstanding as on the Effective Date so as to become as and from the Appointed Date the liabilities of 
the Transferee Company on the same terms and conditions as were applicable to the Transferor Company, and the 
Transferee Company shall meet, discharge and satisfy the same and further it shall not be necessary to obtain the consent 
of any third party or other person who is a party to any contract or arrangement by virtue of which such Liabilities have arisen 
in order to give effect to the provisions of this Clause.
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 4.4.2 All debts, liabilities, bank loans, duties and obligations of the Undertaking as on the Appointed Date, whether or not 
provided in the books of the respective Transferor Company, and all debts and loans raised, and duties, liabilities and 
obligations incurred or which arise or accrue to the Undertaking on or after the Appointed Date till the Effective Date, shall 
be deemed to be and shall become the debts, loans raised, duties, liabilities and obligations incurred by the Transferee 
Company by virtue of this Scheme.

 4.4.3 Where any such debts, loans raised, liabilities, duties and obligations of the Undertaking as on the Appointed Date have 
been discharged or satised by the Transferor Company after the Appointed Date and prior to the Effective Date, such 
discharge or satisfaction shall be deemed to be for and on account of the Transferee Company.

 4.4.4 Loans, advances and other obligations (including any guarantees, letters of credit, letters of comfort or any other instrument 
or arrangement which may give rise to a contingent liability in whatever form), if any, due or which may at any time in future 
become due between the Undertaking and the Transferee Company shall, ipso facto, stand discharged and come to an end 
and there shall be no liability in that behalf on any party and appropriate effect shall be given in the books of accounts and 
records of the Transferee Company. 

4.5 Encumbrances

 4.5.1 The transfer and vesting of the assets comprised in the Undertaking to and in the Transferee Company under Clauses 4.1, 
4.2 & 4.3 of this Scheme shall be subject to the mortgages and charges, if any, affecting the same, as and to the extent 
hereinafter provided.

 4.5.2 All the existing securities, mortgages, charges, encumbrances or liens (the "Encumbrances"),if any, as on the Appointed 
Date and created by the Transferor Company after the Appointed Date, over the assets comprised in the Undertaking or 
any part thereof transferred to the Transferee Company by virtue of this Scheme and in so far as such Encumbrances 
secure or relate to liabilities of the Transferor Company, the same shall, after the Effective Date, continue to relate and 
attach to such assets or any part thereof to which they are related or attached prior to the Effective Date and as are 
transferred to the Transferee Company, and such Encumbrances shall not relate or attach to any of the other assets of the 
Transferee Company, provided however that no Encumbrances shall have been created by the Transferor Company over 
its assets after the Appointed Date without the consent of the Transferee Company as provided for in this Scheme.

 4.5.3 The existing Encumbrances over the assets and properties of the Transferee Company or any part thereof which relate to 
the liabilities and obligations of the Transferee Company prior to the Effective Date shall continue to relate only to such 
assets and properties and shall not extend or attach to any of the assets and properties of the Undertaking transferred to 
and vested in the Transferee Company by virtue of this Scheme.

 4.5.4 Any reference in any security documents or arrangements (to which the Transferor Company are a party) to the Transferor 
Company and its assets and properties, shall be construed as a reference to the Transferee Company and the assets and 
properties of the Transferor Company transferred to the Transferee Company by virtue of this Scheme. Without prejudice to 
the foregoing provisions, the Transferor Company and the Transferee Company may execute any instruments or 
documents or do all the acts and deeds as may be considered appropriate, including the ling of necessary particulars 
and/or modication(s) of charge(s), with the Registrar of Companies to give formal effect to the above provisions, if 
required.

 4.5.5 Upon the coming into effect of this Scheme, the Transferee Company alone shall be liable to perform all obligations in 
respect of the Liabilities, which have been transferred to it in terms of the Scheme.

 4.5.6 It is expressly provided that, no other term or condition of the Liabilities transferred to the Transferee Company is modied 
by virtue of this Scheme except to the extent that such amendment is required statutorily or by necessary implication.

 4.5.7 The provisions of this Clause 4.5shall operate in accordance with the terms of the Scheme, notwithstanding anything to the 
contrary contained in any instrument, deed or writing or the terms of sanction or issue or any security document; all of which 
instruments, deeds or writings shall be deemed to stand modied and/or superseded by the foregoing provisions.

4.6 Inter - se Transactions:

 Without prejudice to the provisions of Clauses 4.1 to 4.5, with effect from the Appointed Date, all inter-party transactions between 
the Transferor Company and the Transferee Company shall be considered as intra-party transactions for all purposes.

5. CONTRACTS, DEEDS, ETC.

5.1     Upon the coming into effect of this Scheme and subject to the provisions of this Scheme, all contracts, deeds, bonds, agreements, 
schemes, arrangements, assurances and other instruments of whatsoever nature to which the Transferor Company are a party or 
to the benet of which the Transferor Company may be eligible, and which are subsisting or have effect immediately before the 
Effective Date, shall continue in full force and effect by, for or against or in favour of, as the case may be, the Transferee Company 
and may be enforced as fully and effectually as if, instead of the Transferor Companythe Transferee Company had been a party or 
beneciary or obligee or obligor thereto or thereunder.
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5.2    Without prejudice to the other provisions of this Scheme and notwithstanding the fact that vesting of the Undertaking occurs by 
virtue of this Scheme itself, the Transferee Company may, at any time after the coming into effect of this Scheme in accordance 
with the provisions hereof, if so required under any law or otherwise, take such actions and execute such deeds (including deeds of 
adherence), conrmations or other writings or arrangements with any party to any contract or arrangement to which the Transferor 
Company are a party or any writings as may be necessary in order to give formal effect to the provisions of this Scheme. The 
Transferee Company shall, under the provisions of this Scheme, be deemed to be authorized to execute any such writings on 
behalf of the Transferor Company and to carry out or perform all such formalities or compliances referred to above on the part of the 
Transferor Company.

