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NOTICE OF MEETING OF THE EQUITY SHAREHOLDERS OF VYAPARA VIJAYAM HIRE
PURCHASE PRIVATE LIMITED (TRANSFEROR COMPANY) BEING CONVENED AS PER
ORDER DATED 27/09/2024 OF THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL,
KOCHI BENCH (‘NCLT’), KOCHI

MEETING OF EQUITY SHAREHOLDERS OF VYAPARA VIJAYAM HIRE PURCHASE PRIVATE

LIMITED

Day

Monday

Date

11" November 2024

Time

10.00 AM

Mode

means

Hybrid Mode including video-canferencing or other audio-visual

Venue Adam Bazar, Eastern Rice Bazar, Thrissur - 680001, Kerala, India

REMOTE E-VOTING

Commencing Friday, 08 November 2024 at 09:00 A.M. IST

on

[’ Ending on Sunday, 10 November 2024 at 05 P.M. IST

Notice of meeting of the equity shareholders of Vyapara Vijayam Hire

Particulars

purchase Private Limited (Transferor Company) being convened as per the
directions of the Hon’ble National Company Law Tribunal, Kochi
BenchunderlheprovisionsofSectionsZBO‘HZandotherrelevantprovisions of
[the Companies Act, 2013, read with Rule & of the Companies
(Compromises, Arrangements and Amalgamations) Rules,2016 and any

amendments thereto or re-enactments thereof.

other applicable provisions of the Companies Act, 2013 and rules framed

thereunder. J
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FORM NO. CAA 2
[PURSUANT TO SECTION 230(3) OF THE COMPANIES ACT, 2013 READ WITH RULES
6 AND 7 OF COMPANIES (COMPROMISES, ARRANGEMENTS AND
AMALGAMATIONS) RULES, 2016]

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, KOCHI BENCH AT KOCHI
COMPANY APPLICATION NO.CA(CAA)/06/KOB/2024

In the matter of Sections 230 to 232 and other applicable provisions of the Companies

Act, 2013 and Rules framed there under as in force from time to time;

and
In the matter of Scheme of Arrangement (Amalgamation)
of

Vyapara Vijayam Hire Purchase Private Limited (Transferor Company)

with
Vyaparavijayam Trades and Agencies Pvt Ltd (Transferee Company)
and
their respective Shareholders and Creditors

VYAPARA VUJAYAM HIRE PURCHASE PRIVATE LIMITED
(CIN: U65921KL1990PTC005692)
A Company incorporated under the Companies Act, 1956,
having its Registered Office at Adam Bazar, Eastern Rice Bazar,
Thrissur — 680 001, Kerala, India
..Transferor Company

NOTICE CONVENING THE MEETING OF THE EQUITY SHAREHOLDERS
To
The Equity Shareholders of Vyapara Vijayam Hire Purchase Private Limited (Transferor
Company)

Notice is hereby given that by an order dated27" September 2024 in Company
Application CA(CAA)/06/KOB/2024 (NCLT Order), the Hon’ble National Company Law
Tribunal, Kochi Bench has directed to convene and hold a meeting of the equity
shareholders of VYAPARA VIJAYAM HIRE PURCHASE PRIVATE LIMITED (Transferor
Company) for the purpose of considering, and if thought fit, approving with or without
modification, the Scheme proposed to be made in the Scheme of Arrangement
(Amalgamation)of Vyapara Vijayam Hire Purchase Private Limited (Transferor Company)
with Vyaparavijayam Trades and Agencies Pvt Ltd (Transferee Company) And their
respective shareholders and creditors under the provisions of section 230 to 232 and
any other applicable provisions of the Companies Act, 2013.

In pursuance of the said order and as directed therein further notice is hereby given that
a meeting of equity shareholders of the Transferor Company will be held through hybrid
mode including video conference/ other audio visual mode (VC/OAVM) on Monday, 11"
November 2024 at 10.00 AM following the operating procedures (with requisite
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modifications as maybe required) referred to in General Circular No. 14/2020 dated April
8,2020 read with General Circular No. 17/2020 dated April 13, 2020 read with General
Circular No. 39/2020 dated December 31, 2020 and any further circulars issued in this
behalf issued by the Ministry of Corporate Affairs, Government of India (collectively
referred to as “MCA Circulars”) at which place, day, date and time you are requested to
attend to consider and, if thought fit, approve with or without modification(s), the
following resolution under Sections 230 to 232 of the Companies Act, 2013 and other
applicable provisions of the Companies Act, 2013 with requisite majority:

“RESOLVED THAT pursuant to the provisions of Sections 230 to 232 of the Companies Act,
2013 (including any statutory modification(s) or re-enactment thereof for the time being
in force), and other applicable provisions of the Companies Act, 2013read with the
Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 and related
circulars and notifications thereto and the provisions of the Memorandum and Articles of
Association of the Vyapara Vijayam Hire Purchase Private Limited(Transferor Company)
and subject to the approval of the Hon’ble National Company Law Tribunal, Kochi Bench
and subject to such other approvals, permissions and sanctions of regulatory and other
authorities, as may be necessary and subject to such conditions and modifications as may
be prescribed or imposed by the Hon’ble National Company Law Tribunal, Kochi Benchor
by any regulatory or other authorities, while granting such consents, approvals and
permissions, which may be agreed to by the Board of Directors of Vyapara Vijayam Hire
Purchase Private Limited(herein after referred to as the “Board”, which term shall be
deemed to mean and include one or more Committee(s) constituted/to be constituted by
the Board or any other person authorized by it to exercise its powers including the
powers conferred by this Resolution), the Scheme of Arrangement (Amalgamation) of
Vyapara Vijayam Hire Purchase Private Limited (Transferor Company) with
Vyaparavijayam Trades and Agencies Pvt Ltd(Transferee Company) and their respective
shareholders and creditors as placed before this meeting and initialed by the Chairman of
the meeting for the purpose of identification, be and is hereby approved.

RESOLVED FURTHER THAT any of the directors be and are hereby authorized to do all
such acts, deeds, matters and things, as it may, in its absolute discretion deem requisite,
desirable, appropriate or necessary to give effect to this resolution and effectively
implement the arrangement embodied in the Scheme and to accept such modifications,
amendments, limitations and/or conditions, if any, which may be required and/or
imposed by the Hon’ble National Company Law Tribunal, Kochi Bench, while sanctioning
the arrangement embodied in the Scheme or by any authorities under law, or as maybe
required for the purpose of resolving any doubts or difficulties that may arise in giving
effect to the Scheme, as the Board may deem fit and proper.”

The quorum for the aforesaid meeting of the Equity Shareholders of Transferor Company
shall be as prescribed under section 103 of the Act i.e., 2 members personally present. In
the event no quorum is present within 30 minutes from commencement of meeting then
in such event the Equity Shareholders present shall constitute the quorum.

A copy of the Scheme, the Explanatory Statement under Section 230 and Section 102 of
the Act, read with Rule 6 of the Companies (Compromises, Arrangements and
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Amalgamation) Rules 2016, and Valuation Report prescribing the consideration as
certified by an Independent Registered Valuer and provisional financial statements of the
Transferor Company as indicated in the index are enclosed.

Copies of the Scheme and of the Statement under Section 230 of the Companies Act,
2013 and other applicable provisions of the Companies Act, 2013 can be obtained free of
charge at the registered office of the Company situated at Adam Bazar, Eastern Rice
Bazar, Thrissur - 680001, Kerala, India.

The Tribunal has appointed CS Abhilash Nediyalil Abraham, Practising Company Secretary
as the Chairperson, CS Vivek Kumar, Practising Company Secretary as the Alternate
Chairperson and Adv. John Vadassery, as a Scrutinizer of the said Meeting. The above-
mentioned Scheme, if approved by the Meeting, will be subject to the subsequent
approval of the NCLT.

In compliance with the NCLT Order and the provisions of -

(a) Section 230(4) read with Section 108 of the Companies Act, 2013 and the rules made
thereunder;

and

(b) Secretarial Standards — 2 issued by the Institute of Company Secretaries of India, the
Transferor Company has provided the facility of voting by remote e-voting (“Remote e-
voting”) as well as electronic voting system (“e-voting”) during the Meeting, so as to
enable the equity shareholders to consider and approve the Scheme of Arrangement

(Amalgamation) by way of the aforesaid resolution.
W .

CS Abhilash Nediyalil Abraham
Dated this 07 October 2024 Chairman appointed for the meeting
Place: Thrissur

NOTES FOR THE MEETING OF THE EQUITY SHAREHOLDERSOF THE COMPANY:

1. Explanatory Statement under Section 230(3) read with section 102 of the
Companies Act, 2013 and other applicable provisions of the Companies Act,
2013 and rules framed thereunder and provisions of Sections 230 to 232
setting out material facts forms part of this Notice.

2. Pursuant to MCA Circular No. 09/2024 dated 19" September 2024 read with
MCA Circular No. 09/2023 dated 25th September 2023, MCA Circular No.
10/2022 dated 28th December 2022, MCA Circular Nos. 2/2022 and 20/2020
dated 5th May 2022 and 5th May 2020 respectively, issued by the Ministry of
Corporate Affairs and all other relevant circulars issued from time to time,
physical attendance of the members is not required at a common venue and
meeting of Equity Shareholders be held through Video Conferencing (VC) or
Other Audio Visual Means (OAVM). Hence, shareholders can attend and



participate in the ensuing meeting of Equity Shareholders through VC /
OAVM.

The voting period for remote e-voting shall commence on and from g
November, 2024 at 09.00 AM IST to 10'"November, 2024 at 05.00 PM IST
(Inclusive of both the days).

Since the meeting of the members has been ordered to be conducted through
hybrid mode including video Conferencing in pursuance to NCLT Order, there
is no requirement of appointment of proxies and hence, the Proxy Form is not
annexed to this Notice. However, in pursuance of Section 112 and 113 of the
Companies Act, 2013 authorized representatives of the members may be
appointed for the purpose of voting through remote e-voting, for participation
in the meeting through VC/ OAVM facility and e-voting during the Meeting
provided an authority letter/ power of attorney by the Board of Directors or a
certified copy of the resolution passed by its Board of Directors or other
governing body authorizing such representative to attend and vote at the
Meeting through VC/ OAVM on its behalf along with the attested specimen
signature of the duly authorized signatory(ies) who are authorized to vote is
emailed to the Scrutinizer at johnvadassery@gmail.com with a copy marked
to evoting@nsdl.co.in before the commencement of the Meeting.

A copy of this Notice and the accompanying documents will be available on
the website of NSDL at https://nsdl.co.in/ as well as on the web site of the
Company www.vyaparavijayam.com

The Scheme of Arrangement (Amalgamation), if approved at the Meeting, will
be subject to the subsequent approval of the Hon’ble NCLT and any other
statutory approvals as may be required if any.

The voting results of the meeting shall be announced by the Chairperson
within 3 days of the conclusion of the Meeting upon receipt of Scrutinizer’s
report and the same shall be displayed on the website of NSDL
https://nsdl.co.in/, being the agency appointed by the Company to provide
the voting facility to the Equity Shareholders, as aforesaid, as well as on the
notice board of the Transferor Company at its Registered Office.

In accordance with the provisions of Sections 230 to 232 of the Act, the
Scheme of Arrangement (Amalgamation) shall be considered as approved by
the Equity Shareholders only if the Scheme is approved by majority of persons
representing three-fourth in value of the members, of the Transferor
Company, voting in person through VC/OAVM or by remote e-voting.

The members can join the meeting of Equity Shareholders through VC /
OAVM mode 15 minutes before and after the scheduled time of the
commencement of the Meeting by following the procedure mentioned in the

Notice.
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10.

11.

12.

13.

The attendance of the members attending the meeting of Equity Shareholders
through VC /OAVM will be counted for the purpose of reckoning the quorum
under Section 103 of the Act, 2013.

Pursuant to the provisions of Section 108 of the Act, 2013, read with Rule 20
of the Companies (Management and Administration) Rules, 2014 (as
amended) and the Circulars issued by the Ministry of Corporate dated 5th
May, 2020 the Company is providing facility of remote e-Voting to its
Members in respect of the business to be transacted at the meeting of Equity
Shareholders. For this purpose, the Company has entered into an agreement
with National Securities Depository Limited (NSDL) for facilitating voting
through electronic means, as the authorized agency. The facility of casting
votes by a member using remote e-Voting system as well as e-Voting at the
meeting will be provided by NSDL.

In terms of Section 108 of the Act, 2013, read with Rule 20 of the Companies
(Management and Administration) Rules, 2014, as amended ('the Rules') the
Company has provided facility to exercise votes through electronic voting
system to the Members holding shares as on 04" November, 2024 being the
"Cut-off Date" ("Cut-Off" for the purpose of Rule 20(4)(vii) of the Rules) fixed
for determining voting rights of the Members entitled to participate in the
remote e-Voting process through the platform provided by NSDL viz.,
www.evoting.nsdl.com. The voting rights of the Members / Beneficial Owners
will be reckoned on the Equity Shares held by them as on Cut-off date.
Members as on the Cut-off date only shall be entitled to avail the facility of
remote e-Voting or e-Voting at the meeting. Persons who are not equity
shareholders of the Transferor Company as on the cut-off date, should treat
this notice for information purposes only. Any person who becomes a
shareholder of the Transferor Company after dispatch of this Notice and
whose names appear in the records of the Transferor Company as on the cut-
off date for e-voting may cast his vote by following the instructions of remote
e-voting and e-voting during the Meeting provided in this Notice.

Relevant documents referred to in the accompanying Notice and the
explanatory statement are open for inspection by the Equity Shareholders at
the Registered Office of the Company on all working days, except on holidays,
during business hours up to and including 11 November, 2024.




BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, KOCHI BENCH AT KOCHI

COMPANY APPLICATION NO. CA(CAA)/06/KOB/2024

In the matter of the Companies Act, 2013
And
In the matter of Sections 230 to 232 and other applicable provisions of the Companies
Act, 2013
and Rules framed there under as in force from time to time;
and
In the matter of Scheme of Arrangement (Amalgamation)
of
Vyapara Vijayam Hire Purchase Private Limited (Transferor Company)
with
Vyaparavijayam Trades and Agencies Pvt Ltd (Transferee Company)
and
their respective Shareholders and Creditors

VYAPARA VIJAYAM HIRE PURCHASE PRIVATE LIMITED

(CIN: U65921KL1990PTC005692)

A Company incorporated under the Companies Act, 1956,
having its Registered Office at Adam Bazar, Eastern Rice Bazar,
Thrissur — 680 001, Kerala, India

.. Transferor Company

EXPLANATORY STATEMENT UNDER SECTION 230(3) OF THE COMPANIES ACT, 2013
READ WITH SECTION 102 OF THE COMPANIES ACT, 2013 AND RULES FRAMED
THEREUNDER FOR THE MEETING OF EQUITY SHAREHOLDERSOF VYAPARA VIJAYAM
HIRE PURCHASE PRIVATE LIMITEDBEING CONVENED AS PER THE DIRECTIONS OF THE
HON’BLE NATIONAL COMPANY LAW TRIBUNAL, KOCHI BENCH.

In this statement, Vyapara Vijayam Hire Purchase Private Limited is herein after referred
to as “Transferor Company”. The other definitions contained in the Scheme will apply to
this Explanatory Statement also. The following statement as required under Section
230(3) of the Companies Act, 2013 read with section 102 of the Companies Act, 2013 and
rules framed thereunder sets forth the details of the proposed Scheme, its effects and, in
particular any material interests of the Directors in their capacity as members.

Pursuant to an Order dated 27" September 2024passed by the National Company Law
Tribunal, Kochi Bench, enclosed herewith as Annexure 1 in the Company Scheme
Application CA(CAA)/06/KOB/2024 referred to herein above, a meeting of the equity
shareholders of Vyapara Vijayam Hire Purchase Private Limited is being convened and
held through hybrid mode including video conference/ other audio visual mode
(VC/OAVM) on Monday, 11" November 2024 at 10.00 AM, for the purpose of considering
and if thought fit, approving with or without modification(s), the proposed Scheme of
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Arrangement (Amalgamation) of Vyapara Vijayam Hire Purchase Private Limited
(Transferor Company)with Vyaparavijayam Trades and Agencies Pvt Ltd (Transferee
Company) and their respective shareholders and creditors.

1.

The Scheme was placed before the Board of Directors of the Transferor Company at
their meeting held on Wednesday, 10" July, 2024and was approved by the Board.

Based on the evaluations, the Board of Directors of the Transferor Company has
come to the conclusion that the Scheme is in the best interest of all the parties

concerned.

A copy of the Scheme as approved by the Board of Directors of the respective
companies is enclosed as Annexure 2.

BACKGROUND OF THE COMPANIES INVOLVED IN THE SCHEME IS AS UNDER:

4.1.

(a)

(b)

(c)

(d)

VYAPARA VIJAYAM HIRE PURCHASE PRIVATE LIMITED:

400 Equity Shares of Rs.50,000 /- each

The Transferor Company, ‘Vyapara Vijayam Hire Purchase Private
Limited’ was incorporated as a Private Limited Company on 17" May
1990 with Registrar of Companies, Ernakulam, under the provisions of
the Companies Act, 1956 under the name and style of “VYAPARA
VIJAYAM HIRE PURCHASE PRIVATE LIMITED”. Permanent Account
Number of the Transferor Company is AAACV9176B.

The Registered Office of the Transferor Company is situated at Adam
Bazar, Eastern Rice Bazar, Thrissur - 680001, Kerala, India.

The e-mail id for the Transferor Company is mail@vyaparavijayam.com.

The details of the issued, subscribed and paid-up share capital of the
Transferor Company as on 31March 2024 are as under:

Particulars Amount in INR
Authorized Capital

2,00,00,000/

TOTAL 2,00,00,000

Issued, Subscribed and
381 Equity Shares of Rs.50,000 /- each, fully 1,90,50,000
TOTAL 1,90,50,000

Subsequent to 31 March 2024, the Transferor Company has not increased its
Authorized, Subscribed, Issued and Paid- up Share Capital until the date of
approval of the Scheme by the Board.

The shares of the Transferor Company are not listed on any stock exchange.

c:}f‘



(e)

(f)

(g)

(h)

The objects for which the Transferor Company has been established are
set out in its Memorandum of Association. The main objects of the
Transferor Company are set out hereunder:

To start and conduct installment schemes, hire purchase business of
vehicles, cycles, motor cycles, motor cars, lorries, buses and other
automobile vehicles, machinery, house hold utensils and to purchase plots
and construct small houses and sell them on hire purchase.

To act as a corporate agent of any general insurance company in order to
solicit or procure general insurance business.

To carry on the business of lending money on interest with or without
security on pronotes or bonds on the personal guarantee of one or more
solvent individuals.

The Transferor Company has not changed its name since incorporation.

The Transferor Company has not changed its Authorized Share Capital
during the five years preceding the appointed date i.e. 01 April 2024.

The Transferar Company has not changed its registered office during the
five years preceding the appointed date i.e. 01 April 2024.

At the Annual General Meeting held on 23 September 2020, the
following clause was added to the Objects clause of the Company:

Ill. A. 3. To carry on the business of lending money on interest with or
without security on pronotes or bonds on the personal guarantee of
one or more solvent individuals.”

As per the certificate issued by Hiran and Co., Chartered Accountants,
the Transferor Company has 38 (Thirty-Eight) equity shareholders as on
31 March 2024.

As on 30 September 2024, the Transferor Company has 38 (Thirty-Eight)
equity shareholders.
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VYAPARAVIJAYAM TRADES AND AGENCIES PVT LTD:

(a) The Transferee Company ‘Vyaparavijayam Trades and Agencies Pvt
Ltd’ was incorporated as a Private Limited Company on 28" Ja nuary,
1987 with Registrar of Companies, Ernakulam, under the provisions
of the Companies Act, 1956 under the name and style of
“VYAPARAVIJAYAM TRADES AND AGENCIES PVT LTD”. Permanent
Account Number of the Transferee Company is AAACV8399N.

(b) The Registered Office of the Transferee Company is situated at First
Floor, Adam Bazar Eastern Bazar, Thissur-680001, Kerala, India.

(c) The e-mail id for the Transferee Company
ismail@vyaparavijayam.com.

(d) The details of the issued, subscribed and paid-up share capital of the
Transferee Company as on 31March 2024are as under:

Particulars Amount in INR
Authorized Capital

25,00,000 Equity Shares of Rs. 10/- each 2,50,00,000
TOTAL 2,50,00,000
Issued, Subscribed and Paid-up

21,13,199 Equity Shares of Rs. 10 /- 241.31 990:
each, fully paid-up
TOTAL 2,11,31,990

Subsequent to 31March 2024, the Transferee Company has not increased its
Authorized, Issued, Subscribed and Paid- up Share Capital.

The shares of the Transferee Company are not listed on any stock exchange.

(e) The objects for which the Transferee Company has been established
are set out in its Memorandum of Association. The main objects of
the Transferee Company are set out hereunder:

1. To carry on business as dealers, distributors and agents for selling
furniture, home appliances, steel furniture including refrigerators and
such other consumer durables.

2. Tocarry on business as dealers, distributors and agents for selling
pharmaceuticals drugs and bottled or canned tonics, food and fruits.

3. To carry on business of hire purchase, leasing and dealing in shares and

4,

debentures.



