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NOTICE TO UNSECURED CREDITORS UNDER SECTION 230 OF THE
COMPANIES ACT, 2013

NOTICE is hereby given that as directed by the Mumbai Bench of the National Company Law
Tribunal (‘Hon’ble Tribunal’) by an order dated August 07, 2025, the Applicant Company 2 is
not required to hold a meeting of its unsecured creditors. In view of the above, the meetings of the
unsecured creditors of Applicant Company 2 were dispensed with by the Hon’ble Tribunal.

However, the Hon’ble Tribunal has directed Applicant Company 2 to issue notices to all the
unsecured creditors.

You are accordingly informed that representations, if any, in connection with the Scheme may be
made to the Hon’ble Tribunal within 30 (thirty) days from the date of receipt of this notice.
Copy of the representation may simultaneously be sent to the Applicant Company 2 at our
registered office - Unit No. 1203, 12th Floor, B Wing, The Capital, C-70, G Block, Bandra Kurla
Complex, Bandra East, Mumbai - 400051, Maharashtra, India and at
incred.compliance@incred.com.

In case no representation is received within the stated period of thirty (30) days, it shall be presumed
that you have no representation to make on the Scheme.

For InCred Capital Financial Services Limited

\wz

Kunal Sharma
Company Secretary

Membership No: A67452

Email: kunal.sharma@incredcapital.com

Address: Unit No. 1203, 12th floor, B Wing, The Capital, Plot No. C - 70, G Block, Bandra -
Kurla Complex, Bandra East, Mumbai - 400 051

Date: August 21, 2025
Place: Mumbai

Enclosures:
1)  Copy of the Composite Scheme
2)  Copy of Order dated August 07, 2025

InCred Capital Financial Services Limited

(Formerly Known as InCred Capital Financial Services Private Limited)
Registered and Corporate Office: Unit No. 1203, 12th floor, B Wing, The Capital, Plot No. C - 70, G Block, Bandra - Kurla
Complex, Bandra East, Mumbai - 400 051
CIN: U67120MH1996PLC355036
www.incredcapital.com | contact@incredcapital.com | 022 68446100
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COMPOSITE SCHEME OF ARRANGEMENT
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BETWEEN

E
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INCRED WEALTH PRIVATE LIMITED
(TRANSFEROR COMPANY 1)

AND

INCRED CAPITAL FINANCIAL SERVICES LIMITED
(TRANSFEREE COMPANY 1/ RESULTING COMPANY)

AND

INCRED CAPITAL WEALTH PORTFOLIO MANAGERS PRIVATE LIMITED
(DEMERGER COMPANY / TRANSFEREE COMPANY 2)

AND

INCRED RESEARCH SERVICES PRIVATE LIMITED
(TRANSFEROR COMPANY 2)

AND

THEIR RESPECTIVE SHAREHOLDERS

UNDER SECTIONS 230 TO 232 AND OTHER APPLICABLE PROVISIONS OF THE
COMPANIES ACT, 2013
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This Composite Scheme of Arrangement (*Scheme’) is presented under sections 230 to 232 of
the Companies Act, 2013 and other applicable provisions of the Companies Act, 2013 and the

rules and regulations made thereunder for:

a)  amalgamation of InCred Wealth Private Limited with InCred Capital Financial Services

Limited; and thereafter;

b)  demerger of the Demerged Undertaking (defined hereinafter) of InCred Capital Wealth
Portfolio Managers Private Limited into InCred Capital Financial Services Limited; and

thereafter;

¢)  amalgamation of InCred Research Services Private Limited with InCred Capital Wealth

Portfolio Managers Private Limited.
This Scheme provides for various matters consequential and integrally connected herewith.
B. DESCRIPTION OF COMPANIES

1. InCred Wealth Private Limited is a private company incorporated on May 20, 2019, and
having its registered office at Unit No. 1203, 12th Floor, B Wing, The Capital, C-70, G Block,
Bandra Kurla Complex, Bandra East, Mumbai - 400051 (‘Transferor Company 1°).
Transferor Company 1 is engaged in the business of placement / facilitation and referral agent
of financial products and engaged in the business of purchase and sale of securities. Transferor
Company 1 through its subsidiary (Transferee Company 2) also provides investment advisory,

merchant banking, stock broking, depository participant and portfolio management services.

2. InCred Capital Financial Services Limited (formerly known as InCred Capital Financial
Services Private Limited) is a public limited company incorporated on March 27, 1996 and
having its registered office at Unit No. 1203, 12% Floor, B Wing, The Capital, C-70, G Block,
Bandra Kurla Complex, Bandra East, Mumbai-400051 (‘Transferee Company 1’ or
‘Resulting Company’). Transferee Company 1 / Resulting Company is an integrated
provider of financing solutions providing various services, which inter alia, include structured
finance advisory services to corporate and institutional clients through investment banking not
amounting to merchant banking services, and also undertake corporate counselling, project

counselling and gives advice on capital structuring, merger, amalgamation, acquisition etc.

3. InCred Capital Wealth Portfolio Managers Private Limited }s;:«%/pn ate, company
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B Wing, The Capital, C-70, G Block, Bandra Kurla Complt%ast, Mumbai-400051
(‘Demerged Company’ or ‘Transferee Company 2’). The Demerged Company /
Transferee Company 2 is principally engaged in the financial services space, offering financial
services such as stock broking on both the stock exchanges i.e. National Stock Exchange
(‘NSE’) and Bombay Stock Exchange (‘BSE’), depository participant with CDSL, portfolio

management services, merchant banker and investment advisory services.

The Demerged Company / Transferee Company 2 is a wholly owned subsidiary of Transferor
Company 1. Pursuant to the amalgamation of Transferor Company 1 with Transferee Company
1 as per Part B of this Scheme, Demerged Company / Transferee Company 2 shall become a
wholly owned subsidiary of Transferee Company 1 / Resulting Company.

4. InCred Research Services Private Limited is 2 private company incorporated on November
9, 2016, and having its registered office at Unit No. 1203, 12% Floor, B Wing, The Capital, C-
70, G Block, Bandra Kurla Complex, Bandra East, Mumbai-400051 (‘Transferor Company
2%). Transferor Company 2 is engaged in the business of research, consultancy and to act as
advisors relating to personnel, industrial business management, distribution, marketing and
selling and to collect, prepare and distribute information and statistics, relating to any type of
business or industry and generally to act as market business research consultants and to act as

a research analyst.

Transferor Company 2 is a wholly owned subsidiary of Transferee Company 2.
C. RATIONALE OF THE SCHEME

The key objectives of the Scheme are:

1. To consolidate SEBI-regulated businesses of Transferor Company 1 and its subsidiaries within
Transferee Company 1 by amalgamation of Transferor Company 1 into Transferee Company
1.

2. Demerger of the Demerged Undertaking from the Demerged Company into the Resulting
Company / Transferee Company 1, with the Resulting Company focusing on providing
financing solutions for various services, which inter alia, include structured finance advisory
services to corporate and institutional clients through investment banking not amounting to

merchant banking services, and also undertake corporate counselling, project counselling

and gives advice on capital structuring, merger, amalgamation, acquisition etc.
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prepare and distribute information and statistics, relating to any type of business or industry
and generally to act as market business research consultants and to act as a research analyst

undertaken by Transferor Company 2 with Transferee Company 2 by amalgamation of

Transferor Company 2 into Transferee Company 2
}

Cost savings, which are expected to flow from enhanced operational efforts, rationalization,
standardization and simplification of business processes, productivity improvements,
improved procurement, usage of common resource pool like human resource, administration,
finance, accounts, legal, technology and other related functions, leading to elimination of

duplication and rationalization of administrative expenses

This Scheme is expected to achieve the following advantages:

i) Segregation and unbundling of the Demerged Undertaking of the Demerged Company
into the Resulting Company, will enable enhanced focus on the Demerged Company and

the Resulting Company for exploiiing opportunities in their respective business domains;

il)  Focused management approach for pursuing the growth in the respective business’

verticals and de-risk businesses from each other;

iii)  assist in rationalizing the corporate structure and streamlining the operating structure;

iv)  greater efficiencies in operations and utilization of common pool of resources, expansion

of the market size and reach; and
v)  exploitation of synergies resulting from consolidation leading to increase in cost savings.
The Scheme is in the interest of all the shareholders, creditors and other stakeholders of all
Companies (as defined hereafter) and is not prejudicial to the interests of the concerned
shareholders, creditors or the public at large.
OPERATION OF THE SCHEME

This Scheme provides for:

(i)  amalgamation of Transferor Company 1 with Transferee Company 1, in the manner set

out in Part B of this Scheme. As consideration for the amalgamation, Transferee

Company 1 shall issue optionally convertible redeemable preference shares (as described
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(i) immediately after the amalgamation of Transferor Company 1 with Transferee Company
1, demerger of the Demerged Undertaking of the Demerged Company into the Resulting
Company, in the manner set out in Part C of this Scheme. No consideration shall be
required to be paid / issued for the demerger (as described under Clause 26 below) since
the Demerged Company will become the wholly owned subsidiary of the Resulting
Company pursuant to Part B of this Scheme; and

ang52t

(iii) immediately after the demerger of the Demerged Undertaking of the Demerged Company
into the Resulting Company, amalgamation of Transferor Company 2 with Transferee
Company 2, in the manner set out in Part D of this Scheme. As Transferor Company 2 is
a wholly owned subsidiary of Transferee Company 2, the entire share capital held by
Transferee Company 2 and its nominee in Transferor Company 2 shall stand cancelled

(as described under Clause 38 below) and no consideration would be issued.
E. PARTS OF THE SCHEME:

This Scheme is divided into the following parts:

PART A - Deals with definitions and share capital of the Companies (as
defined hereafter)
PART B - Deals with the amalgamation of Transferor Company 1 with

Transferee Company 1

PART C - Deals with the demerger of the Demerged Undertaking of the
Demerged Company into the Resulting Company

PART D - Deals with the amalgamation of Transferor Company 2 with

Transferee Company 2

PARTE - Deals with general terms and conditions applicable to the Scheme

and other matters consequential, incidental, or integrally connected

therewith.
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DEFINITIONS AND SHARE CAPITAL

DEFINITIONS W

In this Scheme, unless inconsistent with the subject or context thereof, the following expressions
wherever used (including in Para A (Preamble), Para B (Description of Companies), Para C
(Rationale for the Scheme) and Para D (Operation of the Scheme), above) shall have the meanings

ascribed hereunder:

‘ Accounting Standards’ shall mean the accounting standards prescribed under section 133 of

the Act, as applicable, or any other relevant or related requirement of the Act;

‘Act’ or ‘the Act’ means the Companies Act, 2013, as notified, and ordinances, rules and
regulations made thereunder and shall include any statutory modification, re-enactment or

amendments thereof, from time to time;

‘Applicable Law(s)’ or ‘Law(s)’ means any statute, notification, bye-laws, rules, regulations,
guidelines, rules or common law, policy, code, directives, ordinance, schemes, directives,
notices, orders or instructions enacted or issued or sanctioned by any Appropriate Authority

including any modification or re-enactment thereof for the time being in force;

‘Appointed Date’ shall mean opening of business hours of April 1, 2025 or such other date as
the NCLT may direct;

‘Appropriate Authority’ means any governmental, statutory, regulatory, departmental or
public body or authority, including (without limitation) if applicable, National Company Law
Tribunal, the Registrar of Companies, the Regional Director, the Ministry of Corporate Affairs,
Official Liquidator, SEBI and other regulatory authorities;

‘Board of Directors’ or ‘Board’ in relation to each Company means the Board of Directors
of such Company and shall include a committee of directors or any person authorized by such
Board of Directors or such committee of directors duly constituted and authorized for the

purposes of matters pertaining or relating to this Scheme,

‘Companies’ shall mean collectively each of Transferor Company 1, Transferee Company 1

/ Resulting Company, Demerged Company / Transferee Company 2, and Trg;}gferéfflgo,

‘Company’ shall mean each of them, individl.lally;
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1.9.
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‘Demerged Company’ or ‘Transferee Company 2’ means InCred Capital Wealth

Portfolio Managers Private Limited is a private company incorporated on February 13, 2018,

el

‘Demerged Undertaking’ means business of Demerged Company in relation to the

under the provisions of the Companies Act, 2013;

merchant banking business including, without limitation, providing investment banking
advisory services in relation to the securities market, private placement of securities,
managing public issue of securities, together with all the related assets, liabilities and
employees on a going concern basis (‘Demerged Business’). Without prejudice and

limitation to the generality of the above, the Demerged Undertaking shall mean and include:

i)  all the property and assets including but not limited to, the past track record,
experience, credentials, pre-qualification of the Demerged Business, wherever
situated, whether movable or immovable, leasehold or frechold, owned or leased,
tangible or intangible, including all computers and accessories, software and related
data, leasehold improvements, plant and machinery, offices, capital work in progress,
vehicles, furniture, fixtures, office equipment, electricals, appliances, accessories and

short-term investments, pertaining to or relatable to the Demerged Business;

i)  all rights and licenses (if permissible under law), all assignments and grants thereof, all
permits, clearances and registrations whether under central, state or other laws, rights
(including rights/ obligations under agreement(s) entered into with various persons
including independent consultants, subsidiaries/ associate companies and other
shareholders of such subsidiary / associate/ joint venture companies, contracts,
applications, letters of intent, memorandum of understandings or any other contracts),
non-disposal undertakings, certifications and approvals, regulatory approvals,
entitlements, other licenses, consents, tenancies, investments and / or interest (whether
vested, contingent or otherwise), taxes, share of advance tax, tax deducted at source and
minimum alternate tax credits (including but not limited to credits in respect of sales
tax, value added tax, service tax, goods and services tax and other indirect taxes),
deferred tax benefits and other benefits in respect of the Demerged Business, cash
balances, bank accounts and bank balances, deposits, advances, recoverable,
receivables, easements, advantages, financial assets, hire purchase and lease
arrangements, funds belonging to or proposed to be utilized for the Demerged Business,
privileges, all other claims, rights and benefits, powers and facilities of every kind,
nature and description whatsoever, utilities, provisions, funds, benefits of all

agreements, contracts and arrangements and all other interests i

relating to the Demerged Business;



iii)

vi)

vii)

viii)

all books, records, files, papers, governance templates and process information, récgrgs
of standard operating procedures, computer programs along with their licenses,
manuals and back-up copies, advertising materials, and other data and records whether

in physical or electronic form, directly or indirectly in connection with or relating to the

any and all earnest monies and / or security deposits, or other entitlements in connection

Demerged Business;

with or relating to the Demerged Business;

all employees of Demerged Company that are determined by the Board of Directors of
Demerged Company and the Resulting Company, to be substantially engaged in or in

relation to the Demerged Business, on the Effective Date;

all debts, obligations and liabilities of the Demerged Company which arise out of the
activities or operations of the Demerged Company appertaining to or relatable to the

Demerged Business;

all legal proceedings other than tax proceedings, unless stated otherwise elsewhere in
the Scheme, by or against the Demerged Company pending and relating to the

Demerged Business; and

any assets acquired from future capital raise undertaken by the Demerged Company in

connection with the expansion of the Demerged Business.

