FORM NO. CAA.3
[Pursuant to Section 230(5) and rule 8]

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
NEW DELHI BENCH AT NEW DELHI
COMPANY PETITION C.P. (C.A.A.) NO. 13/ND/2025
CONNECTED WITH
COMPANY APPLICATION C.A. (C.A.A.) NO. 33/ND/2024

IN THE MATTER OF:

SECTIONS 230 - 232 OF THE COMPANIES ACT, 2013 READ WITH THE
COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS)
RULES, 2016

AND IN THE MATTER OF:

SCHEME OF AMALGAMATION
OF
NAVITAS CLEANTECH PRIVATE LIMITED, a company incorporated under the
Companies Act, 1956 having its registered office at WZ 106/101, Rajouri Garden Ext., New
Delhi, India, 110027, within the jurisdiction of this Hon’ble Tribunal. (PAN: A4DCN8S50C}
...... PETITIONER TRANSFEROR COMPANY NO. 1
AND
NAVITAS GREEN POWER (FUEL MANAGEMENT) PRIVATE LIMITED, a
company incorporated under the Companies Act, 1956 having its registered office at WZ
106/101, Rajouri Garden Ext., New Delhi, India, 110027, within the jurisdiction of Hon’ble
Tribunal. (PAN: A4DCN9412B)
...... PETITIONER TRANSFEROR COMPANY NO. 2
WITH
NCUBATE INDIA SERVICES PRIAVTE LIMITED, a company incorporated under the
Companies Act, 1956 having its registered office at WZ 1061101, Rajour: Garden Ext., New
Delhi, India, 110027, within the jurisdiction of Hon’ble Tribunal. (PAN: AADCN6776C)
...... PETITIONER TRANSFEREE COMPANY
AND
THEIR RESPECTIVE SHAREHOLDERS




NOTICE OF PETITION

NOTICE is hereby given in pursuance of sub-section (5) of section 230 of the Companies
Act, 2013 read with the Companies (Compromises, Arrangements and Amalgamations)
Rules, 2016, as directed by the National Company l.aw Tribunal, New Delht Bench at New
Delhi (“NCLT Delhi”} vide order dated 27" February 2025.

A Petition under Sections 230 to 232 of the Companies Act, 2013, seeking approval of, with
or without modification, the proposed Scheme of Amalgamation was presented jointly by (i)
Navitas Cleantech Prnivate Limited (“Petitioner Transferor Company No. 17), (1) Navitas
Green Power (Fuel Management) Private Limited (“Petitioner Transferor Company No,
27y wath (iti) Ncubate India Services Private Limited (“Petitioner Traunsferee Company™)
on 12" February, 2025 and the said Petition is now fixed for hearing before the Hon’ble
National Company Law Tribunal, New Delhi on 04t April 2025.

You are hereby informed that representations, if any, in connection with the said Petition
may be made to the concerned Petitioner Company within thirty (30) days from the date of

receipt of this notice.

In case no representation is received within the stated period of thirty (30) days, it shall be

presumed that you have no representation to make in connection with the said Petition.

Please note that the following documents are enclosed along with this Notice:

1. Copy of order dated 27" February 2025 passed by the Hon’ble NCLT New Delhi in
Company Petition C.P. (C.A A} NO. 13/ND/2025;

2. Company Petition C.P. (C.A.A.} NO. 13/ND/2025;

Copy of judgement dated 20" December 2024 passed by the Hon’ble NCLT New

Delhi in Company Application C.A. (C.A.A.) NO. 33/ND/2024.

4. Copy of Explanatory Statement as per Section 230 (5) of the Companies Act 2013

Ll

read with rule 6(3} of the companies (Compromises, Arrangements and
Amalgamations) Rules, 2016

5. Share Exchange Report dated 14™ March 2024 issued by Manuj Singhal, Registered
Valuer.




6. Scheme of Amalgamation.

Place: New Delhi
Dated: 197" March2025

27
R 7
o 2l
(ONahe Prashant Agarwal

Designation: Authorised Signatory



IN THE NATIONAL COMPANY LAW TRIBUNAL: NEW DELHI
SPECIAL BENCH (COURT - 1II)

Item No. 306
CP CA(CAA)-13/ND/2025

IN THE MATTER OF:
Navitas Green Power (Fuel Management Pvt. ... Applicant/Petitioner

Ltd.) with Ncubate India Services Pvt. Ltd.

Under Section: 230-232

Order delivered on 27.02.2025

CORAM:

SH. ASHOK KUMAR BHARDWAJ SH. ANIL RAJ CHELLAN
HON’BLE MEMBER (J) HON’BLE MEMBER (T)
PRESENT:

For the Applicant : Adv. Vibhuti Tyagi

For the Respondent
Hearing Through: VC and Physical (Hybrid) Mode

ORDER

1. Proceedings under Section 230-232 of the Companies Act, 2013
have been instituted.

2. Heard the Ld. Counsel / Authorized Representative of the Petitioner.
The order in first motion was passed on 20.12.2024 in CA(CAA)-
33/ND/2024. In terms thereof, the meeting of

shareholders/creditors were ordered/dispensed with.

3. The report dated 30.01.2025 of the Chairman approving the scheme

has been placed on record.

4. Section 230 (5) of the Companies Act, 2013 read with Rule 8 and
Rule 16 of the Companies (Companies Arrangements and
Amalgamation) Rules, 2016 provides for issuance of Notice on such
Petitions.

S. Section 230 (5), Rule 8 and Rule 16 read as follows:-

“230. Power of compromise or make arrangements with
creditors and members

(5) A notice under sub-section (3) along with all the
documents in such form as may be prescribed shall also
be sent to the Central Government, the income-tax
authorities, the Reserve Bank of India, the Securities and

Exchange Board, the Registrar, the respective stock
[Type here]
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exchanges, the Official Liquidator , the Competition
Commission of India established under sub- section (1) of
section 7 of the Competition Act, 2002, if necessary, and
such other sectoral regulators or authorities which are
likely to be affected by the compromise or arrangement
and shall require that representations, if any, to be
made by them shall be made within a period of
thirty days from the date of receipt of such notice,
Sfailing which, it shall be presumed that they have
no representations to make on the proposals.

Rule 8

8. Notice to statutory authorities.— (1) For the
purposes of sub section (5) of section 230 of the Act,
the notice shall be in Form No. CAA.3, and shall
be accompanied with a copy of the scheme of
compromise or arrangement, the explanatory
statement and the disclosures mentioned under
rule 6, and shall be sent to.- (i the Central
Government, the Registrar of Companies, the
Income tax authorities, in all cases; (ii) the Reserve
Bank of India, the Securities and Exchange Board
of India, the Competition Commission of India,
and the stock exchanges, as may be applicable;
(iii) other sectoral regulators or authorities, as
required by Tribunal.

() The notice to the authorities mentioned in sub-
rule (1) shall be sent forthwith, after the notice is
sent to the members or creditors of the company, by
registered post or by speed post or by courier or by
hand delivery at the office of the authority.

(3) If the authorities referred to under sub-rule (1)
desire to make any representation under sub-
section (5) of section 230, the same shall be sent
to the Tribunal within a period of thirty days from
the date of receipt of such notice and copy of such
representation shall simultaneously be sent to the
concerned companies and in case no representation
is received within the stated period of thirty days
by the Tribunal, it shall be presumed that the
authorities have no representation to make on the
proposed scheme of compromise or arrangement.



[Type here]

Rule 16

16. Date and notice of hearing.—

(1] The Tribunal shall fix a date for the hearing of
the petition, and notice of the hearing shall be
advertised in the same newspaper in which the
notice of the meeting was advertised, or in such
other newspaper as the Tribunal may direct, not
less than ten days before the date fixed for the
hearing.

() The notice of the hearing of the petition shall
also be served by the Tribunal to the objectors or to
their representatives under sub-section (4) of section
230 of the Act and to the Central Government and
other authorities who have made representation under
rule 8 and have desired to be heard in their
representation”

In view of the above, notice to the authorities specified in Section
230(5) of Companies Act 2013 read with Rule 8 and Rule 16 of the
Companies (Companies Arrangements and Amalgamation) Rules
2016 for submitting their representation, if any. Notice to be served
by all modes and affidavit evidencing proof of service be filed within

7 days.

Ld. Counsel for the Petitioner undertakes to serve notice upon the
authorities/offices referred to hereinabove by all modes viz.
registered post, speed post and E-mail. Affidavit of service be filed
within one week. The petitioner shall also make all the documents
referred to in Section 230(3) of the Companies Act, 2013 viz., a
statement disclosing the details of the compromise, arrangement, a
copy of the valuation report, if any, and 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, if any, to the authorities referred



(a)

(b)

(c)

(d)

()

to in Section 230(5) of the Companies Act, 2013 (ibid). The
documents as also a copy of the notice to be served in terms of the
present order upon the authorities referred to in Section 230(5) of
the Companies Act shall also be placed on the website of the
company, if any, and shall also be published in two nationalized
newspapers namely, “Business Standard” (English language-Delhi
Edition); and Jansatta (Hindi language-Delhi Edition) circulation in
the locality/state where the registered offices of the petitioners are

located.

In addition to the service of notice as above,

Petitioner(s) are directed to take steps for service of notice in Form
CAA3 and to the Central Government, through the Ministry of
Corporate Affairs to the Jurisdictional Regional Director(s), Ministry
of Corporate Affairs, to be sent to the relevant email addresses

mentioned in Annexure-I.

Notice to the concerned RoC to be sent through the

appropriate email addresses mentioned in Annexure-II.

Notice to the concerned Official Liquidator to be sent through
the appropriate email addresses mentioned in Annexure-III (If

applicable).

Notice to the concerned Income Tax Authorities through the

appropriate email addresses mentioned in Annexure IV.

Notice to the concerned Statutory Regulators / Sectoral

Regulators, if applicable, be served.

8. Notice is also directed to be published in two prominent and

widely circulating daily newspapers one English and one in

vernacular namely “Business Standard” (English language-

Delhi Edition); and Jansatta (Hindi language-Delhi Edition) in

[Type here]



terms of Rule 7 of the Companies (Companies Arrangements
and Amalgamation) Rules, 2016 and an affidavit evidencing

proof of publication be filed.