4. To carry on the business of lending money on interest with or without
security on pronotes or bonds on the personal guarantee of one or more
solvent individuals.

(f) The Transferee Company has not changed its name since
incorporation.

The Transferee Company has not changed its Authorized Share
Capital during the five years preceding the appointed date i.e. 01
April 2024.

The Transferee Company has not changed its registered office during
the five years preceding the appointed date i.e. 01 April 2024.

At the Annual General Meeting held on 23 September 2020, the
following clause was added to the Objects clause of the Company:

lll. A. 4. To carry on the business of lending money on interest with
or without security on pronotes or bonds on the personal guarantee
of one or more solvent individuals.”

(g) As per the certificate issued by Hiran and Co., Chartered
Accountants, the Transferee Company has 110 (One Hundred and
Ten) equity shareholders as on 31 March 2024.

(h) As on 30 September 2024, the Transferee Company has 110 (One
Hundred and Ten) equity sharehalders.

5. BACKGROUND OF THE SCHEME

5.1,

5.2.

This Scheme of Amalgamation (hereinafter referred to as “the Scheme” or
“this Scheme” or “the Scheme of Amalgamation” as defined hereinafter) is
presented under Sections 230 to 232 and other applicable provisions of the
Companies Act, 2013 (“the Act”) read with the relevant rules thereunder,
and provides for amalgamation of VYAPARA VIJAYAM HIRE PURCHASE
PRIVATE LIMITED (hereinafter referred to as “Transferor Company”) with
VYAPARAVIJAYAM TRADES AND AGENCIES PVT LTD (hereinafter referred to
as “Transferee Company”) and together shall be referred to ‘the parties’
and/or ‘the companies’.

Pursuant to the Scheme of Arrangement the entire Business and Undertaking
of the Transferor Company would stand transferred to and vested in the
Transferee Company on and from the Appointed Date i.e. 01 April 2024 or
such other date as may be directed by the appropriate authority.

+/
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6.

7.

RATIONALE OF THE SCHEME AND BENEFITS AS PERCEIVED BY THE BOARD

6.1. In order to consolidate and effectively manage the Transferor Company and
the Transferee Company in a single entity, which will provide several benefits
including optimal utilization of resources, economies of scale, attain
efficiencies and cost competitiveness, it is intended that the Transferor
Company be merged with the Transferee Company. The Scheme of
Amalgamation of the Transferor Company with the Transferee Company

would, inter alia, have the following benefits:

. The amalgamation of the Companies intends to enhance the Net Owned

Fund (NOF) of the Transferee Company to enable the Transferee Company
to achieve the NOF of Rs. 5 Crores by March 31, 2025 as per the Scale
Based Regulation (SBR): A Revised Regulatory Framework for NBFCs
notified by the Reserve Bank of India on October 22, 2021;

. To simplify the management structure, leading to better administration

and reduction in administrative expenses;

. Amalgamation would bring concentrated management focus, integration,

streamlining of the management structure, seamless implementation of
policy changes and shall also help enhance efficiency and control of the
Transferor and Transferee Company;

. Greater integration and financial strength for the Transferee Company,

which would result in maximizing overall shareholder value, and will
improve the financial position of the Transferee Company;

. The amalgamation would lead to greater and efficient use of infrastructure

facilities and optimum utilization of the available resources resulting in
substantial reduction in statutory compliances.

. Optimum and efficient utilization and rationalization of Capital, resources,

assets, and facilities; and

. The restructuring and consolidation of inter-company shareholding shall

benefit the shareholders in terms of value of the combined entity.

SALIENT FEATURES OF THE SCHEME:

Salient features of the scheme are set out as below:

e The Scheme is presented under Sections 230 to 232 and other applicable

provisions of the Companies Act, 2013 (to the extent notified and applicable,
and as amended from time to time) for Amalgamation of Transferor Company
and Transferee Company.

b
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The Transferor Company and Transferee Company shall make applications
and/or petitions under Section 230 read with Section 232 of the Companies
Act, 2013 and other applicable provisions of the Companies Act, 2013 to the
National Company Law Tribunal, Kochi Bench for sanction of this Scheme and
all matters ancillary or incidental thereto.

The Transferor Company has not made any proposal for Capital or Debt
Restructuring.

The Valuation report given by Mr. S Sandeep, Registered Valuer, has carried
out the Valuation and the Valuation report dated 15™ June 2024is given along
with this notice as Annexure 3.

“Appointed Date” means 1¥April, 2024 or such other date as may be fixed or
approved by the National Company Law Tribunal at Kochi or such other
competent authority.

“Effective Date” means the last of the dates on which the certified copies of
the orders of the NCLT, sanctioning the Scheme, are filed with the Registrar of
Companies at Ernakulam, Kerala by the Transferor Company and the
Transferee Company. Any references in this Scheme to “upon this Scheme
being effective” or “upon the effectiveness of this Scheme” or “post
effectiveness of this Scheme” or “this Scheme becoming effective” means and
refers to the Effective Date;

On the Scheme becoming effective, the Transferor Company and Transferee
Company shall account for the arrangement in its books as per the prescribed
Accounting Standards as per the Companies Act, 2013.

This Scheme is conditional upon and subject to the following:

(i)  Approval of the Scheme by the requisite majority of the respective
shareholders and creditors and such class of persons of the Transferor
Company and Transferee Company, as required under the Act and / or
as may be directed by the NCLT and the requisite orders of the NCLT
being obtained;

(ii)  No Objection Certificate being obtained from the Reserve Bank of India;

(ili)  Sanctions and orders under the provisions of the Act being obtained by
Transferor Company and Transferee Company from the NCLT;

(iv) Certified copies of the orders of the NCLT, sanctioning the Scheme being
filed with the Registrar of Companies at Ernakulam, Kerala by the
Transferor Company and Transferee Company.

'
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You are requested to read the entire text of the Scheme to get fully acquainted with the
provisions thereof. The aforesaid are only some of the key provisions of the Scheme.

8.

10.

CAPITAL STRUCTURE PRE AND POST MERGER:

8.1 Pre-merger capital structure of the Transferor Company is mentioned in

paragraph 4.1 (d) above.

8.2 Pre-merger capital structure of the Transferee Company is mentioned in

paragraph 4.2 (d) above.

8.3 Post -merger capital structure of the Transferee Company is:

Particulars

Amount in INR

Authorized Capital

'45,00,000 Equity Shares of Rs. 10/- each 4,50,00,000
TOTAL 4,50,00,000

Issued, Subscribed and Paid-up
51,51,289 equity Shares of Rs.10/- each 5,15,12,890
TOTAL 5,15,12,890

DISCLOSURE OF INTEREST, EXTENT OF SHAREHOLDING OF DIRECTORS AND

KEY MANAGERIAL PERSONNEL:

9.1. None of the Directors, Managing Director or the Manager or Key Managerial
Personnel (“KMP”) of the Transferor Company and Transferee Company have
any material interest in the Scheme except to the interest of their

shareholding in the Companies.

RELATIONSHIP SUBSISTING BETWEEN

ARRANGEMENT:

THE PARTIES TO THE SCHEME OF

Name of the Party

Relationship

Vyaparavijayam Trades and Agencies
Pvt Ltd

Company belonging to the same
promoters / promoter group

Pauly Vadakkan Varunny

Director of the Transferor and

Transferee Company

Rahulan Kunduvaravalappil Balan

Director of the Transferor and

Transferee Company

Shaju Pullokkaran Devassy

Director of the Transferor and

Transferee Company

Aby Anto

Director of the Transferor and

Transferee Company

‘The Authorised share capital of the Transferee Company shall have to be increased to enable the
Transferee Company to allot equity shares to the shareholders of the Transferor Company.

'},
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11.

Melvin Francis

Director of the Transferor and
Transferee Company

DISCLOSURE ABOUT THE EFFECT OF THE COMPROMISE OR ARRANGEMENT

ON:

111

11.2

11.3

114

11.5

11.6

13

11.8

11.9

11.10

Key managerial personnel: There are no Key managerial personnel in the
Transferor Company and Transferee Company.

Directors: The implementation of the proposed Scheme shall not adversely
affect the Directors of the Transferor Company and Transferee Company.

Promoters: The implementation of the proposed Scheme shall not adversely
affect the Promoter of the Transferor Company and Transferee Company.

Non-promoter members: There are28 (Twenty-Eight) non-promoter
members in the Transferor Company and 102 (One Hundred and Two) non-
promoter members in the Transferee Company as on 31 March 2024.

Depositors: There are no depositors in the Transferor Company and
Transferee Company.

Creditors: The implementation of the proposed scheme shall not adversely
affect the Creditors of the Transferor and Transferee Companies.

Debenture holders: There are no debenture holders in the Transferor
Company and there are 93 (Ninety-Three) debenture holders in the
Transferee Company as on 31 March 2024.

Deposit trustee and debenture trustee: There are no debenture holders in
the Transferor Company. There are 93 (Ninety-Three) debenture holders in
the Transferee Company as on 31 March 2024 and Adv. Ancy Shiju has been
appointed as the debenture trustee for the Transferee Company.

Employees of the Company: The implementation of the proposed Scheme
shall not adversely affect the employees of the Transferor Company and
Transferee Company.

Share Exchange Ratio

Upon this scheme becoming effective and in consideration for the
amalgamation of Transferor Company with the Transferee Company, the
Transferee Company shall without any further application, act, instrument or
deed, issue and allot Consideration Equity Shares, to the extent indicated
below, to the members of Applicant/ Transferor Company, holding fully paid
up equity shares in the Applicant/ Transferor Company and whose names
appear in the Register of Members of the Applicant/Transferor Company, on

L
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12.

the Effective Date or to such other respective heirs, executors, administrators
or other legal representatives or successors in title as maybe recognized by
the Board of Directors of the Applicant/ Transferor Company in the following
proportion:

Share Exchange Ratio:

7,97,399 (Seven Lakhs Ninety-Seven Thousand Three Hundred and Ninety
Nine) fully paid up Consideration Equity Shares of face value of Rs. 10/- each
of the Transferee Company shall be issued and allotted for every 100 (One
Hundred) Equity Shares of Rs. 50,000/- each fully paid up held by such equity
shareholder in the Transferor Company.

SUMMARY OF VALUATION REPORT:

A summary of the valuation report issued by Mr. S. Sandeep, Registered Valuer is
as below:

12.1Valuation Date: The value of the company should be considered to be the
value as on 31* March 2024.

12.2 Valuation Methodology:

The Registered Valuer has considered the Net Asset Value (NAV) as the most
appropriate for the valuation of the shares.

12.3 Valuation:

° Valuation of Transferor Company:

Net Asset Value as at 31* March 2024 Amount in INR
Total Value of Assets 3,33,18,413
Less:

Total Value of Liabilities 44,54,908
Add:

Deferred Tax 3,29,824
Net Worth of the Company 2,91,93,330
Total No of Shares — Face Value = 10 381
each

Value per Share 76,622.91

Since the NAV per share is more than the Face Value, the Fair Value is
considered at INR 76,622.91/-.

. Valuation of Transferee Company:
Net Asset Value as at 31" March 2024 Amount in INR
Total Value of Assets 14,80,46,920

“i/

17



Less:
Total Value of Liabilities 12,78,85,799
Add:
Deferred Tax 1,44,844
Net Worth of the Company 2,03,05,965
Total No of Shares — Face Value = 10 21,13,199
each
Value per Share 9.61

Since the NAV per share is less than the Face Value, the Fair Value is

considered at INR 10/-.

12.4 Swap Ratio Analysis:

The number of equity shares of the Transferee Company to be allotted to
shareholders of the Transferor company is arrived based on fair value of
the Transferee Company and the Transferor Company.

Based on the above, it is concluded that shareholders of Transferor
Company will be entitled to receive shares equivalent to the fair value
being merged into the Transferee Company.

e On merger of the Transferor Company with the Transferee Company:

7,97,399 (Seven Lakhs Ninety Seven Thousand Three Hundred and
Ninety Nine) fully paid up Consideration Equity Shares of face value of
Rs. 10/- each of the Transferee Company shall be issued and allotted for
every 100 (One Hundred) Equity Shares of Rs. 50,000/- each fully paid up
held by such equity shareholder in the Transferor Company.

13. DETAILS OF EQUITY SHAREHOLDERS OF THE COMPANY

As on 31% March 2024 the Transferor Company has 38 (Thirty-Eight) Equity

Shareholders.

Details of Promoters:

Name of the Promoter Address
Mookken House, MasterLane,
Aby Anto p
Paravattany, Thrissur-680005
Kunduvaravalappil House,
K. B. Rahulan A : 3
Koorkkenchery, Thrissur-680007
. Pullokkaran House, Irinjalakuda P.O.,
P. J. Davis X
Thrissur-680121
Annie Villa, Marathakkara, P.O
V. V. Pauly . :
Konikkara, Thrissur-680014

F/—

18



14.

15.

Anchery House, Erinjery Angady,

AK. Varghese .
Thrissur-680001

Cheruvathoor House, Mission Quarters,

.M Kuriak:
CRINhn Thrissur-680001

Krishna Priya,100ft
K.J. Jayakrishnan Venkiteswarapuram, Puthur,Palakkad-
678001

Komban House, Perakam, Chavakkad,

Melvin Francis .
Thrissur-680506

Pullokkaran House, Avaunue Road,

P. D. Shaj
au Thrissur-680005

Chiriankandath House, Priyadarsini

Mary Jos
i Nagar, Ayyanthole, Thrissur-680003

REPORT OF THE DIRECTORS OF THE TRANSFEROR COMPANY

A report of the Directors of the Transferor Company, explaining effect of the
Scheme of Arrangement (Amalgamation) on each of shareholders, KMP,
promoters and, forms part of this Notice and is annexed herewith as Annexure 4.

ACCOUNTING TREATMENT IN THE BOOKS OF THE TRANSFEROR COMPANY

15.1 The Transferee Company shall follow the ‘Pooling of Interest’ method of

(A)

(B)

(€

(D)

accounting prescribed under IND AS 103 issued by the Institute of Chartered
Accountants of India and notified by the National Advisory Committee on
Accounting Standards, Ministry of Corporate Affairs vide Notification No.
G.S.R 111(E) dated 16th February 2015, as amended from time to time, read
with Section 133 of the Act.

All the assets and liabilities recorded in the books of accounts of the
Transferor Company subject to clause 13 (F) of the Scheme shall be recorded
by the Transferee Company at their respective book values.

The identity of the reserves shall be preserved and the Transferee Company
shall record the reserves of the Transferor Company, at the carrying amount
as appearing in the books of accounts of the Transferee Company;

The amount of any inter-company balances, between the Transferor
Company and the Transferee Company, investments in the shares of
Transferee Company appearing in the books of account of the Transferor
Company, if any, shall stand cancelled without any further act or deed, upon
the scheme coming into effect, and correspondingly the share capital of the
Transferee Company to the extent of the face value held by Transferor
Company as well as will be cancelled.

The face value of Consideration Shares issued by the Transferee Company to
the shareholders of the Transferor Company pursuant to clause 11 of the
Scheme shall be credited to the equity share capital account of the

‘;/
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16.

(E)

(F)

(G)

Transferee Company.

The surplus/ deficit, if any arising after taking the effect of Clause 13.1(A), (B)
and (D) over the amount determined as per Clause 13.1(C), if any shall be
credited to Capital Reserve in the financial statements of the Transferee
Company.

In case of any differences in accounting policies between the Transferor
Company and the Transferee Company, the accounting policies followed by
the Transferee Company shall prevail to ensure that the financial statements
reflect the financial position based on consistent accounting policies;

All transactions during the period between the Appointed Date and Effective
Date relating to the Transferor Company would be duly reflected in the
financial statements of Transferee Company, upon the coming into effect of
this Scheme.

GENERAL

16.1

16.2

16.3

16.4

16.5

The Transferor Company and the Transferee Company had made an
application before the National Company Law Tribunal, Kochi Bench for the
sanction of the Scheme under Section230 to Section 232 of the Companies
Act, 2013.

In relation to the meeting of the equity shareholders of the Transferor
Company whose names are appearing in the records of the Company as
on08 November 2024shall be eligible to attend the meeting of the equity
shareholders of the Transferor Company.

None of the Directors, Promoters, Non-Promoter, Managers and KMP of the
Transferor Company and Transferee Company or their respective relatives is
in any way connected or interested in the aforesaid resolution except to the
extent of their shareholding.

The Transferor Company and Transferee Company have not undertaken any
capital or debt restructuring.

There is no likelihood that any Equity Shareholders, Secured Creditors and
Unsecured Creditors of the concerned companies would lose or be
prejudiced as a result of this Scheme being passed since no sacrifice or
waiver is, at all, called for from them nor are their rights sought to be
modified in any manner. Hence, the arrangement will not cast any additional
burden on the shareholders or creditors of either company, nor will it affect
the interest of any of the shareholders or creditors. Based on the provisional
financial statements for the period ended 31 luly 2024, the details of
unsecured creditors is as follows:
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16.6

16.7

16.8

16.9

OUTSTANDING AS ON 31 JULY 2024:

5. N N f the C Outstanding as on 31
. No ame of the Compan
Py July 2024 (In INR)
1: Vyapara Vijayam Hire Purchase Private | 26,92,800
Limited
2. Vyaparavijayam Trades & Agencies Pvt | 8,32,65,818
Ltd

There are no winding up proceedings pending against the Transferor
Company and Transferee Company as of date.

No investigation proceedings are pending or are likely to be pending under
the provisions of Chapter XIV of the Companies Act, 2013 or under the
provisions of the Companies Act, 1956 in respect of the Transferor
Companies and Transferee Company.

The Transferor Company and Transferee Company are required to seek
approvals/ sanctions/ no- objections from certain regulatory and
governmental authorities for the Scheme such as the registrar of companies,
regional director, Reserve Bank of India and will obtain the same at the
relevant time.

Names of the Directors and Promoters of the Transferor Company are as
under:

Name and address of the Director Names of Promoters

Name: Pauly VadakkanVarunny Aby Anto
DIN: 00019015 . K. B. Rahulan
Address: Vadakken House, Annie P. J. Davis
Villa, Konikkara P O, Thrissur-680 V. V. Pauly

306, Kerala,India. AK. Varghese

C.M Kuriakose
K.J. Jayakrishnan

Name: Rahulan Kunduvaravalappil
Balan Melvin Francis
DIN: 00217546 P. D. Shaju
Address: Kunduvaravalappil House, 10. Mary Jos
Swamill Road, Koorkanchery P O,
Thrissur-680007, Kerala, India.

NV A WN R

Name: Shaju Pullokkaran Devassy
DIN: 07642699

Address: Pullokkaran House,

4th Avenue Road, East Fort P O,

Thrissur-680005, Kerala,India.
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Name: Aby Anto

DIN: 00050987

Address: Mookkan House,
Paravattani, East Fort P OThrissur-
680005, Kerala, India.

Name: Melvin Francis

DIN: 06960986

Address: Komban House,

Perakam P 0O, Thrissur-680506,
Kerala, India.

Name of Director
Pauly Vadakkan Varunny

16.10 The Board of Directors of the Transferor Company approved the Scheme on
10"uly, 2024.Details of the Directors of the Transferor Company who voted
in favour / against / did not vote or participate in the resolution of meeting
of the Board of Directors of the Transferor Company are given below:

Voted in favour / against / did not

Voted in Favour

Rahulan Kunduvaravalappil Balan

Voted in Favour

Shaju Pullokkaran Devassy

Voted in Favour

Aby Anto

Voted in Favour

Melvin Francis

Voted in Favour

employees of the Transferor Company as they would continue to be in
employment of the Transferee Company without any change in their terms
of employment on account of the Scheme. Further no change in the
composition of the Board of Directors of the Transferor Company will be

envisaged on account of the Scheme.

16.11 The Transferor Company does not have any depositors, debenture holders
and debenture trustee. The Scheme will not have any impact on the

16.12 This statement may be treated as an Explanatory Statement under Section

230 (3)read with section 1020f the Companies Act, 2013.

their Registered office

16.13 Inspection of the following documents specified under Rule 6 (3)(ix) of the
Companies (Compromises, Arrangements and Amalgamations) Rules, 2016
may be carried out by the equity shareholders of the Transferor Company at

22



(a) Copy of the Order dated 27™ September 20240of the Hon’ble National
Company Law Tribunal, Kochi Bench in Company Scheme Application
CA(CAA)/6/KOB/2024directing the convening of the meeting of the equity
shareholders of the Transferor Company;

(b) Pre-merger and post-merger capital structure of the Transferee Company;
(c) contracts or agreements material to the compromise or arrangement;
(d) The latest Audited Financial Statements of the Transferor Company;

(e) The Provisional Financial Statements of the Transferor Company as per
section 232(2)(e) of the Companies Act, 2013as given in Annexure 5.