It is hereby clarified that the balance sheet of the Demerged Undertaking as on the Appointed

Date shall be jointly drawn up by the Board of Directors of the Demerged Company and the

Resulting Company. Any question that may arise as to whether a particular asset or liability

pertains or does not pertain to the Demerged Undertaking or whether it arises out of the

activities or operations of the Demerged Undertaking shall be decided mutually by the Board

of Directors of the Demerged Company and the Resulting Company;

‘Effective Date’ means the last of the dates on which all of the conditions and matters specified

in Clause 43 of this Scheme have been fulfilled or such other date as may be fixed or approved

by the NCLT or other Appropriate Authority.

References in this Scheme to the date of ‘coming into effect of this Scheme’ or ‘effectiveness

of this Scheme’ shall mean the Effective Date;

from time to time, including any statutory modifications, re-enactment
v
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together with all applicable rules, regulations, by-laws, orders, ordinances, directions,

notifications, policies, clarifications and the like issued thereunder;

1.12. ‘National Company Law Tribunal’ or ‘NCLT"’ means the National Cgrm;l“ ribunal,
Mumbai Bench, including all its benches whose jurisdiction the registered offices of the

Companies are situated;
1.13. ‘Order’ means an order passed by the NCLT sanctioning the Scheme;

1.14. ‘Record Date’ means the date fixed by Transferee Company 1 in consultation with
Transferor Company 1, for the purpose of determining names of shareholders of Transferor
Company 1, who shall be entitled to receive optionally convertible redeemable preference

shares of Transferee Company ! upon this Scheme coming into effect;
1.15. ‘Registrar of Companies’ or ‘RoC’ means the Registrar of Companies, Mumbai,

1.16. ‘Remaining Business’ means all the businesses, assets, labilities and employees of the

Demerged Company, not forming part of the Demerged Undertaking;

1.17. ‘Resulting Company’ or ‘Transferee Company 1’ means InCred Capital Financial Services
Limited is a public limited company incorporated on March 27, 1996 under the provisions of
the Companies Act, 1956;

1.18. ‘Rs’ or ‘Rupee(s)’ means Indian Rupee, the lawful currency of the Republic of India;

1.19. ‘Scheme’ or ‘the Scheme’ or ‘this Scheme’ means this Composite Scheme of Arrangement
between InCred Wealth Private Limited, InCred Capital Financial Services Limited, InCred
Capital Wealth Portfolio Managers Private Limited, InCred Research Services Private Limited
and their respective shareholders under Sections 230 to 232, and other applicable provisions of
the Act, in its present form or with any modification(s) made under Clause 42 of the Scheme

or as approved or directed by the NCLT;
1.20. °*SEBI’ shall mean the Securities and Exchange Board of India;

1.21. *Tax’ or ‘Taxes’ or ‘Taxation’ shall mean all taxes (direct / indirect) on net income, gross

franchise and profits; withholding tax; property tax; water v% {



1.22.

1.23.

1.24.

1.25.

1.26.

2.1
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taxes or statutory payments in relation to contract labour and / or other contractors and / or sub-
contractors, statutory pension or other employment benefit plan contributions, fees,
assessments or charges of any kind whatsoever, including any surcharge or cess thereon,

together with any interest and any penalties, additions to tax or additional amount with respect

thereto; and Taxation will be construed accordingly;
‘Tax Laws’ means all Applicable Laws, acts, rules and regulations dealing with Taxes
including but not limited to the income-tax, wealth tax, sales tax / value added tax, service tax,

goods and services tax, customs duty or any other levy of similar nature;

‘Transferor Companies’ means Transferor Company 1 and Transferor Company 2,

collectively,

“Transferor Company 1’ means InCred Wealth Private Limited is a private company

incorporated on May 20, 2019, under the provisions of the Companies Act, 2013;
‘Transferor Company 2’ means InCred Research Services Private Limited is a private
company incorporated on November 9, 2016, under the provisions of the Companies Act,

2013;

‘Transferee Companies’ means Transferee Company 1 and Transferee Company 2,

collectively;

All terms and words not defined in this Scheme shall, unless repugnant or contrary to the
context or meaning thereof, have the same meaning ascribed to them under the Act, Income-
tax Act, 1961 and other applicable laws, rules, regulations, by-laws, as the case may be, or
any statutory modification, or re-enactment thereof from time to time.

INTERPRETATION

In this Scheme, unless the context otherwise requires:

words denoting singular shall include plural and vice versa;

headings, subheadings, titles, subtitles to clauses, sub-clauses and paragraphs are for
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2.4 references to days, months and years are to calendar days, calendar months and calendar years,

_npost

2.5  areference to an article, clause, section, paragraph or schedule is, unless indicated to the

respectively;

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

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

of, that document;

2.7  word(s) and expression(s) elsewhere defined in the Scheme will have the meaning(s)

respectively ascribed to them;

2.8 reference to any law or to any provision thereof shall include references to any such law or to
any provision thereof as it may, after the date hereof, from time to time, be amended,
supplemented or re-enacted, or to any law or any provision which replaces it, and any reference
to a statutory provision shall include any subordinate legislation made from time to time under

that provision,

2.9  areference to a balance sheet or profit and loss account shall include a reference to any note

forming part of it; and

2.10 one gender includes all genders and references to any gender includes a reference to other
genders; references to ‘it’ shall be deemed to include references to “him or her as the case may
be’.

3. DATE OF TAKING EFFECT AND OPERATIVE DATE

3.1 The Scheme as set out herein in its present form or with any modification(s) and amendments(s)
made as per Clause 42 of the Scheme, approved or imposed or directed by the NCLT, as the case
may be, shall be effective from the Appointed Date and shall be operative from the Effective

Date.

3.2 If any Clause of this Scheme is found to be unworkable for any reason whatsoever, the same

implementation of the other Clause of this Scheme.

4. SHARE CAPITAL OF THE COMPANIES



1,00,000
50,000 equity shares with differential voting rights of Rs.10/- each 5,00,000
Total | 6,00,000

‘1;0',;(')00hequity shares without differentia votmg ‘ng {5 O - eac

Issued, subscnbed and pald~up share capltal e
10, 000 equlty shares of Rs 10/- each | ) 1,00,000 o
41,546 equity shares with differential voting rights of Rs. 10/- each | 4,15,460

Total | 5,15,460

42  The authorised, issued, subscribed and paid-up share capital of Transferee Company 1 or

Resulting Company as on March 27, 2025, is as under:

34,10.40,000

7,16,000 compulsorily convertible preference shares of Rs.10/- each 71,60,000
6,00,000 optionally convertibie redeemable preference shares of Rs. 60,00,000
10/- each

Total | 35,51,00,000

Issued subscnbed and pald-up share capltal .. .
1 37 57 390 equzty shares of Rs. 10/— each 13,75,73,900

4,53,962 optionally convertible redeemable preference shares of Rs. 45,39,620
10/- each

Total | 14,21,13,52¢

43  The authorised, issued, subscribed and paid-up share capital of Transferee Company 2 or

Demerged Company as on March 27, 2025, is as under:
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7,00,00,000 equity shares of Rs. 10/- each 70.,00,00,000

Total | 70,00,00,000
:Issued, subscnbed and pald-up share capxtal L
5,15,00,000 equlty shares of Rs. 10/~ each 51,50,00,000




1,90,00,000 equity shares of Rs. 10/- each

19,00,00,000

19,00,00,000

Issued, subscribed and paid-up share capital

1,82,60,000 equity shares of Rs. 10/- cach

18.26,00,000

Total

18,26,00,000
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AMALGAMATION OF TRANSFEROR COMPANY 1 WITH TRANSFEREE COMPANY 1

5. TRANSFER AND VESTING OF ASSETS AND LIABILITIES AND ENTIRE
BUSINESS OF TRANSFEROR COMPANY 1

5.1 Subject to the provisions of this Scheme, including in relation to the mode of transfer or vesting,
with effect from the Appointed Date, the entire undertaking of Transferor Company 1
comprising of all the debts, liabilities, duties and obligations of Transferor Company 1 of every
description and also including, without limitation, all movable and immovable properties, if
any, and assets of Transferor Company 1 comprising amongst others, all vehicles, furnitore and
fixtures, computers / data processing, software, office equipment, electrical installations,
telephones, facsimile and other communication facilities and business licenses, permits,
trademarks, patents, registrations, authorizations, if any, rights and benefits of all agreements
and all other interests, rights and powers of every kind, nature and description whatsoever,
privileges, liberties, easements, advantages, benefits and approvals, shall, without further act
or deed, but subject to the charges affecting the same, be transferred and / or deemed to be
transferred to and vested in Transferee Company 1 on a going concern basis so as to become

the properties of Transferee Company 1.

5.2 Without prejudice to the above, in respect of such movable assets and properties (tangible or
intangible), including cash in hand, of Transferor Company 1, capable of passing by delivery
or by endorsement, shall be so delivered or endorsed, as the case may be, and, upon such
delivery or endorsement, such assets or properties shall stand transferred to Transferee

Company 1 without requiring any deed or instrument of conveyance for transfer of the same.

Transferor Company 1 and Transferee Company 1 will execute the necessary documents, if so
required or otherwise considered desirable, to enable any third party, including any Appropriate

Authority, to give formal effect to the above provisions.

5.3  Any benefit, exemption or credit under the income tax, sales tax, excise duty, customs duty,
service tax, value added tax, goods and services tax, etc., which Transferor Company 1 is
entitled to in terms of the Applicable Laws shall be available to and vest in Transferee Company

1.

54  All debts, liabilities, duties and obligations of every kind, nature, description, whether.or. not
s

provided for in the books of accounts and whether or not disclosed in the balance shee:
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of Transferee Company 1, and 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 debts,

liabilities, duties and obligations have arisen.

5.5  Transferee Company 1, may, at any time, after coming into effect of this Scheme, if so required
or otherwise considered desirable, under any law or otherwise, execute deeds of confirmation
in favor of the creditors of Transferor Company 1 or in favor of any other party to the contract
or arrangement to which Transferor Company 1 is a party, ir order to give formal effect to the
above provisions. Transferee Company 1 shall under the provisions of the Scheme be deemed
to be authorized to execute any such writings on behalf of Transferor Company 1 as well as to

implement and carry out all such formalities and compliances referred to above.

5.6  The transfer and vesting of the undertaking(s), including the entire businesses of Transferor
Company 1 as aforesaid, shall be subject to the existing securities or charges, if any, subsisting,

over or in respect of the assets or any part thereof of Transferor Company 1.

Provided always, that this Scheme shall not operate to enlarge the security or charge for any
loan, deposit or facility created by Transferor Company 1 which shall vest in Transferee
Company 1 by virtue of the amalgamation of Transferor Company 1 with Transferee Company
1 and Transferee Company 1 shall not be obliged to create any further or additional security

therefore after the amalgamation has become operative.

5.7  On and from the Effective Date and till such time that the name(s) of the bank accounts of
Transferor Company | have been replaced with that of Transferee Company 1, Transferee
Company 1 shall be entitled to maintain and operate the bank accounts of Transferor Company
1 in the name of Transferor Company 1. All cheques and other negotiable instruments which
are in the name of Transferor Company 1 and received after the Effective Date shall be accepted

by the bankers of Transferece Company 1 on presentation by Transferee Company 1.

5.8  On the Scheme becoming effective, benefits of all corporate approvals as may have already
been taken by Transferor Company 1, whether being in the nature of compliances or otherwise,
under Applicable Laws, shall be deemed to have been taken / complied with by Transferee
Company 1 with effect from the Appointed Date.

59  With effect from the Appointed Date, all the consents, permissions, registrati icenses,

e
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to become as and from the Appointed Date, the Part B Licenses of Traﬂﬁﬁ pany 1, and
such Part B Licenses shall remain valid, effective and enforceable on the same terms and
conditions to enable Transferee Company 1 to carry on the operations of Transferor Company
1 without any interruption and, wherever so required, the Part B Licenses shall be appropriately
mutated / recorded by the concerned Appropriate Authority in favour of Transferee Company
1 as if the same were originally given by, issued to or executed in favour of Transferee

Company 1.

5.10 Transferee Company 1 shall, if so required or considered desirable, file relevant intimations,
for the record of all of the Appropriate Authorities, who shall take them on file, pursuant to the
Order.

5.11 This amalgamation has been drawn up to comply with the conditions relating to
‘Amalgamation’ as defined in section 2(1B) of the Income-tax, 1961. If any of the terms or
provisions of the Scheme are found or interpreted to be inconsistent with the provisions of the
section 2(1B) of the Income-tax, 1961 at a later date including resulting from an amendment
of law or for any other reason whatsoever, the provisions of the said section of the Income-tax,
1961 shall prevail and the Scheme shall stand modified to the extent determined necessary to
comply with section 2(1B) of the Income-tax, 1961. Such modifications will, however, not

affect the other parts of the Scheme.
6. BUSINESS AND PROPERTY IN TRUST FOR TRANSFEREE COMPANY 1
6.1  With effect from the Appointed Date and up to and including the Effective Date:

1) Transferor Company 1 shall carry on and be deemed to have carried on the business and
activities and shall stand possessed of all the assets and properties, in trust for Transferee

Company 1 and shall account for the same to Transferee Company 1.

il)  Any income or profit accruing or arising to Transferor Company 1 and all costs, charges,
expenses and losses or taxes (including but not limited to advance tax, tax deducted at
source, taxes withheld / paid in foreign country, etc.), arising or incurred by Transferor
Company 1 shall, for all purposes be treated as the income, profits, costs, charges,
expenses and losses or taxes, as the case may be, of Transferee Company 1 and shall be

available to Transferee Company 1 for being disposed-off in any manner as it thinks fit.