9. All the authorities on receipt of the notice, are directed to file
their representation, if any, within 30 days from the date of
receipt of the notice. In case, no representation is received, it
will be presumed that they have no objection to the proposal.

List the matter on 04.04.2025.

Sd/- Sd/-
(ANIL RAJ CHELLAN) (ASHOK KUMAR BHARDWAJ)
MEMBER (T) MEMBER (J)
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ii.
iii.

iv.

Vi.

Vil.
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rd.east@meca.gov.in

rd.south@meca.gov.in

rd.north@meca.gov.in

rd.west@meca.gov.in

rd.northwest@meca.gov.in

rd.serl@meca.gov.in

rd.northeast@meca.gov.in

Annexure-I
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mailto:rd.west@mca.gov.in
mailto:rd.northwest@mca.gov.in
mailto:rd.ser@mca.gov.in
mailto:rd.northeast@mca.gov.in

Annexure-II

Sr. No. RoC Email ID

1 ROC HYDERABAD roc.hvderabad@mca.gov.in
2 ROC Shillong roc.shillong@meca.gov.in

3 ROC Patna roc.patha@meca.gov.in

4 ROC cum OL for Bilaspur | roc.bilaspur@meca.gov.in

5 ROC Delhi roc.delhi@mca.gov.in

6 ROC Goa roc.goa@meca.gov.in

7 ROC Ahmedabad roc.ahmedabad@mca.gov.in
8 ROC cum OL J&K roc.jammu@meca.gov.in

°) ROC Bangalore roc.bangalore@meca.gov.in
10 ROC Ernakulam roc.ernakulam@meca.gov.in
11 ROC Gwalior roc.gwalior@mca.gov.in

12 ROC Mumbai roc.mumbail@meca.gov.in

13 ROC Cuttack roc.cuttack@meca.gov.in

14 ROC Pune roc.pune@meca.gov.in

15 ROC Puducherry roc.pondicherry@meca.gov.in
16 ROC Chandigarh roc.chandigarh@mca.gov.in
17 ROC Jaipur roc.jaipur@meca.gov.in

18 ROC Chennai roc.chennail@meca.gov.in

19 ROC Coimbatore roc.coimbatore@meca.gov.in
20 ROC Kanpur roc.kanpur@meca.gov.in

21 ROC Kolkata roc.kolkata@meca.gov.in

22 ROC Uttarakhand roc.uttarkhand@meca.gov.in
23 ROC Andhra Pradesh roc.vijavawada@meca.gov.in
24 ROC Himachal roc.himachal@meca.gov.in

[Type here]


mailto:roc.hyderabad@mca.gov.in
mailto:roc.shillong@mca.gov.in
mailto:roc.patna@mca.gov.in
mailto:roc.bilaspur@mca.gov.in
mailto:roc.delhi@mca.gov.in
mailto:roc.goa@mca.gov.in
mailto:roc.ahmedabad@mca.gov.in
mailto:roc.jammu@mca.gov.in
mailto:roc.bangalore@mca.gov.in
mailto:roc.ernakulam@mca.gov.in
mailto:roc.gwalior@mca.gov.in
mailto:roc.mumbai@mca.gov.in
mailto:roc.cuttack@mca.gov.in
mailto:roc.pune@mca.gov.in
mailto:roc.pondicherry@mca.gov.in
mailto:roc.chandigarh@mca.gov.in
mailto:roc.jaipur@mca.gov.in
mailto:roc.chennai@mca.gov.in
mailto:roc.coimbatore@mca.gov.in
mailto:roc.kanpur@mca.gov.in
mailto:roc.kolkata@mca.gov.in
mailto:roc.uttarkhand@mca.gov.in
mailto:roc.vijayawada@mca.gov.in
mailto:roc.himachal@mca.gov.in

Annexure-III

SR. DESIGNATION

NO.

ADDRESS WITH EMAIL ID

1. Official

Affairs

Liquidator,

Ministry of Corporate

1st Floor, Old CIA Building,
Opp-GPO Comps Residency
Area, Indore - 452001,
Madhya Pradesh.

ol.indore@meca.gov.in

2. ROC-cum-Official

Corporate Affairs.

Liquidator, Ministry Of

Mangal Tower, 4th Floor, Old
Hazaribagh Road, Near Kanta
Toli Chowk, Ranchi — 834001
Jharkhand.

ol-ranchi-mca@nic.in

3. Official

Affairs

Liquidator,

Ministry Of Corporate

Sth Floor, 9, Old Post Office
Street, Kolkata-700001

ol-kolkata-mca@nic.in

4. Official

Liquidator,

Ministry Of Corporate

1st floor, BSNL Bhawan, Pan
Bazar, Guwahati - 781001,
Assam

Affairs

Affairs. ol-shillong-mca@nic.in
5. Official Liquidator, | Corporate Bhawan, 3rd
Floor, BMC Road,
Ministry Of Corporate | Thikkakakra(Post), Kochi-

682021 Kerala

ol-cochin-mca@nic.in

[Type here]


mailto:ol.indore@mca.gov.in
mailto:ol-ranchi-mca@nic.in
mailto:ol-kolkata-mca@nic.in
mailto:ol-shillong-mca@nic.in
mailto:ol-cochin-mca@nic.in

6. Official Liquidator, | Bank of India Building, 5th
Floor,
Ministry of Corporate | Mahatma Gandhi Road,
Mumbai-400001
Affairs
ol-mumbai-mca@nic.in
7. Official Liquidator | B9th Floor, Sangam Place,
Civil Lines, Allahabad-
Ministry @ Of Corporate | 211001
Affairs ol.allahabad@meca.gov.in
8. Official Liquidator, | Corporate Bhawan, 2nd
Floor,
Ministry Of Corporate |29 Rajaji Salai, Chennai-
600001 Tamila nadu
Affairs
ol-chennai-mca@nic.in
O. ROC-cum-Official Corporate Bhawan, G/6-
7, Residency Area, Civil
.. .. Lines,
Liquidator,  Ministry  Of Jaipur-302001, Rajastan
Corporate Affairs ol.jaipur@meca.gov.in
10. Official Liquidator, | 8th Floor, Lok Nayak
Bhawan, Khan Market, New
Ministry Of Corporate | Delhi-110003
Affairs ol.delhi@mca.gov.in
11. ROC cum Official | Corporate Bhawan, Plot No.
9(P),
.. . Sector-I, CDA,
Liquidator,  Ministry Of Cuttack-
753014 Odisha
Corporate Affairs
ol.cuttack@meca.gov.in
12. Registrar of Companies | Maurya Lok Complex, 4th
cum Official Liquidator, | Floor, Block A, Dak
Ministry Of Corporate | Bungalow Road, Patna-
Affairs 800001 Bihar
roc.patna@meca.gov.in
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mailto:ol-mumbai-mca@nic.in
mailto:ol.allahabad@mca.gov.in
mailto:ol-chennai-mca@nic.in
mailto:ol.jaipur@mca.gov.in
mailto:ol.delhi@mca.gov.in
mailto:ol.cuttack@mca.gov.in
mailto:roc.patna@mca.gov.in

13.

Official
Ministry

Affairs

Liquidator,

Of Corporate

1st Floor, Corporate
Bhawan, Tatti Annaram,
Via- Nagole GSI (SR),
Bandlaguda P.O.
Hyderabad-500068,
Rangareddy District,
Telangana.

ol-hvderabad-mca@nic.in

14.

Official
Ministry

Affairs

Liquidator,

Of Corporate

3rd Floor, Corporate
Bhawan, B/H Zydus
Hospital, Thaltej,
Ahmedabad-380059,
Guajarat

ol-ahmedabad-mca@nic.in

15.

Official
Ministry

Affaris

Liquidator,

Of Corporate

Corporate Bhawan, No. 26-
27, 12th Floor, Raheja
Towers, M. G. Road,
Bangalore, Karnataka.

ol.bangalore@meca.gov.in

16.

ROC-cum-Official

Liquidator,

Ministry Of

Corporate Affairs

Corporate Bhawan, 1st Floor,

Plot No.4-B, Sector 27B,
Madhya Marg,

Chandigarh-160019.

roc.himachal@mca.gov.in

17.

ROC-cum-Official

Liquidator,

Ministry Of

Corporate Affairs

Jammu Office: Hall No. 405
to 408, Rail Head Complex,
Bahu Plaza, Jammu-
180012

AND

Srinagar Office: SDA Office
Complex, Ground Floor,
Bemina Bypass, Srinagar-
190018.

roc.jammu@meca.gov.in

roc.srinagar@meca.gov.in
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mailto:ol-hyderabad-mca@nic.in
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mailto:ol.bangalore@mca.gov.in
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mailto:roc.srinagar@mca.gov.in

18. Official Liquidator, | New Secretariat Building,
2nd Floor, East Wing, Civil
Ministry Of Corporate | Lines, Nagpur-440001.
Maharastra
Affairs ol-nagpur-mca@nic.in
19. ROC-cum-Official Corporate Bhawan, EDC
Complex, Plot No.21, Patto,
Liquidator, @ Ministry of Panaji, Goa-403001.
. ol-goa-mca@nic.in
Corporate Affairs
20. Official Liquidator, | Plot No. 4, Goverdhan Tower,
Manji Ka Hatta, Paota,
Ministry Of Corporate | Jodhpur-342006,
Rajasthan.
Affairs
ol.jodhpur@meca.gov.in
21. ROC cum Official | 10/499 B, Allenganj,
Khanlasi Line, Kanpur -
Liquidator Nainital 208002, Uttar Pradesh
(functional at Kanpur)
22. ROC-cum-Official- 1st Floor, Late Shri Ashok
Pingley Bhawan of Municipal
Liquidator Ministry ~ Of Corporation, Nehru Chowk,
’ Bilaspur, Chhattisgarh-
Corporate Affairs 495001.
roc.bilaspur@meca.gov.in
23. ROC-cum-Official Mazanine Floor, 78 Rajpur
Road, Office No. 259, Shri
.. .. Radha Palace, Dehradun-
Liquidator,  Ministry  Of | 515401 Uttarakhand.
Corporate Affairs roc.uttarakhand@meca.gov.in

[Type here]



mailto:ol-nagpur-mca@nic.in
mailto:ol-goa-mca@nic.in
mailto:ol.jodhpur@mca.gov.in
mailto:roc.bilaspur@mca.gov.in
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24.

