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IN I{ATIONAL COUPAITY LIIW TRIBI'NAL,

MUUBAI BEIYCH, COT'RT.III
c.A. (cAAl ltgll D,Blc-IJrl2o24
In the matter of the Companies Act,
2013;

AND
In the matter of Sections 23O to 232
read with Section 52, Section 66 and
other applicable provisions of the
Companies Act, 2Ol3 and rules
made thereunder;

AND
In ttre matter of Composite Scheme of
Arrangement amongst TATA
MOTORS FINANCE LIMITED
(Formerlg Tata Motors Finance
Sotutbns Limitcd) (First Applicant
Company or Amalgamating
Company) and TATA CAPITAL
LIMITED (Second Applicant
Company or Amalgamated Company)
and their respectivo shareholders
(Scheme)

TATA CAPITAL LIMITED, is incorporated
on 8th March 1991 under the provisions
of the Companies Act, 1956 having its
registered oflice at l ltl.. Floor, Tower A,
Peninsula Business Park, Ganpatrao
Kadam Marg, Lower Parel, Mumbai
400013, Maharashtra, India.
crN u6599oMH 199 1PLC060670
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(Collectiuelg referred to as 'Appllcant Com'panles,

Order pronounced on: o,3.12,2o24

Coram:

sMT. L/IKSHMI GURUNG, HON'BLE MEMBER IJIIDICIALI
sH. CHARANJEET SINGH GULATI, HON'BLE MEMBER (TECI{NICALI
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TATA MOTORS FINANCE LIMITED, iS
incorporated on 16th June 1992 under
the provisions of the Companies Act, 1956
having its registered oflice at 14, 4th
Floor, Sir H.C. Dinshaw Building 16,
Horniman Circle, Fort, Mumbai City,
Mumbai 400001, Maharashtra, India.

cIN U659 1 0MHL992PLC L87 t84
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Appearance:

For Applicant Compaaies Mr. Hemant Sethi

Per: SH. CIIARANJEET SIJVGII @ULATI, HON'BLE iWEMBER ITECHMCAL)

The proposed Scheme of Arrangement provides for amalgamation of TATA

MOTORS FINANCE LIMITED (Formerly Tata Motors Finance Solutions

Limited) (First Applicart Compatry/ Amalgamating Company) with

TATA CAPITAL LIMITED (Second Applicant Company/ Amalgamated

Company) and their respective shareholders (Scheme).

2. Nature of Business:

2.1. The First Appllcant Company is a non-banking linancial company

operating as a non-banking financial company- Investment and Credit

Company fNBFC-ICC") . lt is inter-alia carrying on the business of:

a. granting loans and facilities for, inter-alia, financing the

purchase of-

(l) new vehicles manufactured by Tata Motors Limited fTML')
and its group companies and;

(ii) pre-owned vehicles including refinancing existing vehicle

finance loans; and

b. granting of loans and advances to transporters, dealers and

vendors of TML including the provision of working capital

facilities, invoice discounting facilities and factoring facilities.

lending, leasing, factoring, hire purchase and financing.
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2.2. The Second Applicant Company is a non-banking financial company

operating as an NBFC-ICC. It is inter-alia carrying on the business of
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3. Rationale of the Scheme:

The rationale and benefits of the proposed Scheme are as under:

1. It i.s proposed to cortsoli.date the businesses of the Amolgamating
Compang and the Amalgamnted Comparuy, for simplifuing,
scaling and sgnergizing the busbtesses.

2. Thus, the amalgamation of the Amalgamating Compang utth the
Amalgamated Company pursuant to this Scheme u,ould, inter-
alio" haue the following benefits:

c. Driae diuersijlcation and prouide integrated solutions to the
e nhance d custo mer b as e ;

d. Prouiding differentiated growth opportunitbs to the
emplogees; and

e. The Parties haue a prouen track reard in the respecttue
busrnesses of credit ond consoli.d.ating those uill lead to
poolirq of knowledge and expertise.

3. The Amo.lgamotion unuld therefore be in the best interest of all
shareholders, creditors and emplogees of the respectiue Parties to
the Scheme.

The registered offrces of the Applicant Companies are situated in

Maharashtra and within the territorial jurisdiction of the Tribunal.

The Board of Directors of the Applicant Companies in their respective

meetings dated 04.06.2024 }rave approved the Scheme.