With effect from the Appointed Date, all debts, liabilities, duties and obhgatlons Qﬁlmsferor

Company 1 as on the close of business on the date precedmg the Appomted@ t@ wh the_




and obligations of Transferee Company 1. i ﬂﬂﬂg £ L
7. CONDUCT OF BUSINESS TILL EFFECTIVE DATE 9-9{3’5‘3’3
7.1  With effect from Appointed Date and up to and including the Effective Date:

1} Transferor Company 1 shall carry on its business with reasonable diligence and in the
same manner as it had been doing kitherto before and Transferor Company 1 shall not
alter or expand its business except with the written concurrence of Transferee Company
1.

ii)  Transferor Company 1 shall not, without the written concurrence of Transferee Company
1, alienate, charge or encumber its undertaking / any part of its undertaking, or undertake
any borrowings or distribute any dividends, or issue any shares or vary its share capital

in any manner.

With effect from the Effective Date, Transferee Company 1 shall commence and carry on and

shall be authorized to carry on the businesses carried on by Transferor Company 1.

7.2 Transferee Company 1 shall be entitled, pending the sanction of the Scheme, to apply to the
Appropriate Authorities as considered necessary under any Applicable Law for such consents,
approvals and sanctions which Transferee Company 1 may require to own and carry on the
business of Transferor Company 1 and Transferor Company 1 shall provide all such co-
operation and assistance as may be required by Transferee Company 1 for making such

applications.
8. STAFF AND EMPLOYEES

8.1  Onthe Scheme coming into effect, all staff and employees of Transferor Company 1 in service
on the Effective Date, shall be deemed to have become staff and employees of Transferee
Company 1 without any break in their service and the terms and conditions of their employment
with Transferee Company ! shall be no less favorable than those on which they are engaged

by Transferor Company 1 as on the Effective Date.

8.2  Itis expressly provided that, in so far as the gratuity fund, provident fund, superagnuation fund,

R,
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provisions thereof as per the terms provided in the respective trust deedsﬂ@ﬁ ﬁ)&w end an({

intent that alt rights, duties, powers and obligations of Transferor Compény 1 in relation to such
fund(s) shall become those of Transferee Company 1 and all the rights, duties and benefits of
the employees of Transferor Company 1 under such furds and trusts shall be protected, subject
to the provisions of law for the time being in force. It is clarified that the services of the staff
and employees of Transferor Company 1 will be treated as having been continuous for the

purpose of the said fund(s).

In so far as the provident fund, gratuity fund, superannuation fund or other special scheme(s) /
fund(s) or similar benefits, if any, created or existing for the benefit of the employees of
Transferor Company 1 is concerned, upon the coming into effect of this Scheme, the balances
lying in the accounts of the employees of Transferor Company 1 in the said funds as on the
Effective Date shall stand transferred from the respective trusts / funds of Transferor Company

1 to the corresponding trusts / funds set up by Transferee Company 1.
CONTRACTS, DEEDS AND OTHER INSTRUMENTS

Subject to the other provisions of this Scheme, all contracts, deeds, bonds, agreements, lease
agreements, leave and license agreements, engagements, consents, approvals, guarantees and
other instruments, if any, of whatsoever nature to which Transferor Company 1 is a party and
which have not lapsed and are subsisting or having effect on the Effective Date shall be in full
force and effect against or in favor of Transferee Company 1, as the case may be, and may be
enforced by or against Transferee Company 1 as fully and effectually as if, instead of
Transferor Company 1, Transferee Company 1 had been a party thereto. Transferee Company
1 may enter into and / or issue and / or execute deeds, writings, addendums or confirmations
or enter into any tripartite arrangements, confirmations or novations, to which Transferor
Company 1 will, if necessary, also be party in order to give formal effect to the provisions of
this Scheme, if so required or if so considered necessary. Transferee Company 1 shall be
deemed to be authorized to execute any such deeds, writings or confirmations on behalf of
Transferor Company 1 and to implement or carry out all formalities required on the part of

Transferor Company 1, to give effect to the provisions of this Scheme.
VALIDITY OF EXISTING RESOLUTIONS, ETC.

Upon this Scheme coming into effect, the resolutions / power of attorneys executed by

Transferor Company 1, as are considered necessary by the Board" --:‘I‘xjgﬁsf@gge\r_; T
and that are valid and subsisting on the Effective Date, shall contim‘,i to bérvali_d and sub; 1
and be considered as resolutions and power of attorney pé,szed / executedby T ;

Company 1, and if any such resolutions have any monet?rly 1m1ts ﬁ?pft}\(ﬁ?&?i'ﬁndg the
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considered necessary by the Board of Transferee Company 1 shall be added to the limits, if
any, under like resolutions passed by Transferee Company 1 and shall constitute the new
aggregate limits for each of the subject matters covered under such resolutions / power of

£EB535

attorneys for the purpose of Transferee Company 1.
11. LEGAL PROCEEDINGS

11.1  All suits, actions or legal proceedings of whatsoever nature by or against Transferor Company
1 pending at / or arising after the Appointed Date shall be continued and / or enforced until the
Effective Date as desired by and as per instructions by Transferee Company 1. As and from the
Effective Date, the legal proceedings shall be continued and enforced by or against Transferee
Company 1 in the same manner and to the same extent as would or might have been continued

and enforced by or against Transferor Company 1.

11.2 Further, the aforementioned proceedings shall not abate or be discontinued nor be in any way
prejudicially affected by reason of the amalgamation of Transferor Company 1 with Transferee

Company 1 or pursuant to anything contained in the Scheme.
12. SAVING OF CONCLUDED TRANSACTIONS

The transfer of properties and liabilities to, and the effectiveness of contracts, deeds and other
instruments and continuance of proceedings by or against, Transferee Company 1 as envisaged
in Clause 5, Clause 9 and Clause 11 above shall not affect any transaction or proceedings
already concluded by Transferor Company 1 on or before the Appointed Date and after the
Appointed Date till the Effective Date, to the end and intent that Transferee Company 1 accepts
and adopts all acts, deeds and things done and executed by Transferor Company 1 in respect

thereto as done and executed on behalf of itself.
13, MERGER OF AUTHORISED CAPITAL
13.1  As an integral part of the Scheme and upon coming into effect of the Scheme, the authorised

share capital of Transferor Company 1 shall stand carried forward and merged with the

authorised share capital of Transferee Company 1. The authorised share capital of Transferee

Company 1 shall accordingly stand increased and the existing Clause V of the Memorandum
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{a) 3,42,04,000 (Three Crores Forty Two Lakhs Four Thousand} equity shares having the face
value of Rs. 10/~ (Rupees Ten only) each;

(b) 50,000 (Fifty Thousand) equity shares with differential voting rights havz’ng the face value
of Rs. 10/~ (Rupees Ten only) each; ‘

(c) 7,16,000 (Seven Lakhs Sixteen Thousand) compulsorily converiible preference shares
having the face value of Rs. 10/~ (Rupees Ten only) each;

(d) 6,00,000 (Six Lakhs) optionally convertible redeemable preference shares having the face
value of Rs. 10/- (Rupees Ten only) each.”

13.2  Further, in the event of any increase in the authorised share capital of Transferor Company 1
and / or Transferee Company 1 before the Effective Date, on sanctioning of the any other
Scheme by the competent authorities or otherwise increased independently by the respective
Companies, such increase shall be given effect to while aggregating the authorised share capital
of Transferee Company 1 and the clauses provided hereinabove shall stand modified to that
extent such that the such increase shall be taken in account while aggregating the authorised

share capital under the present Scheme.

13.3  For this purpose, in accordance with Section 232(3)(1) of the Act, the stamp duties and / or fees
(including registration fees) paid on the authorised share capital of Transferor Company 1 shall
be utilized and applied to the increased authorised share capital of Transferee Company 1
pursuant to Clause 13.1 and no separate procedure or instrument or deed or payment of any
stamp duty and registration fees shall be required to be followed under the Act. Further, for any
additional increase in its authorised share capital, Transferee Company 1 shall make payment
of the appropriate fees and stamp duty and no separate procedure or instrument or deed or shall
be required to be followed under the Act for such increase in authorised share capital. However,
Transferee Company 1 shall file the amended copy of its Memorandum and the Articles of
Association with the Registrar of Companies within a period of 30 days from the Effective

Date and the Registrar of Companies shall take the same on record.

134 It is hereby clarified that the consent of the shareholders of Transferor Company 1 and
Transferee Company 1 to the Scheme shall be sufficient for purposes of effecting the changes
described in Clauses 13.1 to 13.3 above and that no further resolution under Sections 13, 14,

61 or any other applicable provisions of the Act, would be required to be separately passed.

14. TREATMENT OF TAXES

14.1
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purposes, be treated as the tax / cess / duty, liabilities or refunds, minimum alternate tax, claims,
set-offs, credits or entitlements of Transferee Company 1.
apns3l—
142 Upon the Scheme becoming effective, Transferee Company 1 is also expressly permitted, if so
required, to revise its income tax returns and other returns filed under the tax laws and to claim
refunds, credit of advance tax and withholding tax and all other taxes paid by Transferor

Company 1.
15. CONSIDERATION

15.1 Upon this Scheme becoming effective and in consideration for the amalgamation of Transferor
Company 1 with Transferee Company 1, Transferee Company 1 shall, without any further act
or deed, issue and allot optionally convertible redeemable preference shares of Rs. 100/-
(Rupees Hundred only) each, as per the terms and subject to conditions as set out in Schedule
as fully paid up to the extent indicated below, to the equity shareholders of Transferor Company
1 holding equity shares in Transferor Company 1 other than the wholly owned subsidiary of
Transferee Company 1 itself, whose names are recorded in the register of members of

Transferor Company 1 on the Record Date in the following proportion:

“1,863 (One Thousand Eight Hundred and Sixty-Three) fully paid up optionally
convertible redeemable preference shares of Transferee Company 1 of Rs. 100 (Rupees
Hundred only) each for every 40 (Forty) equity shares of Transferor Company 1 of Rs. 10
(Rupees Ten only) each fully paid up.”

15.2  Fraction shares arising as a result of the application of the abovementioned proportion shall be

rounded off to the nearest integer by the Board of Directors of Transferee Company 1.

15.3  Onissue and allotment of optionally convertible redeemable preference shares by Transferee
Company 1 to shareholders of Transferor Company I, the equity shares held by the said equity
shareholders in Transferor Company 1 in the dematerialized form, shall, without any further

act, deed or instrument be deemed to have been automatically cancelled and be of no effect.

15.4 The optionally convertible redeemable preference shares in Transferee Company 1 to be issued

to the equity shareholders of Transferor Company 1 except the wholly owned subsidiary of

T —
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The issuance and allotment of the optionally convertible redeemable breference shares
Transferee Company 1 as provided in this Scheme is an integral part hereof and shall be deemed
to have been carried out without any further act or deed by Transferee Company 1 as if the
procedure laid down under Sections 42 and 62 of the Act and any other applicable provisions

of the Act were duly complied with.

Transferee Company 1 shall, if necessary and to the extent required, increase or decrease or

reclassify its authorised share capital to facilitate issuance of shares under this Scheme.
ACCOUNTING TREATMENT IN THE BOOKS OF TRANSFEREE COMPANY 1

Upon the Scheme becoming effective and with effect from the Appointed Date, Transferee
Company 1 shall account for the scheme in accordance with Indian Accounting Standards 103
or other Indian Accounting Standards notified under Section 133 of the Act, under the
Companies (Indian Accounting Standard) Rules, 2015, as may be amended from time to time
(Ind ARS), other accounting principles generally accepted in India and any other applicable

provisions and laws for the time being in force.
DISSOLUTION OF TRANSFEROR COMPANY 1

On the Scheme becoming effective, Transferor Company 1 shall stand dissolved without

winding up, and the Board of Transferor Company 1 shall without any further act, instrument

or deed be and stand discharged.
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DEMERGER OF DEMERGED UNDERTAKING FROM DEMERGED COMPANY
INTO RESULTING COMPANY
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18. TRANSFER AND VESTING OF DEMERGED UNDERTAKING

18.1 With the effect from the Appointed Date and upon this Scheme coming into effect, the
Demerged Undertaking (including all accretions and appurtenances) shall, without any further
act, instrument or deed, be and stand demerged from the Demerged Company and transferred
to and vested in or be deemed to be transferred to and vested in the Resulting Company, as a
going concern, so as to vest in the Resulting Company, all the rights, titles and interests
pertaining to the Demerged Undertaking, pursuant to Sections 230 to 232 of the Act and any
other relevant provisions of the Applicable Law and the Order, subject however, to subsisting

charges, if any.

18.2 Without prejudice to the provisions of Clause 18.1 above, in respect of such movable assets
and properties of the Demerged Undertaking, including cash in hand, capable of passing by
delivery or by endorsement, shall be so delivered or endorsed, as the case may be, and, upon
such delivery or endorsement, such assets or properties shall stand transferred to the Resulting

Company without requiring any deed or instrument of conveyance for transfer of the same.

Movable assets and properties, other than those specified above, including sundry debtors,
outstanding loans and advances recoverable in cash or in kind or for value to be received, bank
balances and deposits with government, semi-government, local and other authorities and
bodies and customers and other persons, any assets acquired from future capital raises
undertaken by the Demerged Company in connection with the expansion of the Demerged
Business, investments in shares other than investment in subsidiaries, bonds, units of mutual
funds and any other security, shall, without any further act, instrument or deed, stand
transferred to and vested in and /or be deemed to be transferred to and stand vested in the

Resulting Company under the provisions of any Applicable Law.