5.3    For the avoidance of doubt and without prejudice to the generality of the foregoing, it is claried that upon the coming into effect of 
this Scheme, all consents, permissions, licenses, certicates, clearances, authorities, powers of attorney given by, issued to or 
executed in favour of the Transferor Company shall without any further act or deed, stand transferred to the Transferee Company, 
as if the same were originally given by, issued to or executed in favour of the Transferee Company, and the Transferee Company 
shall be bound by the terms thereof, the obligations and duties thereunder, and the rights and benets under the same shall be 
available to the Transferee Company. The Transferee Company shall receive relevant approvals from the concerned 
Governmental Authorities as may be necessary in this behalf.

6. LEGAL PROCEEDINGS

6.1   On and from the Appointed Date, all suits, actions, claims and legal proceedings by or against the Transferor Company pending 
and/or arising on or before the Effective Date shall be continued and / or enforced as desired by the Transferee Company and on 
and from the Effective Date, shall be continued and / or enforced by or against the Transferee Company as effectually and in the 
same manner and to the same extent as if the same had been originally instituted and/or pending and/or arising by or against the 
Transferee Company. On and from the Effective Date, the Transferee Company shall have the right to initiate, defend, compromise 
or otherwise deal with any legal proceedings relating to the Undertaking, in the same manner and to the same extent as would or 
might have been initiated by the Transferor Company as the case may be, had the Scheme not be made;  If any suit, appeal or 
other proceedings relating to the Undertaking, of whatever nature by or against the Transferor Company be pending, the same 
shall not abate or be discontinued or in any way be prejudicially affected by reason of the amalgamation of the Undertaking or by 
anything contained in this Scheme but the proceedings may be continued, prosecuted and enforced by or against the Transferee 
Company in the same manner and to the same extent as it would or might have been continued, prosecuted and enforced by or 
against the Transferor Company as if this Scheme had not been made.

7. CONDUCT OF BUSINESS

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

 7.1.1 The Transferor Company shall carry on and shall be deemed to have carried on all its business and activities as hitherto and 
shall hold and stand possessed of and shall be deemed to have held and stood possessed of the Undertaking on account 
of, and for the benet of and in trust for, the Transferee Company.

 7.1.2 All the prots or income accruing or arising to the Transferor Company, and all expenditure or losses arising or incurred 
(including all taxes, if any, paid or accruing in respect of any prots and income) by the Transferor Company shall, for all 
purposes, be treated and be deemed to be and accrue as the prots or income or as the case may be, expenditure or losses 
(including taxes) of the Transferee Company.

 7.1.3 Any of the rights, powers, authorities and privileges attached or related or pertaining to and exercised by or available to the 
Transferor Company shall be deemed to have been exercised by the Transferor Company for and on behalf of and as agent 
for the Transferee Company. Similarly, any of the obligations, duties and commitments attached, related or pertaining to the 
Undertaking that have been undertaken or discharged by the Transferor Company shall be deemed to have been 
undertaken or discharged for and on behalf of and as agent for the Transferee Company.

7.2 With effect from the rst of the date of ling of this Scheme with the NCLT and up to and including the Effective Date:

 7.2.1 The Transferor Company shall preserve and carry on their business and activities with reasonable diligence and business 
prudence and shall not undertake any additional nancial commitments of any nature whatsoever, borrow any amounts nor 
incur any other liabilities or expenditure, issue any additional guarantees, indemnities, letters of comfort or commitments 
either for itself or on behalf of its group Company or any third party or sell, transfer, alienate ,charge, mortgage or encumber 
or deal with the Undertaking or any part thereof save and except in each case in the following circumstances:

 7.2.1.1 if the same is in its ordinary course of business as carried on by it as on the date of ling this Scheme with NCLT; or

 7.2.1.2 if the same is permitted by this Scheme; or

 7.2.1.3 if consent of the Board of Directors of the Transferee Company has been obtained.

 7.2.2 The Transferor Company shall not take, enter into, perform or undertake, as applicable (i) any material decision in relation 
to its business and operations other than decisions already taken prior to approval of the Scheme by the respective Board 
of Directors (ii) any agreement or transaction; and (iii) any new business, or discontinue any existing business or change 
the capacity of facilities.:(iv) such other matters as the Transferee Company may notify from time to timesave and except in 
each case in the following circumstances:
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 7.2.2.1 if the same is in its ordinary course of business as carried on by it as on the date of ling this Scheme with NCLT; or

 7.2.2.2 if the same is permitted by this Scheme; or

 7.2.2.3 if consent of the Board of Directors of the TransfereeCompanyhas been obtained.