(f) Copy of Scheme of Arrangement as filed with Registrar of Companies;

(g) The certificate dated 16 July 2024 issued by Hiran and Co., Chartered
Accountants, the Statutory Auditors of the Transferor Company to the effect
that the accounting treatment, proposed in the scheme of compromise or
arrangement is in conformity with the Accounting Standards prescribed
under Section 133 of the Companies Act, 2013;

(h) The Valuation report given by Mr. S. Sandeep, Registered Valuer

CS Abhilash Nediyalil Abraham

Chairman appointed for the meeting
Dated this 07" October 2024
Place: Thrissur
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IN THE NATIONAL COMPANY LAW TRIBUNAL

KOCHI BENCH

CA(CAA)/06/KOB/2024

(Under Sections 230-233 of the Companies Act,
2013 read with Companies (Compromise,
Arrangements and Amalgamations) Rule, 2016)

In the matter of scheme of arrangement
inthe nature of Amalgamation

OF

VYAPARA VIJAYAM HIRE PURCHASE
PRIVATE LIMITED

Adam Bazar, Eastern Rice Bazar, Thrissur,
Kerala, India, 680 001
CIN:U65921KL1990PTC005692

..Applicant No: 1/ Transferor Company
&

VYAPARAVIJAYAM TRADES AND
AGENCIES PRIVATE LIMITED

First Floor, Adam Bazar, Eastern Bazar,
Thrissur, Kerala, India, 680 001

CIN: U51909KL1987PTC004674

... Applicant No: 2 /Transferee Company

&

Their respective Shareholders and Creditors

S Order delivered on: 27.09.2024
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IN THE NATIONAL COMPANY LAW TRIBUNAL
KOCHI BENCH
CA(CAA)/06/KOB/2024
In M/s Vyapara Vijayam Hire Purchase Pvt Ltd & M/s Vyaparavijayam Trades & Agencies Pvt Ltd

s

Coram:

Hon’ble Member (Judicial) . TMT. (Retd.) Justice T Krishna Valli

Hon’ble Member (Technical) :  Shri. Ravichandran Ramasamy

Appearances:

For the Applicant Companies : Mr. Jerin Asher Sojan, Advocate
ORDER

PER CORAM

. This Joint Company Application CA(CAA)/06/KO0B/2024 has been filed by

the Applicant Companies under Sections 230-232 of the Companies Act,
2013 read with the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016. The proposed Scheme of Arrangement in the
nature of Amalgamation Vyapara Vijayam Hire Purchase Private Limited
(Applicant no. 1 / Transferor Company) and Vyaparavijayam Trades and
Agencies Private Limited (Applicant no. 2 / Transferee Company)
(collectively referred to as the “Applicant Companies”) and their respective

Shareholders and Creditors. The application was filed on 29.08.2024.

The Transferor Company is a private limited company incorporated under
the Companies Act, 1956 CIN: U65921KL1990PTC005692, having its
registered office at Adam Bazar, Eastern Rice Bazar, Thrissur, Kerala, India,
680 001. The authorized share capital of the Transferor Company is INR
2,00,00,000/-, divided into 400 equity shares of INR 50,000/- each. The
issued, subscribed, and paid-up share capital of the Transferor Company, is
INR 1,90,50,000/-, which is divided into 381 fully paid-up equity shares of

INR 50,000/- each. The Transferor Company is engaged in instalment
) Page 2 of 13
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IN THE NATIONAL COMPANY LAW TRIBUNAL
KOCHI BENCH
CA(CAA)/06/KOB/2024
In M/s Vyapara Vijayam Hire Purchase Pvt Ltd & M/s Vyaparavijayam Trades & Agencies Pvt Ltd

schemes for various types of vehicles, machinery, and household items, as
well as to purchase plots, construct small houses, and sell them on hire
purchase. Also act as a corporate agent for general insurance companies and
provide lending services with or without security.

. The Transferee Company is a private limited company incorporated under
the Companies Act, 1956, CIN: U51909KL1987PTC004674, having its
registered office First Floor, Adam Bazar, Eastern Bazar, Thrissur, Kerala,
India, 680 001. The authorized share capital of the Transferee Company is
INR 2,50,00,000/-, which is divided into 25,00,000 equity shares of INR 10/-
each. The paid-up share capital of the Transferee Company is INR
2,11,31,990/-, which is divided into 21,13,199 fully paid-up equity shares of
INR 10/- each. The Transferee Company is engaged as sales agents for
furniture, home appliances, steel furniture, pharmaceuticals, tonics, food and
fruits, while also offering hire purchase, leasing services, and lending money
with or without security.

. The Audited Financial Statements of the Applicant Companies as of March
31, 2023, and the Unaudited Financial Statements as of March 31, 2024 is
produced.

[t is submitted that to meet the Rs. 5 Crores Net Owned Fund (NOF) goal by
March 31, 2025 as per the Scale Based Regulation, the Transferee Company's
NOF is enhanced as per RBI's new Non-Banking Financial Company (NBFC)
regulations effective October 22, 2021 and other reasons stated in the
Amalgamation Scheme. The Board of Directors of the Applicant Companies
at their respective board meetings held on 10.07.2024 has decided to enter
into a compromise or arrangement under Section 230 to 232 of the

Companies Act, 2013 and has approved and adopted the Scheme of

Page 3 of 13
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IN THE NATIONAL COMPANY LAW TRIBUNAL
KOCHI BENCH
CA(CAA)/06/KOB/2024
In M/s Vyapara Vijayam Hire Purchase Pvt Ltd & M/s Vyaparavijayam Trades & Agencies Pvt Ltd

Amalgamation.
6. The rationale and purpose of the Scheme of Amalgamation is:

i. to enhance the Transferee Company’s Net Owned Fund to Rs. 5 Crores by
March 31, 2025, as per RBI's Scale Based Regulation from October 2021.

ii. simplifying management structure, reduces costs and improves

administration.

iii. enhances management focus, integrates structures, streamlines
operations, implements policies seamlessly, and boosts efficiency of

Applicant Companies.

iv. the Transferee Company will benefit from enhanced integration and
financial strength, maximizing shareholder value and improving its

financial position.
v. aims for efficient use of resources and reduced compliance.
vi. enhance shareholder value through consolidated shareholding.

7. Itis submitted that the entire Undertaking of the Transferor Company will

transfer to the Transferee Company from Appointed Date i.e., 01.04.2024.

8. Applicant states that the Directors and Key Managerial Personnel of
Applicant Companies have no interest in the Scheme of Amalgamation

outside their official roles.

9. The Transferor Company has only one Class of Shareholders. As on March
31, 2024, the Transferor Company has 38 Equity shareholders, has no

-_"s"ecured creditors and consist of 40 Unsecured Creditors amounting to Rs.
e Page 4 of 13
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IN THE NATIONAL COMPANY LAW TRIBUNAL
KOCHI BENCH
CA(CAA)/06/KOB/2024

In M/s Vyapara Vijayam Hire Purchase Pvt Ltd & M/s Vyaparavijayam Trades & Agencies Pvt Ltd

10.

1 & 2

12,

27,15,186/-. Certificates are issued by Chartered Accountant certifying the
lists of the same is produced.

The Transferee Company also has only one Class of Shareholders. As on
March 31, 2024, the Transferee Company has 110 Equity shareholders,
has 93 Secured Creditors amounting to Rs. 3,79,58,364/- and consist of

112 Unsecured Creditors comprising in value of Rs. 8,74,77,720/-.'

Certificates are issued by Chartered Accountant certifying the lists of the
same is produced. _

The Scheme transfers all assets and liabilities of the Transferor Company
to the Transferee Company, ensuring it does not affect the rights and
interests of the Applicant Companies' Shareholders or Creditors, and the
Transferee Company's assets are sufficient to meet the Transferor
Company's liabilities.

Upon the scheme's implementation, the Transferee Company will issue
and allot Consideration Equity Shares to members of the Transferor
Company holding fully paid-up Equity Shares on the Effective Date or their
respective heirs, executors, administrators, legal representatives, or
successors in title, without any further application, in consideration for the
amalgamation of the Transferor Company with the Transferee Company
under the following proportion:

7,97,399 (Seven Lakhs Ninety - Seven Thousand Three Hundred and
Ninety - Nine) fully paid-up Consideration Equity Shares of face value

of Rs.10/- each of the Transferee Company shall be issued and
allotted for every 100 (One Hundred) Equity Shares of Rs. 50,000/-

each fully paid-up held by such equity shareholder in the Transferor
Company.

Page 5 of 13
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IN THE NATIONAL COMPANY LAW TRIBUNAL
KOCHI BENCH
CA(CAA)/06/KOB/2024

In M/s Vyapara Vijayam Hire Purchase Pvt Ltd & M/s Vyaparavijayam Trades & Agencies Pvt Ltd

13.

14,

15.

16.

1.

18.

19.

The Scheme has given the proposed share exchange ratio to be
implemented on sanction of the Scheme as per Annexure 20 Valuation
Report prepared by the Registered valuer, Mr. S Sandeep, (IBBI No.:
IBBI/RV/02/2019/11374).

The Applicant Companies have produced the certificates of respective
statutory auditors, confirming that the accounting treatment proposed in
the Scheme is in conformity with the accounting standards prescribed

under Section 133 of the Act as Annexure 21 and 22.

The list of directors of applicant companies as on date of application stated

is produced as Annexure 3 and Annexure 8.

Applicants Submitted that no proceedings are pending against the
Applicant Companies under the provisions of the Companies Act, 1956 and

the Companies Act, 2013.

It is stated that proposed scheme does not envisage any debt restructuring.

It is stated that proposed scheme does not envisage any buyback.

Heard the arguments advanced by the Learned Counsel for the Applicant
Companies and perused the documents on record, including the Scheme.
It is noticed that the applicant companies are engaged in financing
business, hence it is found necessary that notice needs to be issued to the
Reserve Bank of India for observations or objections, if any. A notice be
also issued to jurisdictional Income Tax department for observations or
objections, if any. Further under section 230(3) of the Act read with Rule
6 of Companies (Compromises, Arrangements and Amalgamations) Rules,
2016, it is necessary that notice of such meeting shall be sent to all the

Page 6 of 13
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IN THE NATIONAL COMPANY LAW TRIBUNAL
KOCHI BENCH
CA(CAA)/06/K0B/2024
In M/s Vyapara Vijayam Hire Purchase Pvt Ltd & M/s Vyaparavijayam Trades & Agencies Pvt Ltd

20.

creditors and to all the members and the debenture-holders of the
company, if any, individually, accompanied by a statement disclosing the
details of the compromise or arrangement, a COpy of the valuation report,
if any, and explaining their effect on creditors, key managerial personnel,
promoters and non-promoter members, and the debenture -holders and
the effect of the compromise or arrangement on any material interests of
the directors of the company or the debenture trustees, and such other
matters as may be prescribed.

Hence considering the above criteria and facts, we issue the following

directions:

a) In relation to Transferor Company:

a. With respect to Equity Shareholders:

A meeting of the all the equity shareholders of Transferor Company be
convened through hybrid mode which includes video conferencing or any
other audio-visual means capable of being recorded, on 11.11.2024 at
10.00 AM, for considering and, if thought fit, approving, with or without

modification(s), the Scheme by means of remote electronic-voting;
With respect to Secured Creditors:

There are no secured creditors. Hence, the convening of the meeting of

secured creditors is obviated.
With respect to Unsecured Creditors:

A meeting of the all the unsecured creditors of Transferor Company be

_ convened through hybrid mode which includes video conferencing or any

Page 7 of 13
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IN THE NATIONAL COMPANY LAW TRIBUNAL
KOCHI BENCH
CA(CAA)/06/KOB/2024
In M/s Vyapara Vijayam Hire Purchase Pvt Ltd & M/s Vyaparavijayam Trades & Agencies Pvt Ltd

other audio-visual means capable of being recorded, on 12.11.2024 at
10.00 AM, for considering and, if thought fit, approving, with or without

modification(s), the Scheme by means of remote electronic-voting;
b) In relation to Transferee Company:
a. With respect to Equity Shareholders:

A meeting of the all the equity shareholders of Transferee Company be
convened through hybrid mode which includes video conferencing or any
other audio-visual means capable of being recorded, on 11.11.2024 at 2.00
PM, for considering and, if thought fit, approving, with or without

modification(s), the Scheme by means of remote electronic-voting;
b. With respect to Secured Creditors:

A meeting of the all the secured creditors of Transferee Company be
convened through hybrid mode which includes video conferencing or any
other audio-visual means capable of being recorded, on 13.11.2024 at
11.00 AM, for considering and, if thought fit, approving, with or without

modification(s), the Scheme by means of remote electronic-voting;
c. With respect to Unsecured Creditors:

A meeting of the all the unsecured creditors of Transferee Company be
convened through hybrid mode which includes video conferencing or any
other audio-visual means capable of being recorded, on 12.11.2024 at 2.00
PM, for considering and, if thought fit, approving, with or without
modification(s), the Scheme by means of remote electronic-voting;

21 Th~e appllcants companies shall make appropriate arrangements for the
1 % Page 8 of 13




IN THE NATIONAL COMPANY LAW TRIBUNAL
KOCHI BENCH
CA(CAA)/06/K0B/2024
In M/s Vyapara Vijayam Hire Purchase Pvt Ltd & M/s Vyaparavijayam Trades & Agencies Pyt Ltd

members and/ or creditors to cast their vote only by way of e-voting. No
proxy  voting is allowed  as per  SEBI notification
SEBI/HO/CFD/CMD2/CIR/P/2022/62 in case of meetings held through
electronic mode. The e-voting facility for the Equity Shareholders and
secured and unsecured Creditors of the applicant companies shall be
provided in compliance with the conditions specified under the
Companies (Management and Administration) Rules, 2014, and the
Secretarial Standard on General Meetings (SS2) issued by the Institute of

Company Secretaries of India, as applicable.

22.The quorum for the aforesaid meetings of the Equity Shareholders and
secured and unsecured Creditors of applicant companies shall be as
prescribed under section 103 of the Act. In the event no quorum is present
within 30 minutes from commencement of meeting then in such event the
Equity Shareholders/ Secured/Unsecured Creditors present shall

constitute the quorum.

23. Notice to the convening of the said meetings, indicating the day, date,
place, and time, as aforesaid, shall be published in English daily, “Business
Standard” and a Malayalam translation thereof in “Kerala Kaumady”, both
in Kerala Edition, 30 days prior to the date of meetings. The publication
shall indicate the time within which copies of the scheme shall be made
available to the concerned persons free of charge from the respective
registered office of the applicant company. The publication shall also
indicate that the statement required to be furnished according to Section
102 of the Act read with Section 230 to 232 of the Act.

..24.1n addition, at least one month before the date of the meetings to be held

Page 9 0of 13
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25,

26.

2

as aforesaid, a notice convening the said meetings, indicating the day, date,
place, and time, as aforesaid, together with a copy of the scheme, a copy of
the statement required to be furnished pursuant to section 102 of the Act
read with Sections 230 to 232 and Rule 6 of the Companies(CAA) Rules,
shall be sent to all equity shareholders, and all secured and unsecured
creditors, of the respective applicant companies at their respective
registered or last known addresses either by registered post or speed post,

e-mail, by courier or by hand delivery.

It is further directed that along with the notice, Applicant Companies shall
also send a statement explaining the effect of the Scheme on the Creditors,
key managerial personnel, promoters and non-promoter members etc,,
along with effect of the Scheme of Arrangement and Amalgamation on any
material interests of the Directors of the Company, as provided under sub-

section 3 of Section 230 of the Act.

Mr. CS Abhilash Nediyil Abraham, having address at 46/2504 B, Haritha

Road, Vennala, Kochi, Kerala - 682028. Email:
abislab2015@gmail.com, is appointed as the Chairperson for the

meetings of the Equity Shareholders and unsecured Creditors of the
Transferor Company, and for the meeting of the Equity Shareholders,
secured and unsecured Creditors of the Transferee Company. He shall be

paid fee of Rs. 5,00,000/- for this assignment.

Mr. CS Vivek Kumar, having office at 2nd Floor, Tharayathy, LM Paily
Road Jn. Vyttila, Ernakulam, Kerala - 682019. E-mail:
csvivekkumartg@gmail.com is appointed as the Alternate Chairperson.

Page 10 of 13
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28.

29,

30.

31,

32.

If the Chairperson is unable to perform his duties, the Alternate Chairperson

shall assume the role of Chairperson.

Mr. John Vadassery, having office at ] V & Associates, Room 44 /783, 1st
Floor, Penta Estate, Palarivattom, Kochi, Kerala - 682 025. E-mail:
johnvadassery@gmail.com is appointed as scrutinizer for the meetings of
the Equity Shareholders and unsecured Creditors of the Transferor
Company, and for the meeting of the Equity Shareholders, secured and
unsecured Creditors of the Transferee Company. He shall be paid fee of Rs.

1,00,000/- for this assignment.

The Chairperson and Scrutinizer are directed to submit their consent within

3 working days of receipt of this order.

The Chairperson shall file an affidavit not less than 7(seven) days before the
date fixed for the holding of the meetings with respect to compliances to be

made as required under the law.

The Chairpersons shall be responsible to report the result of the meeting to
the Tribunal in Form No. CAA 4, as per Rule 14 of the Companies
(Compromises, Arrangement and Amalgamation) Rules, 2016 within 07

(seven) days of the conclusion of the meetings.

The Applicant Companies shall file affidavits regarding any
penalties/punishments with regard to the pending investigations and legal
proceedings and the impact thereon, in the event of the passing of adverse
orders, if any, along with the Second Motion Petition since no such affidavits

is placed on record by both Applicant Companies.

Page 11 of 13
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33. In compliance with Section 230(5) of the Act and Rule 8 of the CAA Rules,

34.

35,

the Applicant Companies shall serve the notice on the following Authorities
namely, (i) to the Central Government through the Regional Director,
Southern Region, Ministry of Corporate Affairs; (ii) to the Registrar of
Companies, Kerala, (iii) to the Income Tax Department along with full details
of assessing officer and PAN numbers of all the applicant companies with the
copy also to the Chief Commissioner of Income Tax Office (iv) GST
Department, Kochi (v) Reserve Bank of India (RBI), (vi) to the Official
Liquidator attached to High Court, Kerala, and to such other Sectoral
Regulatory Authorities who may govern the working of the respective
companies involved in the Scheme, so that timely and proper reply may be
filed. Representations, if any, to be made by them shall be sent to the
Tribunal within a period of 30 days from the date of receipt of such notice,
and a copy of such representation shall simultaneously be sent to the
concerned company, failing which, it shall be presumed that they have no
objection to the proposed Scheme. The Applicant Companies shall file an
affidavit proving service of notices and compliance reports of the above-said
directions contained herein with the Registry of this Tribunal along with the

second motion petition for sanctioning the scheme.

The Applicant Companies shall furnish a copy of the Scheme free of charge
within one day of any requisition for the "Scheme"” made by any shareholder

entitled to attend the aforesaid meetings.

All the aforesaid directions are to be complied with by the Applicants strictly

by following the applicable laws including forms and formats contained in

Page 12 of 13
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the Companies (Compromises, Arrangements, Amalgamations) Rules, 2016

as well as the provisions of the Companies Act, 2013.

36. With the aforesaid directions, this First Motion Application is allowed and

stands disposed of.

37. The Registry is hereby directed to send e-mail copies of the order forthwith
to the parties, their Learned Counsel, the Chairman and the Scrutinizer for

information and to take necessary steps.

38, Let the certified copy of this order be issued, if applied for, upon

compliance with requisite formalities.

39. File be consigned to records.

Sd/- Sd/-
RAVICHANDRAN RAMASAMY T KRISHNA VALLI
(MEMBER TECHNICAL) (MEMBER JUDICIAL)

Signed on this the 27t day of September 2024

Adarsh M Nair/LRA

Deguty\eglistrar
ity

i taw Tribunai
National CompaXy Low THEE

,‘(“‘Ch 1] nch
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SCHEME OF ARRANGEMENT [AMALGAMATION)
oF
VTYAPARA VLJAYAM HIRE PURCHABE PRIVATE LIMITED
(TRANSFEROR COMPANKY)
WITH
VYAPARAVIJAYAM TRADES AND AGENCIES PVT LTD
[TRANSFEREE COMPANY)
AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
Under Sections 230 to 232 and other applicable provisions

of the Companies Act;, 2013

PREAMBLE

Iy This Scheme of Asrangement (Amalgamation] ("Schems"} is
presented pursuani o the prwrisions of Sections 230 to
232-and other appheable provigons of the Companies Act,
2013 [or emaleamabon of Yyapara Vijayam Hire Purchass
Frivate Limited [*Transferor Company”) with
Vyaparavijavam Trades and Agencies Prt Lid {"Transferee

Company”|

2. The Scheme is divided mto the following Parts; True Copy

(b g



(i Part A deals with the Introduction and Rationale for the
Schemes;

[ii] Part B deals with the Definition and sete out the Share
Capital of Transferor Company  and Transferee
Comrpany;

[iiijPart C desls with Amalgamation of the Transferor
Company to and with the Transferes Companyi

[iviPart D deals with fthe Consideration for the
amaigamation  of the Transferor Company  with
Transferee Company,

(vi Part E denls with the Accounting Trestment in the
books of the Transferese Company;

(] Part F deals with the dissolution of thé Transferor
wompany gnd the General Terms and Conditians thei

will be applicable to the entire Scheme

<<This spaece iz intentlonally Teft blanfk>>
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FPART A

1. INTRODUCTION:

1.1 “Vyapara Vijayam Hire Purchase Private Limited”
ihersinaflter refetred 10 as “Transferor Company”) was
incorporated on 17T May 1990, under the provisions of
Companies Act, 1956, m the name and atyle of *Vyapera
Vilayam. Hire Purchase Provate Limmed® (CIN
UeES21 KL1990FTCO05692) in the State «of Kerala, The
Fepistered Ofice of the Trans{eror Compaty 18 stoated
at Adam Bazar Eastern Rice Bagar, Thossur — 680 001,
Kerals; Indin. The Transfergr Company is a Private
Limited Company having the Ohject:
fff to start and conduect mstalment schemes. hire
purchase business of vehicles, oycles, motor oycles,
maotor cars, lorries, buses and other automobile vehicles,

méghinery, howae hold utensils and 0 purchase plots

H’W
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and construct small houses and sell them on hire
purchase.
[{i] to act as a corporate agent of any general insurance
company in order tosolicit or procure general insurance
busmess.
(i) 1o carry on the business of lending money on interest
with or without: gsecurity on pronotes. or bonds on the
personal guarantes of one or more salvent mdivduals.,
1.2 “Vyaparavijayaom Trades and Agencies Pet Ltd”
(hereinafter referred o as “Transferee Company™) was
incorporated on 280 January 1987 under the provigions
of the Companies Act, 1956, mn the oame and - stide of
"Vyaparavgayam Trades and Agencies: Prvate Limited
(CIN: US1909EL1987PTCO046T4] in the State of Kerala.
The registered office of the Transferee Company is
situated st Froret Flogr Adam Bazar Fastern  Bazar,
Thizgur — &80 01, Herala, India, The Transferor
Company is 8 Private Limited Company having fhe
Olbject:
(i} t& carry on- business a3 dealers, distributers and
apents for sellmp fumituee; home apphances, stesl
furnivurs  including refrigerators and such  other
consumer durables,

P Vragarains Fradder
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(it} to earry on business as dealers, distributors and
agents for selling pharmaceuticals drugs and bottled or
canned tonies, food and fruits.