The Demerged Company and the Resulting Company will execute the necessary documents, if

arty, including any
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18.3  All debts, liabilities, duties and obligations of every kind, nature, description mm@e'rged
Undertaking, whether or not provided for in the books of accounts, shall also, under the
provisions of any Applicable Law, without any further act or deed, be transferred to or be
deemed to be transferred to the Resulting Company so as to become as and from the Appointed
Date, the debts, liabilities, duties and obligations of the Resulting Company and 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 debts, liabilities, duties and obligations have arisen.

The Resulting Company, may, at any time, after the coming into effect of this Scheme, if 50
required or otherwise considered desirable, under any law or otherwise, execute deeds of
confirmation in favor of the creditors of the Demerged Company or in favor of any other party
to the contract or arrangement to which the Demerged Company is a party, in order to give
formal effect to the above provisions. The Resulting Company shall under the provisions of
the Scheme be deemed to be authorized to execute any such writings on behalf of the Demerged
Company as well as to implement and carry out all such formalities and compliances referred

to above.

18.4 The transfer and vesting of the properties, assets, liabilities of the Demerged Company in
relation to the Demerged Undertaking into the Resulting Company under Clause 18 of this
Scheme shall be subject to the mortgages and charges, if any, affecting the same, as and to the

extent hereinafter provided.

18.5 All the existing securities, mortgages, charges, encumbrances or liens (the ‘Encumbrances’),
existing prior to the Effective Date over the assets and properties of the Demerged Undertaking
or any part thereof and which relate to the liabilities and obligations of the Demerged Company
which are transferred as part of the Demerged Undertaking shall continue to relate only to such
assets and properties which belong to the Demerged Undertaking and shall not extend or attach

to any of the assets and properties of the Remaining Business.

The Demerged Company shall not create any Encumbrances over the assets or properties of
the Demerged Undertaking after the date of approval of the Scheme by the Board of Directors
of the Resulting Company without the prior written consent of the Board of Directors of

Resulting Company.

18.6 Encumbrances existing prior to the Effective Date over the assets and properties of the

Remaining Business or any part thereof and which relate to the liabilities and obligations of the
- . e whih beloy
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Any reference in any security documents or arrangements (to which thetDAWﬁQo‘r'npany
is a party) to the assets and properties pertaining to the Demerged Undertaking shall be
construed as a reference to the Resulting Company and the same shall stand transferred to /
substituted in the name of the Resulting Company by virtue of this Scheme. Without prejudice
to the foregoing, the Demerged Company and Resulting Company may execute any instrument
or document or do all such acts and deeds as may be considered appropriate, including filing
of necessary particulars and / or modification(s) of charge(s), with the Registrar of Companies

to give formal effect to the above provisions, if required.

18.7 On and from the Effective Date and till such time that the name(s) of the bank accounts of the
Demerged Company which are being transferred as part of the Demerged Undertaking have
been replaced with that of the Resulting Company, the Resulting Company shall be entitled to
maintain and operate such bank accounts of the Demerged Company. All cheques and other
negotiable instruments, which are in the name of the Demerged Company and received after
the Effective Date shall, on presentation by the Resulting Company, be accepted by the bankers
of the Resulting Company and credited to the account of the Resulting Company.

18.8  On the Scheme becoming effective, benefits of all corporate approvals as may have already
been taken by the Demerged Company in relation to the Demerged Undertaking or which are
applicable to the Demerged Company, whether being in the nature of compliances or otherwise,
under Applicable Law, shall be deemed to have been taken / complied with by the Resulting
Company with effect from the Appointed Date.

18.9 With effect from the Appointed Date, all the consents, permissions, registrations, licenses,
authorizations, approvals, no objection certificates or other certificates, exemptions, sanctions,
quotas, concessions, waivers, or rights, under the Applicable Law (*Part C Licenses’), held
or availed of by the Demerged Company in relation to the Demerged Undertaking, shall
without any further act, instrument or deed, be transferred to, or be deemed to have been
transferred to, and be available to the Resulting Company so as to become as and from the
Appointed Date, the Licenses of the Resulting Company and shall remain valid, effective and
enforceable on the same terms and conditions to enable the Resulting Company to carry on the
operations of the Demerged Undertaking without any interruption and, wherever so required,
the Part C Licenses shall be appropriately mutated by the concerned Appropriate Authority in
favour of the Resulting Company as if the same were originally given by, issued to or executed

in favour of the Resulting Company.

18.10 Upon the Scheme becoming effective, the Resulting Comp
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or pertaining or relatable to the Demerged Undertaking for all iﬁm%?ﬁurposes and
specifically including but not limited to the track-record and experience of having undertaken,
performed and/or executed the business and / or orders by the Demerged Company from the
commencement of its business. Further, it hereby clarified that on and from the Effective Date,
the Demerged Company would not be entitled to use any pre-qualification, track-record,
experience, goodwill and all other rights, claims and powers of whatsoever nature and

wheresoever, credential which are transferred to the Resulting Company.

18.11 The Resulting Company shall, if so required or considered desirable, file relevant intimations,
for the record of all of Appropriate Authorities, who shall take them on file, pursuant to the
Order.

18.12 The demerger of the Demerged Undertaking has been drawn up to comply with the conditions
relating to ‘Demerger’ as defined under section 2(19AA) of the Income-tax, 1961. If any of the
terms or provisions of the Scheme are found or interpreted to be incomsistent with the
provisions of the section 2(19AA) of the Income-tax, 1961 at a later date including resulting
from an amendment of law or for any other reason whatsoever, the provisions of the said section
of the Income-tax, 1961 shall prevail and the Scheme shall stand modified to the extent
determined necessary to comply with section 2(19AA) of the Income-tax, 1961. Such

modifications will, however, not affect the other parts of the Scheme.

18.13 Upon this Scheme coming into effect, the Resulting Company alone shall be liable to perform
all obligations in respect of the liabilities in relation to the Demerged Undertaking, which have
been transferred to it in terms of the Scheme. Similarly, the Remaining Business alone shall
be liable to perform all obligations in respect of the liabilities in relation to the Demerged

Company, which have not been transferred to the Resulting Company in terms of the Scheme.
18.14 It is expressly provided that no term or condition of the liabilities transferred to the Resulting

Company is modified by virtue of this Scheme except to the extent that such amendment is

required statutorily or by necessary implication.

19. EMPLOYEES OF THE DEMERGED UNDERTAKING

19.1 On the Scheme coming into effect, all permanent employees of the et
' '%jgemed

employees of the Resulting Company without any break F.fcl—‘ieiif sefv
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19.2  The existing provident fund trust and pension fund trust, gratuity fun@ %5Matlon fund or
any other fund established under Applicable Laws by whatever name called, for the benefit of
the transferred employees of the Demerged Undertaking shall be continued for the benefit of
such employees including employees who may hereafter join the Resulting Company on the
same terms and conditions and with effect from such date, and the Resulting Company shall
make the necessary contribution for such employees taken over by the Resulting Company
until the Resulting Company constitutes its own provident fund, gratuity fund, superannuation
fund or any other special fund and obtains necessary approval for the same. Upon the Scheme
being effective, the Resulting Company shall stand substituted for the Demerged Company for
all purposes whatsoever related to the administration or operation of such trust or fund or in
relation to the obligations to contribute to the said funds in accordance with the provisions of
the trust or funds or according to the terms provided in the respective trust deeds or other
documents. The Resulting Company undertakes to discharge all the duties and obligations and
assumes all the rights and powers of the Demerged Company, upon the Scheme' being effective,
in relation to aforesaid trusts or funds of the Demerged Company in relation to the Demerged
Undertaking. The services of the staff, workmen and other employees of the Demerged
Undertaking will be treated as having been continuous for the purposes of the aforesaid trusts
/ funds or provisions of any trust / funds for employees. The amount of liability in respect of
gratuity and leave (determined as the sum payable on the Appointed Date as if the same were
due) relating to the employees of the Demerged Undertaking shall be appropriately adjusted by
the Demerged Company and transferred to the Resulting Company.

20. LEGAL PROCEEDINGS

20.1  All legal or other proceedings (including before any statutory or quasi-judicial authority or
tribunal) other than the proceedings related to Tax by or against the Demerged Company under
any statute, whether pending on the Appointed Date, or which may be instituted any time in
the future and in each case relating to the Demerged Undertaking (‘Demerged Undertaking
Proceedings’) shall be continued and enforced by or against the Resulting Company after the

Effective Date, to the extent legally permissible.

20.2 If any of the Demerged Undertaking Proceedings are pending, the same shall not abate, be

discontinued or in any way be prejudicially affected by reason of this Scheme and the

of the matters referred to in Clause 20.1 above, it shall defend the Sisne e cost of the
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Resulting Company, and the latter shall reimburse and indemnify and hold harmless the

Demerged Company against all liabilities and obligations incurred by the Demerged Company

in respect thereof.
21. CONTRACTS, DEEDS AND OTHER INSTRUMENTS W

Subject to the other provisions of this Scheme, all contracts, deeds, bonds, agreements, lease
agreements, leave and license agreements, engagements, consents, approvals, guarantees and
other instruments, if any, of whatsoever nature, relating or pertaining to the Demerged
Undertaking, and to which the Demerged Company is a party and which have not lapsed and
are subsisting or having effect on the Effective Date shall be in full force and effect against or
in favor of the Resulting Company, as the case may be, and may be enforced by or against the
Resulting Company as fully and effectually as if, instead of Demerged Company, the Resulting
Company had been a party thereto. The Resulting Company may enter into and / or issue, and
/ or execute deeds, writings, addendums or confirmations or enter into any tripartite
arrangements, confirmations or novations, to which Demerged Company will, if necessary,
also be party in order to give formal effect to the provisions of this Scheme, if so required or if
so considered necessary, The Resulting Company shall be deemed to be authorized to execute
any such deeds, writings or confirmations on behalf of the Demerged Company and to
implement or carry out all formalities required on the part of the Demerged Company, to give

effect to the provisions of this Scheme.
22. TREATMENT OF TAXES

22.1  Upon this Scheme coming into effect, the Demerged Company and the Resulting Company are
expressly permitted to revise their financial statements and returns along with prescribed forms,
filings and annexures under the Income Tax Act, 1961, other applicable Taxes including goods
and service tax, excise duty laws and other tax laws, and to claim refunds and / or credit for
taxes paid (including minimum alternate tax, tax deducted at source, wealth tax, etc.) and for

matters incidental thereto, if required to give effect to the provisions of the Scheme.

22.2  All Tax assessment proceedings / appeals pertaining to the period prior to Appointed Date,

whether in relation to the Demerged Undertaking or otherwise, shall be continued and / or
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22.3  All Tax assessment proceedings / appeals pertaining to the period on or after the Appointed
Date, of whatsoever nature, in relation to the Demerged Undertaking, shall be continued and /
or enforced by or against the Resulting Company. In the event any such proceeding, or appeal
is enforced against the Demerged Company at any point of time and the Demerged Company
is required to bear any such Taxes or is required to defend itself against any proceeding or
appeal, then the Resulting Company shall reimburse the Demerged Company all such Taxes
and / or the associated costs incurred by the Resulting Company on account of the aforesaid
proceedings and appeals. Further, all tax assessment proceedings / appeals pertaining to the
period after the Appointed Date, of whatsoever nature, not relating to the Demerged

Undertaking, shall be continued and / or enforced by or against the Demerged Company.

224 Upon the Scheme becoming effective, all unavailed credits, including MAT credit and
exemption, benefit of carried forward losses, unabsorbed depreciation and any other statutory
benefits, including in respect of income tax, CENVAT, customs, value added tax, goods and
service tax etc., in relation to the Demerged Undertaking to which Demerged Company is
entitled to as at the Appointed Date and arising during the period between the Appointed Date
and the Effective Date shall be available to and vest in Resulting Company, without any further

act or deed.

22.5 In an event that any of the tax credits and other statutory benefits (described in Clause 22.4
above) is not made availabie to or vest in the Resulting Company for any reason whatsoever,
the same should be made available to the Remaining Business and the Resulting Company shall
have the right to receive the same from the Demerged Company in a manner mutually decided

by the Board of Directors of both, the Resulting Company and the Demerged Company.

22.6  Any amount due / demand raised under the Tax laws against Demerged Company (including
but not limited to the Demerged Undertaking of Demerged Company) whether or not provided
for in accounts of Demerged Company as on the date immediately preceding the Appointed

Date shall belong to and be borne and settled / paid by Demerged Company.

22.7  Any refund under the tax laws due to Demerged Company (including but not limited to the
Demerged Undertaking of Demerged Company) whether or not for which credit is taken in

accounts of Demerged Company as on the date immeds

23.  SAVING OF CONCLUDED TRANSACTIO

The transfer of properties and liabilities to, and th "“cﬁi}un}l o
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in Clause 18, Clause 20 and Clause 21 above shall not éMsaction or proceedings
already concluded by the Demerged Company on or before the Appointed Date and after the
Appointed Date till the Effective Date, to the end and intent that the Resulting Company accepts
and adopts all acts, deeds and things done and executed by the Demerged Company in respect

thereto as done and executed on behalf of itself,
24, REMAINING BUSINESS OF THE DEMERGED COMPANY

24.1 It is clarified that the Remaining Business and all the assets, liabilities and obligations of the
Demerged Company, other than those transferred pursuant to this Scheme, shall continue to

belong to and be managed by the Demerged Company.