Official
Ministry

Affairs

Oof

Liquidator,

Corporate

Corporate Bhawan, 2nd
Floor,

Plot No. 4B, Sector 27B,
Madhya Marg, Chandigarh-
1600109.

ol.chandigarh@mca.gov.in

[Type here]
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Annexure-IV

Sr. Name of Bench Nodal Officer with Email ID
No.
1 Principal Bench Pr. CCIT, New Delhi
Address:- C. R. Building, IN. Estate,
New Delhi -110002
delhi.pccitwincometax.gov.in
2 Ahmedabad Pr. CCIT, Ahmedabad
Bench Address:- P. B. No. 211, Aayakar
Bhawan, Ashram Road, Ahmedabad-
380009
ahmedabad.pccit@incometax.gov.in
3 Allahabad Bench | Pr.CCIT, UP (East)
Address-Aayakar Bhawan, 5-Ashok
Marg, Lucknow-226001
lucknow.pccit@wincometax.gov.in
4 Amravati Bench Pr.CCIT,Andhra Pradesh &
Telengana
Address:- 10th Floor, C-Block,
I.T. Towers, 10-2-3, A.C.
Guards, Hyderabad-500004
hvderabad.pccit@wincometax.gov.in
5 Bengaluru Pr.CCIT, Karnataka & Goa
Bench Address:- C.R. Building No. 1,
Queen’s Road, Bengaluru-560001
bangalore.pccit@wincometax.gov.in
6 Chandigarh Pr.CCIT,NWR
Bench Address:- Aayakar Bhawan, Sector-
17E, Chandigarh
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chandigarh.pccit@incometax.gov.in

Chennai Bench

Pr.CCIT, Tamil Nadu & Puducherry

Address:- 121, Mahatma Gandhi
Road, Nungambakkam, Chennai-
600034

chennai.pccit@incometax.gov.in

Cuttack Bench

Pr.CCIT,Odisha

Address:- Aayakar Bhawan, Rajaswa,
Vihar, Bhubaneswar-751007

bhubaneswar.pccit@incometax.gov.in

Guwahati Bench

Pr.CCIT, NER

Address:- 1St Floor, Aayakar Bhawan,
Christian Basti, G.S. Road,
Guwahati-781005

ner.pccit@incometax.gov.in

10

Hyderabad
Bench

Pr.CCIT, Andhra Pradesh &
Telengana

Address:- 10th Floor, C-Block,
I.T. Towers, 10-2-3, A.C.
Guards, Hyderabad-500004

hvderabad.pccit@incometax.gov.in

11

Indore Bench

Pr.CCIT, M.P. & Chhattisgarh

Address:- Aayakar Bhawan, 48,
Arera Hills, Hoshangabad Road,
Bhopal-462001

bhopal.pccit@incometax.gov.in

12

Jaipur Bench

Pr.CCIT,Rajasthan

Address:- New C.R. Building, Statue
Circle Bhagwan Dass Road, Jaipur
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13

Kochi Bench

Pr.CCIT, Kerala

Address:- C.R. Building, ond Floor, IS
Press Road, Kochi-682018

kochi.pccit@incometax.gov.in

14

Kolkata Bench

Pr.CCIT, West Bengal & Sikkim

Address:- Aayakar Bhawan, P-7,
Chowringhee Square, Kolkata-
700069

kolkata.pccit@incometax.gov.in

15

Mumbai Bench

Pr.CCIT, Mumbai

Address:- 3rd Floor, Aayakar Bhawan,
Maharishi Karve Road, Mumbai-
400020

mumbai.pccit@incometax.gov.in
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IN THE NATIONAL COMPANY LAW TRIBUNAL
NEW DELHI BENCH (COURT-II)
IN
COMPANY APPLICATION NO. - C.A.(CAA)-33/ND/2024

IN THE MATTER OF SCHEME OF AMALGAMATION OF:

NAVITAS CLEANTECH PRIVATE LIMITED
Reg. Office at: WZ 106/101, Rajouri Garden
Ext., New Delhi, India, 110027 ...Applicant No. 1/
Transferor Company No. 1
AND
NAVITAS GREEN POWER (FUEL MANAGEMENT) PRIVATE LIMITED
Reg. Office at: WZ 106/101, Rajouri Garden
Ext., New Delhi, India, 110027 ...Applicant No. 2/
Transferor Company No. 2
WITH
NCUBATE INDIA SERVICES PRIVATE LIMITED
Reg. Office at: WZ 106/101, Rajouri Garden
Ext., New Delhi, India, 110027 ...Applicant No.3/
Transferee Company
AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

Order delivered on 20.12.2024

Under Section: 230 to 232 of the Companies Act, 2013
CORAM:

SH. ASHOK KUMAR BHARDWAJ, HON’BLE MEMBER (J)
SH. SUBRATA KUMAR DASH, HON’'BLE MEMBER (T)

PRESENT:

For the Applicant ¢ Adv. Sanjeev Jain, Adv. Srinandini K.

C.A.(CAA)-33 /ND/2024
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ORDER

The present application has been preferred jointly by Navitas
Cleantech Private Limited (hereinafter referred to as “Applicant Company
no. 1/Transferor Company No.1”), Navitas Green Power (Fuel
Management) Private Limited (hereinafter referred to as “Applicant no.
2 /Transferor Company No.2"), and Ncubate India Services Private Limited
(hereinafter referred to as “Applicant no. 3/ Transferee Company”), under
Section 230(1) of the Companies Act, 2013 (“Act”) read with Rules 3 and 5 of
the Companies (Compromises, Arrangements and Amalgamations) Rules,

2016 ("Rules"), seeking inter alia, the following reliefs:-

“5. Relief sought: In view of the facts mentioned above, the Applicant
Companies prays for the following reliefs:

(i) Pass orders/ directions dispensing with convening, holding and
conducting of Meetings of Equity Shareholders of the Applicant
Companies;

(ii) Pass orders/ directions dispensing with convening, holding and
conducting of Meetings of the Preference Shareholders of the
Applicant Transferor Companies;

(iii) Pass orders/ directions dispensing with convening, holding and
conducting of Meetings of Debenture Holders of the Applicant
Transferor Company No.2;

(iv) Pass orders/directions, directing the Applicant Transferee
Company to issue individual Notices to the Secured Creditors and to
convene hold and conduct Meetings of the Secured Creditors of
Applicant Transferee Company;

(v) Pass orders/directions, directing the Applicant Transferor
Company No.2 and Applicant Transferee Company to issue
individual Notices to the Unsecured Creditors and to convene hold
and conduct Meetings of the Unsecured Creditors of Applicant
Transferor Company No.2 and Applicant Transferee Company;

(vi) Pass orders/ directions appointing Chairperson, alternate
Chairperson and/ or scrutinizer(s) to convene, conduct and hold the
meeting of the Secured Creditors of Applicant Transferee Company;

C.A.(CAA)-33 /ND/2024
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(vii) Pass orders/ directions appointing Chairperson, alternate
Chairperson and/ or scrutinizer(s) to convene, conduct and hold the
meeting of the Unsecured Creditors of Applicant Transferor Company
No.2 and Applicant Transferee Company;

(viii) Alternate to prayers (i) to (iii) above, pass orders/ directions,
directing the Applicant Companies to issue individual Notices and to
convene, hold and conduct the meeting of (a) Equity Shareholders of
the Applicant Companies; (b) Preference Shareholders of the
Applicant Transferor Companies; and (c) Debenture Holders of the
Applicant Transferor Company No.2.

(ix) Alternate to prayers (i) to (iii) above, pass orders/ directions to
Applicant Transferor Companies and the Applicant Transferee
Company to issue Public Notices of the meeting of (a) Equity
Shareholders of the Applicant Companies; (b) Preference
Shareholders of the Applicant Transferor Companies; and (c)
Debenture Holders of the Applicant Transferor Company No.2.

(x) Pass orders/ directions dispensing with publication of the
notice(s) in relation to convening, holding and conducting of Meeting
of Equity Shareholders, Preference Shareholders and Debenture
Holders of Applicant Companies (as applicable), in the Gazette
publication;

(xi) Pass orders / directions, directing the Applicant Companies to
issue individual Notices to (a) the Central Government through
jurisdictional Regional Director; (b) jurisdictional Registrar of
Companies; (c) the relevant Jurisdictional Assessing Officer of the
Income Tax Department; (d) and the jurisdictional Official Liquidator,
seeking their representation if any, in connection with the Scheme;

(xii) Issue direction for permitting the filing of application, petition,
other documents as may be required for the purpose of sanctioning
the proposed Scheme between the Applicant Transferor Company

No. 1, Applicant Transferor Company No.2, the Applicant Transferee
Company and their respective shareholders and creditors; and

(xiii) Pass such other and further order(s) as may be deemed fit and
proper in the facts and circumstances of this case.”

2.1. Navitas Cleantech Private Limited, (formerly known as Navitas
Developers Private Limited) (Applicant No. 1/Transferor Company No.1)
having CIN U45202DL2011PTC225837, is a Private limited company,
incorporated on 04.10.2011 under the Companies Act, 1956. The Registered
Office of the Applicant No. 1/Transferor Company No. 1 is situated at WZ
C.A.(CAA)-33 /ND/2024
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1061/101, Rajouri Garden Ext, New Delhi, Delhi, India, 110027. The
Authorized Share Capital of the Company is Rs. 26,01,00,000/- and its

Paid-up Share Capital is Rs. 26,01,00,000/-.

2.2. Navitas Green Power (Fuel Management) Private Limited (Applicant No.
2 /Transferor Company No.2) having CIN U74999DL2012PTC232807, is a
Private limited company, incorporated on 13.03.2012 under the Companies
Act, 1956. The Registered Office of the Applicant No. 2/Transferor Company
No. 2 is situated at WZ 106/101, Rajouri Garden Ext, New Delhi, Delhi,
India, 110027. The Authorized Share Capital of the Company is Rs.

18,01,00,000/- and its Paid-up Share Capital is Rs. 17,06,00,000/-.