{i{i] o carry on business of hire purchase, leasing and
dealing in shares and debentures,

{iv] 1o carey on the business of lending money on interest
with or without security on prenotes. or bonds on the

pereomal pusrantes of one or more solvent ndividaals.

2. RATIONALE FOR THE SCHEME

The Board of Directors of the Transferar and Transferes
Companies have fxed the appomted date dor the Scheme
of Arrangement |Amalpamation) sz 10 April 2004, The
date 15 [ixed to enable consolidation of the books of the
Transberor Company with the Transieree Company with
caze for the entire finsncial vear 202425 The date 1s
fixed with the  mterest of the stakeholders and the
Companies and 98 not prejudicial to the interest of the
public. The Transferar and the Transferee Comparnies are
closely held  Private Compames: snod thus no o pubbie

interest Ascaffected by keepmng rhe above-mentioned

For Vrapars Viayaes sirn Purchass Prvate Limind Foe Vvapacaniuon Tuces and Agenci Ayt 104,
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appointed date fixed by the Board of Directors of both the

Companies.

The Board of Directore (defined hereinafter) of Transferor

Company and Transferes Company believe that the

Amelgamation of Transferer Company into Transferee

Company pursuant to this Bchems, would inter alia have

the following benefits

(]

1=}

The amalgamation of the Compames mtends to
enhance the Net Owned PFund (NOF) of the
Transteree Company to enable the Transferee
Company to achieve the NOF of Es & Crores by
March 31,3025 as per the Scale Baged Repulation
[SBE): A Revised Regulatory Framework for NBFCs
notified by the Bescrve Bank of India on- October
22,2021,

o simplify the managsment stmactuare, Eading o
better administration and  reduction in

adminiatralive expenses,

For Wasaraviamm rades an Agencies . L
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Amglgamation would  bring  concentrated
manegement focus, integration; streamlining of the
management structure, seamless lmplementstion
of policy changes and shall also help enhance
efficienay and control of the Transferor ancd
Transferee Company.

Greater integration and financial strength for the
Trangfered Compamy, which would result o
maximusingg - overall shareholder value, and  will
mnprove the financial position of the Transfeces
Compsny,

The amalgarmation would lead to  greater and
eflicient  wse o nirestructuce fscilibes  and
optimum  atilisation of the avadable Tesouroes
resulting in substantial Teduction in statatory
compliancss,

Optimum ari efficient utibzabion gl
ratidmalization of Capleal, resoutces, assels; and
Tacilities.

The roatristuring and  consdlidation of e
COMIEIEMY sharebolding shall beneiit the
sharehoiders in terms of value of the combined

entty,
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In view of the aforesaid, the Board of Directors of the
Transferes Company and the Traneferar Compeny have
cofigidered the Scheme, where under, the entice
nndertaking (defined  herein) and businesa of the
Transferar Company would be transferred and wvested
with Bnd into the Transleise Compeny puksiant to

Bections 230 o 232 of the Companies &ct, 20403,

The Amalgemation of the Transferor Company with the
Translerse Company, pursuant to.and in accordance with
this Scherne, shall take place with =fect from the
Appointed Date and sghaell be in accordance with the
relevant provizions of the Income Tex Act, 1961 incigdling

b mot hmited o Secton 2(18) and Secton 47 theresl.

<<This space is intentionally left hlank>>
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3. DEFINITIONS

In this Scheme;, unless repugnant te the context, the

following expressions shall have the following meaning;

1. “Act™ means the Companies Act, 2013, and
ordinances, rules and repulations made  thereunder
and shall mclude any stamtory modifications,

re-enactment or amendment thereof,

2. “Acecounting Btandards® means the applicable
accounting standards mn force in India from tume fo
time, cormistently apphed during the relevant penod,
including the generally accepted accounting
principles and standards specified under Section 133
of the Companies Act, 2013, repd with relevant rules
there under and all proncuncements dncluding  the
guidanes notes and other authoritative statements of

the Instute of Chartered Accountants of Indiz

3. "Appointed Date” meana the date from which this

Scheme shall becoime operative e, I April 2024 or

Foar yapars Viiyin Hioe Farchase rte Limdieg For Wyapaweram biaces and Agencles Pl 52
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guch other date gs the National Company Law
Tribunal, Kochi Bench or such other suthorities may

direct/ fix.

4. "Board of Directors” cr "Beoard” means the Board of
Directars of the Transferor Company or the
Transferee Company or #ny committee duly

eonstiuted,

5, “Consideration Equity Shares” means the equity
shares of INR.10/- (Rupess Ten only) fully paid-up,
which weuld be izsued by the Transferes Company in
cischarge of consiceration or the Amalgamation

the shareholders of the Transferor Company.

pﬂwmmmmm Hwﬁﬂdﬁnﬂmu
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. “Effective Date® means the dale on which the
certified copy of the order sanctioning this Scheme,
passed by the NCOLT or suth other competent
guthority, as may be applicable, is fled  with the
Registrar  of Company, Ermakulam, Kerla. Any
references in this Scheme to “upeon this Scheme
becoming effective” ar “effectiveness of this Schems®

means and refers to the Efective Date,

7. "“Employees”, in regard to & Company, meang the
stall, workmen and emplovers on the payroiles of the
relevant Company, includmg the stall, workmen and
emplovess deputed 1o werk with customers [ clients

of such a Company:

8. “Encumbrance” means (i) any charge, Ben {stanatory
or other|, or mortgage, any sasement; encroachment,
right of Wy, right of - frstorefusal or other
encumbrance or seoarity  intersst securing any
obligation of any Person; (i) pre-emption right, option,
right 1o acguire, right to set off or other third party
right gr -clamm of any kind, meleding any. restrrction

onn  use, voting, eelling, essigning, pledging,

il TR or Wyagarav e Trades aed Agencies Pt Lid,
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hypothecating, or creating a security interest in, place
in trust [voting or otherwise], receipt of income or
exercise;  or (|0l any  equity, assignments
mTumamﬂm title reftention, restocton,; power of
gale or othér tyvpe of preferential Amalgamations: or
[tv} any agresment to cresle any of the above; the

termn “Encumber” shall be construed accordingly.

0, “Government Authority™ means the central
government, any applcable state or local povernment,
legislative body, repulatory or administrative
authortty, agency or commission or eny court,
tribunal, board, bureau or metrumentality thereol or

arbitration or arbitral body having juriediotion:
0. *MAT™ means Minimwm Alternate Tax,

11, "NCLT" means National Company Law Tribumal,
Kochi Bench within whose jursdiction the remstored
office. of the Transferor Compeny and Transferse

Compeany-are situated, Y3

For yapara Vigpan i Furcase Fate Lisiisd For Yymparavanam Trices s Apenoes Pt s
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12.

L3

5.

“Net Owned Fund® means the net owned fund as
defined in section 451A of the Reserve Banlk of India

Act, 1934,

“‘Record Date” means the Effective Date or such
other date as jointly idenfified by the Board of
Directors: af the Transferse C:nmpﬂ_n]{ or oy
Comimnittes thereol m eonsultation with the Board of
Directors of the Transferor Company to determine the
st of shareholders for the purpose of 1ssue of shares
to the -sharcholders of the Trapsleror Company
pursuant o ths Schemes means the date or datea ta
be fized by the Boand of Directors of the Transferes
Campany or any Comrmities thereof for the purpose of
iszue of shares ip the shareholders of the Transferor

Company pursuant-to this Scheme..

“Scheme” or “the Scheme® or “this Scheme” meuns
this Scheme of Arrengement [Amalgametion) o its
present form or wath.any modification(s) made under
Clauss 19 of this Schems, as approved or - directed by

NELT ne-any other appropriate anthority;

" ﬂ‘h-“"'
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15, "Tax Laws" means all Applicable Laws, acts, rules
and regulations dealing with Taxes including but not
limited to the incdime-tax. wealth tax, sales tax /
value added tax, secvice tax, poods and services tax,
excise duty, customs duty or any other levy of similar

rna L e

16, *Transferor Company” mesns “Viapara  Vijavam
Hire Purchasg Private Larrrtead® {0
USS021KL1990PTCO05692] a Company incorporatsd
under the Companies Act, 1256 and baving its
Registered Office at Adam Bazar Eastern Rice Bazar,

Trrtagur - bEG00L, Kerala, Indig.

17, *Transferee: Company” means “Vvaparavijayvam
Trades and Agencles et L™ (114
USI909ELISRTPICO046 74}, g company ncorporated
undéer the provisions of the Companies Act, 1956 and
having its Registersd Office at First Floor Adam Basar

Eastern: Bazar, Thigsur - G80001, Kerals, India,

18 “Undertaling”™ or "Undertaking of the Transferar

Company” shall mean entire businesze and whole of

Feor Wyaparmiisim Trades andl Sganom S Lid
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the undertalkings and inclodes the whole of the
assets, properties, liabilities and the wundertakingis|
and entire businesses] of the Transferor Company as
a gmng concern and specifically include the following

{without limitation):

{ij Al the assets and properties [Refer Schedule 1 —
List af Properties] (whether movable or immovabie,
if oy, tangible or mtangible, Teal or peraonal,
corporeal  or  incorporeal, present, [uture or
contngent of whatsoever nature and wherever
sitsated) of the Transferor Company, including,
without being mited to all their lands (freehold or
lensahald), buildings, factory, work shop, all plant
and machinery, fxad assets, podown, goest
houwss, ftenancy nght, work 1o progress. show
room, office eguipment's, accessories, powsr lines,
power station, subsietion, Tailway tracks,
vehicles, furniture and fixtures, deposils, asests,
current asssts, premiscs; investments of all kinds
lincluding  shares, wcripts, stocks,  bonds,
debenture stocks, units|, cash balances inchading

with banks, loans {including working capital loan),

oYy Yy e s it ried For Vramaraee " Rt dgmcons P, 11,
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advances, contingent righls. or benefitg,
receivables, refunds, claims, earnest moneys,
advances or deposite paid by the Transferor
Company, their goodwill, financial sssets, lease
and hire purchase contracts, lending contracts,
rights and benefits under any agreement, benefit
of any kecunly  Amalgamations of under any
guarantes, FENETSIONE, powers, mmunicipal
permiesiong, agthorities, allotments; approvals,
consents, lcences, registrations, contracts,
ergagements, Amalgamations, CUSLOmer
contracts, customer approvals, rights,  titles,
nterests; beneitg and pdvantages of whatsosver
nature and wheresoever situate belonging to or in
the eownership, power or possession and i the
control of orovested moor granted me favour of, or
enjoved by the Transferor Company inchading
licenses, fixed and other assets, wade and service
names liberties, patents, brand, trademarks, logo,
deslgns, copyTights and other intellectual property
rights of any fature whaisoever, import licences,
guotas,  permits,  concessigns,  subsidies,

approvals, authorisations, right to use and avail of

For Wngsrasiayam Traches and goocien Pat. Log,
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telephones, felexes, facsimile connections, LAN
installations, utilitles, electricity and other
services, teserves, provisions, funds, benefits of
assets and properties and all agreements and: all
other interssts held m trust, repstrations,
contracts, engsgements;, arrangements of all
kinds, privileges and sll other rights; benefits of
all mgreements, subsidies, grants, incentives, tax
and -other credite inchuding but not hmited to
credits in respect of Tax, income-tax, minimum
alterpate tax 1.0 tax on book profits, (whether
recorded or not in the financial statements), tax
deducted st Sourge; taX collecied -al  source,
advaros tax, Goods and Service Tax (GET] , valoe
added tax, central sales tex, sales tas, CENVAT,
MODVAT, excise duty, service tax, custom daty,
octrol, emtry tax etd), tax losses (inchuding
unabeorbed depreciation);, brogght forwsrd fax
lvsses, book losses for minimum alternate tax
purpeses, tix benefits and other claims aed
powers, all books:of - accounts, doouments  and
recards of whatesesver nature and  wherssonsver

gitgated, easements, grrengements of all Kind,

Far Vyapar Vijavam Hie Purchase Private Linised For Vyaparjayas Trade and Ageecies PeL L.
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privileges, Eberties and advantages of whatsoever
nature and wheresoever situated belonging 1w or
i the ownership, power or possession and in the
control of or vested or granted in favour of or
enjosed by the Transferor Company or
eonnection with or relating to that of the
Transferor Company and all other interests of
whatsosver patare belonging to or in the
CWDIELENLP, power, poasession or the control of or
vegted in or granted i favour of or held for the

benefit of or enjoyed by the Transferor Company.

() &l intellectual property rghts including patents
designs,; copyrights, trademorks, brands (whether
registered  or otherwisel, logo, advertisement
anmer, goodwill, records, files, papers, compriter
programe, manuala, data, catalogues, sales
material, lists of cusiomers and suppliers, other
customat infermation and all-other records and
documents relating to the business, activities and

operakions of the Transferor Company;

hmwﬂhﬂ-um
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fiii] a1l letters of intent, requests for proposal, pre-
qualifications, bid acceptances, tenders, and other
metruments of whatzseever nature to which the
Transleror Company 18 a party o or 1o the benefit
of which the Transferor Company may be eligible,
shill remain in full force and effect against or in
favour of the Trensferee Company and may be
enforded as fully and effectually as if, instead of
the Transferor Company, the Transferee Company
had been & party or beneficiary, Upon coming into
eflzct of this Scheme, the past track record of the
Transferor Company shall be deemed to be the
track répord”af the Transieres Company far-all

commermal ond regulatery purposes;

[ivh Tight o any claim net preferred or made by the
Transleror Company m respect of any refund of
tast, duly, vess or other charge, including ahy
SFTOnetus Or Sxceds payment thereof made by the
Transferor Company and -any interest thereon,
with regard to sny law, =mct or rule orScheme
made by the Government, and in respect of sst-
off, carry forward of unsbsorbed losses and/or

R ——
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unabsorbed  depreciation, deferred  revenue
expenditure, deduction, exemption, rebate,
sllowance, amortization benefit, ete. under the
Tax lews or texation laws of other countries, or
any other or like benefits under the said stantutes|s|
or under and in accordance with any law or
statute, whether in India or anywhers outside
[ndia;

(v all debts {seoured and wnsecured), liabilities
including contingent Labilities, duties, lsases of
the Transferor Company and all other obligations
of whatseever lomd, nefure and deascripiion.
Provided  that, any referencs in the seounty
documents of arrangements entered mto by the
Transferor Company and under which, the assets
of the Transteror Company stand offered 83-8
security, for any financial assistance or obligation,
the said reference shall be construed as a
referenice  to the assets pertaining to  thst
Undertaktmgs of the Transferor Company only as
are vested in Transferce Campany by wvirtue of the

Scheme and the Scheme shall not operate to
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enlarge security for any lToan, deposit or facility
created by the Transferor ‘Company which shall
vest in Transferee Company by virtue of the
amalgamation and Transferse Company: shall not
be aobliged to create any further or additional
security  thereof after the amalgamation has
become effective;

ivi] all other obligations of whatsoever kind, including
liahilities of the Transferor Company with regard
tg Ltheir employees with respect to the payment of
gratuity, pension benefits and the provident fund
or compensation, U any, i the event of
resignation, death; voluntary retirement or

retrenohment;

{vifjall staff, workmen, and emplovees engaged in or
relating to the bBiiginesas sétivities and operatiofis

of the Transferor Company;

i) all balances with' government, guasi-
powernment,  municipal,  loeal  and  other
authorities and bhodies, customers and any other

. For Veamiraeiananm iases s g o, L
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porsans, earnest monsys and /or security deposits

paid or received by the Transferor Company; and

(%) all ‘beoks, records, files, papers, product
specifications and process mnformation, records af
standard npamﬁng procedures,  compuler
programs along with their licenses, manuals and
backup copies, drawings, other manuals, data
catalopies, emmiaila, presentation,
cortespondences)  commumications  with  thicd
parties authorities, guotations, sales  and
adverbsmyg materisls, lists of present and former
customers  and  Csuppliers, ocustamer credit
infarmation, customer pricing information, and
wther refords whether m  physical or glectronic

T

It is-intended that the definition of Undertakings of the
Trenisferor Company under thia clauss will snmable the
trarsfer of all property, assetas, rights, duties, obligations;
entitiemerits; benelits, cmployees and  Habilities of
Translerer Company with Transferes Company pursuant

to this Scheme becoming effective.

B W
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4.1

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 and other applcable laws, rules; regulations,
byelaws, as the case may be or any statutory modification
or re-enactment thereof from time io time,

SHARE CAPITAL

The share capital of the Transferor Company as on 31%
March 2024 ia gsunder:

59
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4.2, The share capital of the Transferee Company as on 31m
March 2024 s as under:

5,11,21,950°

fa

21,13,198 Equity Shares of Re. 10/~ each

4.3. Subsequent to 31 March 2024, there has been no
change in the authorised, issued, subscribed and paid-up

share capital of Transferor Company and Transferee
Company.
H“Muh
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4.4. The shares of the Transferor Company and Transferes

Company are, not listed on any astock exchange,

5. DATE OF TAKING EFFECT AND OFERATIVE DATE

The Scheme set-out herein in ite présent form or with any
modification{s) approved or imposed or directed by the
NCOLT or any other approprate authority shall teke effect
on the Effsctive Date and shall be operative as- of thie

Appainted Date,

<< Thisg e
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PART C

AMALGAMATION OF THE TRANSFEROR COMPANY

TO AND WITH THE TRANSFEREE COMPANY

With affect from the Appointed Date and upon the
grhemle Beooming =fective, the Transleror Company =hall
in terms of Sactions 230 to 232 and other spplicable
provisions, if any of the Companies Act. 2013 and
pursuant to the order of the NCLT sanctioning the
Bcheme, without any further act, nstrument; deed,
matier or thing, stend transfer and vested o and jor
deermed o be transferred ta and vested m Transferee

Company a5 a gmng concerm.
G, TRANS OF UNDERTAKING AND BUSINNESS

B 1. Subject to the provisiovns of this Scheme as speciiod
hereinafter and with effect from the Appointed Dats, the
Transferer Company along with the Undertalingfs] of 1bs
Tranaferor Company, shall, under the provieions of

Secticna 230 o 232 of the Act and otheér relevant
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6.2.

provigions o the Act to the extent .applicable and
pursuant o the order of the NCLT, sanctioning this
Sc¢heme and without further act, instrument or deed, but
subject to the charges affecting the same as on the
Effective. Date;, be transferred asnd/or deemed to be
trangierred o and vested in the Transferee Company, so0
83 to become the properties, assets, rights, business and

Uuﬁeﬂakingg’aj of the Transferes Company,

Without prejudice to the generality of Clause 6.1 above,
in reagesct of ths assets of the - Fransferor Company,
including cash and bank halances, as are movable in
nature or are otherwise capable of transfer by manuad
delivery, by paving over or by endorsement and delivery
or ‘otherwias,- the same shall be so trangferred by £he
Transferor Company 1o the Transferee Company, withomt
requiring any deed or mestrument of conveyance for the
game and-shsll become the property of the Transferee
Company a8 an-integral part of the assets of the
Trameferes Company, with efféct from the Appointed

Dyate.