242 All legal and other proceedings by or against the Demerged Company under any statute
including any refund entitlement in relation to the proceedings, pending on the Appointed Date
or which may be initiated in future, whether or not in respect of any matter arising before the
Effective Date, relating to the Remaining Business of the Demerged Company (including those
relating to any property, right, power, liability, obligation or duty of the Demerged Company
in respect of the Remaining Business of the Demerged Company) shall be continued and
enforced by or agamst the Demerged Company. It is hereby clarified that all direct or indirect
tax proceedings in relation to matters prior to the Appointed Date or pertaining to a period prior
to the Appointed Date shall continue against the Demerged Company. Similarly, any direct or
indirect tax refunds in relation to the above-mentioned tax proceedings shall belong to the
Demerged Company. Further, with effect from the period from the Appointed Date, direct or
indirect tax proceedings (including any refund entitlement) relating to the Remaining Business

of the Demerged Company shall continue against the Demerged Company.
25. CONDUCT OF BUSINESS
25.1 With effect from the Appointed Date and up to and including the Effective Date:
i)  the Demerged Company undertakes to carry on and shall be deemed to carry on all
businesses and activities and stand possessed of the properties and assets of the Demerged

Undertaking, for and on account of and in trust for the Resulting Company.

ii)  all profits accruing to the Demerged Company and all taxes™the

incurred by it, with respect to the Demerged Underfakin;
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Company and the Resulting Company, and upto an@imhe Effective Date:

i)  the Demerged Company shall carry on the business of the Demerged Undertaking with
reasonable diligence and business prudence and in the same manner as it had been doing

hitherto.

ii)  except with the consent of their respective Board of Directors, the Demerged Company
and the Resulting Company shall not make any changes in thejr respective capital
structures, either by way of any increase (by issue of shares, including bonus shares,
convertible debentures, warrants or otherwise), decrease, reclassification, sub-division or
consolidation, re-organization, or in any other manner effect the re-organization of share

capital.
26. CONSIDERATION

Upon coming into effect of this Scheme and for the transfer of the Demerged Undertaking of
the Demerged Company into the Resulting Company, no consideration shall be required to be
paid / issued since the Demerged Company is the wholly owned subsidiary of the Resulting
Company pursuant to Part B of the Scheme.

27. ACCOUNTING TREATMENT IN THE BOOKS OF DEMERGED COMPANY AND
RESULTING COMPANY

27.1  Upon the Scheme becoming effective and with effect from the Appointed Date, the Demerged
‘Company shall account for transfer / demerger of the Demerged Undertaking of the Demerged
Company in accordance with Appendix A or other Indian Accounting Standards notified under
Section 133 of the Act, under the Companies (Indian Accounting Standard) Rules, 2015, as
may be amended from time to time (Ind AS), other accounting principles generally accepted in

India and any other applicable provisions and laws for the time being in force.

27.2  Upon the Scheme becoming effective and with effect from the Appointed Date, the Resulting
Company shall account for transfer / demerger of the Demerged Undertaking of the Demerged
Company in accordance with Indian Accounting Standards 103 or other Indian Accounting

Standards notified under Section 133 of the Act, under the

ies (Indian Accounting
Standard) Rules, 2015, as may be amended from ti - '
principles generally accepted in India and any other 2

being in force.




PART D iicrigy Ann536
AMALGAMATION OF TRANSFEROR COMPANY 2 WITH TRANSFEREE COMPANY 2

28. TRANSFER AND VESTING OF ASSETS AND LIABILITIES AND ENTIRE
BUSINESS OF TRANSFEROR COMPANY 2

28.1  Subject to the provisions of this Scheme, including in relation to the mode of transfer or vesting,
with effect from the Appointed Date, the entire undertaking of Transferor Company 2
comprising of all the debits, liabilities, duties and obligations of Transferor Company 2 of every
description and also including, without limitation, all movable and immovable properties, if
any, and assets of Transferor Company 2 comprising amongst others, all vehicles, furniture and
fixtures, computers / data processing, software, office equipment, electrical installations,
telephones, facsimile and other communication facilities and business licenses, permits,
trademarks, patents, registrations, authorizations, if any, rights and benefits of all agreements
and all other interests, rights and powers of every kind, nature and description whatsoever,
privileges, liberties, easements, advantages, benefits and approvals, shall, without further act
or deed, but subject to the charges affecting the same, be transferred and / or deemed to be
transferred to and vested in Transferee Company 2 on a going concern basis so as to become

the properties of Transferee Company 2.

28.2 Without prejudice to the above, in respect of such movable assets and properties (tangible or
intangible), including cash in hand, of Transferor Company 2, capable of passing by delivery
or by endorsement, shall be so delivered or endorsed, as the case may be, and, upen such
delivery or endorsement, such assets or properties shall stand transferred to Transferee

Company 2 without requiring any deed or instrument of conveyance for transfer of the same.

Transferor Company 2 and Transferee Company 2 will execute the necessary documents, if so
required or otherwise considered desirable, to enable any third party, including any Appropriate

Authority, to give formal effect to the above provisions.

28.3  Any benefit, exemption or credit under the income tax, sales tax, excise duty, customs duty,
service tax, value added tax, goods and services tax, etc., which Transferor Company 2 is

entitled to in terms of the Applicable Laws shall be available to an

vestin Transferee Company

28.4  All debts, liabilities, duties and obligations of every i
provided for in the books of accounts and whether
Transferor Company 2 shall also, under the provision$of 4
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s0 as to become as and from the Appointed Date, the debts, liabilities, duties and m
of Transferee Company 2, and 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 debits,

liabilities, duties and obligations have arisen.

28.5 Transferee Company 2, may, at any time, after coming into effect of this Scheme, if so required
or otherwise considered desirable, under any law or otherwise, execute deeds of confirmation
in favor of the creditors of Transferor Company 2 or in favor of any other party to the contract
or arrangement to which Transferor Company 2 is a party, in order to give formal effect to the
above provisions. Transferee Company 2 shall under the provisions of the Scheme be deemed
to be authorized to execute any such writings on behalf of Transferor Company 2 as well as to

implement and carry out all such formalities and compliances referred to above.

28.6 The transfer and vesting of the undertaking(s), including the entire businesses of Transferor
Company 2 as aforesaid, shall be subject to the existing securities or charges, if any, subsisting,

over or in respect of the assets or any part thereof of Transferor Company 2.

Provided always, that this Scheme shall not operate to enlarge the security or charge for any
loan, deposit or facility created by Transferor Company 2 which shall vest in Transferee
Company 2 by virtue of the amalgamation of Transferor Company 2 with Transferee Company
2 and Transferee Company 2 shall not be obliged to create any further or additional security

therefore after the amalgamation has become operative.

28.7 On and from the Effective Date and till such time that the name(s) of the bank accounts of
Transferor Company 2 have been replaced with that of Transferee Company 2, Transferee
Company 2 shall be entitled to maintain and operate the bank accounts of Transferor Company
2 in the name of Transferor Company 2. All cheques and other negotiable instruments which
are in the name of Transferor Company 2 and received after the Effective Date shall be accepted

by the bankers of Transferee Company 2 on presentation by Transferee Company 2.

28.8  On the Scheme becoming effective, benefits of all corporate approvals as may have already
been taken by Transferor Company 2, whether being in the nature of compliances or otherwise,
under Applicable Laws, shall be deemed to have been taken / complied with by Transferee
Company 2 with effect from the Appointed Date.

28.9 With effect from the Appointed Date, all the conse s_;fgennis
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Company 2, so as to become as and from the Appointed Date, the Part D Licenses of T
Company 2, and such Part D Licenses shall remain valid, effective and enforceable on the same
terms and conditions to enable Transferee Company 2 to carry on the operations of Transferor
Company 2 without any interruption and, wherever so required, the Part D Licenses shall be
appropriately mutated / recorded by the concermned Appropriate Authority in favour of
Transferee Company 2 as if the same were originally given by, issued to or executed in favour

of Transferee Company 2.

Upon the Scheme becoming effective, the Transferee Company 2 shall be entitled to the benefit
of all pre-qualification, track-record, experience, goodwill, quality certifications and all other
rights and claims of whatsoever nature and wheresoever sifuated belonging to or in the
possession of or granted in favour of or enjoyed by the Transferor Company 2 or all intents and
purposes and specifically including but not limited to the track-record and experience of having
undertaken, performed and/or executed the business and / or orders by the Transferor Company
2 from the commencement of its business. Further, it hereby clarified that on and from the
Effective Date, the Transferor Company 2 would not be entitled to use any pre-qualification,
track-record, experience, goodwill and all other rights, claims and powers of whatsoever nature

and wheresoever, credential which are transferred to Transferee Company 2.

Transferee Company 2 shall, if so required or considered desirable, file relevant intimations,
for the record of all of the Appropriate Authorities, who shall take them on file, pursuant to the
Order.

This amalgamation has been drawn up to comply with the conditions relating to
‘Amalgamation’ as defined in section 2(1B) of the Income-tax, 1961. If any of the terms or
provisions of the Scheme are found or interpreted to be inconsistent with the provisions of the
section 2(1B) of the Income-tax, 1961 at a later date including resulting from an amendment
of law or for any other reason whatsoever, the provisions of the said section of the Income-tax,
1961 shall prevail and the Scheme shall stand modified to the extent determined necessary to
comply with section 2(1B) of the Income-tax, 1961. Such modifications will, however, not

affect the other parts of the Scheme.

BUSINESS AND PROPERTY IN TRUST FOR TRANSFEREE COMPANY 2
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ii) Any income or profit accruing or arising to Transferor Company m@@ﬁdst's, charges,
expenses and losses or taxes (including but not limited to advance tax, tax deducted at
source, taxes withheld / paid in foreign country, ete.), arising or incurred by Transferor
Company 2 shall, for all purposes be treated as the income, profits, costs, charges, expenses
and losses or taxes, as the case may be, of Transferee Company 2 and shall be available to

Transferee Company 2 for being disposed-off in any manner as it thinks fit.

With effect from the Appointed Date, all debts, liabilities, duties and obligations of Transferor
Company 2 as on the close of business on the date preceding the Appointed Date, whether or
not provided in the books of Transferor Compary 2 and all liabilities debts, duties, obligations
which anise or accrue after the Appointed Date shall be deemed to be the debts, liabilities, duties

and obligations of Transferee Company 2.
CONDUCT OF BUSINESS TILL EFFECTIVE DATE
With effect from Appointed Date and up to and including the Effective Date:

1) Transferor Company 2 shall carry on its business with reasonable diligence and in the same
manner as it had been doing hitherto before and Transferor Company 2 shall not alter or

expand its business except with the written concurrence of Transferee Company 2.

ii) Transferor Company 2 shall not, without the written concurrence of Transferee Company
2, alienate, charge or encumber its undertaking / any part of its undertaking, or undertake
any borrowings or distribute any dividends, or issue any shares or vary its share capital in

any manner.

With effect from the Effective Date, Transferee Company 2 shall commence and carry on and

shall be authorized to carry on the businesses carried on by Transferor Company 2.

Transferee Company 2 shall be entitled, pending the sanction of the Scheme, to apply to the
Appropriate Authorities as considered necessary under any Applicable Law for such consents,
approvals and sanctions which Transferee Company 2 may require to own and carry on the
business of Transferor Company 2 and Transferor Company 2 shall provide all such co-

operation and assistance as may be required by Transferee Company 2 for making such

applications.

STAFF AND EMPLOYEES
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Company 2 without any break in their service and the terms and conditions of their employment

with Transferee Company 2 shall be no less favorable than those on which they are engaged

by Transferor Company 2 as on the Effective Date.

It is expressly provided that, in so far as the gratuity fund, provident fund, sup%%agi&’fund,
or any other special scheme(s) / fund(s) or similar benefits, if any, created or existing for the
benefit of the staff and employees of Transferor Company 2 1s concemed, upon the Scheme
coming into effect, Transferee Company 2 shall stand substituted for Transferor Company 2
for all purposes whatsoever in relation to the administration or operation of such fund(s) or in
relation to the obligation to make contributions to the said fund(s) in accordance with the
provisions thereof as per the terms provided in the respective trust deeds, 1f any, to the end and
intent that all rights, duties, powers and obligations of Transferor Company 2 in relation to such
fund(s) shall become those of Transferee Company 2 and all the rights, duties and benefits of
the employees of Transferor Company 2 under such funds and trusts shall be protected, subject
to the provisions of law for the time being in force. It is clarified that the services of the staff
and employees of Transferor Company 2 will be treated as having been continuous for the

purpose of the said fund(s).

In so far as the provident fund, gratuity fund, superannuation fund or other special scheme(s) /
fund(s) or similar benefits, if any, created or existing for the benefit of the employees of
Transferor Company 2 is concerned, upon the coming into effect of this Scheme, the balances
lying in the accounts of the employees of Transferor Company 2 in the said funds as on the
Effective Date shall stand transferred from the respective trusts / funds of Transferor Company
2 to the corresponding trusts / funds set up by Transferee Company 2.

CONTRACTS, DEEDS AND OTHER INSTRUMENTS

Subject to the other provisions of this Scheme, all contracts, deeds, bonds, agreements, lease
agreements, leave and license agreements, engagements, consents, approvals, guarantees and
other instruments, if any, of whatsoever nature to which Transferor Company 2 is a party and
which have not lapsed and are subsisting or having effect on the Effective Date shail be in full
force and effect against or in favor of Transferee Company 2, as the case may be, and may be
enforced by or against Transferee Company 2 as fully and effectually as if, instead of
Transferor Company 2, Transferee Company 2 had been a party thereto. Transferee Company
‘ sﬁﬁﬁi&q\r confirmations
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Transferor Company 2 and te implement or carry out all formalities required on the part of

Transferor Company 2, to give effect to the provisions of this Scheme.
VALIDITY OF EXISTING RESOLUTIONS, ETC. : : 553 '

Upon this Scheme coming into effect, the resolutions / power of attorneys executed by
Transferor Company 2, as are considered necessary by the Board of Transferee Company 2,
and that are valid and subsisting on the Effective Date, shall continue to be valid and subsisting
and be considered as resolutions and power of attorney passed / executed by Transferee
Company 2, and if any such resolutions have any monetary limits approved under the
provisions of the Act, or any other applicable statutory provisions, then such limits as are
considered necessary by the Board of Transferee Company 2 shall be added to the limits, if
any, under like resolutions passed by Transferee Company 2 and shall constitute the new
aggregate limits for each of the subject matters covered under such resolutions / power of

attorneys for the purpose of Transferee Company 2.