2.3. Ncubate India Services Private Limited (Applicant No. 3/Transferee
Company 3) having CIN U93000DL2011PTC222104, is a Private limited
company, incorporated on 08.07.2011 under the Companies Act, 1956. The
Registered Office of the Applicant no. 3/Transferor Company No. 3 is
situated at WZ 106/101, Rajouri Garden Ext, New Delhi, Delhi, India,
110027. The Authorized Share Capital of the Company is Rs. 2,30,00,000/-

and its Paid-up Share Capital is Rs. 1,00,000/-.

3. The Scheme of Amalgamation and Arrangement (hereinafter referred
to as the “Scheme”) amongst the Applicant No.1/Transferor Company No.1
and Applicant No.2/Transferor Company No.2 and Applicant
No.3/Transferee Company and their respective Shareholders proposes
inter-alia, the amalgamation of the entire business and undertaking of
Navitas Cleantech Private Limited ("Transferor Company-1") and Navitas
business Undertakings between Green Power (Fuel management) Private

Limited ("Transferor Company-2") with Ncubate India Services Private
C.A.(CAA)-33 /ND/2024
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Limited companies only) ("Transferee Company"), pursuant to Sections 230
to 232 of the Companies Act, 2013 and other applicable provisions of the
2013 Act read with the Companies (Compromises, Arrangements and

Amalgamations) Rules, 2016.

4. The Registered offices of aforesaid Applicants Companies being in

Delhi, they are amenable to the territorial jurisdiction of this Bench.

5. The Applicant Companies have filed their respective Certificates of
Incorporation, Copies of Memorandum of Association and Articles of
Association inter alia delineating their object clauses and the same is on
record. The copy of the Audited Accounts along with the Auditor's Report of
all the Applicant Companies for the Financial Year ending 31.03.2023 as
well as the unaudited financial statements for all applicants as on
31.12.2023 have also been submitted and the same are on record.

6. As far as the present application is concerned, it is seen from the
record that the Board of Directors of all the Applicant Companies through a
resolution passed in their meetings held on 14.03.2024, have approved the
proposed ‘Scheme of Amalgamation’. Copies of Resolution of the Board of
Directors of Applicant Companies are found on record at Annexure
A17(Colly).

7. The Appointed Date of the Scheme is 01.04.2023 as mentioned in
Clause 1.3 of the Scheme of Annexure A16.

8. The rationale of the proposed amalgamation Scheme, as stated by the

Applicants read thus:

“4.4. The said Scheme has been proposed to achieve the following
objectives, namely:

C.A.(CAA)-33 /ND/2024
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(a) Simplification and rationalization of the group structure and
reduction in corporate legal entities;

b) Cost savings In terms of economies of scale, sourcing benefits,
vendor rationalization, consolidation, standardization and
simplification of business processes and productivity improvements;

(c) Flexibility for fund raising capability at more competitive terms
and conditions for future growth and expansion and to create a
structure geared to take advantage of growth opportunities;

(d) The merger will result in value creation for shareholders and
stakeholders of Transferor Company-l and Transferor Company-2
and the Transferee Company as the combined amalgamated
company will have improved operational efficiency, financial
structure, stronger consolidated revenue, cash flows and
profitability.”

9. As per the Valuation Report dated 14.03.2024 submitted by Manuj
Singhal, Registered Valuer, IBBI Registration No. IBBI/RV/05/2018/104425
attached as Annexure 39 of the Application, that the Share Exchange and

Entitlement Ratio is as given below:

“The Applicant Transferee Company shall issue and allot each
equity shareholder of applicant Transferor company No.1, 2 (two)
equity shares of value Rs. 10/- each credited as fully paid up for
every 10,000 equity shares of 10/- each fully paid up held in the
Applicant Transferor Company No. 1.

The Applicant Transferee Company shall issue and allot to each
equity shareholder of Applicant Transferor Company No.2, 3(three)
equity shares of value of Rs. 10/- each of applicant Transferee
Company credited as fully paid-up for every 10,000 equity shares of
Rs. 10/- each held in Applicant Transferor Company No.2”

10. The Applicant Companies have submitted Statutory Auditor’s
certificates dated 15.03.2024 in relation to the proposed accounting
treatment of the Applicant Companies in the proposed scheme, certifying
that the scheme is in conformity with the accounting standards under

Section 133 of the Companies Act, 2013.

C.A.(CAA)-33 /ND/2024
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11. With respect to the status of the employees of the Applicant
No.1/Transferor Company No. 1 and Applicant No.2/Transferor No. 2
respectively after its proposed amalgamation into and with Transferee
Company, the proposed Scheme makes provisions for employees in Clause
16 and 29 of the Scheme (Annexure A 16), it is stated that upon the Scheme
coming into effect, all staff and employees of the Transferor Company, on
such date shall be deemed to have become staff and employees of the
Transferee Company based on continuity of service without any break or
interruption in service and terms and conditions of their employment with
the Transferee Company shall not be less favourable than those applicable

to them with reference to the Transferor Company.

12. The Applicant companies have furnished the following documents: -

1. Certificate of Incorporation along with Memorandum and Articles
of Association of Transferor Company No.1, Transferor Company
No.2 and Transferee Company respectively marked as annexures-

A2, A7, and A12 respectively.

ii. Copies of Master Data of Transferor Company No.1, Transferor
Company No. 2 and Transferee Company respectively marked as

annexure Al, A6 and A1l respectively.

iii. List of Equity Shareholders of Transferor Company No.1 as on
14.03.2024, along with their Consent Affidavits marked as

annexures- A18 and A19(Colly) respectively.

iv. List of Equity Shareholders of Transferor Company No.2 as on

C.A.(CAA)-33 /ND/2024
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vi.

vii.

Viii.

xi.

14.03.2024, along with their Consent Affidavits marked as

annexures- A25 and A26(Colly) respectively.

List of Equity Shareholders of Transferee Company as on
14.03.2024, along with their Consent Affidavits marked as

Annexure- A33 and A34 respectively.

Certificate of NIL Secured Creditors of the Transferor Company
No.1 and Transferor Company No. 2 marked as annexure- A23

and A-31 respectively.

List of Secured Creditors for the Transferee Company marked as

annexure- A37.

Certificate of NIL unsecured Creditors of the Transferor Company

No.1 marked as annexure- A23.

List of Unsecured Creditors as on 31.01.2024 of Transferor
Company No.2 duly certified by the Statutory Auditors marked as

annexure- A32.

List of Unsecured Creditors as on 31.01.2024 of Transferee
Company duly certified by the Statutory Auditors marked as

annexure- A38.

Certificates of Statutory Auditors to the effect that accounting
treatment proposed in the scheme conforms to Section 133 of the
Companies Act, 2013 are attached as annexure- A40 of the

application.

C.A.(CAA)-33 /ND/2024
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Xii. Proposed Share Entitlement Ratio of Transferor Company No. 1,
Transferor Company No. 2, and Transferee Company provided
under the Report on Valuation of Shares & Share Exchange Ratio

attached as Annexure- A39 of the application.

Xiii. Audited financial statements as on 31.03.2023, of the Transferor
Company No.l, Transferor Company No.2 and Transferee
Company have been annexed and marked as Annexure- A3, A8

and A13 respectively.

13. The Applicant has stated on Affidavit all the material facts relating to

the Applicant Companies in terms of Section 230(2):

a) As per Annexure Al and A2 to the Additional Affidavit dated

08.04.2024, the status regarding pending litigation is as follows:

“14. That there are no legal proceedings pending or initiated
against the Applicant Transferor Company,No.L

15. That a list of legal proceedings pending or initiated against the
Applicant Transferor Company No.2 are annexed hereto and
marked as Annexure A-1.

16. That a list of legal proceedings pending or initiated against the
Applicant Transferee Company are annexed hereto and marked as
Annexure A-2.”

c) There is no reduction of capital being envisaged as part of the Scheme

of Amalgamation between the Applicant Companies.

d) The Scheme is not a scheme of Compromise or Arrangement with the
creditors. Further, the Scheme is not a scheme of Corporate Debt
Restructuring as envisaged under Section 230 (2)(c) of the Companies

Act, 2013.

C.A.(CAA)-33 /ND/2024
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14.

a tabular form which is extracted here below: -

The position of Shareholders and Creditors as also their Consent

through Affidavits qua all the Companies as mentioned in the Application in

Shareholders along with their consent Creditors and Debenture Holders along with their consent
Name of | Equity | Consen | Prefere | Consent | Debenture | Consent | Secured | Consent | Unsecured Consent of
Applicant | Share t of (A) | nce of (B) | holders of (C)| Credito | of (D) | creditors (E) with %
Company | holders | with % | Share with % | (C) with % | rs with % | (E) age

(A) age holder | age age {D} age

(B)

Applicant 2 100% 1 100% NIL N/A NIL N/A NIL N/A
Transferor
Company
Neo.l
Applicant 3 100% 2 100% 1 100% NIL N/A 14 NIL
Transferor
Company
No.2
Applicant 3 100% NIL N/A NIL N/A 9 NIL 265 NIL
Transferes
Company

15.