4
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a. Consolidatian of businesses u.touLd help in achieuing the
greater scale i.e., leading to the creatbn of a larger unifted
jlnancial serubes entttg with a u.tider geographical reach,
stronger capital and asset base;

b. Generate signifrcant business sgnergi.es therebg enha ncing
stakehoLders' uahrc;

6. The Appointed Date is l.t April 2O24.
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It is submitted that the Equrty Shares of Applicant Companies are not

listed on the National Stock Exchange of India Limited fNSEI and the

BSE Limited fBSE"). The Second Applicant Company has also issued

unlisted Cumulative Redeemable Preference Shares. Certain Non-

Convertible Debentures of the Applicant Companies are listed on BSE

and NSE. Commercial papers of the Applicant Companies are listed on

NSE. The NSE vide its letter dated 27.O8.2O24, and, BSE vide its letter

dated 26.08.2024, have respectively given their bbservation letter'. The

NSE and BSE Observation letters are annexed to the Company Scheme

Application.

8. The Applicant Companies are registered vrith the Insurance Regulatory and

Development Authority of India (IRDAI) as a Corporate Agent in terms of
the IRDAI (Registration of Corporate Agents) Regulations, 2015.

9. The authorized, issued, subscribed and paid-up share capital of Applicant

Companies as on 31.03.2024 is as follows:

9.1. First Applicant Company:

SHARE CAPITAL AMOUNT (rNRl

AUTHORIZED SHARE CAPITAL

63,00,00,000 Equity shares ofRs l0O/- each 63,00,00,00,000

2,00,00,000 Redeemable Preference shares of Rs.

100/- each

2,00,00,00,000

TOTAL 65 oo ,oo oo ,ooo

ISSUED, SUBSCRIBED AND pAID-Up SHARE CAPITAL

49,69,39,L76 Equity shares of Rs. 100/- each 49,69,39, t7,600
TOTAL 49169,39, L7,600

Subsequent to 31.03.2024 There has been no change in the authorized,

issued, subscribed and paid-up share capital of the First Applicant
Company.
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Second Applicant Company:ffi

Subsequent to 31.03.2024 there has been following change in the issued,

subscribed and paid-up share capital of Second Applicant Company:

10. Consideration:

Upon coming into effect of this Scheme and with effect from the Appointed

Date, and in consideration of the Amalgamation including transfer and

sting of the Undertaking of the Amalgamating Company in the

Company, the Amalgamated Company shall, without any

AUTHORIZED SHARE CAPITAL

77,50,00,00,0007,75,00,00,000 Equity shares of Rs.10/- each

3,2 5,00,000 Preference shares of Rs. 1 000/ - each

30,00,00,00,0003,00,00,000 Preference shares of Rs. 10/- each

l,4o,oo,oo,oo,oooTOTAL

ISSUED, SUBSCRIBED AND PND.UP SHARE

CAPITAL

37,46,40,71,48O

79,53,850 Preference shares of Rs.1OO0/- each fully

paid up

7,95,38,50,000

45,41,79,21,48OTOTAL

ISSUED, SUBSCRIBED AND PND-UP SHAR"E

CAPITAL

AMOUNT (rNRl

3,74,64,07,148 Equity shares of Rs.l0/- each fully
paid up

37,46,40,7t,480

33,05,150 Preference shares of Rs.100O/- each fully
paid up

3,30,51,50,000

TOTAL 45'41,79,2L,48O
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SHARE CAPITAL AMOUNT (INR)

32,50,00,00,000

3,74,64,O7,L48 Equity shares of Rs.10/- each firlly

paid up
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" 3 7 (ThirtA-Seuen) equitg share s of face ualue of Rs. 1 O 1 - (Rupees
Ten onlg) each of Amalgamnted Compang shall be issued and
allotted a.s fullg paid up for euery 100 (One Hundred) equitg
shares of the face ualue of Rs. 1OO (Rupees One Hundred onlg)/ -
each fullg paid. up hetd in Amalgamating Compang ("Share
Exchange Ratin")"

MEETINGS OF APPLICANT COMPANIES:

11. As on 05.08.2024, there are 7 (Seven) Equity Shareholders in the First
Applicant Company. The list of Equity Shareholders of the First Applicant
Compaly is annexed to the Company Scheme.

12. The First Applicant Company has obtained the Consent Aflidavits of all
their Equity Shareholders, which are annexed to the Company Scheme

Application. Hence, the convening of meeting of the Equity Shareholders

of First Applicant Company is dispensed vlth.