7.3 Treatment of Taxes

 7.3.1 Any tax liabilities under the Income-tax Act, 1961, GST Act, 2017,Wealth Tax Act, 1957, Customs Act, 1962, Central Excise 
Act, 1944, Maharashtra Value Added Tax Act, 2002, Central Sales Tax Act, 1956 , any other state Sales Tax / Value Added 
Tax laws, service tax, luxury tax, stamp laws or other applicable laws/ regulations (hereinafter in this Clause referred to as 
“Tax Laws") dealing with taxes/ duties/ levies allocable or related to the business of the Transferor Company to the extent 
not provided for or covered by tax provision in the accounts made as on the date immediately preceding the Appointed Date 
shall be transferred to Transferee  Company. 

 7.3.2 All taxes (including income tax, wealth tax, sales tax, excise duty, customs duty, service tax, luxury tax, VAT, etc.) paid or 
payable by the Transferor  Company in respect of the operations and/or the prots of the business on and from the 
Appointed Date, shall be on account of the Transferee  Company and, insofar as it relates to the tax payment (including 
without limitation income tax, wealth tax, sales tax, excise duty, customs duty, service tax, luxury tax, VAT, etc.), whether by 
way of deduction at source, advance tax or otherwise howsoever, by the TransferorCompany in respect of the prots or 
activities or operation of the business on and from the Appointed Date, the same shall be deemed to be the corresponding 
item paid by the Transferee  Company, and shall, in all proceedings, be dealt with accordingly.

 7.3.3 Any refund or credits under the Tax Laws due to Transferor Company consequent to the assessments made on Transferor 
Company and for which no credit is taken in the accounts as on the date immediately preceding the Appointed Date shall 
also belong to and be received by the Transferee Company.

 7.3.4 Without prejudice to the generality of the above, all benets,set off, credits under the income tax, sales tax, excise duty, 
customs duty, service tax, luxury tax, VAT, etc., to which the Transferor Companyare entitled to in terms of the applicable 
Tax Laws of the Union and State Governments, shall be available to and vest in the Transferee  Company.

8. STAFF WORKMEN AND EMPLOYEES

8.1 Upon the coming into effect of this Scheme:

 8.1.1 All the permanent employees of the Transferor Company who are in its employment as on the Effective Date shall become 
the permanent employees of the Transferee Company with effect from the Effective Date without any break or interruption 
in service and on terms and conditions as to employment and remuneration not less favorable than those on which they are 
engaged or employed by the Transferor Company. It is claried that the employees of the Transferor Company who 
become employees of the Transferee Company by virtue of this Scheme, shall not be entitled to the employment policies 
and shall not be entitled to avail of any schemes and benets that may be applicable and available to any of the employees 
of the Transferee Company (including the benets of or under any employee stock option schemes applicable to or 
covering all or any of the employees of the Transferee Company), unless otherwise determined by the Board of Directors of 
the Transferee Company. The Transferee Company undertakes to continue to abide by any agreement/ settlement, if any, 
validly entered into by the Transferor Company with any union/employee of the Transferor Company (as may be 
recognized by the Transferor Company). After the Effective Date, the Transferee Company shall be entitled to vary the 
terms and conditions as to employment and remuneration of the employees of the Transferor Company on the same basis 
as it may do for the employees of the Transferee Company.

 8.1.2 The existing provident fund, gratuity fund and pension and/or superannuation fund or trusts or retirement funds or benets 
created by the Transferor Company or any other special funds created or existing for the benet of the concerned 
permanent employees of the Transferor Company (collectively referred to as the "Funds")and the investments made out 
of such Funds shall, at an appropriate stage, be transferred to the Transferee Company to be held for the benet of the 
concerned employees. The Funds shall, subject to the necessary approvals and permission and at the discretion of the 
Transferee Company, either be continued as separate funds of the Transferee Company for the benet of the employees of 
the Transferor Company or be transferred to and merged with other similar funds of the Transferee Company. In the event 
that the Transferee Company does not have its own fund with respect to any such Funds, the Transferee Company may, 
subject to necessary approvals and permissions, continue to maintain the existing Funds separately and contribute 
thereto, until such time as the Transferee Company creates its own funds at which time the Funds and the investments and 
contributions pertaining to the employees of the Transferor Company shall be transferred to such funds of the Transferee 
Company.

9. SAVING OF CONCLUDED TRANSACTIONS

 Subject to the terms of this Scheme, the transfer and vesting of the Undertaking of the Transferor Company under Clause 4 of this 
Scheme shall not affect any transactions or proceedings already concluded by the Transferor Company on or before the Appointed 
Date or concluded after the Appointed Date till the Effective Date, to the end and intent that the Transferee Company accepts and 
adopts all acts, deeds and things made, done and executed by the Transferor Company as acts, deeds and things made, done and 
executed by or on behalf of the Transferee Company.
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PART III

10. CANCELLATION OF SHARES 

 The entire issued, subscribed and paid-up share capital of the Transferor Company is held by the Transferee Company along with 
its nominees. Upon the scheme becoming effective, no shares of the Transferee Company shall be allotted in lieu or exchange of 
its holding in the Transferor Company and the Paid up share capital of the Transferor Company shall stand cancelled.