Further, the grounds on which exemptions from meetings for the

Applicant Companies has been sought, as stated in the application, reads as

follows: -
Ground for exemption | Ground for exemption of | Ground for exemption of | Ground for exemption of | Ground for exemption of
of meetings of Equity meetings of Preference meetings of Debenture meetings of Secured meetings of Unsecured
Shareholders Shareholders Holders Creditors Creditors
Applicant 100% consents | 100% consents received | The Applicant Transferor | The Applicant Transferor | The Applicant Transferor
Transferor received from all | from all  Preference | Company No.l does not | Company No.l does not| Company No.l does mnot
Company No.1 | Equity Shareholders of | Sharcholders of Applicant | have any Debenture | have  any Secured | have any Unsecured
Applicant Transferor | Transferor Company No.1 | Holders, therefore, there is | Creditors, therefore, there | Creditors, therefore, there
Company No.1 no requirement of |[is no requirement of |is no requirement of
convening a meeting of | convening a meeting of | convening a meeting of
Debenture holders. Secured Creditors. Unsecured Creditors.
Applicant 100% ts | 100% ts received | 100% consents received | The Applicant Transferor | No consents received.
Transferor received from all | from all Preference | from all  Debenture | Company No.2 does not | Seeking convening of
Company No.2 | Equity Shareholders of | Shareholders of Applicant | Holders of  Applicant | have any Secured | meetings.
Applicant  Transferor | Transferor Company No.2 | Transferor Company No.2 | Creditors, therefore, there
Company No.2 is no requirement of
convening a meeting of
Secured Creditors.
Applicant 100% consents | The Applicant Transferee | The Applicant Transferee | No consents received. | No consents received.
Transferee received from  all | Company does not have | Company does not have Seelu:ng convening  of Seek!ng convening  of
Company Equity Shareholders of | any Prefcrence | any Debenture Holders, | Meetings. aeetmgs,
Applicant  Transferee | Shareholders, therefore, | therefore, there is no L7
Company there is no requirement of | requirement of convening a . A = Of%

convening a meeting of
Preference Shareholders.

meeting  of  Debenture

Holders

C.A.(CAA)-33 /ND/2024
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16. In the wake of the pleadings and documents put forth by the Applicant

Companies and the prayer made in the Company Application, it is ordered: -

I. In relation to Applicant Company No. 1/ Transferor Company No. 1:

i. The meeting of the equity shareholders is dispensed with keeping

in view the consent/ NOC provided by them.

ii. Since there are no secured, unsecured creditors and debenture

holders, therefore, there is no scope for convening their meeting.

II. In relation to Applicant Company No. 2/ Transferor Company No. 2:

i. The meeting of the equity shareholders and debenture holders is
dispensed with keeping in view the consent/ NOC provided by

them.

ii. Since there are no secured creditors, therefore, there is no scope

for convening their meeting.

iii.  The Transferor Company has prayed for convening the meetings
of Unsecured Creditors. The meetings of the Unsecured Creditors
of the Transferor Company are ordered to be convened in the

following manner:

a. It is directed that a meeting of the unsecured creditors of the
Applicant No. 2/Transferor Company no. 2 be convened
through video conference with the facility of remote e-voting in
compliance of the MCA General Circular dated 08.04.2020

and 05.05.2022, for the purpose of considering the Scheme.
C.A.(CAA)-33 /ND/2024
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b. The Applicant No. 2 /Transferor Company no. 2 shall conduct

the meeting of unsecured creditors on/before 30.01.2025 in

consultation with the Chairperson appointed by this Hon’ble
Tribunal.

c. The quorum of the meeting of the Unsecured Creditors of
Transferee Company shall be as follows:

Company details Meeting Total numbe| Quorum of the
Unsecured
type creditors meeting
ApplicantCompany/ Unsecured | 14 Not less than 75%
of the unsecured
Transferor Company No.2[ Creditors creditors
in value

III. In relation to Applicant Company No. 3/ Transferee Company:

i. The meeting of the equity shareholders is dispensed with keeping

in view the consent/ NOC provided by them.

ii. The Transferee Company has prayed for convening the meetings
of Secured and Unsecured Creditors. The meetings of the
Secured and Unsecured Creditors of the Transferee Company are

ordered to be convened in the following manner:

a. It is directed that a meeting of the secured and unsecured
creditors of the Applicant No. 3/Transferee Company be
convened through video conference with the facility of remote
e-voting in compliance of the MCA General Circular dated
08.04.2020 and 05.05.2022, for the purpose of considering

the Scheme.

C.A.(CAA)-33 /ND/2024
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b. The Applicant No. 3/Transferee Company shall conduct the
meeting of secured and unsecured creditors meeting to be
conducted on/before 30.01.2025 in consultation with the
Chairperson appointed by this Hon’ble Tribunal.

c. The quorum of the meeting of the Secured and Unsecured

Creditors of Transferee Company shall be as follows:

Company | Meeting type | Total number Quorum of the
details Unsecured creditors

meeting
Applicant Secured 9 Not less than 75%
Company creditors of the secured
No.3/ creditors
Transferee in value
Company
Applicant | Unsecured 265 Not less than 75%
Company | creditors of the unsecured
No.3/ creditors
Transferee in value
Company

IV. In case the required quorum as noted above for the meetings is not
present at the commencement of the meeting, the Chairman shall adjourn
that meeting by 30 minutes and thereafter the persons present shall be

deemed to constitute the quorum of the said meeting.

V. As the Applicants have not proposed any names for the nomination of
Chairperson, Alternate Chairperson, and Scrutinizer for the meetings, the

following appointments are made:

1) Dr. B.K Sinha, R/o F-401, Civitech Stadia, Sector 79, Noida-201301,
Mobile No. 9868367189, E-mail ID: bscita32@gmail.com, is
C.A.(CAA)-33 /ND/2024
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appointed as the Chairperson for the meetings to be called under this
order.

2) Mr. Siddhant Jain, R/o GSL Associates Pvt. Ltd, Building No.2, 3rd
Floor, Lane No.1, Westend Marg, Saidulajab, New Delhi-110030 Mobile
No. 9988612447, E-mail ID: office@manishjainlawassociates.com, is
appointed as the Alternate Chairperson for the meetings to be called
under this order.

3) Mr Nikhil Palli, R/o C-587 basement Defence Colony, New
Delhi-110024, Mobile No. 9811676973, E-mail ID:np@plf.co.in, is
appointed as the common Scrutinizer for the above meetings to be

called under this order.

VI. The Chairperson’s fee for the aforementioned meeting shall be 31,50,000,
while the Alternate Chairperson’s fee shall be 21,00,000. The Scrutinizer’s
fee is fixed at %1,00,000, in addition to reimbursement of any incidental
expenses. The Chairperson is required to submit their report within two
weeks from the conclusion of e-voting and/or the postal ballot. The fees for
the Chairperson, Alternate Chairperson, and Scrutinizer, along with their

out-of-pocket expenses, shall be borne by the Applicant Companies.

VII. The Scrutinizer’s report will contain his findings on the directions

issued in the foregoing paragraphs.

VIII. It is further directed that notice of the said meetings shall be sent by
the Applicant Companies to its respective Secured and Unsecured Creditors
through registered post or speed post or through courier or e-mail, 30 days

in advance before the scheduled date of the meeting, indicating the day, date

C.A.(CAA)-33 /ND/2024
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and time as aforesaid, together with a copy of the Scheme, copy of the
explanatory statement with Share Exchange Ratio which is required to be
sent under the Companies Act, 2013 and the applicable Rules and any other
documents as may be prescribed under the Act shall also be duly sent with

the notice.

IX. 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 the effect of the Scheme of Arrangement on any material
interests of the Directors of the Company, if any, as provided under

sub-section (3) of Section 230 of the Act.

X. It is also directed that the Provisional Financial Statements of Applicant
Companies not older than 6 months from the date of the meeting be also
circulated for the aforesaid meeting(s) in terms of Section 232 (2) (e) of the

Act.

XI. That the Applicant Companies shall publish an advertisement with a gap
of at least 30 clear days before the aforesaid meeting, indicating the day,
date and time of the meeting as aforesaid, to be published in “The Business
Standard” (English Edition) and “The Jansatta” (Hindi Edition)”. The
publication shall indicate the time within which copies of the Scheme of
Arrangement shall be made available to the concerned persons, free of
charge from the registered office of the Applicant Company. The publication
shall also indicate that the explanatory statement required to be furnished

pursuant to Sections 230 & 232 read with Section 102 of the Companies
C.A.(CAA)-33 /ND/2024

Page 15 of 18


PraLaw
Highlight

PraLaw
Highlight

PraLaw
Highlight


Act, 2013 can be obtained free of charge at the registered office of the
Applicant Company in accordance with the second proviso to sub-section (3)
of Section 230 and Rule 7 of the Companies (CAA) Rules, 2016. The
Applicant Companies shall also publish the notice of the meeting on its

website, if any.

XII. Voting shall be allowed on the “Scheme” through electronic means
which will remain open for a period as mandated under Clause 8.3 of
Secretarial Standards on General Meetings to the Applicant Companies

under the Act and the Rules framed thereunder.

XIII. The Chairperson shall be responsible for reporting the result of the
meeting to the Tribunal in Form No. CAA-4, as per Rule 14 of the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016 within 7
(seven) days of the conclusion of the meeting. The Chairperson would be
fully assisted by the authorized representative/Company Secretary of the
Applicant Companies and the Scrutinizer, who will assist the Hon’ble
Chairperson and Alternate Chairperson in preparing and finalizing the

report.

17. The Applicant Companies shall individually and in compliance of
sub-section (5) of Section 230 of the Act and Rule 8 of Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016 send notices
in Form No. CAA-3 along with a copy of the Scheme, Explanatory Statement
and the disclosures mentioned in Rule 6 of the Rules to the following

authorities:

C.A.(CAA)-33 /ND/2024
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(a) the Central Government through the office of the Regional Director,

Northern Region, Ministry of Corporate Affairs, New Delhi;

(b) the concerned Registrar of Companies,

(c) the Official Liquidator; and

(d) the Income Tax Department, in the circle/ward where the Company
is assessed or through the nodal office by mentioning the PAN number

of the Applicant Companies.

and to such other Sectoral Regulator(s) governing the business of the
Applicant Companies, if any, stating that report on the same, if any, shall be
sent to this Tribunal within a period of 30 days from the date of receipt of
such notice and copy of the such report shall be simultaneously sent to the
Applicant Companies, failing which it shall be presumed that they have no

objection to the proposed Scheme.

18. 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

creditor or member/shareholder entitled to attend the meeting as aforesaid.

19. The authorized representative of the Applicant Companies shall
furnish an affidavit of service of notice of meeting and publication of
advertisement and compliance of all directions contained herein at least a

week before the proposed meeting.

20. With reference to para 13 of this order, there are no specific averment
in the application regarding how and against whom the pending litigation

C.A.(CAA)-33 /ND/2024
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will be carried after the approval of the Scheme. The Applicant Companies
are directed to clarify the same through an affidavit to be filed along with the

second motion application.

21. All the aforesaid directions are to be complied with strictly in
accordance with the applicable laws including forms and formats contained
in the Rules as well as the provisions of the Companies Act, 2013 by the

Applicant Companies.

22. The Court Officer/Registry is directed to send a copy of this order to

the Applicant Companies for necessary steps to be taken at their end.