Far "mlﬂl‘hhiiﬂ.lm Pt L,
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.3, Without prejudice to the generality of Clagse 6.1 above,
upon the Scheme coming into effect and with effect from
the Apponted Date whether provided for or not in the
books of sccounts of the Transferor Company and all
debts, labilities, duties and obligations of the Transferor
Company as on the Appointed Date and all gther
liabilites which may acorue or arise after the Appointed
Date but which relate to the period on or up 1o the day of
the Appomted Date; shall be the debis, lakbilities, duties

~and obligations of the Transferee Company including any
Encumbrance on the assets of the Translesor ‘Compeiny

oron any income earned from those agsets,

6.4, With -effect from the Appointed Date, all - infer-party
transactions  between the Transferor. Company arnd the
Transferee Company shall be considered as intra-party

transactions for all purposes from the Appeinted Date,

0.5 To the extent that there are any loans, outstanding or
alances Jue from the Transferor Company to the
Transferes Company or wice versa the obligations in
reapect thereof shall be extinguished upon the merger of

interest between the creditor and debtor and
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carrespanding effect shall be given in the books aof

grcount and records of the Transferes Campany,

6.6. Loans, adwances, Trade dues, Trade advances and other
obligations (including any guarantees, letters. of credit,
letters: of comfort or any other instrument or
Amalgamation which may give rise to a contingent
lability in whatever form), if any, due or which may at
any bime in fatore beceme due between the Transferor
Compeny and the Transferes Company shall, ipso foot,
astand discharged and come o an end and there shail be
po - fability in thet behall on-any paciy end appropriate
wffect shall be given in the'books of accounts and records
of the Transferes Company. It is heeeby clarified that
there will be no sccrm! of intersst o other charges In
fespect of any Inter-company loans, sdvances and other

obligatioria with effect from the Appointed Date;

6.7, All existing Enoumbrances, i any, as on the Appointed
Drate-and créated by the: Transferor Company after the
Appainted Date, over the properties and other dssets in
the Undertaking tramsfermed to the Transferse Company

by virtue of this Scheme and in =0 far as such
For Vmparmeiavam T and Apancies Pt Lbd
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Encumbrances secure or relate to liahilities of the
Tramsferor Company, the same ghall, aftér the Effective
Date, continue to relate and atlach to such assets ar any
part thereof to which they are ralated or attached prier to
the Effective Date and as -are transferred to the
Transferes Company, and such Encumbrances shall not
relate ar attach to any. other assets of the Transfores
Company, provided however that no encumbrances shiall
bave been created by the Transferpr Company over ifs
assels alter the date of filing-of the Bcheme, without the
priar written consent of the Board of Directors -of the
Transierer Company, sxcept for those done In the normal

course af husiness.

f.8. The existing Encumbrances over the properties and ather
aeaets. af the Tranaferee Campany or any part thereol
which relate to the beldities and  oblipations of the
Transferes Company prior to the Effective Date =shall
continuie to relate anly to siich asscts and-properties and
shall ot extend or attach to sny of the azssts and
properties of the Transferor Cormpany transfernsd to-and
vepted in the Transfree Company by virtue of this

Scheme. The Transferes Company shall not be liable to
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create additional charge of Encumbrances on  its
properties for the babilities and obligations of the
Transfetor Company #s on the Appointed Date and taken

over by the Translkeres Company.

6.9, All debts, outstanding and receivables of the Transferor
Company shall accordingly, on snd from the Appaointed
Date and upon the 3cheme becoming effective, stand
trangferred itooand vested in the Transferes Compeoy
without any notice or ofher intmation @ the debiora
(though the Transferee Company may if it decms
appropriate, give notice to the debtors that the debts
stand transferréd and vesied in the Transferes Company)
arid the débtora shall be obliged to mals pavrment to the

Trapsferess Company after the Effective Date:

. 10, It 15 expressly praviced that, seve as heretn provaded, no
other term or condition of the habilities transterred o the
Transferes Company is modified by virtue of this Scheme
axcept to the exfent that soch amendmént s regqured

stalutoriby or by necessary impHeation.
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£.11. From the “Effective Date” and till such time the names
of the bank accounts of the Transferor Company are
replaced with that of the Transferee Company, the
Trangteree Company shall b2 entitled to operate the bank
aocounts of the Trensferor Company in the name of the
respective Transferor Company, in so far 88 may be

NECESEATY:

6,12, With effect from the Appointed Date, all sEatutory
litenees, repistrations, incenfives, tax -deferrals: and
benefits;  carrv-forward of tax  losses  incleding
accumulated lossea and wnabsorbed depreciation, tax
credits, tax refunds, MAT credit entitlement, i any,
subgidies, cuncessions, grants, rights, claims, leases,
iemaney  rights, hberties, permissions, approvals or
cimEents o carmy on - the operations of the Transferor
Company, -special status and other benclits or-privileges
enjoved or conferred upon or held or - availed of by the
Transteror Company-and all behts and benehts that have
acerued or which may acorue to the Tranaferar Company,
whether before or after the Appointed Date shall stand
vested in o tmosferred 0 the Transferse Compiiny,

pursuant to the Scheme, without any further act or deed
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and shall remain valid, effective and enforceabls on the
same termns and conditions and shall be approprately
mutated by the statutory authoritles concerned n faveour
ol the Traneferse Company upon the vestme and transfer
af the Undertaking of the Transferor Company pursuant

1o This Sahetme,

.13, Benefits of any and all corporate approvals as may have
alremdy been taken by the Transferor Company, whether
bemg in the nature of compliances or otherwise,
including without limitation, approvals under Sections
42, 63, 180, 185, 186 and 188 of the Act, and any other
approvils under the Act or Companies Act, 1956, stand
tranaferred to- the Transieree Company asnd the said
corporate approvals and complinnces shall e deesmed
hate been teken/complied with by the Transfres
Company;
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.14, The Amalgamation of the Transferor Company with the
Tramsferee Company, pursuant to and in aceordance with
this Scheme, ghall take place with sffect from the
Appointed Date and shall be in accordance with Section

218 of the Income tax Act, 1961,
7. STAFF, WORKMEN

T.1. On the Schems becoming effective, all staff, workmeén and
omplovees of the Transfersr Company, il any, in service
om the Effective Date shall be decmed to have become
etall, workmen and emplovees of the Transferes Campany
with effect from the Appointed Date or the date of joining
whichever is Iater, without any break or interruption in
their service and on the basis of continuity of service, and
the terms and conditions of their employmerit with the
Trangleree Company (Le  eost-to-company  basis, m
monetary terms| shall not be less favourable than those
applicable to’ them with referenice ta their employment
with the Transferor Company on the Efective Date.

7.2, 1t is expressly provided that, on the Scheme becoming
effective, the provident  fund, gratuity  fund,

F"mﬁﬁ“w MU,
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supcrarmuation fund or any other special fund or trusts,
H &ny, created or existing for the benefit of the staff,
workmen and employees of the Transferor Company shall
become trusts/ funds of the Transferee Company for all
purppses whatsoever in relation to the administration or
operation of such [Und of funds or in relation o the
obligation to make cofitributions to the ssid fund or
funds in accordance with the provisions thereol as per
the terms provided in the reapective trust deeds, if any, o
the end and mtent that all rights, duties; powers and
ohligations of the Transferor Company m relation to such
fund or funds sghall became those of the Transferes
Company, It ig-clarified that, for the purpose of the said
fund or fende, the pervices of the staff, worleren amnd
employees of the Transferor Company will be treated as
being continuous with the Transferee Company from the
date of employment as reflected 1o the records of the

Transieror Company,

7.3, The provident fund, gratuity bond, ‘and superannadation
fursel duees,  if amy, of the employees of the Transfeoor
‘Company;, subject tw the necessary -approvals: and
permissions and at the discretion of the Transferss

L] T —
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Company either be continued as a separate fund of the
Trensieree Company for the benefit of the employees or
be trupslerred to smd merged with the similar funds of
the: Transferse Company- The Transferee Company shall
continue to make contributiona into the provident fund
socounts of employess: maintained under the registration
of the Transferor Company, till such time the acoounls
are transferred under the registration of the Tmnsferes
Company, The Transferse Company ahell also continne to
make contributions G0 the gatsty fued  aod
csuperannuation  fund maeintained by the Tramsferor

Compeany, tll the date of completion of the treneition.

8. LEGAL PROCEEDINGS

If any-suit, appedl or other proceeding of whatever nature
by or - agminst the Transforor Company . s pending
including those arising on eccount of taxaton laws and
other allied laws, the ‘same shall not asbate or be
discontinued or in any way be prefudicially alfected by
reagan of the Amalpamation by anything containesd in
this Scheme, but the said sull, appeal or other legal
proceedings may be continued, proseculed and enforced
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by or againat the Transferee Company, in the same
manner and to the same extent as it would or might have
been continued, prosscuted and enforced by or against
the Transferor Company, as if this Scheme had not Been

miacle,

EFFECT TO THIS PART

G.1. Saliect to the other provisicns of this: Scheme, all
coniracss; desds, bonds, agreements, losnces, permits,
TegEtrations; approvals and other metruments, if any, of
whatsoever hature to which the Transferor Company are
parties amnd: Bubsating or heving effect on ‘the Effcctive
Date, shall be in foll fores and effect against or o favour
of the Tranaferes Company, 88 the case may be, and may
be enforced by or agamat the Treosforee Company as
fully ‘and effectutaily as if, instead of the Trahsferor
Company, the Tranaferee Company hed been a party
therdlo, nolwithstandivig the terms contained in such
contracts, deeds, bends, agreernents, licences, permita,

registrations, approvale and other mstruments,
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9.2. The Transferee Company shall enter into and/ or issoe
and/ or execute deeds, writings or confirmations or enter
inte any iripartite armangements, confirmations  or
novation, to which the Transferor Company will, i
necessary,-also be 8 party in order to give formal effect to
the provigions of this Scheme, il 20 required. Further, the
Traneteree. Company shall be deemed to be authorised to
execule mny such deeds. writings or confirmations on
behalf of Transferor Company and todmplement or carry
out all formalities required on the part of Trersferor

Company to give eflect to the provisions of this Scheme.

9.3, All cheques® and other negotiable instruments  and
payment Srders recetved In the name of the Tradbsleror
Company, after the Elfective Diate, shall be accepied by
the bankers of the Transferge Company and credited to
thie accpunt of the Transferee Company.  Simiarly, the
banker of the Transferse Company shall honour chegues
iasued by the Transferor Company for payment on or
ifter the Appointed Date and pregented after the Effectve
Drate:

H'm m’m Pl b4,
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%.4. For the avoldance of all doubts, it is expressly made clear
thiat the dissglution of the Transferor Company withour
the process of winding up as contemplated hereafter,
shall not affect the previous operation of any contract,
agreement, joint venture, deed or any Imatrument or the
Tike to which the Transferor Company is a parly or is the
beneficiary of (as the case may be) and any reference. in
such agreements, contracts, deeds and instruments to
the Transferor Company shall be eonstroed as reference
only o the Treansferee Company with effect from the

Appointed Date.

9.9, As'a consequence of the amalgamation of the Transferor
Company ‘with the Transferee Company in accordance
with this Schems; the recording of dhange it name from
the Transferor Company o the- Transferes Company,
whether for the purposes of eny licence, permit, approval
of any other reason, or whether for the purpsaes of any
tratsfer, regstration, mutation or any other reason, shall
be Garried out by the concermed statutory or regulatory or
any other duthomty without the requirement of paymeént

of any transfer or registration fee or any other charge or
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imposition whatsoever except to the extent applicable

under the relevant laws, if any,

10. TAXATION MATTERS

101, This scheme bas been drawm up to comply with the
conditions relating to "Amalgamation” as specified under
section 2(1B) of the Income Tax Act, 1961, I any terms or
provisions of this Scheme are- found or interpreted to be
inconsistent with the provigiors of the said section at o
later date nchading resulting from sn amendment of faw
or for any other reasen whatsoever, the provisions of the
sdid section of the Income Tax Act, 1951 or anv other
amendment under the law, shall prevail and the Schemse
shall stand madified to the extent determined necessary
to comply with section 2(18) of the [ncome Tax Act, 1961,
Such modification will however not affect the other parta

of the Schente.

1002, Upon the Scheme bBecoming efféctive, all taxes payable
by the Transferor Company under the Tax laws shall be
transferred to the account of the Tramsferce Company,

similarly all credits for tax deduction at source on income
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of the Transferor Company, or ohligation for deduction of
tax af sourtce gn any payment made by or to be made by
the Transferor Company shall be made or deemed to have
been made ane «duly comphed with by the Transferee
Company i s made: by the Transferor Company.
Similarly, any advance tax payment required to be made
for by the specified due dates in the Tax Laws shall alsa
be detmed to have been made by the Transferee
Company if so, mads by the Transferor Company.
Further, the MAT paid by the Transferor Company under
Section 1156 and/ or other provisions |as applicabls) of
the Income-tax Act, 1961, shall be deemed to have been
paid on behalf of the Transferee Company, and the MAT
aredit {if any) of the Transferor Company as on or
accruing after the Appoitted Date shall stand transferred
to the Transferee Company esnd such credit would be
available for sot-ofl against the tax lizbilites of the
Transferes Company. Any refunds under the Tax Laws
due to the Trassieror Company conseguent b the
assessiients made on the Transferor Company and for
which no credit is taken in the sccounts as on the date
immediataly preceding the Appeinted Date shall also

belong toand be receired by the Transferee Company.
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10.3. Al tases of any nature, duties, cesses or any other like
payments or deductions made by the Transferor
Company or any of its agents ta any statutory authorities
such as income tax, GST, sales tax, snd service-tax, or
any tax deduction/ collection at source, tax credits under
Tax Laws including OBT credit, relating to the perod
after the Appointed Date shall be deemed to have been on
acoount of or paid by the Teansferee Company, and the
relevant authorities shall be bound to transfer to the
account of and give credit for the same o the Transferce
Compeny upon the Effective Date and upon relevant
prool and documents being provided 1o the said
authontes, The Transferce Companywould be-eligible ta
file revised / consplidated statutory retums (includmg but
not mited to the return under the Income-tax Act), on
approval of this scheme, notwithstanding the statutory

due date under applicable laws.
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11. CONSIDERATIO!

11.1. Upon  this Scheme becoming effective and in
consideration for the amalgamation of ‘Transferor
Company with the Transferse Company, the Transfeses
Company shall, without any further application, act,
inastriiment or deed; Tgsue and allol Consderation Equity
Shares, to the extent indicated below, to the members al
Applicant/Transferor Company, holding fully paid-up
Equity Shares in Applicant/Trans{eror Company and
whioae names appear in the Rspister of Members of
Applicant/ Transeferor Company, on the Effective Date or
e such ‘of Cther respectiver heirs, | axecitora,
administrators or other legal representatives or ather
guccessors in ttle as may be recognized by the Board of
Directors of Applicant/Transferor Company in the

falicwdnig proportion:

“7,97,399 (Seven Lakhs Ninety - Seven Thousand
Three Hundred and Ninety - Nine) fully peidup
Consideration Equity Shares of foce value of Rs. 10/
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each of the Transferee Company shall be issued and
allotted for every 100 (One Hundred) Equity Shares
of Rs. 50,000/ each fully paid-up held by such equity
shareholder in the Transferor Company.”

11.2. The Transforee Company shall take necessary steps to
increase or alter, if neceasary, ite Authorized Share
Capital suitably 1o enable it to 1ssue and allot the equity

shares pursuant to this Scheme.

11.3. The Considerstion Equity Bhares to be issued to the
membiers of Transferor Company pursuant to Clauses 11
shall b2 subiect to the Memocandum and Articles of
Agsocidtion of the Trapsferce Company and shall mapk
parl passy with the exusting equity shares of Transferee
Company excapt that the sdid Considération Equiky
hares ahell mot be eligible for dividend “declared Ty
Transferes Company during the period commencng from
the Appointed Date and J:ud.ing_nn the Effective Datec

(hoth days inclizgive).

11.4. The issue and allotment of the aforesaid Consideration

Equity Shares by  Transferee Company, to the

For Vaoaranjapam
For Virapars Vjyam rlre Purriuase Peivate cimised Trade el Agencies M. 11q,

Aﬁsﬁmm ﬂw‘“h ascany



shareholders ol Transferor Company as provided in this
Scheme iz an integral part thereof and shall be deemed 1o
be carmed oul as if the procedure lmd down under
Section 42 and Section 62 of the Act and any other

applicable provisions of the Act were duly complisd with,

11.5, Mo fractonal certificates shall be issued by the
Trangferee Company in respect of the frectionel
enttements, f any, to which the sharehalders of the
Transferaor Company are entitled on the isswe -and
allovment aof shares by the Transferee Company in
asccordance with this Scheme. The Board of Directors of
the Transfores Company shall instead round off soch
sharea to the nearest mamber and izsue those shares to

the comtecerned shareholders of the Transferor Compansy.

12. INCREASE IN AUTHORISED CAPITAL  OF
TRANSFEREE COMPANY

12.1. Upon the Scheme coming into effect, the Autharizsed
Share Capital of the Transferor Compary afall be
combingd with the Transferes Company and Transleres

Company's Authorised #Share Capital in terms of =
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Memorendum of Association and Articles-of Association
shall aulomatically stand enhanced without any further
act, inatrument or deed on the part of the Transferee
Company, subject to payment of such fee as may be
required to be paid after adjusting the fee paid, if any by
the Transfetor Companies, and the Memorandom of
Association and Articles of Association of the Transferee
Company shall, without any further acl, instrument or
deed, be -and atand sitered, modified and amended, as
provided i Clausel2.3, and the consent of the
shareholders 1o the. Scheme shall be deemed to be
sufficient for the purpose of effecting thiz amendment,
and no further resclotionds) under Section 13, Section
14, Becton 61 or any other applicable provizions of the
Compantes Act, 2013, shall be required to be separately
passed, For this purpnse, the filing fees and samp duly
glready paid by the Transferor Company on its
uuthorised share capital shall be wtilised and applisd to
the incrogsed share capital ol the Transieres Company,
and shall be desmed to hdwe been 2o pad by the
Transferes Company on such combined suthorised share

“capital.
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12.2. Upen  effective of the BScheme of Arrdanpement
(Amalgamation] and upon the dissclution of the
Transferor Company pursuant to Section 232(31[) of the
Compames -Act, 2013, the fees, il any, pad by the
Transieror Company on 1is Authoneed Capital shall be
sct-off againat any fees payable by the Transferee
Company on its Authorised Capital subseguent to the
Amalgamation and after such adjustment additional fee if

“any poyvable shall be paid by the Tranaferes Company.

12.3. Upon  effective of the 3Scheme -of Arrangement
(Armalgamiation) wad upon the dissolution of the
Transferor Compiany m erms of this Scheme, the
authorised share capital of the Tranaferee Comipany shall
stafnd enbanced to an amount af Rsd:5000 0000
(Rupees Four Crores and Fifty Lakhs Only] dinded
#4500,000 [Forty Five Lakhs onlyl Bguity Shares of fhce
value of Re.10)- each (Rupses Ten Only) each and the
capital Clause being Clause ¥ of the Memorandum of
Association of the Transferee Company shall  stand

substitisted to read as fallows:
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"V, The Authorizged Share Copital of the Compary is
Re ,50,00,000/- (Rupeas Four Crores and Fifty
Lakhs Only) didded 45,00,000 Forty - Five Lakhs
oniy} Egquity Bhares of foce value of Bs, 10/- each

{Rupees Ten Only).

< o ‘blanks>
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PART E

13. ACCOUNTING TREATMENT IN THE BOOKS OF THE
TRANSFEREE COMPANY

13.1. The Tranaferee Company shall follow the Pocling of
Interest” method of accounting prescrbed under NI AS
H3 issued by the Institute of Chartered Accounisnts of
Iocha-and notified by the Notional Advisory Commitise on
Accounting Standards; Ministry of Corporate Affairs wvide
Naotification Mo, G.5.R L11{E) Dated 16T February 2015,
aa amended from tooe to time, read with Section 133 of

the Act.

1Al All the aszets and abilites ecorded m the Books of

accounts of the Transferor Company subject 1o -clause
13(F) shall be recorded by the Transferge Company at

their respéctve book values.

(B The identity of the reserves’ shall be preserved, and

the Franafers: Company shall record the reserves of

the Transferor Company, at the carmying amount as

For Vyemara Vijeram Hire Pyrciass Frivete Limitad For Vroparadjapam Trades and Agnacias P (11
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appedring in the books of accounts of the Transferee

ﬂul:l-apan}",

(€] The amount of any inter-company balances, betweesn
the Transferor Company and the Transferee
Company, hvestments in the shareds of Transfores
'I:-pmpanj' appearing in the baoks of account of the
Transféror Company, if any, shall stand caneelled
without -sny further -act or deed, upon the Schems
coming into- effect; and cormespondmmgly the share
capital of the Transferee Company 1o the extent of the
face value held by Transferor Company as well as will

bie canoelled.

iD) The face value of Consideration Shares issued by the
Transferee  Company to the sharcholders of the
Transferor Company pursuant to clause 11 shall be
credided 1o fhe squuty share capital -account of the

Transferee Company,

(E] The surpdusy deficit, f any ansing after mking: the
sifect of Clanse 13.1(A), (H) and (D] over the amaount

determingd ‘as per Clause T3.1C), il any shall be
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credited 1o Capital Regerve in the financial statements

ol the Transleree Company.

(F) In caze of any differences in accounting policies
between the Transteror Company and the Transferee
Company, the sccounting policies [ollowed by the
Transferes Company shall prevail to ensiee that the
firtancial statements reflect the Anancial position

based an consistent acoounting policies;

(G} All transactons during the period between the
Appointed Date and Effective Date relating to the
Transferor Company wouid be duly retlected i the
financial statements of Translerse Company, upsn

the coming muo effect of this Scheme,

14. TRANSACTIONS BETWEEN THE APPOINTED DATE
AND EFFECTIVE DATE

I4.1. With effect from the Appointed Date and up to and

inchoding the Effectve Date:
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(4 The Transferor Company shall carry on its busihess-
activities with reasonable diligence and business
prudence and shall conduct s business i the

ordinary mmwe:ﬂqnsistént with past practice.