LEGAL PROCEEDINGS

All suits, actions or legal proceedings of whatsoever nature by or against Transferor Company
2 pending at / or arising after the Appointed Date shall be continued and / or enforced until the
Effective Date as desired by and as per instructions by Transferee Company 2. As and from the
Effective Date, the legal proceedings shall be continued and enforced by or against Transferee
Company 2 in the same manner and to the same extent as would or might have been continued

and enforced by or against Transferor Company 2.

Further, the aforementioned proceedings shall not abate or be discontinued nor be in any way
prejudicially affected by reason of the amalgamation of Transferor Company 2 with Transferee
Company 2 or pursuant to anything contained in the Scheme.

SAVING OF CONCLUDED TRANSACTIONS

The transfer of properties and liabilities to, and the effectiveness of contracts, deeds and other

instruments and continuance of proceedings by or against, Transferee Company 2 as envisaged

eror (pmpany 2 in respect

P

st éiCOmpany 2 accepts



- ApD542

36.1 As an integral part of the Scheme and upon coming into effect of the Scheme, the authorised

36. MERGER OF AUTHORISED CAPITAL

share capital of Transferor Company 2 shall stand carried forward and merged with the
authorised share capital of Transferee Company 2. The authorised share capital of Transferee
Company 2 shall accordingly stand increased and the existing Clause V of the Memorandum
of Association of Transferee Company 2 shall be substituted, without any further act,
instrument, or deed and without any further payment of stamp duty or registration fees, by the

following clause:

‘The Authorized Share Capital of the Company is Rs. 89,00,00,000/- (Rupees Eighty Nine
Crores only) divided into 8,90,00,000 (Eight Crores Ninety Lakhs) equity shares of Rs. 10/-
(Rupees Ten only) each.’

36.2 Further, in the event of any increase in the authorised share capital of Transferor Company 2
and / or Transferee Company 2 before the Effective Date, on sanctioning of the any other
Scheme by the competent authorities or otherwise increased independently by the respective
Companies, such increase shall be given effect to while aggregating the authorised share capital
of Transferee Company 2 and the clauses provided hereinabove shall stand modified to that
extent such that the such increase shall be taken in account while aggregating the authorised

share capital under the present Scheme.

36.3 For this purpose, in accordance with Section 232(3)(i) of the Act, the stamp duties and / or fees
(including registration fees) paid on the authorised share capital of Transferor Company 2 shall
be utilized and applied to the increased authorised share capital of Transferee Company 2
pursuant {o Clause 36.2 and no separate procedure or instrument or deed or payment of any
stamp duty and registration fees shall be required to be followed under the Act. Further, for any
additional increase in its authorised share capital, Transferee Company 2 shall make payment
of the appropriate fees and stamp duty and no separate procedure or instrument or deed or shall
be required to be followed under the Act for such increase in authorised share capital. However,
Transferee Company 2 shall file the amended copy of its Memorandum and the Articles of
Association with the Registrar of Companies within a period of 30 days from the Effective
Date and the Registrar of Companies shall take the same on record.

36.4 It is hereby clarified that the consent of the shareheiders=ef.Transferor Company 2 and

described in Clauses 36.1 to 36.3 above and l,}%qder Sections 13, 14,

61 or any other applicable provisions of the A ed t? be separately passed.



37. TREATMENT OF TAXES
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37.1 Upon the Scheme coming into effect, all Taxes / cess / duties paid, payable, received or
receivable by or on behalf of Transferor Company 2, including all or any refunds, minimum
alternate tax, claims, set-offs, credits, including GST credits or entitlements shall, for all
purposes, be treated as the tax / cess / duty, liabilities or refunds, minimum alternate tax, claims,

set-offs, credits or entitlements of Transferee Company 2.

37.2  Upon the Scheme becoming effective, Transferee Company 2 is also expressly permitted, if so
required, to revise its income tax refurns and other returns filed under the tax laws and to c¢laim
refunds, credit of advance tax and withholding tax and all other taxes paid by Transferor

Company 2.
38. CANCELLATION OF SHARES

Transferor Company 2 is a wholly owned subsidiary of Transferee Company 2. The entire
share capital of Transferee Company 2 and its nominee in the dematerialized form shall stand
cancelled without any further application, acts or deeds and there shall not be any issue of new
shares to Transferee Company 2 in lieu or exchange of the holding of Transferee Company 2
in Transferor Company 2 (held directly and jointly with the nominee shareholders). The
authorized share capital of Transferor Company 2 shall be transferred and vested with

Transferee Company 2 in terms of the provisions of the Act after the approval of the Scheme.
39. ACCOUNTING TREATMENT IN THE BOOKS OF TRANSFEREE COMPANY 2

Upon the Scheme becoming effective and with effect from the Appointed Date, Transferee
Company 2 shall account for the scheme in accordance with Indian Accounting Standards 103
or other Indian Accounting Standards notified under Section 133 of the Act, under the
Companies (Indian Accounting Standard) Rules, 2015, as may be amended from time to time
(Ind AS), other accounting principles generally accepted in India and any other applicable

provisions and laws for the time being in force.

40. DISSOLUTION OF TRANSFEROR COMPANY 2

1 stand dissolved without

at al\ly further act, instrument
)
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or deed be and stand discharged.
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GENERAL TERMS & CONDITIONS

41.  APPLICATION TO NCLT —apahhe~

The Companies shall make all necessary applications and / or petitions under Sections
230 to 232 and other applicable provisions of the Act to the NCLT for seeking approval
of the Scheme and for all matters ancillary or incidental thereto including the dissolution

of Transferor Company 1 and Transferor Company 2 without being wound up.
42, MODIFICATION OR AMENDMENTS TO THE SCHEME

42.1 The Companies, by their respective Board of Directors, may assent to / make and / or
consent to any modifications / amendments of any kind to the Scheme or to any
conditions or limitations that the NCLT and / or any other Appropriate Authority may
deem fit to direct or impose under any Applicable Law, or which may otherwise be
considered necessary, desirable or appropriate as a result of subsequent events or

otherwise by them (i.e., the Board).

42.2 The Companies, by their respective Boards, are authorised to take all such steps as may
be necessary, desirable or proper to resolve any doubts, difficulties or questions
whatsoever for carrying the Scheme into effect, whether by reason of any directive or
order of any other authorities or otherwise howsoever, arising out of or under or by virtue

of the Scheme and / or any matter concerned or connected therewith.
43. CONDITIONALITY OF THE SCHEME
This Scheme shall be conditional upon and subject to:

1) The approval or consent of the Scheme by the requisite majority of the

sharecholders of the Companies;

i) The Scheme being approved by the NCL.T under Sections 230 to 232 and other

applicable provisions, if any, of the Act;
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Scheme, being obtained from the Appropriate Authority and / or person.

44. EFFECT OF NON-RECEIPT OF APPROVALS .. ,
In the event of any of the said sanctions and approvals referred to in the Clause 43 not
being obtained and / or the Scheme not being sanctioned by the NCLT or such other
competent authority or within such further period or periods as may be agreed upon
between the Companies by their respective Boards of Directors, this Scheme shall stand
revoked, cancelled and be of no effect, save and except in respect of any act or deed done
prior thereto as is contemplated hereunder or as to any rights and / or liabilities which
might have arisen or accrued pursuant thereto and which shall be governed and be
preserved or worked out as is specifically provided in the Scheme or as may otherwise

arise in law.
45. SEVERABILITY

45.1  Each part or section of this Scheme shall be given effect to as per the chronology in which it has

been providedafor in the Scheme.

452  If any part or section of this Scheme is found to be unworkable for any reason whatsoever, the
same shall not, subject to the mutual decision of the Board of Directors of the Companies, affect
the adoption or validity or interpretation of the other parts and / or provisions of this Scheme. It
is hereby clarified that the Board of Directors of the Companies, as the case may be, in their
absolute discretion, adopt any part of this Scheme and in that event no rights and liabilities
whatsoever shall accrue to or be incurred inter se by the parties or their shareholders or creditors
or employees or any other person. Costs, if any, involved in such an event, shall be borne by
Transferee Company 1 / Resulting Company and Transferee Company 2 / Demerged

Company.
46. COSTS, CHARGES AND EXPENSES
All costs, charges, taxes including duties, levies and all other expenses, if any (save as

expressly otherwise agreed) arising out of or incurred in connection with this Scheme

nsferee Company 1 / Resulting
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Schedule

TERMS OF OPTIONALLY CONVERTIBLE REDEEMABLE PREFERENCE SHARES

Instrument Optionally Convertible Redeemable Preference
Shares

Nominal value Rs 100/- (Rupees Hundred only)

Rate of Dividend (.000001% (zero point zero zero zero Zero Zero one

percent} per annum on cumulative basis

Tenure 10 (Ten) years from Appointed Date

Conversion Terms As may be agreed in writing between Transferee

Company 1 and Transferor Company 1.

Voting Rights Optionally Convertible Redeemable Preference

Shares to not carry any voting rights, otherwise

than on liguidation

Other terms of the optionally convertible redeemable preference shares may be agreed in writing

between Transferee Company 1 and Transferor Company 1.




IN THE NATIONAL COMPANY LAW TRIBUNAL MUMBAI BENCH-II

CA (CAA) No. 134/MB/2025

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

IN THE MATTER OF

COMPOSITE SCHEME OF ARRANGEMENT BETWEEN

InCred Wealth Private Limited
[CIN: U67190MH2019PTC325577]
Unit No. 1203, 12'" Floor, B Wing, The Capital,
C-70, G Block, Bandra Kurla Complex, Bandra East
Mumbai - 400051, Maharashtra.
...The Transferor Company 1/ First Applicant Company
AND

InCred Capital Financial Services Limited
[CIN: U67120MH1996PLC355036]
Unit No. 1203, 12'" Floor, B Wing, The Capital,
C-70, G Block, Bandra Kurla Complex, Bandra East
Mumbai - 400051, Maharashtra.
...1he Transferee Company 1/ Resulting Company/
Second Applicant Company
AND

InCred Capital Wealth Portfolio Managers Private Limited
[CIN: U74999MH2018PTC305048]
Unit No. 1203, 12t Floor, B Wing, The Capital,
C-70, G Block, Bandra Kurla Complex, Bandra East,
Mumbai - 400051, Maharashtra.
...The Transferee Company 2/ Demerged Company/
Third Applicant Company
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IN THE NATIONAL COMPANY LAW TRIBUNAL MUMBAI BENCH-I
CA (CAA)/134/MB/2025

AND
Incred Research Services Private Limited
[CIN: U74999MH2016PTC287535]
Unit No. 1203, 12 Floor, B Wing, The Capital,
C-70, G Block, Bandra Kurla Complex, Bandra East
Mumbai - 400051, Maharashtra

...The Transferor Company 2/ Fourth Applicant Company

AND THEIR RESPECTIVE SHAREHOLDERS

Pronounced: 07.08.2025

CORAM:
HON’BLE SHRI ASHISH KALIA, MEMBER (JUDICIAL)
HON’BLE SHRI SANJIV DUTT, MEMBER (TECHNICAL)

Appearances: Hybrid

For the Applicant(s) : Mr. Hemant Sethi, Ms. Tanaya Sethi,
Advocates.

L/

—
b
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IN THE NATIONAL COMPANY LAW TRIBUNAL MUMBAI BENCH-II
CA (CAA)/134/MB/2025

ORDER

[PER: Coram]

1. This is a First motion Company Application jointly filed on
28.03.2025 by four companies seeking appropriate directions from
this Tribunal in relation to the Composite Scheme of Arrangement
between InCred Wealth Private Limited (hereinafter referred to as
‘Transferor Company 1’ or ‘First Applicant Company’), InCred
Capital Financial Services Limited (hereinafter referred to as
‘Transferee Company 1’ or ‘Resulting Company’ or ‘Second
Applicant Company’), InCred Capital Wealth Portfolio
Managers Private Limited (hereinafter referred to as ‘Transferee
Company 2’ or ‘Demerged Company’ or ‘Third Applicant
Company’) and InCred Research Services Private Limited
(hereinafter referred to as ‘Transferor Company 2’ or ‘Fourth
Applicant Company’) and their respective shareholders
(hereinafter referred to as the ‘Scheme’ or ‘Composite Scheme’
or ‘Composite Scheme of Arrangement’) under the provisions of
Sections 230 to 232 and other applicable provisions of the
Companies Act, 2013 (hereinafter referred to as “the Act”) and
rules of the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016 (hereinafter referred to as “the CAA
Rules”). All the four companies are hereinafter collectively referred

to as ‘the Applicant Companies’.

2. The registered offices of all the Applicant Companies are situated
in Maharashtra and thus, the subject matter of this Company

Application is within the territorial jurisdiction of this Tribunal.

3. The Board of Directors of the Applicant Companies in their
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proposed Composite Scheme. Certified true copies of the

respective Board Resolutions have been placed on record.

It is submitted that the Appointed Date of the proposed Composite
Scheme of Arrangement is 01.04.2025.

It is submitted that the First Applicant Company is engaged in the
business of placement / facilitation and referral agent of financial
products and engaged in the business of purchase and sale of
securities. The Second Applicant Company is an integrated
provider of financing solutions providing various services, which
inter-alia, include structured finance advisory services to corporate
and institutional clients through investment banking not amounting
to merchant banking services and also undertakes corporate
counselling, projeét counselling and gives advice on capital
structuring, merger, amalgamation, acquisition etc. The Third
Applicant Company is engaged in the is principally engaged in the
financial services space, offering financial services such as stock
broking on both the stock exchanges i.e., National Stock Exchange
and Bombay Stock Exchange, depository participant with CDSL,
portfolio management services, merchant banker and investment
advisory services and the Fourth Applicant Company is engaged in
the business of research, consultancy and acting as advisors
relating to personnel, industrial business management, distribution,
marketing and selling and collecting, preparing and distributing
information and statistics, relating to any type of business or
industry and generally acting as market business research

consultants and as a research analyst.

The rationale/key objective for the proposed Scheme is stated as

under:-
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i

i

iv.

To consolidate SEBI-regulated businesses of Transferor
Company 1 and its subsidiaries within Transferee Company 1 by
amalgamation of Transferor Company 1 into Transferee
Company 1.