23. The Application is allowed in the aforesaid terms.

Sd/- Sd/-
(SUBRATA KUMAR DASH) (ASHOK KUMAR BHARDWAUJ)
MEMBER (TECHNICAL) MEMBER (JUDICIAL)

C.A.(CAA)-33 /ND/2024

Page 18 of 18


PraLaw
Highlight


BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
NEW DELHI BENCH AT DELHI
COMPANY PETITION NO. C.P. (C.A.A.) 13/ND/2025
CONNECTED WITH
COPMANY APPLICATION C.A. (C.A.A.) 33/ND/2024

IN THE MATTER OF:
The Companies Act, 2013.

AND IN THE MATTER OF:

Petition under Sections 230 — 232 of the Companies Act, 2013.

AND IN THE MATTER OF:

NAVITAS CLEANTECH PRIVATE LIMITED, a company incorporated under the Companies
Act, 1956 having its registered office at WZ 106/101, Rajouri Garden Ext., New Delhi, India,
110027, India within the aforesaid jurisdiction.

...... PETITIONER TRANSFEROR COMPANY NO. 1
AND

NAVITAS GREEN POWER (FUEL MANAGEMENT) PRIVATE LIMITED, a company
incorporated under the Companies Act, 1956 having its registered office WZ 106/101, Rajouri
Garden Ext., New Delhi, India, 110027, India within the aforesaid jurisdiction.

...... PETITIONER TRANSFEROR COMPANY NO. 2
WITH

NCUBATE INDIA SERVICES PRIVATE LIMITED, a company incorporated under the
Companies Act, 1956 having its registered office at WZ 106/101, Rajouri Garden Ext., New Delhi,
India, 110027 within the aforesaid jurisdiction.

veeee PETITIONER TRANSFEREE COMPANY

EXPLANATORY STATEMENT UNDER SECTIONS 230 TO 232 READ WITH RULE 6(3)
OF THE COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS)
RULES, 2016 AND OTHER APPLICABLE PROVISIONS, IF ANY, OF THE COMPANIES
ACT. 2013.

1. This explanatory statement is being furnished pursuant to Sections 230 to 232 of the
Companies Act, 2013 (“Act”) read with Rule 6(3) of the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016 (“Rules™).

2. A copy of the Scheme setting out in detail the terms and conditions of the arrangement, is
attached to this explanatory statement and forms part of this statement. The definitions
contained in the Scheme will apply to this explanatory statement also.

3. Details of Ncubate India Services Private Limited (Petitioner Transferee Company)




_Corporate Identification Number (CIN)

Neubate India Services Private Limited

{Petitioner Transferee Company)

U93000DL2011PTC222104

| Permanent Account Number (PAN) AADCN6776C
| Incorporation Date 8" July 2011
Type of the company Private Limited Company

Registered Office address

WZ 106/101,
Delhi, India, 110027

Rajouri Garden Ext.,

E-mail address

legal@sar-group.com

New

The objects of the Petitioner Transferee Company as set out in its Memorandum of

Association. inter alia, is as follows

“(A) THE MAIN OBJECTS TO BE PURSUED BY THE COMPANY ON ITS

INCORPORATION

To carry out the business of providing business incubation services,
business management services, consultancy services, engineering and
technology services and providing various kinds of services related to
business incubation, management and growth and value-added services.

To manufacture, retail, wholesale, assemble, design, develop, install,
integrate, trade, let on hire, maintain, resale, renovate, contract,
subcontract, service, buy, sell, distribute, import, export, alter, out sourcing
work, remodel. hire, exchange, repair, to act as an agent, broker,
representative, concessionaries, consultant, advisor, collaborator,
contractor and otherwise deal in all types of automobile, mobile handsets,
digital communication device, digital electronic products and instrument,
telecommunication and allied devices and value added services, wireless
devices, mobile accessories, mobile and other batteries, all type of
stabilizer, transformers and other electrical equipments/ products including
their modules, subassemblies and components .

To carry on the business of import and local sourcing, export, supply chain,
distribution, warehousing, logistic management, trading, C&F Agent,
commission agent, marketing and allied value services for various products

To carry on the business of leasing, sub-leasing, licensing, easements, of
any undertaking, property, land & building, assets. any other property of
any description whether freehold or lease hold rights and effects or any part
thereof.

To set up power plants and infrastructure to generate power by conventional
and non-conventional methods including coal, gas, lignite, oil, bio-mass,
municipal/otherwise, thermal, solar, hydel, geo-hydel, geothermal, wing,
photo voltaic, tidal waves, other new technology or any other means.”

To promote, own, acquire, erect, construct, establish, maintain, improve,
manage, operate, alter, carry on, control take on hirve/lease power plants,
co-generation power planis, energy conservation projects, power houses, 1o
layoff, ransmission and distribution systems for generation, distribution,
transmission and supply of electrical energy and by

supply, exchange,




3.3

3.5.

3.6.

energy 1o exchange, mavkel, function as a licensee and/or otherwise deal in
electrical power and energy o the State Electricity Board, stare
(Fovernment, Appropriate authorities, licencees, specific industrial units
and other consumers for industrial, commercial, agricultural, household
anid any viher purpose in Indic and elsewhere in area to be specified by the
State Government, local Authority, State Electricity Boards and any other
competent authority in accordance with the provisions of Indian Electriciry
Act, 1910 and/or Electricity (Supply) Act, 1948 or any statulory
modifications or reenactment thereof and rules made thereunder.

7 To carry oul business to manufacture, assemble, fabricate, design, develop,
fo take on rent, export, import, install, job work, outsource, trade , lease,
maintain, purchase, sell, resell, barter, repair, renovate, condilion, remodel,
contract, sub-contract, service, supply and to act as agent, broker,
representative, concessionaires, consultant, advisor, collaborator,
contractor, or otherwise 1o deal in all kinds or solar devices, electronic
instrument and components, uninterrupiable power supply products and
equipment, voltage stabilizers, transformers, inverters, diesel generators,
power conditioners, DC power supplies, batteries, fuel cell systems, shelters
and enclosures, microwave towers, equipment for alternate sources of
energy.

Main business carried on by the Petitioner Transferece Company. Subsequent to its
incorporation on 8" July 2011, the Petitioner Transferee Company commenced its business
and is presently engaged inter alia, in the business of trading and distribution of consumer
goods, to provide warehousing & logistics services, leasing of properties and consulting
services.

Details of change of name, registered office and main objects of the Petitioner Transferee
Company during the last five years. There has been no change in the name or registered
office of the Petitioner Transferee Company during the last five years.

The authorized. issued. subscribed and paid-up share capital of the Petitioner Transferee
Company as on 31* March 2024 is as follows

Particulars ] Amount {in Rs.)

Authorized Capital

22,00,000 Equity Shares of INR 10 each 2,20,00,000

1,00,000 Preference shares of Rs. 10 each 10,00,000
Total 2.,30,00,000

Issued, Subscribed and Paid-up Capital

10.000 Equity Shares of INR 10 each 1,00,000
Total 1,00,0600

Names of the Directors and Promoters of the Petitioner Transferee Company along with their

addresses are mentioned herein below:




DIRECTORS
S. No. Name of Director Address of the Director

l. Navneet Kapoor B1/1602, The World Spa West Sector 30/4],
Gurgaon Harvana-122001

Z Om Parkash Kapoor House No. B9/858, Gulchaman Gali, Backside
Sangla Wala Shiwala, Ludhiana Punjab-141 008

3 Pawan Puri House no-245 G Ward No- 57, Near Sarabha
Nagar Police Station, B.R.S. Nagar, Rajguru
Nagar Ludhiana Punjab-141 012

4, Alok Goswami A-615, Sector-46 Gautam Buddha Nagar Noida
Uttar Pradesh-201303

5. Atul Jalota 1659, Pocket-1, Sector-C, Vasant Kunj New
Delhi-110070

PROMOTERS
S. No, Name of Promoter Address of the Promoter
1. Rakesh Malhotra D-4/32, DLF, Phase - 1, Gurgaon, Haryana —
122002
2 Navneet Kapoor B1/1602, The World SPA West, Sector 30/41,
Gurgaon, Haryana 122001
3. Navneet Kapoor, Rajiv WZ 106/101, Rajouri Garden Ext., New Delhi,
Kumar Nayar, Rashmi Nayar India, 110027
(As Trustees of Navodhyam
Trust)

3.7.  The date of the Meeting at which the Scheme was approved by the Board of Directors of the
Petitioner Transferee Company. including the name of the directors who voted in favour of
the resolution, who voted against the resolution and who did not vote or participate on such
resolution

Date of Board Meeting approving the | 14" March 2024
Scheme
Names of the Directors who voted in | . Navneet Kapoor
favour of the resolution 2. Om Parkash Kapoor
3. Pawan Puri
4. Alok Goswami
5. Atul Jalota
Names of the Directors who voted against None
the resolution
Names of the Director who did not vote or None
participate on the resolution

3.8.  The amount due to secured creditors of the Petitioner Transferee Company as on 30
September 2024 is Rs28,29,36,719 /- (Rupees Twenty-Eight Crores Twenty-Nine Lakhs
Thirty-Six Thousand Seven Hundred and Nineteen only).

3.9.  The amount due to unsecured creditors of the Petitioner Transferee Company as on 30®

September 2024 is Rs. 1,16,98,96,349 /- (Rupees One Hundred Sixteen Crores Ninety-Eight
Lakhs Ninety-Six Thousand Three Hundred and Forty-Nine only).

Details of Navitas Cleantech Private Limited (Petitioner Transferor Company No. 1)




Navitas Cleantech Private Limited

(Petitioner Transferor Company No. 1)
Corporate Identification Number (CIN) | U46610DL2011PTC225837 5
Permanent Account Number (PAN) AADCNS8550C
Incorporation Date 4™ October 2011
Type of the Company Private Limited Company
Registered Office address WZ-106/101, Rajouri Garden Ext, West

Delhi, New Delhi-110058, India

E-mail address legal@sar-group.com

4.2. The objects of the Petitioner Transferor Company No. | as set out in its Memorandum of
Association. infer alia. are as follows:

“(4) THE MAIN OBJECTS TO BE PURSUED BY THE COMPANY ON ITS
INCORPORATION ARE: -

L To purchase, buy, sell, develop, construct, or otherwise deal in, transfer and
to act as agent/sub agent for all kind and description of agricultural land,
Sfarm-houses, buildings, residential houses, industrial plots and industrial
buildings/factories, malls, commercial flats and to act as consultants in
connection therewith, and to carry on the business of promoting,
developing, and managing pre and post-harvest agricultural activities and
techniques including farming, horticulture, floviculture, sericulture, dairies,
cultivators of all kinds of food grains, seeds and fruits, proprietors of
orchurds, traders, exporters, dealers and sellers of the products of farming,
dairy, horticulture, floviculture, sericulture, pisciculture and fishing.