(B) Until the Effective Diate and suhject to such congents

as may be neécessary;

(il The Trensferor Company shall carry on and be
deemed to have camied on its business,
aperations and activities with reascnable diligence
and business prudence afd in the same manner
a2t had been doing Hitherto and shall be deemed
to have held and stond possessed of and shall
hold snd stand poeseased of its business and
Undertaking for and on account of and intrust for

the Tranaferee Company,

(i} All the profite or income acoriing or arising to the
Transferar Company or expenditure or losses
incureed or arising to the Transferor Company,
ehall for all purposes be treated and deemed o he

and accrug as the profits of income o expenditure

h‘hhh-lhhu-hum

: For rapataviayam Trardes and Agencies Pye. nd
Aba o 3
* DN DOO3GSET Mﬁ Bimesnr

Criy. DGy



or loszes (a8 the case may be) of the Transferee

Campany.

fiif) The Transferee Company shall be entitled,
pending the sanction of the Scheme, 10 apply to
the Government Authorities concerned, as are
necessary wunder any law {or such -consents,
approvale and sancbons which the Trangferee
Company may cequires to carryon the business of

the Transferor Company.

{iv] The Transleror Company shall not venture ingo)
expand any new busmesses, abonate, Encumber
or otherwise deal with the asaets or any par
thereof except in the ordinary course of business,
without the prior consent of the Transferee

COmpiny.

4.3 For avoidancs of doubt it 1& hereby ¢larified thatnathing
i This Bchewme ghall prevent the Transferss Company
and the Transferor Company from declaring and paying
dividends, whether intsrim or final, lo their respoctive
equity shareholders. Tt is clarified that the sforesaid
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provisions in respect of declaration of dividends, whether
interim or final, are epabling provisions only and shall
fiot be deemed to confer any right on any member of the
Transferor Company and/ or the Tranaferee Company to
demand or claim any dividends which, subjeor 1o the
provigioms of the Act, shall be entirely at the digcretion of
the respective Board of Directors of the Transferor
Company and the Transferee Company and subject,
whierever necessary, to the approvel of the shareholders
of the Transfero Company and the Tranaferee Company,

respoctively.

4.3, The Transferes Company and the Transferor Company
shall also  Be entithed to make an  application “for
amending, canceiling or ohtaining fresh repistrations, ag
the: case may be under all applicabie aws and
legralations. The Transferee Company and the Transferor
Company would be entitied o0 make an application for

amending hcenses/ authorisations.

14.4. Pending sanction of the Scheme, the Transferor
Company shall not male any cheange in their respective

capital structure gither by any fhcrease, by issue of

Fo Vragora Viiyom Mire Puciase rivale Liiind For Wbcashopom Traes s Agmmcie . 1
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equity shares on a rights basis, bonus shares, convertible
debentures o otherwise]  decremse,  reduction,
reclassification,  sub-division or  consolidation, Te-
organisation, or in any other manner which may, in any
way, affect the Consideration Equity Shares, exeept by
mutual congent of the respectve Boards-of Directors af
the Transfercor Company and Transferee Company or as

may be expressly permitted onder this Scheme,

15. BAVING OF CONCLUDED TRANSACTIONS

Suhject to the terms of this Scheme, the trunsfer and
vesting of the Undertaiing of the Transferor Company
under Clause & of this Bcheme shall not affect any
ransactions o procecdings already canchaded by the
Tranaferor Company on or before the Appointed Date or
concluded betwesn the Appointed Date and the Effective
Date [both days inclusgive), tothe end and intent that the
Transleres Company accopts and adopts a1l acis; deeda
and things made, done and sxecuted by the Transferse
Company -as acts, deeds and things made, done and

execuited by or en behalf of the Transferes Company.
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FART F

DISSOLUTION OF THE TRANSFEROR COMPANY AND THE
GENERAL TERMS AND CONDITIONS APPLICABLE TO THIS
SCHEME AND OTHER MATTERS CONSEQUENTIAL AND

INTEGRALLY CONNECTED THERETO

16. DISSOLUTION OF TRANSFEROR COMPANY:

16.1. Upon the coming Into effect of this Scheme, the
resolutions, if any, of the Trameferor Company, which is
valid and subsisting on the Effective Date, ghall continue
to be owvalid and subsisting. and be considered as
resolntions of the Transfered Company and o any suach
resolutions:-have upper monetary or other limits being
imposed under the prowvisions of the Act, or any other
applioable provisions, then the said Umits shall be added
and shall constitute the ageregate of the seid hmits o ths
Transferge Company.

16,2 The Tronsleror Company and the Transleree Company

ghall, with reasonable dispatch, apply to the NCLT for

For Vrapars Vijeram ive Auchiase Privare [imstag Sor Vs Trades and Agencess P Lid.
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necessary orders or directions for holding meeiings of the
members, creditors of the Transferor Company and the
Transferee Compeny for Eﬁ:rfmi.hg this Scherme of
Arrangerment  (Amalgemation] under Section 232 read
with secHon 230 of the Companies Act, 2013 ar Jor
disperging the holding of such meetings and orders
under Bection 230 of the Companies Act, 2013, for
carrying this Bcheme into effect and for dissolution of the

Transferor Company without winding up.

16:3. Subject to an order being made by the NCLT under
Section 232 read with Section 230 of the Companies Act,
2013, the Transferor Comipany shall be dissolved withouat
the process of windmg ap on the Scheme becoming
effective in accordance with the provisions of the Act and

the Rules made thereunder:
17. CONDITIONALITY OF THE SCHEME

This Scherme 18 conditional upon the following approvalsy
events and the Scheme-shall be deemed to be effective-on
cbtaining last of the following approvals and the
ceourretes of the last of the following everts!

For Vaperminam Trase
or Wagara Wjapam e Furcuse Priate Limind e Mpnchs Mt o



g| The approval of the Scherme by the requisite majority
of the members of the Transferor Company and
Transferse Company reapectively as required under
Section 230 read with 232 of the Companies Act,
2013:

b} The approval of the Scheme by the requisite majority
of the creditors of the Transferor Company and
Tramaferss Company Tespeciively;

] The sanction of the Scheme by the NOLT under
Sections 230-to 232 of the Companies Act, 2013 and
other appheable provisions of the Act, Rules and
Regliations;

d} Certified copies of the NCLT orders being -fled with
the Registrar of Company concernsd by the
respective  Company. The Scheme: shail become
operative fom the Appointed- Date and shall be
Effective from the dabe on which the certified copics
of the orders of the Thobunal sanctioning the Scheme
gre  filed by the Transfersr Company and the
Transferse Company with the respective Registrar of
Company.

#] Compliance with such other conditions as may be
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imposed by the NCLT.

18, APPLICATION TO THE NCLT
The Tramsferes Company and the Transferor Company
shall, with all reasmable despatch, make and file
applications {petitions under Sectiong 230 to 232 of the
Aot to the NCLT, within whose junsdiction the registered
office. of the Trapsferee Company and the Transferor
Company are situated, for sanctioning the Scheme, and

for dissolution of the Transferor Company withoul being

wound-up
19. MO CATION DR TO SCH

19.1. The Transieree. Company. and the Transferor Company
by their reapective Board of Directors, or any persenis) or
commdiiee anthorsed [ appointed by them, oy carry ol
oF HEgent to any medifications] amendrents to the
Scheme or boany conditions or limitations that dhe NCLT
and [ or any other Government Authonty may desm Ot to
direet or impose or which may otherwise be cofisidered

necessary, desirable or approprate by them i, the
Foe Wyipsna Vipam Hre Puiciest Hrivaie Liited im‘ﬁﬂlpdumu



Bowrd ol Directors or the person(s)/ committes|. The
Transferes Company and the Transferor Company by
their respective Board of Directors or any person(s) or
commitiee authorised or appointed by them, shall be
guthonised to take all such steps as may be necessary:
desirahle o proper to resolve any doubts, difficulties or
questions whether by reason of any directive or orders of
eny Oovernment Auathority or otherwise howsoever
anamg-out of or under or by virtue of the Scheme and/f or
any matter concerned or copnected therewith. The
Transferes Company and the Transferor Company shall
be-at liberty to withdraw from this Scheme, in case of any
coandition or alteration mposed by the NCLT: or any othet
authonty or any bank or H[naocal insttuton s

unacoeptable to them or otherwise if so- mutually agreed.,

19.2. 1 oy part of this Scheme hereof is raled illepal or
imvatid by or 18- not -sanctioned by oany NCLT or is
unenferceable under present or futire laws, then i€ iz the
intention of the parties that such part shall e severable
from the remannder of the Scheme, and the Scheme shall
niot be affected thereby, unless the deletion of such part
shall zavze this Schems (o becoms materdally adverse o
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any party, in which case the parties shall attempt to
bring abeut a medification in the Scheme, as will hest
preserve for the parties the benefits and obligations of the
Scheme, including but not Lmited to such part or

provision.
20. 7 IPT OF AFPROV.

In the event any of the approvals or conditions
cnumerated n the Schemes nol being oblained or
comphied with, or for any other reason, the Schems
cannot be implemenied, the Board of Directors: of the
Transferes Company and the Transferor Company shail
by mutual egreement  weave auch conditions as they
conzider appropriate to give effect, as far as possible, 1o
this Scheme and falme such mubis]l egresment, or in
cagse the Bcheme is not sanctioned by the MCLT, the
Zrheme shall become null ‘and veid and each party shall
bear and pay their respective costs, ohorges énd

expenses in conneciion with the Scheme,
21. COSTS, CHARGES AND EXPENSES
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All costs, charges, taxes including duties, levies and all
ather expenses, if any [save as expressly otherwise
agreed] of the Transferot Company and the Transferee
Company arising out of or inourred in connecticn with
and implementing this Scheme and malters incidental
theretd shall be borne by the Transferee Company. In the
event of the Scheme not being sanctoned by the NCLT,
the Transferse Company shall bear and pay all costs,
charges, expenses and taxes, including duties and ledes
in eonnection with the Scheme and will be reimbursed by
the Transferor Company, as mayvbe muatually agreed by
the parties. The coste in relation to the Scheme shall be
added to the carrying values of the assels to the extent
permissible: and balanece ampunt shall be adjusted
‘agmrnst the reserves of E‘h:': Transferee Company,

22. PROPERTY IN TRUEST

Notwithstanding anyvthing contained in this scheme, on or
after: Etfective- Date, until any property, asset, ligense,
spproval, permission, contract, agreement and rights and
penelits -arising therefrom perfaming 1o the Transferor’s
Business are transferred, vested, recorded effected and/ o

perfected, in the records of any appropriate authority,
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regulatory bodies of otherwise, tn favor of the Tranaferes
Company, the Transferee Company is decmed 1o be
authorized to enjoy the property, asset or the rights and
benefits srzing fom the license asset approval,
permission, contract or agreement as if it were the cwner
of the property or assel or as if il were the original party to
the licenae, approval, permisgion, contract or agreement. It
is clarified that till entry is made in the recards of the
appropriate authority apd ull such tme ss may be
mutuglly -agreed by the Transferor Company and the
Transforee  Company, the Transferor Company will
contimae to hold the property:and/or the asset, loense,
permisston, approval, contract or agreement and tights
and benetits aricing therefrom, ag may be, in trust for and

an behalf of the Tranaferse Company.
23. MISCELLANEOUS

231, In case any doubtoor: difference or isgue shsll abae
among the Transferor Company and the Tramsferes
Company or any of their shareholders, creditors,
employees and/ or persons entitled to or claiming any
right to any shares in the Tranaferor Campany or the

For Viysparavizamam Traddes and Agencies Pyt Lid
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Transferee Company, as to the consiruction of this
Scheme or as to ahy account, valuaton or apportionment
to be taken or made in connection herewith or as to any
other aspects contained in or relating to or arising out of
this Schéme, the same shall be amicably settled between
the Beard of Directors of the Transferor Company and the
Tranzferes Company and the dedision srrived a2 therein
shall be final and binding on all concerned,

23.2. The Transferes Company shall continue io operate and
carry on the business: operation of the Transfercr
Company wunder the registrations; licences. of the
Transferor Company in a manner as mutually apresd
between. the Tranaferor Company and the Transferee
Company, 1l the Transferor Company does mot abiain

new regiatrations/ licenses,

23.3. Il any part of this Scheme hereof 18 invalid, raled flegal
by ~amy NCET of of competent junsdiction, or
uneénforceable under present or future Taws, then it i5 the
intention of the Transferor Company and the Transferee
Company that such part shall be severable from the

remamder of the Scheme, and the Scheme shall not be

l"’"‘ﬂﬂ!’pﬁu Trames gny Agerves e Lid
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affected thereby, Unless the deletion of such part shall
cause this Boheme to become materially adverse to sny
party to the Scheme, in which chge the parties to the
Scheme shall attempt to bring about 2 modification in the
Bcheme, a8 will best preserve for the parties to the

'E-n:hqrmu:l the benefits ami nhi_jg‘atiuns_. uf the .El:hum:.
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The Schedule of properties belonging to the Transferor

Company is given below:
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i) All that piece and parcel of land situated at Plot No 1 at
Kodskara within the village limits of Kodaksra, Sub-
Registration Office of Kallettumkara and District of Thrissur
and the Revenue District of Chalalady containing by
admeasurement 0.2499 acres or thereabouts and marked on
the plans anmexed hereto, bearing SBurvey Noo 1480/3, 1480/6
and bounded by;
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On the Morth by - Praperty of Varghese
Onthe South by - Paddy field, Road
Omthe East by - Property of Mangalan Varghese and ponid

O the West by - Property of Property of Lonappan

ber
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LINEAR MEASUREMENT: «

East to West on the North - T2BM
East to West on the South - 170M
Morth to South on the East . - 160M

Marth to Scath on the West - 2358
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{ii) All that piece and parcel of land situated af Plat No 2
Anthiklkad at Chazhoeor within the village limita of Chazhoor,
Sub-Registration Office of Anthikkad and District of Thrissur
and the Revenue District of Thrissur contsining by
admeasurement (.0884 acres or thereabouts and marked on
the plans annexed hereto, bearing Survey No. 45/3 Village
and bounded

i e e

Bt | Thewsere
ik E] T i

s
1
|
]

At anhdd
Oy the Morth by - Pathway
(Dn the South by - Property of Potteparambil Mughari
On the East by - Property of Ummer
On the West by - Properiy of Nelliparambil Gopi
For Vyssaradjaam Trsde and Aggrcied Pl Lid,
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LINEAR MEASUREMENT:
East 1o West on the North
Erst to Weat on the South
North to South on the East

Morth to Soath on the Easl

For Vyspan ¥igem Hie Purchie Private Limitsd

- 15M
- 19mM
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(pall that piece and parcel of land situated at Plot Mo 3 In
Punnayarkulam at Punnayarkulam within the village limits of
Punnavarcltlam, Soh-Registration Office of Andathode and
District of Thrissur and the Revenue District of Chavakkad
containing by admeasurement 0.24001 acres or theresbouts

and bearing Survey No: 227 /1 Village and bounded by

On the North by - Pathway (as per Saln certificate)

00 the South by - Property of Thamatturu [&s per Sale
certificate

On the East by - Property of Ramam (as per Sale
certificate)

On the West by - Property of Pallichani and Pathway

(a8 per Sale certificate)

: For Vyaiariviiyan Trades aad dgence:
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(iv]All that piece and parcel of land situated @&t Plot Mo 4 in
Arthatt ‘at Arthatt within the villape limits of Arthatt, Sub.
Registration Office of Kunnamladam and District of Thrissur
‘and the Revenue District of Kunnamkulam containing by
admeagirement 0.1499 aores of thereabouls and marked on

the plang annexed hereto, béaring Survey No- 86/ 7 Village and
bounded by:

taim - Tiskkeb * | i ———
falan o b |
---l-"'|-|.|.. I
O the Neorth by = Property of Jose
On the South by - Muncipal Road
- On the East by - Property of Thambi
On the West by - Property of Koladi Thawatty
Fer Trastes and Agancies frl Lid
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LINEAR MEASUREMENT

East to West on the North
Fast o Weet on the Soath
Narth 1o South oo the Easy

North to South on- the Eagt
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{v] All thar piece and parcel of land situsted at Plot Mo 5 in
Arthattu within the village limits of Arthattu, Sub-Registration
Office of Kunnambulam and District of Thrissur and the
Revenue District of Hummemkulam contaming: by
admeasurement 0.08500 acres or thereabouts and marleed on
the plans annexed hersio, bearing Survey No 106,/2 Village
and bounded by:
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On the North by - Property of Polivath Karthivani
Ly the Souith by - 3M width Private Road
D the East by - Balanre Property EifJﬁ:EE'
Cm the West by - Balance Proparty of Jose
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LINEAR MEASUREMENT:

Eaat 1o West on the North - 1E.9M
East 1o West on the Souath - 1AM
Nirth 1o South on the Bast - 21.7M

Meorth to-South on the Eagt =210

For Wamazs Vissam i Puchiase gt L For Viaparivavam Trades and dgences Iut Lig



S SANDEEP, 8.Com.,, FCS., LLB,, Flat No. 10, Second Floor, Sucons Padmalaya, 112
REGISTERED VALUER No. 5, Venkatnarayana Road, T Nagar,

COP No.: IOVRV00611SFA Chennai - 600 017. Tel: 9884071851 / 6369594158
Regn. No.: IBBI/RV/02/2019/11374 Sandeep@sandeegfs.in

M. No.: IOVRVF/VM /F&SA /5745 www.sandeep.cs.in

VRN: IOV /2024-2025 /7215

VALUATION REPORT FOR THE PROPOSED SCHEME OF AMALGAMATION
et AT UR L PUR IHE PROPOSED SCHEME OF AMALGAMATION

(under Sections 230 - 232 and other applicable provisions of Companies Act, 2013)

OF

VYAPARA VIJAYAM HIRE PURCHASE PRIVATE LIMITED

(I'RANSFEROR COMPANY)

WITH

VYAPARAVIJAYAM TRADES AND AGENCIES PVT LTD

(IRANSFEREE COMPANY)

INTRODUCTION & BRIEF BACKGROUND INFORMATION OF THE COMPANIES

1.

S

VYAPARA VIJAYAM HIRE PURCHASE PRIVATE LIMITED (hereinafter referred to as
the “Transferor Company’) is a Private Company which was originally incorporated on the 17
May 1990 under the Companies Act, 1956 under the name “VYAPARA VIJAYAM HIRE
PURCHASE PRIVATE LIMITED”. The registered office of the Transferor Company is
situated at Adam Bazar, Eastern Rice Bazar, Thrissur, Kerala - 680001. The Transferor Company
is engaged, infer alia, in the business of starting and conducting installment schemes, hire
purchase business of vehicle, etc., to purchase plots and construct small houses and sell them on
hire purchase, to act s a corporate agent of any general insurance company and to carry on the
business of lending money on interest with or without secutity on pronotes or bonds on the
personal guarantee of one or more solvent individuals. (hereinafter referred to as the ‘Business
of the Transferor Company”).

The Authorized, Issued, Subscribed and Paid-up capital of the Transferor Company as on 31%
March 2024 is as follows:

Particulars Amount
Authorized Capital: 2.00.,00.000/-
Issued, Subscribed and Paid-up Capital; 1.90,50,000/-
|

Subsequent to31% March, , 2024, there has been no change in the authorized, issued, subscribed
and paid up of capital of the Transferor Company.

VYAPARAVIJAYAM TRADES AND AGENCIES PVT L'TD (hereinafter referred to-go
‘Transferee Company’) is a Private Company which was originally incorporated o/lic
January 1987 under the Companies Act, 1956 under the name “VYAPARAVIJAYAM(1
AND AGENCIES PVT LTD”. The registered office of the Transferee Company is bi
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First Floor, Adam Bazar, Eastern Bazar, Thissur, Kerala - 680001. The Iransteree Company is
engaged, inter alia, 1n business as dealers, distributors and agents for selling furniture, home
appliances, steel furniture, pharmaceutical drugs, bottled or canned tonic foods & fruits, carrying
on the business of hire purchase, leasing and dealing in shares and debentures and lending money
on interest with or without security on pronotes ot bonds on the personal guarantee of one or
more solvent individuals. (hereinafter referred to as the ‘Busincss of the Transferee
Company”).

The Authorized, Issued, Subscribed and Paid-up capital of the transferee Company as on 31s
March 2024 is as Follows:

Particulars Amount
Authorized Capital: 2,50,00,000/-
Issued, Subsctibed and Paid-Up capital: 2,11,31,990/- J

Subsequent to 31% March 2024, there has been no change in the authorized, issued, subscribed
and paid up of capital of the transferee Company.

PURPOSE OF VALUATION AND APPOINTING AUTHORITY

The Board of Directors of “Vyapara Vijayam Hire Purchase Private Limited” (Transferor
Company), and “Vyaparavijayam Trades And Agencies Pvt Ltd” (Transferee Company) are
contemplating to amalgamate the Transferor Company with the Transferee Company (“Proposed
Amalgamation™). Accordingly, the valuation of equity shares of the Transferor Company and
Transferee Company is required for compliance with Section 232 of the Companies Act, 2013.
(“Purpose™).