13. As on 30.06.2024, there are 16,336 (Sixteen Thousand Three Hundred
Thirty-Six) Equity Shareholders arrd 1,243 (One Thousand Two Hundred

ort5r-Three) Cumulative Redeemable Preference Shareholders in the
nd Applicant Company. The tist of Equity Shareholders and

F
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further application, act, instrument or deed, issue and allot to the equit5l

shareholders of the Amalgamating Company whose names appear on the

register of members as a member of the Amalgamating Company on the

Record Date or whose names appear as the beneficial owners of the equity

shares of the Amalgamating Company in the records of the depositories/

register of members, as the case may be, as on the Record Date, or to

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

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

Board of Directors of Amalgamated Company, fully paid up equity shares,

free and clear from all encumbrances together with all rights and benefits

attaching thereto in the following ratio:
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Cumulative Redeemable Preference Shareholders of the Second Applicant

Company is annexed to the Company Scheme.

14. The Applicant Companies have prayed for convening and holding a

meeting of the Equity Shareholders and Cumulative Redeemable

Preference Shareholders of the Second Applicant Company, through

Video Conferencing ("vC") or Other Audio-Visual Means ("OAVM") within

60 days of the instant order being uploaded on NCLT site (i.e.

https:/ /nclt.gov.in) , for the purpose of considering and if thought fit,

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

I 5. I . In light of the circulars issued by the Ministry of Corporate Affairs

|'MCA Circulars'), it is directed that the voting by the Equity

Shareholders and Cumulative Redeemable Preference

Shareholders of the Second Applicant Company shall be carried

out through remote e-voting and e-voting at the time of the said

meeting(s) convened through VC / OAVM.

t5.2. At least 30 (thirty) clear days before the aforesaid meeting(s) of the

Equity Shareholders and Cumulative Redeemable Preference

Shareholders of the Second Applicant Company to be held as

aforesaid, a notice convening the said meeting(s), indicating the

date and time, containing instructions with regard to remote e-

voting and e-voting at the time of the said VC / OAVM meeting(s),

together with a copy of the Scheme, a copy of the Explanatory

Statement required to be sent pursuant to Section 102 read with
Sections 230-232 of the Companies Act, 2013, shall be sent

15. In view of the above, the meeting(s) of the Equity Shareholders arrd the

Cumulative Redeemable Preference Shareholders of the Second Applicant

Company be convened and held through VC / OAVM, within 60 days of

the instant order being uploaded on NCLT site (i.e. https://nclt.gov.in),

for the purpose of considering and if thought fit, approving, with or

without modification(s), the proposed Scheme.
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through electronic mode to those Equity Shareholders and

Cumulative Redeemable Preference Shareholders of the Second

Applicant Company whose email ID's are registered with the

Registrar and Transfer Agent/ Depositories/ Second Applicant

Company and hard copy of the said notice may be sent to those

Equity Shareholders and Cumulative Redeemable Preference

Shareholders who request for the same.

15.4.

At least 30 (thirty) days before the aforesaid VC / OAVM meeting(s)

of the Equity Shareholders and Cumulative Redeemable Preference

Shareholders of the Second Applicant Company to be held as

aforesaid, an advertisement about convening the said meeting(s),

indicating the date and time, shall be published in Business

Staadard' in English and translation thereof in 'Navshakti' in

Marathi, both circulated in Maharashtra for the Second Applicant

Company. The publication shall indicate the date and time within
which the copies of the Scheme shall be made available to the

concerned persons free of charge from the registered olfice of the

Second Applicant Company. The publication shall also indicate

that the statement required to be furnished pursuant to Section

102 read with sections 23O - 232 of the Companies Act, 2013 can

be obtained free of charge at the registered office of the Second

Applicant Company in accordance with the second proviso to sub-

section (3) of Section 230 of the Companies Act, 2013 and Rule 7

of the Companies (Compromises, Arrangements and

Amalgamations) Rules, 20 1 6.

Mr. PRATIK SHAH (Mobile: 9820055798, Email:

cspratikmshah@gmail.com), and failing him, Mr. Sujit Varma,

Independent Director of the Second Applicant Company, shall act

as the Chairperson of the aforesaid meeting(s) of the Equity

hareholders and Cumulative Redeemable Preference

Page 8 of 22
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Shareholders of the Second Applicant Company, with
remuneration fixed at Rs. 75,000/- plus applicable GST/-.

15.5. The scrutinizer for the aforesaid meeting(s) of Equity Shareholders

and Cumulative Redeemable Preference Shareholders of the

Second Applicant Company shall be Ms. ANANNSHA UOTA
(Mobile no: 9987239582, Email: Akanksha.amco(@gmail.com)

failing her, Ms. JIGYASA VED (Membership No. FCS 6488 and CP

No. 6O18), failing her, Mr. MITESH DHABLIWALIT (Membership

No. FCS 8331 and CP No. 9511), of M/s. Parikh and Associates,

Practicing Company Secretaries with remuneration fixed at Rs.

15,000/- for each meeting plus applicable GST/-.