25 To purchase land for the purpose of construction of buildings and any other
related development activities, to build, construct, erect, establish, own,
purchase, carry out, equip, develop, decorate, administer, sell, to act as
consultant, interior decorators, business of architects, civil engineers, take
on lease or exchange or otherwise hold, maintain, rebuild, enlarge, alter,
improve, and manage industrial, commercial or residential buildings,
estates, and amusements parks, health resoris and exhibition centers, sublet,
give on lease or otherwise to permit use and occupation of the same for rent
or hire charges. To carry on the business of builders, coniractors, agents,
dealers in and manufacturers of prefabricated and precast houses and
buildings.

3 To build construct, execute, carry out, equip, develop, decorate, administer,
establish, own, purchase, sell, to act as consultant, take on lease or
exchange or otherwise hold, maintain, rebuild, enlarge, alter, improve, and
manage by applying new technologies in taking up turnkey project in all
types of infrastructure projects, laying of lines, bridges, railways, ropeways,
tramways, canals, powerhouses, irvigation, telephone, telegraphic and
power supply works, hotels, and all other types of industrial, commercial or
residential buildings.

4. To act as project managers for all types of construction projects, including
construction site management and (o supply various materials for use in
building industry including furniture and all such other items of use for
completion of construction projects of any nature.




4.3.

4.4.

4.5.

5 To purchase, sell, trade, distribute, import, export, manufacture, assemble,
Jabricate, design, develop, erect, commission, install, job work, outsource,
hire, let on hire. maimain, barter, repair, remove, condition, remodel,
contract, subcontract, to provide services, act as an uageni, broker
representative,  concessionaries,  consuliuni,  advisor,  colluborator,
contractor, online, ecommerce or otherwise and to deal in all kind of
electrical and electronic products and instruments including inverters, UPS,
all type of batievies, voltage stabilizers, consumer products, transformers,
mobile accessories, smart plugs/ devices, computer and software, solar
devices and solutions, electric vehicles and components for electric vehicles,
sleep products including mattresses, pillows efc.

) To purchase. sell. trade. distribute, import. export, manufacture, assemble,
act as an agent, broker representative, concessionaries, consultant, advisor,
collaborator, contractor, online, ecommerce for all xind of burners, bio-
Sfuel renmewable fuel, biomass fuel from renewable energy souwrces to
generate heat, power, electricity and can be used in uny boilers, independent
power producers, tyre & tube producers, steel & forging units, dyeing units,
oil mills, food units, breweries brick kilns and any other industry. This may
in the form of pellets, brigquettes and any other form.”

Main business carried on by Petitioner Transferor Company Ne.l. Subsequent to its
incorporation on 4™ October 201 1, the Petitioner Transferor Company No. | commenced its
business and is presently engaged inter alia, in the business of dealing in burners, bio-fuel,
renewable fuel, biomass fuel from renewable energy sources to generate heat, power,
electricity etc., and in the business of dealing in immovable properties and real estate.

Details of change of name. registered office and obiects of the Petitioner Transferor
Company No.l. The name of Petitioner Transferor Company No. 1 was changed from

Navitas Developers Private Limited to Navitas Cleantech Private Limited on 13" March
2024.

The authorized. issued. subscribed and paid-up share capital of Petitioner Transferor
Company No. 1| as on 31% March 2024 is as follows:

Particulars Amount (in Rs.)

Authorized Share Capital
10,000 Equity Shares of INR 10 each 1,060,000
2,60,00,000 Preference Shares of INR 10 ¢ach 26,00,00,000

Total 26,01,00,000
Issued, Subscribed and Paid-up Share Capital
10,000 Equity Shares of INR 10 each 100,000
2,60,00,000, 0.01% Non-Cumulative Redeemable Preference 26,00,00,000

Shares of INR 10 each

Total 26,01,00,000

Names of the Directors and Promoters of Petitioner Transferor Company No.! along with
their addresses are mentioned herein below:




DIRECTORS
S-No- | Name of Director | Address of the Director
| Navneet Kapoor | B1/1602, The World Spa West Sector 30/41,
Gurgaon Haryana-12200] |
0 Kishore Das 252, Green Towers, Plot No. 7e Sector-23, o
Dwarka, New Delhi, 11 0075, Delhi, India
PROMOTERS
S. No. Name of Promoter Address of the Promoter
l. Rakesh Malhotra D- 4/32, DLF, Phase - 1, Gurgaon, Haryana —
122002
Z Navneet Kapoor B1/1602, The World SPA West. Sector 30/41.
Gurgaon, Haryana -122001

4.7.  The date of the Meeting at which the Scheme was approved by the Board of Directors of
Petitioner Transferor Company No.lI. including the name of the directors who voted in
favour of the resolution, who voted against the resolution and who did not vote or participate
on such resofution

Date of Board Meeting approving the | 14™ March 2024
Scheme

Names of the Directors who voted in | . Navneet Kapoor
favour of the resolution 2. Kishore Das
Names of the Directors who voted | None

| against the resolution
Names of the Director who did not vote | None
or participate on the resolution

4.8.  The amount due to the secured creditors of the Petitioner Transferor Company No. I as on
30™ September 2024 is NIL as there are no secured creditors.

49. The amount due to the unsecured creditors of the Petitioner Transferor Company No. 1 as
on 30™ September 2024 is NIL as there are no unsecured creditors.

5. Details of Navitas Green Power (Fuel Management) Private Limited (Petitioner
Transferor Company No. 2)

5.1.  General information

Navitas Green Power (Fuel Management) Private Limited
(Petitioner Transferor Company No. 2)

Corporate Identification Number (CIN) | U74999DL2012PTC232807

Permanent Account Number (PAN) AADCNS412B

Incorporation Date 13™ March 2012

Type of the Company Private Limited Company

Registered Office address WZ-106/101, Rajouri Garden Ext, West
Delhi, New Delhi-110058, india

E-mail address legal{@sar-group.com

The objects of Petitioner Transferor Company No. 2 as set out in j%g@@]prandum of
Association. iméeralia. are as follows




5.3.

54.

5.5.

“(A4)

THE MAIN QBJECTS TO BE PURSUED BY THE COMPANY ON [TS

INCORPORATION ARE:

5.

Main business

To produce bio-fuel, renewable fuel. biomass fuel from renewable energy
sources to generate heai, power, electricity and can be used in any boilers,
independent power producers, tyre and tube producers, steel and forging
wnits, dyeing units, oil mills, breweries brick kilns and any other industry
that is engaged in producing power and heat. This may be in the form of
pellets, briguettes and any other form.

To carry on the business of in the online value chain of biomass to fuel,
biomass to power processing, manufacturing and installation and to engage
in purchase/ lease of land from private/Government for sowing, growth and
production of energy crops.

To carry on the business as manufacturer, exporier, importer, CORtractor,
sub-contractor, buyer-seller, agent of renewable energy systems like
biomass, biofuel solid waste, municipal waste, bye product gas/gasses,
components or parts, confrol units, gasifiers, gas engine, generators etc.

To carry out the business as manufacturer, exporier, importer, coniractor,
subcontractor, EPC, seller, buyer. To carry out the business of setiing up
industrial plants, pilot projects, project consultancy, product marketing and
management consultants. To provide consultancy regarding installation of
all type of plants/projects and plant and business management regarding
distribution. Marketing, selling and to collect, prepare, disiribute
information and statistics relating to any type of renewable business.

To purchase procure any form of biomass. "

carried on by Petitioner Transferor Company Ne. 2. Subsequent to its

incorporation in on 13" March 2012, the Petitioner Transferor Company No. 2 has been
engaged in the business of trading of biomass burners/stoves.

Details of change of name. resistered office and main objects of the Petitioner Transferor

Company No. 2 during the last five yvears. There has been no change in the name or
registered office of the Petitioner Transferor Company No. 2 during the last five years.

The authorized, issued. subscribed and paid-up share capital of Petitioner Transferor

Company No. 2 as on 31* March 2024 is as follows:

Particulars | Amount (In Rs.)

AUTHORISED SHARE CAPITAL

10,000 Equity Shares of INR 10 each 1,00,000

1,80,00,000 Preference Shares of INR 10 each 18,00,00,000
Total 18.,61,00,000

ISSUED, SUBSCRIBED AND PAID-UP

10,000 Equity Shares of INR 10 each 1,00,000

1,70,50,000 0.01% Non-Cumulative Redeemable Preference 17,05.,00,000

Shares of INR 10 each oty




5.6.

5.7.

5.8.

5.9.

Total 17,06,00,000

Names of the Directors and Promoters of Petitioner Transferor Company No. 2 along with
their addresses are mentioned herein below:

DIRECTORS
= Mo, Name of Director Address of the Director
1. Navneet Kapoor B1/1602, The World Spa West Sector 30/41,
Gurgaon Haryana-122001
2 Gopal Krishan M-2/12, Ground Floor DIf-2, Sikanderpur Ghosi

(68), DLF OE, Gurgaon, DLF OE,122002,
Haryana. India

PROMOTERS
S. No. Name of Promoter Address of the Promoter
1. Rakesh Malhotra D- 4/32, DLF, Phase - |, Gurgaon, Haryana -
122002
2 Navneet Kapoor B1/1602, The World SPA West, Sector 30/41,
Gurgaon, Haryana -122001
3. Navneet Kapoor, Rajiv WZ 106/101, Rajouri Garden Ext., New Delhi,
Kumar Nayar, Rashmi Nayar India, 110027
{(As Trustees of Navodhyam

Trust)

The date of the Meeting at which the Scheme was approved by the Board of Directors of
Petitioner Transferor Company No. 2. including the name of the directors who voted in
favour of the resolution. who voted against the resolution and who did not vote or participate
on such resolution

Date of Board Meeting approving the | 14® March 2024

Scheme
Names of the Directors who voted in | 1. Navneet Kapoor
favour of the resolution 2. Gopal Krishan

Names of the Directors who voted | None
| against the resolution
Names of the Director who did not vote | None
or participate on the resolution

The amount due to the secured creditors of the Petitioner Transferor Company No. 2 as on
30" September 2024 is NIL as there are no secured creditors.