We further understand that as per the draft Scheme, Vyapata Vijayam Hire Purchase Private Limited
is proposed to be amalpamated into Vyaparavijayam Trades And Agencies Pvt Ltd. As a
consideration for the Proposed Amalgamation, equity shareholders of the Transferor Company
would be issued equity shares of Transferee Company, in lieu of their shareholdings in the
Transferor Company.

For the aforesaid purpose, the Board of Directors have appointed me, S Sandeep, a Registered
Valuer, to recommend a share exchange ratio / share entitlement ratio, for the issue of Transferee
Compauy’s equity shares to the equity shareholders of the Transferor Company.

"The scope of our services is to conduct a relative valuation of equity shares of the Companies and
report a fair exchange ratio for the Proposed Amalgamation in accordance with internationally
accepted International Valuation Standards and Guidance Notes of the International Valuation
Standards Council (IVSC).

IDENTITY OF THE VALUER AND ANY OTHER EXPERTS INVOLVED IN THE
VALUATION N

I, S Sandeep, am a registered valuer, registered  with IBBI (IBBI R gn/ b,
[BBI/RV/02/2019/11374) holding Certificate of Practice (No. IOVRVO00611SFA) to pr i Cras K
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Valuer for Asset Class Seccurities ot Financial Assers registered under IQV Registered Valuers
Foundation, a Section 8 Company tecognised by IBBL

DISCLOSURE OF VALUER INTEREST/CONEFLICT, IF ANY

I do not have any interest or conflict of interest of any kind in connection with this valuation being
undertaken by me.

DATE OF APPOINTMENT, VALUATION DATE AND DATE OF REPORT

Date of appointment as registered valuer pursuant

to the resolution passed by the Board of Dircctors : 144 March 2024
Date of valuation i 31 March 2024
Date of report : 15t June 2024

INSPECTIONS AND / OR INVESTIGATIONS UNDERTAKEN

I have examined the sources of information as requested for and provided by the Company for the
purpose of valuation as stated under the clause “Nature and Sources of Information™ in this Report.

NATURE AND SOURCES OF INFORMATION

» Company Profile
# Particulars of shareholders / directors and governance framework in the Company.
»  Organization structute

» The audited financial statements of Transferor Company and Transferee Company for the
financial year ended on 31 March 2023 along with the audit reports of the statutoty auditors.

»  The provisional financial statements of Transferor Company and Transferee Company for the
tinancial year ended on 315t March 2024.

b v

Copies of the annual reports of the Transferor Company and Transferee Company for the
financial year ended 315t March 2023

» Copies of the Memorandum and Articles of Association of the Transferor Company and
Transferee Company

> Shareholding Pattern as on 31% March 2024

x!’

Draft of the proposed scheme of amalgamation under Section 230 to 232 of the Act

i i

Information and explanations given to us.

» Discussions with the representatives of the Companies regarding the financial statements and
other aspects of the Company in relation to the Valuation.

» Management Representation Letter
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The Companies have been provided with the oppottunily to review the draft report (excluding the
recommended Share Exchange Ratio) as part of my standard ptactice to make sure that factual
inaccuracies/ omissions are avoided in the final Report.

PROCEDURES ADOPTED IN CARRYING OUT THE VALUATION AND VALUATION
STANDARDS FOLLOWED

In connection with this exercise, we have adopted the following procedures to carry out the

valuation.

® Requested and received financial and qualitative information

® Analysis of the financial and other data.

® Obined data available in public domain

® Discussions (physical/over call) with the Management to understand the business and

fundamental factors that affect its carning-generating capability including historical financial
performance.

Selection of internationally accepted valuation methodology/(ies) as considered appropriate.
Prepdration of Valuation report.

Submission of draft Valuation report to the Company.

Submission of final Valuation report to the Company.

The principal valuation approaches used are:

a) Market Approach
b) Income Approach
c) Cost /Asset Approach

MARKET APPROACH

The market approach provides an indication of value by comparing the asset with identical or
compatable (that 15 similar) assets for which price information is available. The matket approach
should be applied and afforded significant weight under the following circumstances:

(1) The subject asset has recently been sold in a transaction appropriate for consideration under the
basis of value,

(i) The subject assct or substantially similar assets are actively publicly traded, and/or

() There are frequent and/or recent observable transactions in substantially similar assets.

The heterogeneous nature of many assets means that it is often not possible to find market evidence
ol transactions involving identical or similar assets. Even in circumstances where the market
approach is not used, the use of market-based inputs can be used in the application of other
approaches (e.g. valuation metrics such as effective yields and rates of return),

INCOME APPROACH

The income approach provides an indication of value by converting future cash flows to a ;
current value. Under the income approach, the value of an asset is determined by reference/to Ahekr1: P\
value of income, cash flow or cost savings generated by the asset. The income approach shoulf

applied and afforded significant weight under the following circumstances:
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(@) The income-producing ability of the asset is the critical element and one of several factors
atfecting affecting value from a participant perspective;

() Reasonable projections of the amount and timing of future income are available for the subject
asset, but there are few, if any, relevant market compatables;

() There is a lack of access to information related to the subject asset (for example, 2 minority
owner may have access to historical financial statements but not forecasts/budgets);

A fundamental basis for the income approach is that mvestors expect to receive a return on their
investments and that such a return should reflect the perceived level of risk in the investment.

The methods under the income approach are effectively based on discounting future amounts of cash
flow to present value.

COST / ASSET APPROACH

The cost/asset approach provides an indication of value using the economic principle that a buyer
will pay no more for an asset than the cost to obtain an asset of equal utility, whether by purchase or
by construction, unless undue time, inconvenience, risk or other factors are involved. The cost
approach can be applied and afforded significant weight under the following circumstances:

() participants would be able to recreate an asset with substantially the same utility as the subject
asset, without regulatory or legal restrictions, and the asset could be recreated quickly enough that
a participant would not be willing to pay a significant premium for the ability to use the subject
asset immediately;

(if) the asset is not directly income-generating and the unique nature of the asset makes using an
income approach or market approach unfeasible; and/or

(iif) the basis of value being used is fundamentally based on replacement cost, such as replacement
value,

Broadly, there are three cost approach methods:

a) Replacement cost mcthod: a method that indicates value by calculating the cost of a similar
asset offering equivalent utility,

b) Reproduction cost method: a method under the cosr that indicates value by calculating the cost
to recteating a replica of an asset, and

c) Net Asset Value method: a method that calculates the value of an asset by the addition of the
separate values of its component parts and adjusting the same against the current and non-
current liabilities.

Approach and Methodology used:

The application of any particular method depends on the putpose for which the valuation is done.
Although diffetent value may exist for different purpose, it cannot be emphasized that a valuer can
arrive at one value for one purpose.

I have valued the Companies using the Asset approach as per the Net Asset Value method, as this
method represents the value of the business with reference to the asset base of the entity and the
liabilities as on the wvaluation date, 31 March 2024. While undertaking the valuation, I have
considered the relevant points listed out in the Companies (Registered Valuers and Valuation
Considering the factors, I have used Asset-based approach as per Net Asset Value Metho
the fair value of Equity Shares as at 31* March 2024.
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RESTRICTIONS ON USE OF THE REPORT, IF ANY

This report shall be used only in connection with the proposed Scheme of Amalgamation. This
Report is prepared exclustvely for the aforesaid purposes as stated in this report and shall not be
used for any other purpose withoul prior written consent of M. § Sandeep.

MAJOR FACTORS THAT WERE TAKEN INTO ACCOUNT DURING THE VALUATION

Apart from information as requested for and provided by the Transferor Company and Transferee
Company for the purpose of valuation as enumerated under the clause “Natwre & Sources of
Information” in this report and Key Terms of the Proposed Amalgamation.

CONCLUSION

Based on my analysis, as described in the valuation report and subject to the assumptions presented
herein, the recommended Share Exchange Ratio for the proposed amalgamation is as follows:

Transferor Company
Share Exchange Ratio: 7973.99

For every 100 shares of Transferor Company, 7,97,399 shares of Transferce Company will be isiued” (“Share
Exchange Ratio”)

For the purpose of this Valuation Report:
* “Transferor Company Shares” shall mean Equity Shares of the Transferor Company;

* “Transferee Company Shares” shall mean fully paid up equity shares of the Transferee Company,
each having a face value of INR 10/- (Indian Rupees Ten only) and 1 (one) vote per equity share;

* “Equity Shares” shall mean fully paid up equity shares of the Transferor Company, each having a
face value of INR 50,000/~ (Indian Rupees Fifty Thousand only)

T have no obligation to update this report or my conclusion of value for information that comes to
my attention after the date of report.

Thanking you.
Yours faithfylly
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CAVEATS, LIMITATION AND DISCLAIMERS

This Valuatdon Report has been prepared for the exclusive use of the Company for the purpose as stated
in this report. Therefore, this Report may not be disclosed, in whole or in part, to any third party or used
for any purpose whatsoever other than those indicated in the Engagement and in the Report itselt,
provided that the Report may be transmitted in compliance with the law and its content may be disclosed
publicly where required by regulations of the Indian authorities.

This Report, its contents and the results herein are (i) specific to the purpose of valuation agreed as per
the terms of engagement; (i) the valuation datc and (iif) arc based on the data detailed in the section -
Nature and Sources of Information.

Events occurring after the date hereof may affect this Report and factors used in preparing it, and I do
not assume any obligation to update, revise or reaffirm this Report.

Any other use, in whole or in part, of the Report will have to be agreed and authorised in writing by Mt S
Sandeep. In preparing the Valuation Report, Mr S Sandeep has relied upon and assumed, without
independent verification, the truthfulness, accuracy and completeness of the information and the financial
data provided by the Company.

Neither all nor any part of the contents of this report should be disseminated to the public through
advertising media, public relations, news media, mail, direct transmittal, or any other means of
communication without the prior written consent and approval of Mr S. Sandeep.

The recommendation rendered in this Report only represent my recommendation based upon
information till date, furnished by the Management (or its representatives) and other sources and the said
recommendation shall be considered to be in the nature of non - binding advice, (my recommendation
will however not be used for advising anybody to take buy or sell decision, for which specific opinions
needs to be taken from expert advisors)

The determination of share exchange ratio is not a precise science and the conclusions arrived at in many
cases will, necessarily be subjective and dependent on the exercise of individual judgement. While I have
provided my recommendation of the share exchange ratio based on the information available to me and
within the scope and constraints of my engagement, others may have a different opinion as to the share
exchange ratio.

In the course of the valuation, I was provided with both written and verbal information, including
financial and operating data as detailed in the secton - Soutces of Information.

I have not independently audited or otherwise verified the financial information provided to me.
Accordingly, I do not express an opinion ot offer any form of assurance regarding the truth and fairness
of the financial position as indicated in the financial statements. Also, with respect to explanations and
information sought from the Companies, I have been given to understand by the Management that they
have not omitted any relevant and material factors about the Companies and that thcy have checked the
relevance or materiality of any specific information to the present exercise with us in case of any doubt.
My conclusion i1s based on the Information given by/on behalf of the Companies. The Management has
indicated to us that they have understood that any omissions, inaccuracies or misstatements may
materially affect the valuation results.

"The conclusions described in the Valuation Report have been prepared with the sole purp
proposed Amalgamation; the values contained in this Final Report have no relevance for ot
and are based on the whole of the valuations contained herein and therefore no part of the
may be used apart from the document in its entiret
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Annexure: Share Entitlement / LExchange Ratio for the purpose of Merger:

Vyaparavijayam Trades and
Agencies Pvt Ltd
Net Asset Value Method - As at
31st March 2024
Rs.
As per Provisional Balance Sheet
as al 315t March 2024
Property, plant and equipment 52,65,393
Investments 6,04,400
Other Non-current Assets 1,28,67,800
Current Investments, Assets, Loans
And Advances 12,93,09,327
Less: Current Liabilities And
Provisions 55,05,799
12,38,03,528
14,25,41,121
Less: Non-Current Liabilities 12,23,80,000
12,23,80,000
2,01,61,121
Add: Deferred tax Asset / Liability 1,44,844
2,03,05,965
Less: Contingent Liabilities
(the expected outcome of which is
likely to result in a loss) 0
NET ASSEI'S VALUE as on
31/03/2024 2,03,05,965
Number of equity shares issued,
subscribed and paid up as on 21,13,199
31/03/2024
Fair Value of an Equity Share 10
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Vypara Vijayam Hire Purchasc
Private Limited
Net Asset Value Method - As at
31st March 2024
Rs.
As per Provisional Balance Sheet
as at 31st March 2024
Property, plant and equipment and
other intangibles 11,11,697
Investments 2,77,600
Other Non-current Assets 1,39,78,637
Current Investments, Assets, Loans
| And Advances 1,79,50,479
Less: Current Liabilities And
Provisions 26,24,908
15325571
3,06,93,506
Less: Non-Current Liabilities 18,30,000
18,30,000
2,88,63,506
Add: Deferred tax Asset / Liability 3,29,824
2,91,93,330
Less: Contingent Liabilities
(the expected outcome of which is
likely to result in a loss) 0
NET ASSETS VALUE as on
31/03/2024 2,91,93,330
Number of equity shares issued,
subscribed and paid up as on 381
31/03/2024
Fair Value of an Equity Share 76,623
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Fair Value Per Share of the Transferor 76,622.91
Company (Rs)
Fair Value Per Share of the Transferee 961
Company (Rs)

i - 99
SWAP [ Exchange Ratio 7,973.9

10
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Ref: B i - L

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF VYAPARA VIJAYAM HIRE
PURCHASE PRIVATE LIMITED AT ITS MEETING HELD ON WEDNESDAY, JULY 10, 2024
EXPLAINING THE EFFECT OF THE SCHEME OF ARRANGEMENT (AMALGAMATION)
OF VYAPARA VIJAYAM HIRE PURCHASE PRIVATE LIMITED (TRANSFEROR COMPANY)
WITH VYAPARAVIJAYAM TRADES AND AGENCIES PVT LTD (TRANSFEREE COMPANY)
ON EACH CLASS OF SHAREHOLDERS, KEY MANAGERIAL PERSONNEL, PROMOTERS
AND NON-PROMOTER SHAREHOLDERS LAYING OUT IN PARTICULAR THE SHARE
EXCHANGE RATIO, SPECIFYING ANY SPECIAL VALUATION DIFFICULTIES

1. BACKGROUND

1.1. The Board of Directors of Vyapara Vijayam Hire Purchase Private Limited
(Transferor Company) at its meeting held on Wednesday, July 10, 2024 approved
the Scheme of Arrangement (Amalgamation) of Vyapara Vijayam Hire Purchase
Private Limited (Transferor Company) with Vyaparavijayam Trades And Agencies
Pvt Ltd (Transferee Company), wherein the Transferor Company shall
amalgamate into and with the Transferee Company in terms of Section 230 to
232 of the Companies Act, 2013 read with relevant rules made thereunder.

1.2. In terms of Section 232(2)(c) of the Companies Act, 2013, the Directors of the
Transferor Company are required to adopt a report explaining the effect of the
Scheme on each class of Shareholders, Key Managerial Personnel, Promoters and
Non-Promoter Shareholders laying out in particular the Share Exchange Ratio,
specifying any special valuation difficulties and the same is required to be
circulated to the shareholders and creditors of the Company along with the
notice convening the meeting.

1.3. The following documents were placed before the Board:
1.3.1. Draft Scheme of Arrangement
1.3.2. Memorandum and Articles of Association of the Company

1.3.3. Unaudited Financials of the Company for the period ended 31 March 2024
1.3.4. Valuation report issued by Mr. S. Sandeep, Registered Valuer

2. RATIONALE OF THE SCHEME

2.1 In order to consolidate and effectively manage the Transferor Company and >~
the Transferee Company in a single entity, which will provide several benefits W
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3. EFFECT OF SCHEME ON STAKEHOLDERS

cfficiencies and cost competitiveness, it is intended that the Transferor
Company be merged with the Transferee Company. The Scheme of

Amalgamation of the Transferor Company with the Transferee Company
would, inter alia, have the following benefits:

The amalgamation of the Companies intends to enhance the Net Owned Fund
(NOF) of the Transferee Company to enable the Transferee Company to
achieve the NOF of Rs. 5 Crores by March 31, 2025 as per the Scale Based
Regulation (SBR): A Revised Regulatory Framework for NBFCs notified by the
Reserve Bank of India on October 22, 202 1;

To simplify the management structure, leading to better administration and
reduction in administrative expenses;

Amalgamation would bring concentrated management focus, integration,
streamlining of the management structure, seamless implementation of
policy changes and shall also help enhance efficiency and control of the
Transferor and Transferee Company;

Greater integration and financial strength for the Transferee Company, which
would result in maximising overall shareholder value, and will improve the
financial position of the Transferee Company;

The amalgamation would lead to greater and efficient use of infrastructure
facilities and optimum utilisation of the available resources resulting in
substantial reduction in statutory compliances:;

Optimum and efficient utilization and rationalization of Capital, resources,
assets, and facilities.

The restructuring and consolidation of inter-company shareholding shall
benefit the shareholders in terms of value of the combined entity.

F. No

| 1.

Shareholders

PHONE : 0487 - 2425438
HIRE PURCHASE PRIVATE LIMITED 2443289
ADAM BAZAR, EASTERN RICE BAZAR, THRISSUR - 680 001
website: www.vyaparavijayam.com, E-mail : mail@vyaparavijayam,com
CIN : U65921KL1990PTC005692  GSTIN : 32AAACV9176B1ZH
RET including optimal utilization of resources, economies qgofggi_g,mgg_t’e_i‘i_r.l _______________

Category of | Effect of the Scheme on the Stakeholders i
Stakeholder M
The Company has only Equity Shareholders s
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S.No Category of

f .
h Stakeholder

and does have any Preference

Shareholders

not

Upon this Scheme becoming effective and in
consideration for the amalgamation of
Transferor Company with the Transferee
Company, the Transferee Company shall,
without any further application, act,
instrument or deed, issue and allot
Consideration Equity Shares, to the extent
indicated below, to the members of
Applicant/ Transferor Company, holding
fully paid-up Equity Shares in Applicant/
Transferor Company and whose names
appear in the Register of Members of
Applicant/ Transferor Company, on the
Effective 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 Applicant/ Transferor Company
in the following proportion:

7,97,399 equity shares of the Transferee
Company of face value of Rs.10/- each fully
paid up for every 100 equity share held in the
Transferor Company of face value of Rs.
50,000/~ each fully paid up.

Promoters

10 of the equity shareholders of the
Company are also Promoters of the
Transferor Company:.

Please refer to Point 1 above for details
regarding effect of the shareholders.

Non- Promoter

Shareholders

28 equity shareholders are non- promoters.

Please refer to Point 1 above for details
regarding effect of the shareholders.

Key Managerial
Personnel (KMP’s)

The Company does not have any KMPs.
Hence, the same shall not be applicable.

..................
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4. THE SHARE EXCHANGE RATIO, SPECIFYING ANY SPECIAL VALUATION

DIFFICULTIES

Mr. S. Sandeep, Registered Valuer, appointed by the Board to determine the share
exchange ratio for the said Scheme of Arrangement, has not expressed any difficulty
while determining the share exchange ratio.

Upon this Scheme becoming effective and in consideration for the amalgamation of
Transferor Companies with the Transferee Company, the Transferee Company shall,
without any further application, act, instrument or deed, issue and allot
Consideration Equity Shares, to the extent indicated below, to the members of
Applicant/ Transferor Company, holding fully paid-up Equity Shares in Applicant/
Transferor Company and whose names appear in the Register of Members of

Applicant/ Transferor Company, on the Effective 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 Applicant/ Transferor
Company in the following proportion:

7,97,399 equity shares of the Transferee Company of face value of Rs.10/- each fully
paid up for every 100 equity share held in the Transferor Company of face value of Rs.
50,000/- each fully paid up.
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5. ADOPTION OF THE REPORT BY THE DIRECTORS

The Directors of the Company have adopted this Report after noting and considering
the information set forth in this Report. The Board or any duly authorised committee
by the Board is entitled to make relevant modifications to this Report, if required, and
such modifications or amendments shall he deemed to form part of this Report.

On behalf of the Board of Directors of the Transferor Company

W
ABY ANTO

Director
DIN: 00050987

Date: July 10, 2024
Place: Thrissur




VyaparaVijayam Hire Purchase Private Limited
Balance Sheetas at 31/07/2024

Particulars Note July 31,2024 March 31,2024
EQUITY AND LIABILITIES
Shareholders’ funds
Share capital 3 19,050,000.00 19,050,000.00
Reserves and surplus 4 8,018,091.49 8,333,423.05
Money received against share warrants - -
Share application money pending allotment - -
Non-current liabilities
Long-term borrowings 5 1,830,000.00 1,830,000.00
Deferred tax liabilities (Net) - -
Other Long term liabilities - -
Long-term provisions - -
Current liabilities
Short-term borrowings - -
Trade payables - -
Other current liabilities 6 904,468.00 954,217.00
Short-term provisions 7 3,354,658.00 3,354,658.00
TOTAL 33,157,217.49 33,522,298.05
ASSETS
Non-current assets
Property,Plant and Equipment 8
Tangible assets 953,245.07 971,680.49
Intangible assets 45,888.64 49,166.40
Capital work-in-progress - -
Intangible assets under development - -
Non-current investments 9 277,600.00 277,600.00
Deferred tax assets (net) 10 18,561.00 18,561.00
Long-term loans and advances - -
Other non-current assets 11 15,814,415.00 14,014,415.00
Current assets
Current investments - -
Inventories - -
Trade receivables - -
Cash and Bank Balances 12 2,642,361.81 3,112,692.89
Short-term loans and advances 13 11,546,224.30 13,244,882.60
Other current assets 14 1,858,921.67 1,833,299.67
TOTAL 33,157,217.49 33,522,298.05
SD/- SD/-
THRISSUR ABY ANTO DIRECTOR
DATE: 07 OCTOBER 2024 DIRECTOR PAULY VV

DIN: 00050987

DIN: 00019015



VyaparaVijayam Hire Purchase Private Limited

Statement of Profit and Loss for the Period April 01, 2024 to July 31, 2024

Amount in Rs.