11. COMBINATION OF AUTHORIZED SHARE CAPITAL

 11.1.1 Upon the Scheme coming into effect, the authorized share capital of the Transferee Company in terms of its Memorandum 
of Association and Articles of Association shall automatically stand enhanced without any further act, instrument or deed on 
the part of the Transferee Company, including payment of stamp duty and fees payable to Registrar of Companies, by an 
amount ofRs.1,00,00,000 (RupeesOne Crore), and the Memorandum of Association and Articles of Association of the 
Transferee Company (relating to the authorized share capital) shall, without any further act, instrument or deed, be and 
stand altered, modied and amended, and the consent of the shareholders to the Scheme shall be deemed to be sufcient 
for the purposes of effecting this amendment, and no further resolution(s) under sections 13, 14, 61, 64 of the Companies 
Act, 2013 or any other applicable provisions of the Company Act, 2013 , would be required to be separately passed. For this 
purpose, the ling fees and stamp duty already paid by the Transferor Company on the authorized share capital shall be 
utilized and applied to the increased share capital of the Transferee Company, and shall be deemed to have been so paid 
by the Transferee Company on such combined authorized share capital and accordingly, the Transferee Company shall 
not be required to pay any fees / stamp duty on the authorized share capital so increased.

 11.1.2 The capital clause being Clause V of the Memorandum of Association of the Transferee Company shall on the Effective 
Date stand substituted to read as follows:

  “The Authorized` Share Capital of the Company is Rs.66,00,00,000(Rupees Sixty Six Crores Only) divided into 
2,60,00,000 (Two Crore Sixty Lacs) equity shares of Rs. 10 each and 4,00,00,000 (Four Crores) Redeemable Cumulative 
Preference shares of Rs.10 each 

PART IV

ACCOUNTING TREATMENT AND DIVIDENDS

12. ACCOUNTING TREATMENT

12.1 With Effect from the Appointed Date and upon the scheme becoming effective, the transferee Company shall follow Pooling of 
Interest Method for the purpose of Amalgamation. The unabsorbed depreciation and losses of the Transferor Company, if any shall 
be treated as the unabsorbed depreciation and losses of the transferee Company as on the Appointed Date and the Transferee 
Company shall be entitled to carry forward losses and unabsorbed depreciation of the Transferor Company and to revise its tax 
returns and including any loss, returns related tax deduction certicates and to claim refund, advance tax credits etc.,accordingly.

12.2 All Assets and liabilities, including reserves, of the Transferor Company shall be recorded in the books of accounts of the 
Transferee Company at the existing carrying amounts and in the same form. The identity of reserves shall be preserved and shall 
appear in the nancial statements of the Transferee Company in the same form and manner in which they appeared in the nancial 
statements of the Transferor Company.

12.3 In case of any difference in accounting policy between the Transferor Company and the Transferee Company, the impact of the 
same till the Appointed Date will be quantied and adjusted in  the “Surplus in Prot & Loss” Account of the Transferee Company to 
ensure that the nancial statements of the transferee Company reect the nancial position of the Transferee Company on the 
basis of consistent accounting policy and in conformity with applicable standards including the Indian Accounting Standard 103 
(Ind AS 103) “Business Combinations” laid down by the Institute of Chartered Accountants of India.

12.4 To the extent that there are inter-company loans, deposits, obligations, balances, or other outstanding including any interest 
thereon, as between the transferor company and the Transferee company, the obligations in respect thereof shall come to an end 
and there shall be no liability in that behalf and corresponding effect shall be given in the books of account and records of the 
transferee Company for the reduction of such assets or liabilities as the case may be.

12.5 The difference between, the amount of investment in transferor company, as appearing in books of the Transferee Company shall 
be transferred to Capital Reserve and will be presented separately from other capital reserves.

13 DECLARATION OF DIVIDEND

13.1 During the period between the Appointed Date and up to and including the Effective Date, the Transferor Company shall not 
declare any dividend without the prior written consent of the Board of Directors of the Transferee Company.

13.2 For the avoidance of doubt, it is hereby declared that nothing in the Scheme shall prevent the Transferee Company from declaring 
and paying dividends, whether interim or nal, to its equity shareholders as on the Record Date for the purpose of dividend and the 
shareholders of the Transferor Company shall not be entitled to dividend, if any, declared by the Transferee Company prior to the 
Effective Date.
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14 POWER TO GIVE EFFECT TO THIS PART

14.1 The Transferee Company shall enter into and/ or issue and/ or execute deeds, writings or conrmations or enter into any tripartite 
arrangements, conrmations or novations, to which the Transferor Company will, if necessary, also be party in order to give formal 
effect to the provisions of this Scheme, if so required. Further, the Transferee Company shall be deemed to be authorized to 
execute any such deeds, writings or conrmations on behalf of the Transferor Company and to implement or carry out all 
formalities required on the part of the Transferor Company to give effect to the provisions of this Scheme.

14.2 Upon coming into effect of the Scheme, the Transferee Company and/or the Transferor Company shall, with reasonable dispatch 
apply for transition of all licenses and statutory registrations of the Transferee Company. The period between the Effective Date 
and the last date on which the transfer of all such aforementioned licenses and statutory registrations have occurred is hereinafter 
referred to as “Transitory Period”. 

PART V

DISSOLUTION OF TRANSFEROR COMPANY AND GENERAL TERMS AND CONDITIONS

15 DISSOLUTION OF TRANSFEROR COMPANY

 On the coming into effect of this Scheme, the Transferor Company shall stand dissolved without winding-up, and the Board of 
Directors and any committees thereof of the Transferor Company shall without any further act, instrument or deed be and stand 
dissolved.