15.6. The quorum for the aforesaid meeting(s) of the Equity Shareholders

and Cumulative Redeemable Preference Shareholders of the

Second Applicant Company, shall be as prescribed under Section

103 of the Companies Act, 2013. Equity Shareholders and
Cumulative Redeemable Preference Shareholders attending the
said meeting(s) through VC/ OAVM shall be counted for the
purpose of reckoning the quorum under Section 103 of the
Companies Act, 2013. In case the required quorum as stated above

is not present at the commencement of tJle meeting, the meeting(s)

shall be adjourned by 30 (thirty) minutes and thereafter, the
persons present shall be deemed to constitute the quorum.

15.7. The Chairperson appointed for the aforesaid meeting(s) of the
Equity Shareholders and Cumulative Redeemable preference

Shareholders of the Second Applicant Company shall issue the

advertisement and send out the notices of the meeting(s) referred
to above and shall have all powers as per the Articles of Association
of the Second Applicant Company and also under the Companies

Act, 2Ol3 read with the Companies (Compromises, Arrangements
and Amalgamations) Rules, 2O16 in relation to the conduct of tJle

Page 9 of 22
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said meeting(s), including for deciding procedural questions that

may arise at the meeting(s) or at any adjournment(s) thereof or any

other matter including an amendment to the Scheme or resolution,

if any, proposed at the aforesaid meeting(s) by any person(s) and to

ascertain the outcome of the meeting(s) of the Equity Shareholders

and Cumulative Redeemable Preference Shareholders by remote e-

voting and e-voting at the VC / OAVM meeting(s).

15.8. Remote e-voting and e-voting at the VC / OAVM meeting(s) by the

authorised representative in case of body corporate shall be

permitted, provided that the resolution/ authorisation letter

authorising its representative to attend the meeting(s) is duly

signed by the person entitled to attend and vote at the aforesaid

meeting(s), and is filed with the Second Applicant Company

through electronic mode, not later than 48 hours before start of the

aforesaid meeting(s) as required under Rule 10 of the Companies

(Compromises, Arrangements and Amalgamations) Rules, 20 1 6.

15.9. The voting rights of the Equity Shareholders and Cumulative

Redeemable Preference Shareholders of the Second Applicant

Company shall be in proportion to their share of the paid-up Equity

Share Capital and Preference Share Capital, respectively, of the

Second Applicant Company as on the cut-off date and as per the

respective Register of Members of the Second Applicant Company.

Further, where the entries in the books / register / depository

records are disputed, the Chairperson of the meeting shall

determine the voting rights for the purposes of the meeting(s) of

Equity Shareholders and Cumulative Redeemable Preference

Shareholders and his decision in that behalf would be final.

15.10. The Chairperson to file an allidavit not less than seven (7) days

before the date fixed for the holding of the meeting(s) of the Equity

Shareholders and Cumulative Redeemable Preference

Page 70 of 22
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Shareholders of the Second Applicant Company to report to this

Tribunal that the directions regarding the issue of notices and the

advertisement have been duly complied with.

15.11.The Chairperson shall report to this Tribunal, the result of the

aforesaid meeting(s) of the Equity Shareholders and Cumulative

Redeemable Preference Shareholders of the Second Applicant

Company within 30 (thirty) days of the conclusion of the aforesaid

meeting(s), and the said report shall be verified by his AlEdavit as

per Rule 14 of the Companies (Compromises, Arrangements and

Amalgamations) Rules, 20 I 6.

17. The summary encapsulating the no. & value of creditors of the First

Applicant Company as on 30s June 2024 is shown below:

Secured Creditors

Non-Convertible Debenture

lHoldersr\
than Non-Convertible

enture Holders

23 22,341.5t

Page 77 of22

16. As on 306 Jul:Le 2024, there are 23 (Twenty-Three) Secured Creditors

amounting to INR 22,341.51 crores and 32,970 (Thirty-1)ro Thousand

Nine Hundred Ten) Unsecured Creditors (including Unsecured Non-

Convertible Debenture Holders) amounting to INR 9,871.94 cores, in the

First Apptcant Company. The list of Secured Creditors and Unsecured

Creditors (including Unsecured Non-Convertible Debenture Holders) of

the First Applicant Company is annexed to the Company Scheme

Application. The Management certilied list of threshold wise Unsecured

Creditors (other than Unsecured Non-Convertible Debenture Holders) of

the First Applicant Company is also annexed to the Company Scheme

Application.