128

Particulars Note July 31,2024 March 31, 2024
Revenue from operations 15 738,536.70 4,749,016.90
Other income 16 (741.00) 1,571,669.88
Total Revenue 737,795.70 6,320,686.78
Expenses
Employee benefits expenses 17 392,454.00 1,610,123.00
Finance costs 18 74,975.08 223,203.96
Depreciation and amortization expenses 8 21,713.17 90,850.70
Other expenses 19 563,985.00 4,386,620.00
Total Expenses 1,053,127.25 6,310,797.66
Frot o) e exceptonal, xtaoinry 153159
Exceptional items -
T ) etrs oy 153159
Extraordinary [tems -
Profit / (Loss) before prior period items and tax (315,331.55) 9,889.12
Prior Period Items
Profit / (Loss) before tax (315,331.55) 9,889.12
Less: Tax Expenses
Current Tax - 298,747.00
Deferred Tax (Asset)/Liability - 311,263.00
Taxation Mat - (89,207.00)
Profit / (Loss) for the period (315,331.55) (510,913.88)
Earnings per equity share: 20
Basic (827.64) (1,340.98)
Diluted (827.64) (1,340.98)
Nominal value per share in Rs 50,000.00 50,000.00
SD/- SD/-
THRISSUR ABY ANTO DIRECTOR
DATE: 07 OCTOBER 2024 DIRECTOR PAULY VV

DIN: 00050987

DIN: 00019015



NOTES ON ACCOUNTS FOR THE YEAR ENDED JULY 31, 2024

3. Share Capital

Particulars July 31,2024 March 31,2024
Authorised
400 (Previous year -400) Equity shares of Rs.50000/-Each 20,000,000.00 20,000,000.00
Issued, subscribed And paid up
381 (Previous Year-381) Equity shares of Rs. 50000 /- Par Value 19,050,000.00 19,050,000.00

Total 19,050,000.00 19,050,000.00

4. Reserve and Surplus

Particulars July 31, 2024 March 31,2024

Statutory Reserve
Balance as at the beginning of the year

Add : Addition During The Period

General Reserve
Balance as at the beginning of the year

Add : Addition During The Period

Surplus in Statement of Profit and Loss

Balance at the beginning of the year
(+) Profit/(Loss) for the year
(-) Transfer to Statutory Reserve

3,735,472.29

3,735,472.29

3,735,472.29

3,735,472.29

1,111,485.00 1,111,485.00
1,111,485.00 1,111,485.00
3,486,465.76 3,997,379.64
315,331.55 510,913.88
3,171,134-.2(; 3,4-86,4-65.:76

Total 8,018,091.49 8,333,423.05
5.Long Term Borrowings
Particulars July 31,2024 March 31,2024
Fixed deposits directors 1,535,000.00 1,535,000.00
Fixed deposit (relatives) 295,000.00 295,000.00
Total 1,830,000.00 1,830,000.00

6.0ther Current Liabilities

Particulars

July 31,2024

March 31,2024

Chit Liability (Prized/Auction
P.F Staff Contribution Payable
E.S.I Staff Contribution Payab
E.S.I Employer's Contri.Payabl
PF Employer's Contri.Payabl
GST Payable

Tds Payable

Daily collection

Rent Payable

Audit fee payable

812,500.00
18,716.00
439.00
488.00
1,800.00
3,960.00
12,187.00
4,078.00
9,000.00

41,300.00

812,500.00
7,189.00
349.00
1,520.00
7,981.00
3,960.00
6,340.00
4,078.00
69,000.00

41,300.00
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Total 904,468.00 954,217.00
7.Short term Provisions

Particulars July 31, 2024 March 31,2024
Prov. For Substandard Assets 107,179.00 107,179.00
Prov.For Standard Asset Deb 23,664.00 23,664.00
Prov.For Doubtful Asset Deb 2,709,253.00 2,709,253.00
Income Tax Provision 214,960.00 214,960.00
Provision For Gratuity 299,602.00 299,602.00
Total 3,354,658.00 3,354,658.00
2,149.60 28,400.96

9.Non Current Investment
Particulars July 31, 2024 March 31,2024
Investments 277,600.00 277,600.00
Total 277,600.00 277,600.00

10.Deferred Tax Assets (net)

Particulars July 31, 2024 March 31,2024
Deferred Tax Assets
Depreciation 18,561.00 18,561.00
Total 18,561.00 18,561.00

11.0ther Non-current Assets

Particulars July 31, 2024 March 31,2024

Rent Advance 122,000.00 122,000.00

Fixed Deposit WithVvt& A 7,300,000.00 5,500,000.00
Chit Investment (Non Prized) 5,519,915.00 5,519,915.00
Kuri Security Deposit 2,872,500.00 2,872,500.00
Total 15,814,415.00 14,014,415.00

12. Cash and Bank balances

Particulars

July 31, 2024

March 31,2024

Cash and cash equivalents
South Indian Bank High Road
D.L.B Fixed Deposit

DIb Cd A/C.No0.1322

State Bank Of India

Treasury Savings Bank A/C
Axis Bank

South Indian Bank (Tirur)
Cash in Hand

101,354.13
2,000,000.00
(1,092,655.61)
35,936.00
12,125.00
751,649.20
680,013.99
153,939.10

245,854.13
2,000,000.00
27,529.39
35,936.00
12,125.00
43,498.20
361,420.17
386,330.00

Total

2,642,361.81

3,112,692.89
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13. Short-term loans and advances

Particulars July 31,2024 March 31, 2024
Business 300 7,289,309.00 8,256,022.00
Gold Loan 2,391,000.00 2,981,600.00
Emi Loan 788,878.00 866,658.00
Weekly Loan 829,736.30 893,301.60
Pronote Loan 247,301.00 247,301.00

Total 11,546,224.30 13,244,882.60

14. Other Current Assets

Particulars July 31, 2024 March 31,2024

Gold Loan Interest Receivable
Interest Receivable Weekly Loan
Interest Receivable Business Loan
Interest Receivable EMI loan

Int Receivable On Dlb,Fd

Interest receivable on KSD Deposit
Interest receivable - Deposit VVT & A
Mat Credit

TDS

Suspense

151,700.00
22,371.00
123,105.00
5,167.00
19,880.42
354,276.00
440,196.00
354,909.00
500.00
386,817.25

151,700.00
22,371.00
123,105.00
5,167.00
19,880.42
354,276.00
440,196.00
354,909.00

361,695.25

Total

1,858,921.67

1,833,299.67

15.Revenue from operations

Particulars July 31, 2024 March 31,2024
Interest On Gold Loan A/C 240,805.00 527,601.00
Additional Interest 29,924.00 1,860,276.30
Int On Business Loan Daily 344,557.00 1,859,174.00
Interest On Pronote Loan - 85.00
Emi Loan Interest 32,664.00 126,432.00
Weekly Loan Interest 90,586.70 375,448.60
Total 738,536.70 4,749,016.90
16.0ther Income
Particulars July 31, 2024 March 31,2024
Interest On Sib Deposit - 18,979.00
Interest On DIb-Fd A/C - 32,661.88
Interest On Treasury Td A/C - 4,343.00
Dividend In Kuries - 487,681.00
Interest On It Refund - 8,380.00
EMI Loan other charges (741.00) 176.00
Provision for NPA reversed - 239,799.00
Excess provision written back - 2,500.00
Interest Income - Kuri Deposit - 288,038.00
Interest income - VVT&A - 489,112.00
Total (741.00) 1,571,669.88
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17. Employee benefits expense

Particulars July 31, 2024 March 31,2024
Salary 230,496.00 583,585.00
Bonus - 9,803.00
Gratuity - 456,455.00
Allowances 35,464.00 125,558.00
P.F Employer's Contribution 22,724.00 103,736.00
Ks&Ce Workers Welfare Fund (960.00) 2,840.00
Dearness Allownce A/C 89,040.00 180,142.00
E.S.I-Employer's Contribution 2,229.00 22,085.00
Remuneration to Directors 15,000.00 55,000.00
Quarterly Incentive (1,539.00) 70,919.00
Total 392,454.00 1,610,123.00
18. Finance costs
Particulars July 31, 2024 March 31,2024
Bank Charges 302.08 4,149.96
Interest Paid 74,673.00 219,054.00
Total 74,975.08 223,203.96
19.0ther expenses
Particulars July 31, 2024 March 31,2024

Administrative and General Expenses
Auditors Fee

Travelling Exp-Directors
Office Expenses

Printing And Stationary
Repairs And Maintanance
Advertisement

Postage

Rates And Taxes

Rent Paid

Insurance Premium
Meeting Expenses

Motor Cycle Expenses
Filing Fee

Computer Maintanence Expenses
Professional Charges
News Paper & Periodicals
Membership & Subscription Fee
Travelling Exp.-Others
Gst Input written-off
Labour Charge

Sitting Fee

Interest On Tds Payable
Business Promotion Exp.
Electricity Charges

Legal fees

158,831.00
4,860.00
7,694.00
1,700.00
1,800.00
1,076.00

40,000.00
17,762.00
6,500.00
6,960.00
11,307.00

180,000.00
22.00

2,946.00

41,300.00
492,000.00
26,762.00
28,486.00
11,182.00
50,147.00
4,167.00
1,861.00
167,250.00
5,636.00
8,000.00
31,804.00
6,900.00
20,060.00
175,165.46
3,850.00
43,948.00
208,626.00
24,992.54
400.00
594,000.00
347.00
110,468.00
10,247.00
12,600.00



Income tax refundable written off - 30,688.00
Internet Fee 1,980.00 13,335.00
Discount On Interest 33,436.00 -
Miscellaneous Expenses - 848.00
State G.S.T 15,840.00 51,660.00
Central Gst 15,840.00 51,660.00
Provision for NpA - 1,992,701.00
Stipend 52,000.00 155,032.00
Tax and license - 191.00
Telephone Charges 3,431.00 10,306.00
Total 563,985.00 4,386,620.00
SD/- SD/-
THRISSUR ABY ANTO DIRECTOR
DATE: 07 OCTOBER 2024 DIRECTOR PAULY VV

DIN: 00050987

DIN: 00019015
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MEETING OF THE EQUITY SHAREHOLDERS OF VYAPARA VIJAYAM HIRE PURCHASE PRIVATE LIMITED
BEING CONVENED AS PER THE ORDER OF THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL,
KOCHI BENCH.

ATTENDANCE SLIP
TO BE HELD ON MONDAY, 11" NOVEMBER 2024 AT 10.00 AM AT ADAM BAZAR, EASTERN RICE
BAZAR, THRISSUR - 680001, KERALA, INDIA THROUGH HYBRID MODE INCLUDING VIDEO-

CONFERENCING OR OTHER AUDIO-VISUAL MEANS

PLEASE COMPLETE THIS ATTENDANCE SLIP AND HAND IT OVER AT THE ENTRANCE OF THE
MEETING HALL

Folio No.

No. of Equity Shares held

Name and address of the Equity
Shareholder (in block letters)

I/We certify that |/We am/are registered shareholder of the Company.

I/ We hereby record my presence at the meeting of the Equity Shareholders of the Company convened
pursuant to the Order dated 27 September 2024 of the National Company Law Tribunal, Division
Bench, Kochi (“NCLT") on Monday, the 11" day of November 2024 at 10.00 AM at Adam Bazar, Eastern
Rice Bazar, Thrissur - 680001, Kerala, India through hybrid mode including Video-Conferencing Or
Other Audio-Visual Means.

Shareholder’s name in BLOCK letters

Signature of Shareholder
Notes:

1. Please fill in the attendance slip and hand it over at the entrance of the Meeting Hall.
2. Joint Shareholder(s) may obtain additional attendance slip at the venue of the meeting.

135



THE INSTRUCTIONS FOR MEMBERS FOR REMOTE E-VOTING AND JOINING
MEETING OF EQUITY SHAREHOLDERS ARE ASUNDER:-

The remote e-voting period begins on 08 November 2024 at 09:00 A.M. and ends on 10
November 2024 at 05:00 P.M. The remote e-votingmodule shall be disabled by NSDL for
voting thereafter. The Members, whose names appear in the Register of Members / Beneficial
Owners as on the record date (cut-off date) i.e. 04 November 2024, may cast their vote
electronically. The voting right of shareholders shall be in proportion to their share in the
paid-up equity share capital of the Company as on the cut-off date, being 04 November 2024.

How do I vote electronically using NSDL e-Voting system?

The way to vote electronically on NSDL e-Voting system consists of “Two Steps” which are
mentioned below:

Step 1: Access to NSDL e-Voting system

A) Login Method for e-Voting and joining virtual meeting for shareholders other than
Individual shareholders holding securities in demat mode and shareholders holding
securities in physical mode.

How to Log-in to NSDL e-Voting website?

1.

2.

5.

Visit the e-Voting website of NSDL. Open web browser by typing the following URL:
https://www.evoting.nsdl.com/ either on a Personal Computer or on a mobile.

Once the home page of e-Voting system is launched, click on the icon “Login” which is
available under ‘Shareholder/Member’ section.

A new screen will open. You will have to enter your User ID, your Password/OTP and a
Verification Code as shown on the screen.

Alternatively, if you are registered for NSDL eservices i.e. IDEAS, you can log-in at
https.//eservices.nsdl.com/ with your existing IDEAS login. Once you log-in to NSDL
eservices after using your log-in credentials, click on e-Voting and you can proceed to Step
2 i.e. Cast your vote electronically.

Your User ID details are given below :

Manner of holding shares i.e. Demat | Your User ID is:
(NSDL or CDSL) or Physical

a) For Members holding shares in [ EVEN Number followed by Folio
Physical Form. Number registered with the company

For example if folio number is 001***
and EVEN is 101456 then user ID is
101456001 ***

Password details for shareholders other than Individual shareholders are given below:
a) If you are already registered for e-Voting, then you can user your existing password
to login and cast your vote.

b) If you are using NSDL e-Voting system for the first time, you will need to retrieve
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the ‘initial password’ which was communicated to you. Once you retrieve your

‘initial password’, you need to enter the ‘initial password’ and the system will force

you to change your password.

c) How to retrieve your ‘initial password’?

(1) If your email ID is registered in your demat account or with the company,
your ‘initial password’ is communicated to you on your email ID. Trace the
email sent to you from NSDL from your mailbox. Open the email and open
the attachment i.e. a .pdf file. Open the .pdf file. The password to open the
.pdf file is your 8 digit client ID for NSDL account, last 8 digits of client ID
for CDSL account or folio number for shares held in physical form. The .pdf
file contains your ‘User ID’ and your ‘initial password’.

(ii) If your email ID is not registered, please follow steps mentioned below in
process for those shareholders whose email ids are not registered.

6. If you are unable to retrieve or have not received the “Initial password” or have forgotten
your password:

a) Click on “Forgot User Details/Password?”(If you are holding shares in your demat
account with NSDL) option available on www.evoting.nsdl.com.

b) Physical User Reset Password?” (If you are holding shares in physical mode) option
available on www.evoting.nsdl.com.

c) If you are still unable to get the password by aforesaid two options, you can send a
request at evoting@nsdl.com mentioning your demat account number/folio number,
your PAN, your name and your registered address etc.

d) Members can also use the OTP (One Time Password) based login for casting the votes
on the e-Voting system of NSDL.

7. After entering your password, tick on Agree to “Terms and Conditions” by selecting on the
check box.

8. Now, you will have to click on “Login” button.

9. After you click on the “Login” button, Home page of e-Voting will open.

Step 2: Cast your vote electronically and join the Meetingof the equity shareholders on
NSDL e-Voting system.

How to cast your vote electronically and join the Meetingof the equity shareholders

on NSDL e-Voting system?

1. After successful login at Step 1, you will be able to see all the companies “EVEN” in
which you are holding shares and whose voting cycle and the Meetingof the equity
shareholders is in active status.

2. Select “EVEN” of company for which you wish to cast your vote during the remote e-
Voting period and casting your vote during the Meeting of the equity shareholders.
For joining virtual meeting, you need to click on “VC/OAVM” link placed under
“Join Meeting”.

3. Now you are ready for e-Voting as the Voting page opens.

4. Cast your vote by selecting appropriate options i.e. assent or dissent, verify/modify
the number of shares for which you wish to cast your vote and click on “Submit” and
also “Confirm” when prompted.




5. Upon confirmation, the message ““Vote cast successfully” will be displayed.

6. You can also take the printout of the votes cast by you by clicking on the print option
on the confirmation page.

7. Once you confirm your vote on the resolution, you will not be allowed to modify your
vote.

General Guidelines for shareholders

1. Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) are required to
send scanned copy (PDF/JPG Format) of the relevant Board Resolution/ Authority
letter etc. with attested specimen signature of the duly authorized signatory(ies) who
are authorized to vote, to the Scrutinizer by e-mail to johnvadassery@gmail.com
with a copy marked to evoting@nsdl.com.Institutional shareholders (i.e. other than
individuals, HUF, NRI etc.) can also upload their Board Resolution / Power of
Attorney / Authority Letter etc. by clicking on "Upload Board Resolution / Authority
Letter" displayed under "e-Voting" tab in their login.

2. It is strongly recommended not to share your password with any other person and take
utmost care to keep your password confidential. Login to the e-voting website will be
disabled upon five unsuccessful attempts to key in the correct password. In such an
event, you will need to go through the “Forgot User Details/Password?” or “Physical
User Reset Password?” option available on www.evoting.nsdl.com to reset the
password.

3. In case of any queries, you may refer the Frequently Asked Questions (FAQs) for
Shareholders and e-voting user manual for Shareholders available at the download
section of www.evoting.nsdl.com or call on.: 022 - 4886 7000 or send a request to
GopalaKrishna A at evoting@nsdl.com

Process for those shareholders whose email ids are not registered with the depositories
for procuring user id and password and registration of e mail ids for e-voting for the
resolutions set out in this notice:

1. In case shares are held in physical mode please provide Folio No., Name of
shareholder, scanned copy of the share certificate (front and back), PAN (self
attestedscanned copy of PAN card), AADHAR (self attested scanned copy of
Aadhar Card) by email to mail@vyaparavijayam.com.

2. Alternativelyshareholder/members may send a request to evoting@nsdl.comfor
procuring user id and password for e-voting by providing above mentioned
documents.
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THE INSTRUCTIONS FOR MEMBERS FOR ¢-VOTING ON THE DAY OF THE
MEETING OF THE EQUITY SHAREHOLDERS ARE AS UNDER:-

. The procedure for e-Voting on the day of the meeting of the equity shareholdersis

same as the instructions mentioned above forremote e-voting.

Only those Members/ shareholders, who will be present in the meeting of the equity
shareholderseither in person or throughVC/OAVM facility and have not casted their
vote on the Resolutions through remote e-Voting and are otherwise not barred from
doing so, shall be eligible tovote through e-Voting system in the meeting of the equity
shareholders.

Members who have voted through Remote e-Voting will be eligible to attend
themeeting of the equity shareholders. However, they will not be eligible to vote at
the meeting of the equity shareholders.

The details of the person who may be contacted for any grievances connectedwith the
facility for e-Voting on the day of the meeting of the equity shareholdersshall be the
same person mentionedfor Remote e-voting.

INSTRUCTIONS FOR MEMBERS FOR ATTENDING THE MEETING OF THE
EQUITY SHAREHOLDERS THROUGHVC/OAVM ARE AS UNDER:

1.

Member will be provided with a facility to attend the meeting of the equity
shareholders through VC/OAVM through the NSDL e-Voting system. Members may
access by following the steps mentioned above for Access to NSDL e-Voting system.
After successful login, you can see link of “VC/OAVM” placed under “Join
meeting” menu against company name. You are requested to click on VC/OAVM
link placed under Join Meeting menu. The link for VC/OAVM will be available in
Shareholder/Member login where the EVEN of Company will be displayed. Please
note that the members who do not have the User ID and Password for e-Voting or
have forgotten the User ID and Password may retrieve the same by following the
remote e-Voting instructions mentioned in the notice to avoid last minute rush.

Members are encouraged to join the Meeting through Laptops for better experience.

Further Members will be required to allow Camera and use Internet with a good speed
to avoid any disturbance during the meeting.

Please note that Participants Connecting from Mobile Devices or Tablets or through
Laptop connecting via Mobile Hotspot may experience Audio/Video loss due to
Fluctuation in their respective network. It is therefore recommended to use Stable Wi-
Fi or LAN Connection to mitigate any kind of aforesaid glitches.

Shareholders who would like to express their views/have questions may send their
questions in advance mentioning their name demat account number/folio number,
email id, mobile number at mail@vyaparavijayam.com. The same will be replied by
the company suitably.
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