16 VALIDITY OF EXISTING RESOLUTIONS, ETC.

 Upon the coming into effect of this Scheme the resolutions, if any, of the Transferor Company, which are valid and subsisting on the 
Effective Date, shall continue to be valid and subsisting and be considered as resolutions of the Transferee Company and if any 
such resolutions have any monetary limits approved under the provisions of the Act, or any other applicable statutory provisions, 
then the said limits shall be added to the limits, if any, under like resolutions passed by the Transferee Company and shall constitute 
the aggregate of the said limits in the Transferee Company.

17 MODIFICATION OF SCHEME

17.1    Subject to approval of Jurisdictional NCLT,  the Transferor Company and the Transferee Company by their respective Board of 
Directors or any director/executives or any committee authorised in that behalf (hereinafter referred to as the "Delegate")may 
assent to, or make, from time to time, any modication(s) or addition(s) to this Scheme which Jurisdictional NCLT  or any 
authorities under law may deem t to approve of or may impose and which the Board of Directors of the Transferor Company and 
the Transferee Company may in their discretion accept, or such modication(s) or addition(s) as the Board of Directors of the 
Transferor Company and the Transferee Company or as the case may be, their respective Delegate may deem t, or required for 
the purpose of resolving any doubts or difculties that may arise in carrying out this Scheme. The Transferor Company and the 
Transferee Company by their respective Boards of Directors or Delegates are authorized to do and execute all acts, deeds, 
matters and things necessary for bringing this Scheme into effect, or review the position relating to the satisfaction of the conditions 
of this Scheme and if necessary, waive any of such conditions (to the extent permissible under law) for bringing this Scheme into 
effect, and/or give such consents as may be required in terms of this Scheme. In the event that any conditions are imposed by 
NCLT or any Governmental Authorities, which the Board of Directors of the Transferor Company or the Transferee Company nd 
unacceptable for any reason, then the Transferor Company and the Transferee Company shall be at liberty to withdraw the 
Scheme.

17.2    For the purpose of giving effect to this Scheme or to any modication(s) thereof or addition(s) thereto, the Delegates (acting jointly) 
of the Transferor Company and Transferee Company may give and are authorized to determine and give all such directions as are 
necessary for settling or removing any question of doubt or difculty that may arise under this Scheme or in regard to the meaning 
or interpretation of any provision of this Scheme or implementation thereof or in any matter whatsoever connected therewith  or to 
review the position relating to the satisfaction of various conditions of this Scheme and if necessary, to waive any such conditions 
(to the extent permissible in law) and such determination or directions or waiver, as the case may be, shall be binding on all parties, 
in the same manner as if the same were specically incorporated in this Scheme. For the avoidance of doubt it is claried that 
where this Scheme requires the approval of the Board of Directors of the Transferor Company and/or the Transferee Company to 
be obtained for any matter, the same may be given through their Delegates.

18 FILING OF APPLICATIONS

 The Transferor Company and the Transferee Company shall use their best efforts to make and le all applications and petitions 
under Sections 230 to232 and other applicable provisions of the Act, before the NCLT, Mumbai having jurisdiction for sanction of 
this Scheme under the provisions of law, and shall apply for such approvals as may be required under law.

19 APPROVALS

 The Transferee Company shall be entitled, pending the sanction of the Scheme, to apply to any Governmental Authority, if 
required, under any law for such consents and approvals which the Transferee Company may require to own the Undertaking and 
to carry on the business of the Transferor Company.
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20 SCHEME CONDITIONAL UPON SANCTIONS, ETC.

20.1     This Scheme is conditional upon and subject to:

 20.1.1 The Scheme being agreed to by the requisite majority of the respective classes of members and/or creditors of the 
Transferor Company and of the Transferee Company as required under the Act and the requisite orders of the Jurisdictional 
NCLT  being obtained; and

 20.1.2 The certied copies of the orders of the Jurisdictional NCLT sanctioning this Scheme being led with the Registrar of 
Companies, Maharashtra, Mumbai.

21 COSTS, CHARGES, EXPENSES AND STAMP DUTY

 All costs, charges and expenses (including any taxes and duties) incurred or payable by the Transferor Company and Transferee 
Company in relation to or in connection with this Scheme and incidental to the completion of the amalgamation of the Transferor 
Company with the Transferee Company in pursuance of this Scheme, including stamp duty on the orders of NCLT, if any and to the 
extent applicable and payable, shall be borne and paid by the Transferee Company.
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27

Copy of the acknowledgement issued by BSE upon ling of Scheme of Amalgamation as required in compliance to the 
provisions of Regulation 37(6) of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015



Copy of Acknowledgement of Scheme led with Registrar of Companies Mumbai as per Section 230(2)(b)
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REPORT ADOPTED BY BOARD OF DIRECTORS OF ASIAN STAR COMPANY LIMITED IN ACCORDANCE WITH SECTION 
TH 232(2)(C) OF THE COMPANIES ACT,2013 IN ITS MEETING HELD ON 10 AUGUST 2017 AT 3.30 P.M AT THE REGISTERED 

OFFICE OF THE COMPANY AT 114-C MITTAL COURT, NARIMAN POINT, MUMBAI - 400021:

1)  BACKGROUND :

 The Proposed Scheme of Amalgamation (“Scheme”) provides for amalgamation of Asian Star Jewels Private Limited (Transferor 
Company) with Asian Star Company Limited (Transferee Company). 

 Upon amalgamation of Transferor Company with and into Transferee Company, the Transferor Company shall stand dissolved 
without following the process of winding up.