Particulars No. of creditors Value in crores
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Total 23 22,341.51

Unsecured Creditors

Non-Convertible Debenture

Holders

7,639 4,430.75

Other than Non-Convertible

Debenture Holders

25,27t 5,44t.L9

Total 32,91O 9,871.94

18. The Applicant Companies have prayed for convening and holding a

meeting(s) of all the Secured Creditors and all the Unsecured Creditors

(including Unsecured Non-Convertible Debenture Holders) of the First

Applicant Company, through Video Conferencing ("VC") or Other Audio-

Visual Means ("OAVM") within 60 days of the instant order being

uploaded on NCLT site (i.e. https: / /nclt.sov.in), for the purpose of

considering and if thought fit, approving, with or without modification(s),

the proposed Scheme and for issuing appropriate directions incidental

for holding of such meeting.

19. As on 3oth June 2024, there are 15,799 (Fifteen Thousand Seven

Hundred Ninety-Nine) Secured Creditors (including Secured Non-

Convertible Debenture Holders) amounting to INR 85,667.85 crores and

16,471 (Sixteen Thousand Four Hundred Seventy One) Unsecured

Creditors (including Unsecured Non-Convertible Debenture Holders)

amounting to INR 15,385.14 crores, in the Second Applicant Company.

The list of Secured Creditors (including Secured Non-Convertible

Debenture Holders) and Unsecured Creditors (including Unsecured Non-

Convertible Debenture Holders) of the Second Applicant Company is

annexed to the Company Scheme Application. The Management certihed

list of threshold wise Unsecured Creditors (other than Unsecured Non-

Convertible Debenture Holders) of the Second Applicant Company is also

annexed to the Company Scheme.
'I L.,

.lig
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20. The sunmarJr encapsulating the no. & value of creditors of the Second

Applicant Company as on 30ta .-Jr'tnle 2024 is shown below:

21. The Applicant Companies have prayed for convening and holding a

meeting(s) of all the Secured Creditors (including Secured Non-

Convertible Debenture Holders) and all the Unsecured Creditors

(including Unsecured Non-Convertible Debenture Holders) as on June

30,2024 of the Second Applicant Company, through Video Conferencing

("VC") or Other Audio-Visual Means ('OAVM1, within 60 days of the

instant order being uploaded on NCLT site (i .e. h nclt. .tn for

the purpose of considering and if thought fit, approving, with or without

modilication(s), the proposed Scheme and for issuing appropriate

directions incidental for holding of such meeting.

22. Accordingly, this Bench hereby directs that:

Secured Creditors

29,454.81Non-Convertible

Debenture Holders

t5,740

Other than Non-

Convertible Debenture

Holders

59 56,2r3.O4

L5,799 85,667.85Total

Unsecured Creditors

8,481.24Non-Convertible

Debenture Holders

6,903.90Other than Non-

Convertible Debenture

Holders

7,365

16,471 15,385.14Total
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Particulars No.

creditors

of Value in crores

9,106
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22.2. A meeting(s) of the Secured Creditors (including Secured Non-

Convertible Debenture Holders) and the Unsecured Creditors

(including Unsecured Non-Convertible Debenture Holders) of the

Second Applicant Company be convened and held through VC /
OAVM, within 60 days of the instant order being uploaded on NCLT

site (i.e. https: / /nclt.sov.in), for the purpose of considering and if
thought frt, approving, with or without modilication(s), the

proposed Scheme.

cc 2. At least 30 (thirty) clear days before the aforesaid meeting(s) of the

Secured Creditors and the Unsecured Creditors (including

Unsecured Non-Convertible Debenture Holders) of the First

Applicant Company be held as aforesaid, a notice convening the

said meeting(s), indicating the date and time, containing

instructions with regard to remote e-voting and e-voting at the time

of the VC / OAVM meeting(s), together with a copy of the Scheme,

a copy of the Explanatory Statement required to be sent pursuant

to Section 102 read with Sections 230-232 of the Companies Act,

20 13, shall be sent through electronic mode to those Secured

Creditors and the Unsecured Creditors (including Unsecured Non-

Convertible Debenture Holders) of the First Applicant Company

whose email ID's are registered/ available with the Registrar and

Transfer Agent/ Depositories/ First Applicant Company and hard

copy of the said notice may be sent to those Secured Creditors and

\\$tANYI-,tt-
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22.1. Ameeting(s) of the Secured Creditors and the Unsecured Creditors

(including Unsecured Non-Convertible Debenture Holders) of the

First Applicant Company be convened and held through VC /
OAVM , within 60 days of the instant order being uploaded on NCLT

site (i.e. https: / /nclt.eov.in), for the Purpose of considering and if
thought fit, approving, with or without modification(s), the

proposed Scheme.
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At least 30 (thirty) clear days before the aforesaid meeting of the