Demerger of the Demerged Undertaking from the Demerged
Company into the Resulting Company / Transferee Company 1,
with the Resulting Company focusing on providing financing
solutions for various services, which inter alia, include structured
finance advisory services to corporate and institutional clients
through investment banking not amounting to merchant banking
services, and also undertake corporate counselling, project
counselling and gives advice on capital structuring, merger,
amalgamation, acquisition etc.

To consolidate the business of research, consultancy and to act
as advisors relating to personnel, industrial business
management, distribution, marketing and selling and to collect,
prepare and distribute information and statistics, relating to any
type of business or industry and generally to act as market
business research consultants and to act as a research analyst
undertaken by Transferor Company 2 with Transferee Company
2 by amalgamation of Transferor Company 2 into Transferee
Company 2 .

Cost savings, which are expected to flow from enhanced
operational efforts, rationalization, standardization and

simplification of business processes, productivity improve
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improved procurement, usage of common resource pool like
human resource, administration, finance, accounts, legal,
technology and other related functions, leading to elimination of

duplication and rationalization of administrative expenses.

This Scheme is expected to achieve the following advantages:

i) Segregation and unbundling of the Demerged Undertaking of the
Demerged Company into the Resulting Company, will enable
enhanced focus on the Demerged Company and the Resulting
Company for exploiting opportunities in their respective business
domains;

ii)  Focused management approach for pursuing the growth in the
respective business’ verticals and de-risk businesses from each
other;

iij)  assist in rationalizing the corporate structure and streamlining the
operating structure;

iv)  greater efficiencies in operations and utilization of common pool of
resources, expansion of the market size and reach; and

v)  exploitation of synergies resulting from consolidation leading to
increase in cost savings.

“The Scheme is in the interest of all the shareholders, creditors and other
stakeholders of all Companies and is not prejudicial to the interests of the

concerned shareholders, creditors or the public at large.”

7. Itis submitted that the equity shares the Applicant Companies are

not listed on any stock exchange. oty
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8. The details of authorised, issued, subscribed and paid-up share

capital of the Applicant Companies as on 28.02.2025 are as under:-

a FrtAppIicant Company:

10,000 equity shares without differential voting rights of Rs. | 1,00,000
10/- each

50,000 equity shares with differential voting rights of 5,00,000
Rs.10/- each

Total 6,00,000
Issued, Subscribed and Fully Paid-up Share Capital

10,000 equity shares of Rs. 10/- each 1,00,000
41,546 equity shares with differential voting rights of Rs. | 4,15,460
10/- each

Total 5,15,460

b. Second Applicant Company:

AT R £ I F A F 7 I P A 27 T PIPotnt el
Authorized Share Capital

3,41,94,000 equity shares of Rs. 10/- each 34,19,40,000
7,16,000 compulsory convertible preference shares of 71,60,000
Rs.10/- each

6,00,000 optionally convertible redeemable preference 60,00,000
shares of Rs. 10/- each !

Total ' 35,51,00,000
Issued, Subscribed and Fully Paid-up Share Capital

1,37,57,390 equity shares of Rs. 10/- each 13,75,73,900
4,53,962 optionally convertible redeemable preference 45,39,620
shares of Rs. 10/- each

Total 14,21,13,520

c. Third Applicant Company:

| Amount

1?'?:)33{'& ulars

uhorise hr a

7,00,00,000 equity shares of Rs. 10/- each

70,00,00,000

Total

Issued, subscribed and paid-up share capital

170,00,00,000 7" A |
7/ S

-
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5,15,00,000 equity shares of Rs. 10/- each 51,50,00,000
Total 51,50,00,000

d. Fourth Applicant Company:

Particulars

Authorised aecapitl .,.._,‘.__

1,90,00,000 equity shares of Rs. 10/- each 19,00,00,000
Total 19,00,00,000
Issued, subscribed and paid-up share capital

1,82,60,000 equity shares of Rs. 10/- each 18,26,00,000
Total 18,26,00,000

8.1 The Applicant Companies submit that there has been no
change in the authorised, issued, subscribed and paid-up
share capital of the Applicant Companies subsequent to
28.02.2025.

9. The Learned Counsel for the Applicant Companies further submits
that following is the consideration clause under the Scheme.

Consideration for amalgamation of First Applicant Company

with Second Applicant Company.

“15. CONSIDERATION
15.1 Upon this Scheme becoming effective and in consideration for

the amalgamation of Transferor Company 1 with Transferee
Company 1, Transferee Company 1 shall, without any further act
or deed, issue and allot optionally convertible redeemable
preference shares of Rs. 100/- (Hundred Rupees) each, as per
the terms and subject to conditions as set out in Schedule as fully
paid up to the extent indicated below, to the equity shareholders
of Transferor Company 1 holding equity shares in Transferor
Company 1 other than the wholly owned subsidiary of Transferee

Company 1 itself, whose names are recorded in the register of7 A

members of Transferor Company 1 on the Record Date in /ff o
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following proportion:

1,863 (One Thousand Eight Hundred and Sixty-Three) fully
paid up optionally convertible redeemable preference
shares of Transferee Company 1 of Rs. 100 (Hundred
Rupees) each for every 40 (Forty) equity shares of
Transferor Company 1 of Rs. 10 (Ten Rupees) each fully paid
up.”

15.2 Fraction shares arising as a result of the application of the
abovementioned proportion shall be rounded off to the nearest
integer by the Board of Directors of Transferee Company 1.

15.3 On issue and allotment of optionally convertible redeemable
preference shares by Transferee Company 1 to shareholders of
Transferor Company 1, the equity shares held by the said equity
shareholders in Transferor Company 1 in the dematerialized
form, shall, without any further act, deed or instrument be
deemed to have been automatically cancelled and be of no
effect.

15.4 The optionally convertible redeemable preference shares in
Transferee Company 1 to be issued to the equity shareholders
of Transferor Company 1 except the wholly owned subsidiary of
Transferee Company 1 itself shall be subject to the
Memorandum and Articles of Association of Transferee
Company 1 and shall rank pari-passu with the existing equity
shares of Transferee Company 1 and shall be deemed to be in
compliance with the Act and other notifications, guidelines issued
by the statutory / regulatory authorities in India.

15.5 The issuance and allotment of the optionally convertible
redeemable preference shares by Transferee Company 1 as
provided in this Scheme is an integral part hereof and shall be
deemed to have been carried out without any further act or deed

by Transferee Company 1 as if the procedure laid down under

of the Act were duly complied with.
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15.6 Transferee Company 1 shall, if necessary and to the extent
required, increase or decrease or reclassify its authorised share
capital to facilitate issuance of shares under this Scheme.”

Consideration for demerger of Demerged Undertaking of Demerged

Company/Third Applicant Company into Resulting Company/

Second Applicant Company.

“26. CONSIDERATION
Upon coming into effect of this Scheme and for the transfer of the

Demerged Undertaking of the Demerged Company into the
Resulting Company, no consideration shall be required to be
paid / issued since the Demerged Company is the wholly owned
subsidiary of the Resulting Company pursuant to Part B of the

Scheme.”

Consideration for amalgamation of Fourth Applicant Company with
Third Applicant Company.

“38. CANCELLATION OF SHARES
Transferor Company 2 is a wholly owned subsidiary of

Transferee Company 2. The entire share capital of Transferee
Company 2 and its nominee in the dematerialized form shall
stand cancelled without any further application, acts or deeds
and there shall not be any issue of new shares to Transferee
Company 2 in lieu or exchange of the holding of Transferee
Company 2 in Transferor Company 2 (held directly and jointly
with the nominee shareholders). The authorized share capital of
Transferor Company 2 shall be transferred and vested with
Transferee Company 2 in terms of the provisions of the Act after

the approval of the Scheme.”

10. A copy of the Share Exchange Ratio Report dated 27.03.2025,

issued by Akshat Jain, a registered valuer,in regards to the fail

)
o .
>

I M
share exchange ratio in consideration of the amalgamation of First -
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Applicant Company with Second Applicant Company, is attached

to this Joint Company Scheme Application.

11. Upon the Scheme becoming effective and with effect from the
Appointed Date, Transferee Company 1, Transferee Company 2,
and the Resulting Company shall account for the Scheme,
including the transfer/demerger of the Demerged Undertaking, in
accordance with Indian Accounting Standard (Ind AS) 103 or
Appendix A, or such other Indian Accounting Standards as notified
under Section 133 of the Act read with the Companies (Indian
Accounting Standard) Rules, 2015, as amended from time to time,
along with other generally accepted accounting principles in India
and applicable laws. The Demerged Company shall similarly
account for the transfer/demerger in compliance with the aforesaid
accounting standards. Further, upon perusal of the certificates
issued by MSKA & Associates, Chartered Accountants, it is noted
that the auditors have examined the Scheme in accordance with
the provisions of Section 232 of the Act and the rules made
thereunder. They have certified that the accounting treatment
provided in the Scheme is in conformity with Indian Accounting
Standards 103 or other Indian Accounting Standards notified
under Section 133 of the Act, under the Companies (Indian
Accounting Standard) Rules, 2015, as may be amended from time
to time (Ind AS), other accounting principles generally accepted in
India and any other applicable provisions and laws for the time

being in force.

12. The pre and post Scheme net worth of the Applicant Companies,
as certified by the Statutory Auditors is stated as follows:
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13.

14,

Sr. | Applicant Companies Pre-Merger Post-Merger
No Net Worth Net Worth
(In Rs.) (in Rs.)

1 InCred Wealth Private Limited 5,044.50 Not Applicable
InCred Capital Financial Services | 96,680.23 /- 1,09,498.49 /-
Limited

3 | InCred Capital Wealth Portfolio 13,578.81 8,342.50
Managers Private Limited

4 | InCred Research Services 2,537.45 Not Applicable
Private Limited

It is submitted that, based on the information available of the
Applicant Companies, there are no winding-up petitions filed against
them under the provisions of the Companies Act, 1956 or 2013, or
under the Insolvency and Bankruptcy Code, 2016. A list of ongoing
tax litigations/proceedings against First Applicant Company and
Second Applicant Company, as on 28.02.2025, is annexed to the
Joint Company Scheme Application. It is further submitted that there
are no pending litigations against Second Applicant Company, Third
Applicant Company and Fourth Applicant Company and there are no
investigations or proceedings pending against any of the Applicant
Companies under Sections 210 to 217, 219, 220, or 223 to 227 of
the Act.

On the coming into effect of the Scheme from Appointed Date and
upon transfer of assets and liabilities to respective Transferee
Company 1 and Transferee Company 2, the Transferor Company 1
and Transferor Company 2 shall stand dissolved, without being
wound up. The list of assets and liabilities before and after
demerger of the Demerged Undertaking of the Demerged
Company as on 28.02.2025, certified by M/s. Yash Bubna & Co.,

Scheme Application.
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15.

16.

17.

It is further submitted that the list of corporate guarantees issued by
Second Applicant Company as on 28.02.2025, is annexed to the
Joint Company Scheme Application. It is also submitted that no
corporate guarantees, performance guarantees, or bank guarantees
have been issued by or in favour of the First Applicant Company,
Third Applicant Company and Fourth Applicant Company.
Additionally, apart from the corporate guarantees referred above, no
performance or bank guarantees have been issued by or in favour of

the Second Applicant Company.

It is observed that the First Applicant Company, Third Applicant
Company and Fourth Applicant Company have no secured creditors
as on 28.02.2025, as certified by M/s. Yash Sushil Bubna & Co.,
Chartered Accountants, vide certificate dated 27.03.2025. In view
of this, the question of convening and holding meeting of
Secured Creditors of the First, Third, and Fourth Applicant

Companies does not arise.

It is submitted that the First Applicant Company has 39 (Thirty-Nine)
Unsecured Creditors amounting to Rs.23,701.37 Lakhs and
Applicant Company 2 has 104 (One Hundred and Four) Unsecured
Creditors amounting to Rs.33,469.15 Lakhs and the Third Applicant
Company has 582 (Five Hundred and Eighty-Two) Unsecured
Creditors amounting to Rs.7,312.05 Lakhs and the Fourth Applicant
Company has 22 (Twenty-Two) Unsecured Creditors amounting to
Rs. 50.98 Lakhs as on 28.02.2025. Copies of the certificates dated
27.03.2025, issued by M/s. Yash Bubna & Co., Chartered
Accountants, certifying the list of Unsecured Creditors of each
Applicant Company, are annexed to the Joint Company Scheme
Application. The Learned Counsel for the Applicant Companie

submits that the Unsecured Creditors are not affected
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Scheme in any manner and there is no compromise or arrangement
envisaged with them under the Scheme. The liabilities towards
Unsecured Creditors shall be discharged in the ordinary course of
business. In support of this, the net worth certificates of the Applicant
Companies are placed on record and form part of the application.
Upon perusal, this Bench notes that the net worth of all Applicant
Companies is positive. It is further submitted that the present
Scheme is a composite scheme of arrangement between the
Applicant Companies and their shareholders under Section
230(1)(b) of the Act and not under Section 230(1)(a) of the Act.
Therefore, it does not affect the rights or interests of Unsecured
Creditors. Further, there exists a catena of judicial precedents
reiterating the settled principle of law that where a scheme does not
involve any arrangement with creditors, their consent may be
dispensed with. The said principle is-squarely applicable to the facts
and circumstances of the present case. In view of the foregoing,
the requirement of convening and holding meetings of the
Unsecured Creditors of the Applicant Companies is dispensed
with, subject to the condition that all the Applicant Companies
shall intimate all their Unsecured Creditors as on 28.02.2025,
by sending notices of the proposed Scheme via RPAD, Email,
Speed Post, Courier, or by Hand Delivery. The said creditors
may submit their representations, if any, to the Tribunal within
a period of 30 (thirty) days from the date of receipt of such
notice, with a copy of the representation to be simultaneously
served upon the respective Applicant Companies. Failing such
submission, it shall be presumed that they have no objections

to the proposed Scheme.

18. Itis observed that the First Applicant Company has a total of 5 (Fj e ¥
equity shareholders as on 28.02.2025, comprising 2 (Two)

o farey
(\‘,nw‘@%
FR 3 AY
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19.