2)  RATIONALE FOR THE SCHEME:

 The Scheme shall have the following objectives:

 a)  Greater integration and greater nancial strength and exibility for the Transferee companywhich would result in 
maximizing overall shareholders value, and will improve the competitive position of the combined entity.

 b)  Greater efciency in cash management of the Transferee Company, and unfettered access to cashows generated by the 
combined business which can be deployed more efciently to fund organic and inorganic growth opportunities, to 
maximize shareholders value.

 c)  Improved organizational capability and leadership, arising from the pooling of human capital who have the diverse skills, 
talent and vast experience to compete successfully in an increasingly competitive industry.

 d)  Cost savings are expected to ow from more focused operational efforts, rationalization, standardization and simplication 
of business processes, and the elimination of duplication, and rationalization of administrative expenses.

 e)  Achieving economies of scale.

 f)  Greater ability of the Transferee company to raise nancial resources, either as equity or debt, based on combined 
nancials.

3)  EFFECT OF SCHEME ON STAKEHOLDERS OF TRANSFEREE COMPANY:

  Sr.No Particulars         Effect

  1 Key Managerial Person       No Effect 

  2 Promoter Equity Shareholders      No Effect

  3 Non Promoter Equity Shareholders     No Effect

4)  ADOPTION OF THE REPORT BY THE BOARD OF DIRECTORS OF TRANSFEREE COMPANY:

 The Board of Directors have adopted this Report after noting and considering the information set forth in this report.

For Asian Star Company Limited

SD/-
Dinesh Tarachand Shah
Director& CFO
DIN: 00004685

thDate:10  August 2017
Place:Mumbai
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REPORT ADOPTED BY BOARD OF DIRECTORS OF ASIAN STAR JEWELS PRIVATE LIMITED IN ACCORDANCE WITH SECTION 
TH232(2)(C) OF THE COMPANIES ACT,2013 IN ITS MEETING HELD ON 10  AUGUST 2017 AT 11.30 A.M  AT THE REGISTERED 

OFFICE OF THE COMPANY SITUATED AT GALA NO. G-23, G&J COMPLEX III, SEEPZ SEZ, ANDHERI (EAST) MUMBAI - 400096

1)  BACKGROUND:

 The Proposed Scheme of Amalgamation (“Scheme”) provides for amalgamation of Asian Star Jewels Private Limited (Transferor 
Company) with Asian Star Company Limited (Transferee Company). 

 Upon amalgamation of Transferor Company with and into Transferee Company, Transferor Company shall stand dissolved 
without following the process of winding up.

2)  RATIONALE FOR THE SCHEME:

 The Scheme shall have the following objectives:

 a)  Greater integration and greater nancial strength and exibility for the Transferee companywhich would result in 
maximizing overall shareholders value, and will improve the competitive position of the combined entity.

 b)  Greater efciency in cash management of the Transferee Company, and unfettered access to cashows generated by the 
combined business which can be deployed more efciently to fund organic and inorganic growth opportunities, to maximize 
shareholders value.

 c)  Improved organizational capability and leadership, arising from the pooling of human capital who have the diverse skills, 
talent and vast experience to compete successfully in an increasingly competitive industry.

 d)  Cost savings are expected to ow from more focused operational efforts, rationalization, standardization and simplication 
of business processes, and the elimination of duplication, and rationalization of administrative expenses.

 e)  Achieving economies of scale.

 f)  Greater ability of the Transferee company to raise nancial resources, either as equity or debt, based on combined 
nancials.

3)  EFFECT OF SCHEME ON STAKEHOLDERS OF TRANSFEROR COMPANY:

  Sr.No  Particulars      Effect

  1   Key Managerial Person   No Effect 

  2   Promoter & Non Promoter Equity Shareholders Upon the scheme becoming effective, no shares of the           

Transferee Comp any shall be allotted in lieu or exchange of 

its holding in the Transferor Company and the Paid up share 

capital of the Transferor Company shall stand cancelled.

4)  ADOPTION OF THE REPORT BY THE BOARD OF DIRECTORS OF TRANSFEROR COMPANY:

 The Board of Directors have adopted this Report after noting and considering the information set forth in this report.

For Asian Star Jewels Private Limited

SD/-
Dinesh Tarachand Shah
Director
DIN: 00004685

thDate:10  August 2017
Place:Mumbai
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Unaudited Financial Statements of the Transferee Company as on September 30, 2017

ASIAN STAR COMPANY LIMITED    UNAUDITED BALANCE SHEET AS AT SEPT 30, 2017   
                ( in RS.)

PARTICULARS                      AS AT SEPT 30,2017                    AS AT MARCH 31,2017  

ASSETS            

Non-Current Assets          

  a Property, Plant & Equipment       1,873,690,236         2,473,685,526     

  b Investment Property          499,309,560            499,309,560     

             2,372,999,796         2,972,995,086     

  c Financial Assets          

    i) Non Current Investments           46,537,029             56,654,981     

    ii) Long Term Loans & Advances     38,746,390             37,042,101     

    iii) Other Financial Assets           34,270,821             34,666,022     

  d Non Current Tax Assets          808,467,339            596,856,589     

  e Other Non-Current Assets           38,354,873             36,491,000     

            3,339,376,248          3,734,705,779   

Current Assets          

  a Inventories       6,066,400,056         5,621,486,300     

  b Financial Assets          

    i) Current Investments          351,599,893            320,789,662     

    ii) Trade Receivables       6,218,288,316         6,384,275,462     

    iii) Cash and Cash Equivalents       1,890,319,946         1,779,799,775     

    iv) Loans & Advances          727,490,495            161,910,122     

    v) Other Financial Assets           56,468,366            355,367,037     

  c Current Tax Assets         105,336,166            213,140,598     

             15,415,903,238         14,836,768,956   

                 