Secured Creditors (including Secured Non-Convertible Debenture

Holders) and the Unsecured Creditors (including Unsecured Non-

Convertible Debenture Holders) of ttre Second Applicant Company

be held as aforesaid, a notice convening the said meeting(s),

indicating the date and time, containing instructions with regard

to remote e-voting and e-voting at the time of the VC / OAVM

meeting(s), together with a copy of the Scheme, a copy of the

Explanatory Statement required to be sent pursuant to Section 102

read with Sections 230-232 of the Companies Act, 2013, shall be

sent through electronic mode to those Secured Creditors (including

Secured Non-Convertible Debenture Holders) and the Unsecured

Creditors (including Unsecured Non-Convertible Debenture

Holders) of the Second Applicant Company whose email ID's are

registered/ available with the Registrar and Transfer Agent/

Depositories/ Second Applicant Company and hard copy of the

said notice may be sent to those Secured Creditors (including

Secured Non-Convertible Debenture Holders) and the Unsecured

Creditors (including Unsecured Non-Convertible Debenture

Holders) of the Second Applicant Company who request for the

22.4.

aa< At least 30 (thirty) days before the aforesaid VC / OAVM meeting(s),

of the Secured Creditors and the Unsecured Creditors (including

Unsecured Non-Convertible Debenture Holders) of the First

Applicdnt Company and Secured Creditors (including Secured

Non-Convertible Debenture Holders) and tJle Unsecured Creditors

(including Unsecured Non-Convertible Debenture Holders) of the

Second Applicant Company to be held as aforesaid, an

?

s\$rNY h r

.?t,
Page 75 of 22

NATIONAL COMPANY I"AW TRIBUNAL, MUMBAI BENCH, COURT-III

c.A. (cAA) I tet I MBI c-rru2o24

the Unsecured Creditors (including Unsecured Non-Convertible

Debenture Holders) of the First Applicant Company who request for

the same.

sarne.
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22.6.

22.7.

Mr. PRATIK SHAH (Mobile: 9820055293, Email:
cspratikmshah@gmail.com), and failing him, Ms. Varsha
Purandare, Independent Director of the First Applicant Company,

shall be the Chairperson of the aforesaid meeting(s) of the Secured

Creditors and the Unsecured Creditors (including Unsecured Non-

Convertible Debenture Holders) of the First Applicant Company,

with remuneration fixed at Rs. 50,000/- plus applicable GST/-.

Mr. PRATIK SHAII (Mobile: 9820055298, Email:
cspratikmshah@gmail.com), and failing him, Mr. SuJtt Varma,
Independent Director of the Second Applicant Company, shall be

the Chairperson of the aforesaid meeting(s) of the Secured

Creditors (including Secured Non-Convertible Debenture Holders)
and the Unsecured Creditors (including Unsecured Non-
Convertible Debenture Holders) of the Second Apptcant Company,
with remuneration fixed at Rs. 50,000/- plus applicable GST/-.
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advertisement about convening the said meeting(s), indicating the

date and time, shall be published in Buslness Staadard' in
English and 'lYavshaktl' in Marathi, both circulated in
Maharashtra for the Applicant Companies. The publication shall
indicate the time within which the copies of the Scheme shall be

made available to the concerned persons free of charge from the

registered olfice of the respective Applicant Companies. The

publication shall also indicate that the statement required to be

furnished pursuant to Section 102 read with section 23O - 232 of
the Companies Act, 2013 can be obtained free of charge at the
registered ollice of the respective Applicant Companies in
accordance with the second proviso to sub-section (3) of Section

23O of the Companies Act, 2013 and Rule 7 of the Companies

(Compromises, Arrangements and Amalgamations) Rules, 20 I 6.
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22.8. The scrutinizer for the aforesaid meeting(s) of Secured Creditors

and the Unsecured Creditors (including Unsecured Non-

Convertible Debenture Holders) of the First Applicant Company

shall be Ms. AXA.NKSHA MOTA (Mobile r:o:.9987239582, Email:

Akanksha.amco(Osmail.com), failing her, Ms. JIGYASA VED

(Membership No. FCS 6488 and CP No. 6018), failing her, Mr.

MITESH DHABL[WALII (Membership No. FCS 8331 and CP No.

95i1), of M/s. Parikh and Associates, Practicing Company

Secretaries with remuneration fixed at Rs. 10,000/- for each

meeting plus applicable GST/-.

22.9. The scrutinizer for the aforesaid meeting(s) of Secured Creditors
(including Secured Non-Convertible Debenture Holders) and the

Unsecured Creditors (including Unsecured Non-Convertible

Debenture Holders) of the Second Applicant Company shall be Ms.