20.

shareholders without differential voting rights and 3 (Three) equity
shareholders with differential voting rights. All equity shareholders
have provided their written consent through affidavits for the
approval of the Scheme. The said affidavits, along with a certificate
dated 26.03.2025, issued by M/s. Yash Bubna & Co., Chartered
Accountants, confirming the status of equity shareholders with and
without differential voting rights, are annexed to the Joint Company
Scheme Application. Accordingly, the requirement of convening
and holding meetings of the equity shareholders of the First
Applicant Company is dispensed with.

It is observed that the Third Applicant Company has 2 (Two) equity

shareholders holding an aggregate of 48,50,000 (Forty-Eight Lakh
Fifty Thousand) equity shares of Rs.10/- each. Both shareholders
have provided their written consent through affidavits in support of
the Scheme. The affidavits, along with a certificate dated
26.03.2025, issued by M/s. Yash Bubna & Co., Chartered
Accountants, confirming the shareholding status, are annexed to the
Joint Company Scheme Application. Accordingly, the
requirement of convening and holding a meeting of the equity
shareholders of the Third Applicant Company is dispensed
with.

It is observed that the Fourth Applicant Company has 2 (Two) equity
shareholders holding an aggregate of 18,26,000 (Eighteen Lakh
Twenty-Six Thousand) equity shares of Rs.10/- each. Both
shareholders have provided their written consent through affidavits
for the approval of the Scheme. These affidavits, along with the
Chartered Accountant’'s certificate dated 26.03.2025, certifying the

shareholding status, are annexed to the Joint Company Scheme
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holding a meeting of the equity shareholders of the Fourth

Applicant Company is also dispensed with.

21. It is observed that the Second Applicant Company has 3 (Three)
preference shareholders holding a total of 4,53,962 preference
shares of Rs.10/- each, as certified by M/s. Yash Bubna & Co.,
Chartered Accountants, in a certificate dated 27.03.2025. All
preference shareholders have provided their consent through
affidavits, which are annexed to the Additional Affidavit dated
30.05.2025. Accordingly, the requirement of convening and
holding a meeting of the preference shareholders of the
Second Applicant Company is dispensed with.

22. It is observed that the Second Applicant Company has 298 (Two
Hundred Ninety-Eight) equity shareholders as on 28.02.2025, as
certified by M/s. Yash Bubna & Co., Chartered Accountants. The
certificate listing the equity shareholders is annexed to the Joint
Company Scheme Application. The Learned Counsel for the
Applicant Companies submitted that directions may be passed by
the Bench for convening and holding the meeting of Equity
Shareholders of the Second Applicant Company through physical
mode.Accordingly, it is directed that the meeting of the equity
shareholders of the Second Applicant Company shall be
convened and held at the registered office of the Company at
Unit No. 1203, 12th Floor, B Wing, The Capital, C-70, G Block,
Bandra Kurla Complex, Bandra East, Mumbai - 400051,
Maharashtra, within 60 (sixty) days from the date of uploading
of this order, at a date and time to be decided by the
Chairperson, for the purpose of considering and, if thought fit,

approving the Scheme, with or without modification(s).

23. ltis further observed that the Second Applicant Company has
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24.

(One Thousand Two Hundred Fifty-Four) Secured Creditors with
aggregate dues amounting to Rs.54,952.04 lakhs as on 28.02.2025.
A certificate issued by M/s. Yash Bubna & Co., Chartered
Accountants, certifying the list of Secured Creditors, is annexed to
the Joint Company Scheme Application. The Learned Counsel for
the Applicant Companies has submitted that the meeting of secured
creditors may also be held through physical mode. Accordingly, it
is directed that the meeting of the Secured Creditors of the
Second Applicant Company shall be convened and held at the
registered office of the Company at Unit No. 1203, 12th Floor, B
Wing, The Capital, C-70, G Block, Bandra Kurla Complex,
Bandra East, Mumbai - 400051, Maharashtra, within 60 (sixty)
days from the date of uploading of this order, at a date and time
to be decided by the Chairperson, for the purpose of
considering and, if thought fit, approving the Scheme, with or

without modification(s).

In regard to the meetings to be convened of Equity Shareholders
and Secured Creditors of Second Applicant, it is hereby directed as

under:

241 That at least 30 (Thirty) clear days before the aforesaid
meetings of Second Applicant Company to be held as
aforesaid, a notice convening the said meeting at the place,
day, date and time aforesaid, together with a copy of the
Scheme and the Explanatory Statement as required to be
sent under Section 230 of the Act, shall be sent by Registered
Post- AD/Speed Post, Hand Delivery and Email to each of the
respective Equity Shareholders and Secured Creditor of the
Second Applicant Company at their respective registered or

last known addresses or e- mail address as per the records of
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the Second Applicant Company.

24.2 That at least 30 (thirty) days before the aforesaid meetings of
the Second Applicant Company to be held as aforesaid, a
notice convening the said Meetings, indicating the place, date
and time of meetings as aforesaid, be published stating that
the copies of the Scheme of Amalgamation and the
Explanatory Statement required to be furnished pursuant to
Section 230(3) of the Act read with Rule 6 of the CAA Rules
and the Form of Proxy can be obtained free of charge at the

Registered offices of the Second Applicant Company.

24.3 That at least 30 (thirty) clear days before the aforesaid
meetings of the Second Applicant Company to be held as
aforesaid, a notice convening the said meetings shall be
published once each in the “Business Standard” (English
Daily) and “Navshakti” (Marathi Daily), both widely
circulated at Mumbai, notifying the place, date and time of the
meetings and stating that copies of the Scheme of
Amalgamation and the Explanatory Statement required to be
furnished pursuant to Section 230 of the Act can be obtained
free of charge at the office of their Advocate, Hemant Sethi,
307, Ram Nimi Building, 3rd floor, Mandlik Road, (behind
Hotel Taj Mahal Palace) Colaba - Mumbai 400005.

24.4 That the quorum for the aforesaid meeting of the Equity
Shareholders of the Second Applicant Company shall be as
provided in its Articles of Association or, in the absence
thereof, in accordance with the provisions of Section 103 of

the Act, read with the applicable provisions of the CAA Rules,

with members present either in person or through an

. : A Ay
authorised representative. The quorum for the meeting ofthe QaPNY ,: .
¥
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245

246

247

24.8

Secured Creditors shall be 50% of the total number of secured
creditors plus one. In case the required quorum as stated
above is not present at the commencement of the meeting,
the meeting shall be adjourned by 30 (Thirty) minutes and
thereafter the persons present shall be deemed to constitute

the quorum.

That the voting of the aforesaid meetings of the Second
Applicant Company shall be conducted in a manner as
stipulated under Section 230(6) of the Act.

That the voting by proxy or by authorized representative in
case of body corporate shall be permitted, provided that
authorization duly signed by the person entitled to attend and
vote at the meeting is filed with the Second Applicant
Company at the Registered Office not later than 48 hours
before the aforesaid meeting as required under Rule 6 of the
CAA Rules.

That the value and number of shares of each equity
shareholder and Secured Creditor shall be in accordance with
the register of shareholders/Books of account of the Second
Applicant Company or depository records for equity
shareholders of the Second Applicant Company and where
the entries in the register/ depository records are disputed, the
Chairperson of the meeting shall determine the value and the
number for the purpose of the said meeting and his decision
in that behalf would be final.

This Bench hereby appoints Shri. M.K Dubey, having Mobile
No. 7588180025, E-mail: dubeymk1969@gmail.com as the
Chairperson for the meetings of Equity Shareholders a
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Secured Creditors of the Second Applicant Company. The
remuneration for the services to be rendered by the
Chairperson shall be Rs.1,50,000/- (One Lakhs Fifty

Thousand Rupees) exclusive of taxes.

24.9 The Chairperson appointed for the aforesaid meetings of the
Second Applicant Company is to issue the advertisement and
send out the notices of the meeting referred to above in
pursuance to Rule 6(2), 7 read with Rule 12(1) of CAA Rules.
The said Chairpersons shall have all powers under the CAA
Rules in relation to the conduct of the meeting, including for
deciding procedural questions that may arise at the meeting
or at any adjournment thereof or any other matter including an
amendment to the Scheme or resolution, if any, proposed at

the meetings by any person(s).

2410 The Chairperson for the meetings is required to file an
affidavit, not less than 7 (Seven) days before the date fixed
for the holding of the meetings and to report to this Tribunal
that the direction regarding the issue of notices and the
advertisement have been duly complied with as per Rule 12
of the CAA Rules.

2411 The Applicant Companies are directed to:

i. Issue notices for convening of meeting of Equity
Shareholders and Secured Creditors as per Form
No.CAA.2 as per Rule 6 of the CAA Rules;

ii. Issue Explanatory Statement containing all the
particulars as per Section 230(3) of the Act;

iii. Issue Forms of Proxy as per Form No. MGT-11 [Ryle
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19 of the Companies (Management and
Administration) Rules, 2014]; and

iv. Advertise the Notice convening meeting(s) in Form
No.CAA .2 as per Rule 7 of the CAA Rules.

24.12 The Chairperson for aforesaid meetings is required to report
to this Tribunal the result of the aforesaid meetings within 7
(Seven) working days of the conclusion of the meetings and
the said report by Chairperson shall be verified by his Affidavit
as per Rule 14 of the CAA Rules.

24.13 This Bench hereby appoints Mr. Mitesh Shah Practicing
Company Secretary; (M) 9820464964; E- mail ID:
csmijshah@gmail.com ICSI No. F10070 and COP No.
12891, who shall be paid an amount of Rs. 50,000/- (Fifty

Thousand Rupees) exclusive of taxes for the services in

respect of the entire Scheme as the Scrutinizer for the

aforesaid Meetings of the Second Applicant Company.

25. The Applicant Companies are directed to serve notices of the
present Application complete with enclosures in Form No.CAA.3 by
way of Registered Post A.D./ Speed Post/ Hand Delivery and email

upon the following authorities:-

a. The Central Government through the office of Regional
Director, Western Region, Ministry of Corporate Affairs

Mumbai;
b. Registrar of Companies, Mumbai;

c. Concerned Income-tax Authorities within whose jurisdiction
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Name of the PAN Income Tax Jurisdiction
Company
InCred Wealth| AAFCI2798R | Circle 14(1)(1) Mumbai,
Private Limited 4th Floor, Aaykar
Bhawan, Maharshi Karve
Rd, New Marine Lines,
Churchgate, Mumbai -
400020.
InCred Capital| AABCP3467A | Ward 2(2)(1) Ghaziabad,
Financial CGO Complex-2, Hapur
Services Limited Road, Hapur Chungi,
Kamla Nehru Nagar,
Ghaziabad, Uttar Pradesh
- 201002
InCred Capital] AAHCBG6503H | Circle 14(1)(2), Mumbai,
Wealth Portfolio 4th Floor, Aaykar
Managers Bhawan, Maharshi Karve
Private Limited Rd, New Marine Lines,
Churchgate, Mumbai -
400020
InCred Research| AAECE4611J | Ward 6(3)(1), Mumbai, 5th
Services Private Floor, Aaykar Bhawan,
Limited Maharshi Karve Rd, New
Marine Lines,
Churchgate, Mumbai -
400020

d. The Nodal Authority in the Income-tax Department having

jurisdiction over the First, Third and Fourth Applicant

Companies, i.e., the Principal Chief Commissioner of Income

Tax, Mumbai — 3rd Floor, Aayakar Bhawan, Maharshi Karve
Road, Mumbai — 400020, Phone No. 022-22017654, Email:

mumbai.pccit@incometax.gov.in; and in respect of the

Second Applicant Company, the jurisdictional authority, i.e.,

the Chief Commissioner of Income Tax, Ghaziabad — C.G.O.

Complex-1, Purani Hapur Chungi, Ghaziabad;

e. Jurisdictional GST Authority within whose jurisdiction the

Applicant Companies are assessed to tax under GST law;
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26.

Company is concerned,;

g. The respective stock exchanges in so far as the Third

Applicant Company is concerned;

h. The Securities and Exchange Board of India in so far as the
Third Applicant Company and the Fourth Applicant Company

are concerned;

i. Any other Sectoral Regulators or Authorities relevant to the

Applicant Companies or their business

pursuant to Section 230(5) of the Act and as per Rule 8 of the CAA
Rules. If the above authorities desire to make any representation,
the same shall be sent to this Tribunal within a period of 30 days
from the date of receipt of such notice and copy of such
representation shall simultaneously be sent to the concerned
companies. If no response is received by the Tribunal from such
authorities within 30 days of the date of receipt of the notices, it will
be presumed that they have no objection to the Scheme in terms of
Rule 8(3) of the CAA Rules. It is clarified that service of notice
through courier shall be taken on record only in cases where it is
supported with proof of delivery having acknowledgement of the

noticee.

The First and Fourth Applicant Companies are directed to serve a
copy of the Scheme upon the Official Liquidator, High Court of
Bombay in terms of Section 230(5) of the Act and in terms of Rule 8
of the CAA Rules. In case the Official Liquidator desires to make any
representation, the same shall be sent to the Tribunal within a period
of 30 days from the date of receipt of such notice and copy of such
representation shall simultaneously be sent to the concer

company. If no representation / response is received by the Trj
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from the Official Liquidator within a period of thirty (30) days from
the date of receipt of such notice, it will be presumed that Official
Liquidator has no objection to the Scheme in terms of Rule 8 of the
CAA Rules.

25 The Applicant Companies are directed to file the following

documents/ information:-

a) Details of all Letters of Credit sanctioned and utilized as well

as Margin Money details, if any.

27. The Applicant Companies shall host the notices directed herein on

their respective websites, if any.

28. The Applicant Companies are directed to file Affidavit of Service
proving dispatch of notices with the Registry within 15 days from
service of notices complete with enclosures upon the Unsecured
Creditors and regulatory authorities mentioned above and report to
this Tribunal that all the directions in this regard have been duly

complied with.
29. The Appointed Date of the Scheme of Amalgamation is 01.04.2025.

30. The Company Application is disposed of in terms of the aforesaid

directions.
Sd/- Sd/-
SANJIV DUTT ASHISH KALIA
MEMBER (TECHNICAL) MEMBER (JUDICIAL)
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