TOTAL        18,755,279,486       18,571,474,735   

EQUITY AND LIABILITIES          

EQUITY            

  a Equity Share Capital           160,068,000            160,068,000     

  b Other Equity        6,434,827,246         6,321,580,118     

               6,594,895,246           6,481,648,118   

LIABILITIES          

Non-Current Liabilities          

  a Financial Liabilities          

    i) Long-Term Borrowings          260,807,792            250,000,000     

  b Deferred Tax Liabilities (Net)          429,569,659            508,205,111     

  c Long-Term Provisions           24,211,568             47,211,568     

  d Non Current Tax Liabilities          810,263,000            582,689,000     

  e Other Non-Current Liabilities                        -               68,921,257     

               1,524,852,019           1,457,026,936   

Current Liabilities          

  a Financial Liabilities :          

    i)  Short-Term Borrowings       7,332,849,225         7,540,789,626     

    ii) Trade Payables       2,918,433,945         2,777,611,929     

    iii) Other Financial Liabilities           75,400,167               7,593,496     

  b Current Tax Liabilities          116,802,000            227,574,000     

  c Other Current Liabilities          192,046,884             79,230,630     

             10,635,532,221         10,632,799,681   

                 

TOTAL        18,755,279,486       18,571,474,735   

                 

31



Unaudited Financial Statements of the Transferee Company as on September 30, 2017

STATEMENT OF UNAUDITED PROFIT AND LOSS STATEMENT FOR THE PERIOD ENDED SEPT 30, 2017
                ( in RS.)

PARTICULARS                    APRIL 17 TO SEPT 17                    2016-2017  

Revenue From Operations    14,238,974,585       26,965,167,174   

Other Income           33,909,024             81,288,502   

Total Revenue          14,272,883,609           27,046,455,676 

EXPENSES        

Cost of Materials Consumed 12,097,387,185    21,028,108,987   

Purchases of Stock - In - Trade        558,282,473        3,280,538,101 

Changes in Inventories of Work-In-Progress & 

Finished Goods  (741,535,250)   (1,175,504,018)  

Employee Benets Expense        302,983,147           512,189,552   

Finance Costs        128,390,369           244,570,572   

Depreciation and Amortization Expense          73,634,647           156,864,433   

Other Expenses      1,521,420,408        2,325,005,510   

Total Expenses          13,940,430,031           26,371,773,137 

Prot Before Exceptional Items & Tax    332,453,578                  674,682,539 

Exceptional Items Income/(Loss)  (181,028,805)                   (4,414,865)

Prot Before Tax  151,424,773                670,267,674 

Tax expense        

    Current Tax                 116,802,000    227,574,000 

    Deferred Tax                 (78,635,452)   (2,149,152)

Prot After Tax                113,258,225                444,842,826 

Other Comprehensive Income                               -                    (17,418,482)

Total Comprehensive Income               113,258,225                427,424,344 

Earnings Per Equity Share:        

Basic and Diluted (In Rs.)                            7.08                           27.79 
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Unaudited Financial Statements of the Transferor Company as on September 30, 2017

ASIAN STAR COMPANY LIMITED    

UNAUDITED BALANCE SHEET AS AT SEPT 30, 2017   
                ( in RS.)

PARTICULARS                      AS AT SEPT 30,2017                    AS AT MARCH 31,2017  

ASSETS           

Non-Current Assets         

  a Property, Plant & Equipment  15,794,616   16,705,911   

  b Other Intangible Assets  219,727  293,237     

    16,014,343   16,999,148   

  c Financial Assets         

   i) Loans  43,182,143   28,697,111   

   ii) Other Non-Current Assets  34,697  38,552 

        59,231,183   45,734,811 

             

Current Assets         

  a Inventories  274,546,270   265,813,893   

  b Financial Assets         

   i) Trade Receivables  539,787,814   461,832,276   

   ii) Cash and Cash Equivalents  50,668,173   37,843,963   

   iii) Loans & Advances  3,572,119   6,928,762   

   iv) Others                     -      4,324,250   

  c Current tax assets (Net)                     -      11,703,025   

       868,574,376   788,446,169 

             

 TOTAL     927,805,559   834,180,980 

             

EQUITY AND LIABILITIES         

EQUITY           

  a Equity Share Capital   10,000,000   10,000,000   

  b Other Equity   257,763,695   230,385,532   

        267,763,695   240,385,532 

LIABILITIES           

              

Non-Current Liabilities         

  a Financial Liabilities :         

   Long-Term Borrowings  38,746,389   37,042,100   

  c Long-Term Provisions  9,902,837   9,902,837   

        48,649,226   46,944,937 

Current Liabilities         

  a Financial Liabilities :         

   Short-Term Borrowings  313,750,242   326,898,410   

   Trade Payables  264,275,574   191,159,297   

   Others  3,640,750                      -      

  b Other Current Liabilities  18,222,061   17,276,135   

  c Short-Term Provisions  504,012   516,669   

  d Current tax Liabilities  11,000,000   11,000,000   

        611,392,638   546,850,511 
              

 TOTAL     927,805,559   834,180,980 
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ASIAN STAR COMPANY LIMITED    

STATEMENT OF UNAUDITED PROFIT AND LOSS STATEMENT FOR THE PERIOD ENDED SEPTEMBER 30, 2017
                ( in RS.)