AKANKSIH MOTA (Mobile no: 9982239582, Email:
Akanksha.amc@.email.com), failing her, Ms. JIGYASA vED
(Membership No. FCS 6488 and CP No. 6O18), failing her, Mr.
MITESH ITIIABLItrIAL/\ (Membership No. FCS 8331 and Cp No.

951 1), of M/s. Parikh and Associates, practicing Company

Secretaries with remuneration fixed at Rs. 15,000/- for each

meeting plus applicable GST/-

22.LO.Th.e Chairperson(s) appointed for the aforesaid meeting(s) of the
Secured Creditors and the Unsecured Creditors

Unsecured Non-Convertible Debenture Holders) of

(including

the First

l,'

Applicant Company and the Secured Creditors (including Secured

Non-Convertible Debenture Holders) and tJre Unsecured Creditors
(including Unsecured Non-Convertible Debenture Holders) of the
Second Applicant Compaly to issue the advertisement and send

out the notices of the meeting referred to above. The said
Pe

O.,rrAI 
Y ltl hairperson(s) shall have all powers as per Articles of Association

'#
,h&tL/

also under the Companies Act, 2013 read with the Companies.s'

.hJ

d
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22.1l.The amount of the outstanding value of debt of each of the Secured

Creditors and the Unsecured Creditors (including Unsecured Non-

Convertible Debenture Holders) of the First Applicant Company

and Secured Creditors (including Secured Non-Convertible

Debenture Holders) and the Unsecured Creditors (including

Unsecured Non-Convertible Debenture Holders) of the Second

Applicant Company shall be in accordance with the books/ register

of respective Applicant Companies as on June 30,2024, and where

the entries in the books/ register are disputed, the Chairperson(s)

of the aforesaid meeting(s) of the Secured Creditors and the

Unsecured Creditors (including Unsecured Non-Convertible

Debenture Holders) of the First Applicant Company and Secured

Creditors (including Secured Non-Convertible Debenture Holders)

and the Unsecured Creditors (including Unsecured Non-

Convertible Debenture Holders) of the Second Applicant Company

shall determine the value for the purpose of the said meeting(s) of

Secured Creditors and the Unsecured Creditors (including

Unsecured Non-Convertible Debenture Holders) of the First

Applicant Company and Secured Creditors (including Secured

Non-Convertible Debenture Holders) and tl:e Unsecured Creditors

(including Unsecured Non-Convertible Debenture Holders) of theOl,!l9rIl Lr
.J

€'
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(Compromises, Arrangements and Amalgamations) Rules, 2016 in

relation to the conduct of the meetings, including deciding

procedural questions that may arise or at any adjournment(s)

thereof or any other matter including an amendment to the Scheme

or resolution, if any, proposed at the aforesaid respective meeting(s)

by any person(s) and to ascertain the outcome of the aforesaid

meeting of the Secured Creditors (including Secured Non-

Convertible Debenture Holders) and Unsecured Creditors

(including Unsecured Non-Convertible Debenture Holders) by

remote e-voting and e-voting at the VC / OAVM meeting.
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Second Applicant Company respectively and his decision in that

behalf would be Iinal.

22.l2.The quorum for tJle aforesaid meeting of the Secured Creditors and

the Unsecured Creditors (including Unsecured Non-Convertible

Debenture Holders) of the First Applicant Company and Secured

Creditors (including Secured Non-Convertible Debenture Holders)

and the Unsecured Creditors (including Unsecured Non-

Convertible Debenture Holders) of the Second Applicant Company,

shall be as prescribed under Section 103 of the Companies Act,

2013. The Secured Creditors and the Unsecured Creditors

(including Unsecured Non-Convertible Debenture Holders) of the

First Applicant Company and the Secured Creditors (including

Secured Non-Convertible Debenture Holders) and the Unsecured

Creditors (including Unsecured Non-Convertible Debenture

Holders) of the Second Applicant Company, respectively, attending

the meeting(s) through VC / OAVM, shall be counted for the

purpose of reckoning the quorum under Section 103 of the

Companies Act, 2013. In case the required quonrm as stated above

is not present at the commencement of the meeting(s), the

meeting(s) shall be adjourned by 30 (thirty) minutes and thereafter,

the persons present shall be deemed to constitute the quorum.