PARTICULARS                      APRIL 17 TO SEPT 17                    2016-2017  

Revenue from operations  730,762,362   1,458,182,709   

Other Income   6,128   7,725   

Total Revenue     730,768,490  1,458,190,434 

EXPENSES :       

Cost of Materials Consumed  623,303,275   1,195,313,949   

Changes in inventories of nished goods &       

work in progress          (4,756,239)   34,104,976   

Employee benets expense  36,304,987   73,653,044   

Finance Costs   10,339,813   27,375,880   

Depreciation and amortization expenses  1,568,994   3,010,214   

Other expense   36,355,822   70,315,698   

        

Total Expenses    703,116,652  1,403,773,761 

Prot before Exceptional Items and Tax   27,651,838  54,416,673 

Exceptional Items   273,675                  -    

Prot before tax    27,378,163  54,416,673 

Tax expense:       

Current tax (MAT)                    -     11,000,000 

Prot after tax     27,378,163  43,416,673 

Other Comprehensive Income   (695,132)                     - 

Comprising Prot & Loss   27,378,163  42,721,541 

        

Earnings per equity share:       

Basic & Diluted (in Rs.)   27.38  43.42 
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Email: info@asianstargroup.com, secretarial@asianstargroup.com
Website: www.asianstargroup.com

Tel No: +91 22 62444111, Fax: +91 22 2204374

ASIAN STAR COMPANY LIMITED

PROXY FORM

(Pursuant to Section 105(6) of the Companies Act,2013 and Rule 19(3) of the Companies 
(Management and Administration Rules 2014)

 Name of the Member(s): 

 Registered Address: 

 Email ID: 

 Folio No/Client ID : 

 DP ID:

I/We, being the member(s) of _______________________________________ shares of the above named company, hereby appoint:

(1) Name______________________________________________________Email ID:_____________________________________

Address___________________________________________________________________________________________________

Signature:______________________________________________________________________________________ or Failing him

I/We, being the member(s) of _______________________________________ shares of the above named company, hereby appoint:

(1) Name______________________________________________________Email ID:_____________________________________

Address___________________________________________________________________________________________________

Signature:______________________________________________________________________________________ or Failing him

I/We, being the member(s) of _______________________________________ shares of the above named company, hereby appoint:

(1) Name______________________________________________________Email ID:_____________________________________

Address___________________________________________________________________________________________________

Signature:_________________________________________

as my/our proxy to attend and vote (on a poll)for me/us and on my /our behalf at the Extra Ordinary General Meeting of the Company, to be 
held on Monday, March 12, 2018 at 2.30 p.m at Sangam Hall, Agarwal Bhavan, 100-C Marine Drive, Next to Indian Oil Petrol Pump, 
Mumbai-400002 and at any adjournment thereof in respect of such resolutions as are indicated below:

     Reso.No Description

           1 Resolution approving Scheme of Merger  by Absorption of Asian Star Jewels Private Limited (a wholly owned 

subsidiary company) with Asian Star Company Limited (holding company) and their respective Shareholders and 

Creditors pursuant to Sections 230 to 232 and other applicable provisions of Companies Act 2013

Signed this …………… day of ………………….. 2018

………………………………………  ……………………………………………

Signature of Shareholder   Signature of Proxy holder(s

NOTE:  1.  This form of proxy in order to be effective should be duly completed and deposited at the Registered Ofce of the 
Company, not less than 48 hours before the commencement of the Meeting. 

 2.  For the Resolutions, Explanatory Statement and Notes, please refer to the Notice of the Extra Ordinary General Meeting.

Afx 
Revenue 

Stamp 
of Re. 1/-
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(CIN: L36910MH1995PLC086017)
Registered Ofce: 114 - C, Mittal Court, Nariman Point, Mumbai – 400 021

Email: info@asianstargroup.com, secretarial@asianstargroup.com
Website: www.asianstargroup.com

Tel No: +91 22 62444111, Fax: +91 22 2204374

ASIAN STAR COMPANY LIMITED

ATTENDANCE SLIP

thExtra-Ordinary General Meeting on Monday the 12  Day of March, 2018 at 2.30 p.m. at Sangam Hall, Agarwal Bhavan, 100-C, Marine 
Drive, Next To Indian Oil Petrol Pump, Mumbai - 400002

   Registered Folio / DP ID & Client ID

   Name & Address of Shareholder

   Joint Holder 1

   Joint Holder 2

   Number of Shares held

thI/We hereby record my/our presence at Extra-Ordinary General Meeting of the Company on Monday the 12  Day of March, 2018 at 2.30 

p.m.

Name of the Member: _____________________________________________ Signature: ________________________________

Name of the Proxy holder: _________________________________________Signature: ________________________________

Note:
1. You are requested to sign and hand this over at the entrance.
2. If you are attending the meeting in person or by proxy please bring copy of Notice at the meeting
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ROUTE MAPFOR THE VENUE OF THE MEETING

Venue:

Sangam Hall, Agarwal Bhavan, 100-C, Marine Drive,

Next to Indian Oil Petrol Pump, Mumbai - 400002
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