22.13. Remote e-voting and e-voting at the VC / OAVM meeting(s) by the

authorised representative in case of body corporate shall be

permitted, provided that the resolution/ authorisation letter

authorising its representative to attend the meeting(s) is duly

signed by the person entitled to attend and vote at the aforesaid

meeting(s), and is Iiled with the respective Applicant Companies

through electronic mode, not later than 48 hours before start of the

aforesaid meeting(s) as required under Rule 10 of the Companies

(Compromises, Arrangements and Amalgamations) Rules, 20 1 6.

fa
rl.Yt,,
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22.l4.Tlne respective Chairperson to lile an alEdavit not less than seven

(7) days before the date fixed for the holding of the meeting(s) of the

Secured Creditors and the Unsecured Creditors (including

Unsecured Non-Convertible Debenture Holders) of the First

Applicant Company and the Secured Creditors (including Secured

Non-Converlible Debenture Holders) and tJle Unsecured Creditors

(including Unsecured Non-Convertible Debenture Holders) of the

Second Applicant Company to report this Tribunal that the

direction regarding the issue of notices and the advertisement have

been duly complied with.

22.l5.The respective Chairperson shall report to this Tribunal, the result

of the aforesaid meeting(s) of the Secured Creditors and the

Unsecured Creditors (including Unsecured Non-Convertible

Debenture Holders) of the First Applicant Company and the

Secured Creditors (including Secured Non-Convertible Debenture

Holders) and the Unsecured Creditors (including Unsecured Non-

Convertible Debenture Holders) of the Second Applicant Company

within 30 (thirty) days of the conclusion of the aforesaid meeting(s),

and the said report shall be verified by his Aflidavit as per Rule 14

of the Companies (Compromises, Arrangements and

Amalgamations) Rules, 2O 16.

23. Further, as on the date of frling of this Company Scheme Application, the

First Applicant Company has not issued any Preference Shares.

Accordingly, the question of convening and holding a meeting of the

Preference Shareholders or sending any notices to the Preference

Shareholders of tJle First Applicant Company does not arise.

As per proviso to Section 230(3) of the Companies Act, 2013, notice to

Secured Creditors and the Unsecured Creditors (including Unsecured

Non-Convertible Debenture Holders) of the First Applicant Company and

Equity Shareholders, Cumulative Redeemable Preference Shareholders,$lAlY Ll t,

ffi&
.hg
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Secured Creditors (including Secured Non-Convertible Debenture

Holders) and the Unsecured Creditors (including Secured Non-

Convertible Debenture Holders) of the Second Applicant Company shall

also be placed on the website of the respective Applicant Companies.

25. The Applicant Companies shall issue notices to the concerned statutory

authorities under the provisions of Section 230(5) of the Act:

Jurisdictional Registrar of Companies;1l

iv. The Nodal Oflicer in the Income Tax Department having jurisdiction

over such authority i.e. Pr. CCIT, Mumbai, Address: 3rd Floor, Aayakar

Bhawan, Mahrishi Karve Road, Mumbai - 4OO O2O, Phone No. 022-

22OL7 654 [E-mail: Mumbai.pcci@incometax.gov.in];

Jurisdictional Goods and Service Tax Department;

vii. National Stock Exchange;

viii. the Reserve Bank of India;

ix. Insurance Regulatory and Development Authority of India; and

x. Competition Commission of India

xi. Official Liquidator, High Court, Bombay;

Page 27 of 22

i. The Central Government, through Regional Director, Western Region,

Ministry of Corporate Alfairs;

iii. Jurisdictional Income Tax Authority within whose jurisdiction the

assessments of the First Applicant Company with PAN: AAACR7043R

and the Second Applicant Company with PAN: AADCP9147P is made;

vi. Bombay Stock Exchange;
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xii. Any other Sectoral/ Regulatory Authorities relevant to the Applicant

Companies or their business; stating therein that they may submit

their representations in relation to the Scheme, if any, to this Tribunal

within 30 (thirfy) days from the date of receipt of the said notice, with
a copy thereof to the respective Applicant Companies. The Notice shall

be served through by Registered Post-AD or Speed Post or Hand

Delivery and by email along with a copy of Scheme.

26. The Applicant Companies shall comply with above direction and timeline

prescribed under Rule 15 of the CAA Rule/ file allidavits of service in the

Registry to report to this Tribunal that the directions contained above in
relation to senrice of notices upon the statutory authorities, have been

duly complied with.

27. lt is clarified that notice service through courier shall be taken on record

only in cases where it is supported with Proof of Delivery having

acknowledgement of the notice.

28. The Applicant Companies shall host notices along with the copy of the

Scheme on their respecdve websites, if any.

29. Application disposed of in terms of the above. Ordered accordlngly.

(Saayli, LRA)

sd/_

CHARANJEET SIITGH GT'L/\TI

(MEMBER, TECHNTCALI

sd/-
LAKSHMI GURUNG

(MEMBER, JUDICIALI
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