The amount due to unsecured creditors of Petitioner Transferor Company No. 2 as on 30%
September 2024 is Rs. 50,96,415 /- (Rupees Fifty Lakhs Ninety-Six Thousand Four Hundred
and Fifteen Only).

Relationship between parties, Rationale and Salient Features of the Scheme

Relationship between the Petitioner Transferee Company and the Petitioner Transferor
Companies.

The Petitioner Transferee Company and the Petitioner Transferor Companies
companies.

7




6.2.

6.3.

Objects and Rationale of the Scheme

This Scheme provides for amalgamation of the entire business and undertaking of Petitioner
Transferor Company No. 1 and Petitioner Transferor Company No. 2 with Petitioner
Transferee Company pursuant to Sections 230 to 232 and other applicable provisions of the
Act as may be applicable. The Scheme would have the following benefits:

a.

Simplification and rationalization of the group structure and reduction in corporate
legal entities;

Cost savings in terms of economies of scale, sourcing benefits, vendor rationalization,
consolidation, standardization and simplification of business processes and
productivity improvements,;

Flexibility for fund raising capability at more competitive terms and conditions for
future growth and expansion and to create a structure geared to take advantage of
growth opportunities.

The merger will result in value creation for shareholders and stakeholders of
Transferor Company-1 and Transferor Company-2 and the Transferee Company as the
combined amalgamated company will have improved operational efficiency, financial
structure, stronger consolidated revenue, cash flows and profitability.

Salient Features of the Scheme

The salient features of the Scheme are as follows:

a.

“Appointed Date” means the date from which the provisions of this Scheme shall
become operational i.e. opening of business hours on April 01, 2023, or such other
date as may be assented to and approved by the Board of Directors of the Companies
and approved by the NCLT at Delhi;

“FEffective Date” shall mean the last of the date on which the certified copy of the
formal order(s) of the Tribunal sanctioning this Scheme is filed with the Registrar
of Companies, National Capital Territory of Delhi and Haryana, by the Companies
as required under the provisions of the Act. Reference to “upon this Scheme
becoming effective” or “upon coming into effect of this Scheme” shall mean the
Effective Date.

This Scheme of Amalgamation (hereinafter referred to as “the Scheme” or “this
Scheme”) provides for the amalgamation of the entire business and undertaking of
Navitas Cleantech Private Limited (Petitioner Transferor Company No.1) and
Navitas Green Power (Fuel management) Private Limited (Petitioner Transferor
Company No. 2) with Ncubate India Services Private Limited (Petitioner
Transferee Company) , pursuant to Sections 230 to 232 and other applicable
provisions of the Act and rules made thereunder.

With effect from the Appointed Date or such other date as may be fixed or approved
by the Tribunal or any other appropriate authority and upon this Scheme becoming
effective, the entire business and undertaking of Petitioner Transferor Company No.
1, shall pursuant to the sanctioning of this Scheme by the Tribunal or any other
appropriate authonty and in accordance with the provisions of Sections 230 to 232
and other appliegBleiproxisions, if any, of the Act, be and stand transfery J@Z‘aﬁi\d 2

i




vested in or be deemed to have been transferred to and vested in Petitioner
Transferee Company, as going concern without any further act, instrument, deed,
matter or thing to be made, done or executed so as to become, as and from the
Appointed Date, the undertaking of the Petitioner Transferee Company by virtue of
and in the manner provided in this Scheme.

With effect from the Appointed Date or such other date as may be fixed or approved
by the Tribunal or any other appropriate authority and upon this Scheme becoming
effective, the entire business and undertaking of the Petitioner Transferor Company
No. 2, shall pursuant to the sanctioning of this Scheme by the Tribunal or any other
appropriate authority and in accordance with the provisions of Sections 230 to 232
and other applicable provisions, if any, of the Act, be and stand transferred to and
vested in or be deemed to have been transferred to and vested in the Petitioner
Transferee Company, as going concern without any further act, instrument, deed,
matter or thing to be made, done or executed so as to become, as and from the
Appointed Date, the undertaking of Petitioner Transferee Company by virtue of and
in the manner provided in this Scheme.

The transfer of all the employees, consuitants and retainers of the Petitioner
Transferor Companies to the Petitioner Transferee Company on the terms of
employment are not less favourable than those applicable to them earlier in the
Petitioner Transferor Companies as on such date;

Consideration:

i Upon occurrence of the Effective Date and in consideration for the
amalgamation of the Petitioner Transferor Company No. 1 into the
Petitioner Transferee Company, the Petitioner Transferee Company shall,
without any further act or deed, issue and allot to each equity shareholder of
the Petitioner Transferor Company No. 1 (whose name is recorded in the
register of members of Petitioner Transferor Company No. 1 on the Record
Date or to their respective heirs, executors, administrators or other legal
representatives or the successors-in-title, as the case may be), the following
equity shares:

“2 Equity Share(s) of the face value of Rs. 10/- each of NISPL
credited as fully paid-up, for every 10,000 equity shares of Rs
10/- each, fully paid-up, held in NCPL".

i Upon occurrence of the Effective Date and in consideration for the
amalgamation of the Petitioner Transferor Company No. 2 into the
Petitioner Transferee Company, the Petitioner Transferee Company shall,
without any further act or deed, issue and allot to each equity shareholder of
the Petitioner Transferor Company No. 2 (whose name is recorded in the
register of members of Petitioner Transferor Company No. 2 on the Record
Date or to their respective heirs, executors, administrators or other legal
representatives or the successors-in-title, as the case may be}, the following
equity shares:

“3 Equity Share(s) of the face value of Rs. 10/- each of NISPL
credited as fully paid-up, for every 10000 equity shares of Rs
10/- each, fully paid-up, held in NGPPL”




1il.

V.

vil.

viil.

Any fractional entitlement arising on account of issuance of equity shares in
terms of Clauses 10.1 and 23.1 of the Scheme shall be rounded off to nearest
one share

The equity shares of the Petitioner Iransferee Company to be issued and
allotted in terms of Clauses 10.1 and 23.1 of the Scheme, hereinabove shall
rank pari passu in all respects with the existing equity shares of Petitioner
Transferee Company.

The shares to be issued by Petitioner Transferee Company pursuant 1o the
above Clauses in respect of such of the shares of the Petitioner Transferor
Company No. | which are held in abeyance under the provisions of Section
126 of the Act (erstwhile Section 206A of the Companies Act 1936) or
otherwise shall, pending allotment or settlement of the dispute by order of a
court or otherwise, also be kept in abeyance by Petitioner Transferee
Company.

The shares to be issued by Petitioner Transferee Company pursuant to the
above Clauses in respect of such of the shares of the Petitioner Transferor
Company No. 2 which are held in abeyance under the provisions of Section
126 of the Act {erstwhile Section 206A of the Companies Act 1956) or
otherwise shall, pending allotment or settlement of the dispute by order of a
court or otherwise, also be kept in abeyance by Petitioner Transferee
Company.

The Shares to be issued and allotted in terms hereof will be subject to the
Memorandum and Articles of Association of the Petitioner Transferee
Company and shall be deemed to be in compliance with the Act, and other
notifications, guidelines issued by the statutory/regulatory authorities in
India.

Approval of this Scheme by the shareholders of the Petitioner Transferee
Company shall be deemed to be the due compliance of the provisions of
Section 62(1)(c) of the Act and the other relevant and applicable provisions
of the Act for the issue and allotment of equity shares by the Petitioner
Transferee Company to the shareholders of the Petitioner Transferor
Company No. 1 and Petitioner Transferor Company No. 2, as provided in
this Scheme and no separate resolution under the Act would be required to
be passed.

The shareholders of Petitioner Transferor Company No. 1 whose demat
account details may be available with either of Petitioner Transferor
Company No. 1 and/or with Petitioner Transferee Company , or who may
provide such details to Petitioner Transferee Company on or before such
date as may be determined by the Board of Directors of Petitioner Transferee
Company in this regard, shall be issued the shares of Petitioner Transferee
Company (as they may be entitled to pursuant to this Scheme) in the
dematerialized form, and the remaining shareholders of Petitioner
Transferor Company No. 1 shall be issued physical share certificates with
regard to the shares of Petitioner Transferee Company as they may be
entitled to pursuant to this Scheme

Such physical share certificates (if any) shall be sent by Petitioner
ursteree_Company to each of the sharaholders of Petiti Transferor
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XIi.
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XIv.

register of members maintained by Petitioner Transferor Company No. 1
with respect to their shareholders (or in the case of joint shareholders - to
the address of that one of the joint shareholders whose name stands first in
such register of members in respect of such joint shareholding) and
Petitioner Transferee Company shall not be responsible for any loss in
transit.

The shareholders of Petitioner Transferor Company No. 2 whose demat
account details may be available with either of Petitioner Transferor
Company No. 2 and/or with Petitioner Transferee Company , or who may
provide such details to Petitioner Transferee Company on or before such
date as may be determined by the Board of Directors of Petitioner Transferee
Company in this regard, shall be issued the shares of Petitioner Transferee
Company (as they may be entitled to pursuant to this Scheme) in the
dematerialized form, and the remaining shareholders of Petitioner
Transferor Company No. shall be issued physical share certificates with
regard to the shares of Petitioner Transferee Company as they may be
entitled to pursuant to this Scheme.

Such physical share certificates (if any) shall be sent by Petitioner
Transferee Company to each of the shareholders of Petitioner Transferor
Company No. 2 at their respective registered addresses, as appearing in the
register of members maintained by Petitioner Transferor Company No. 2
with respect to their shareholders (or in the case of joint shareholders - to
the address of that one of the joint shareholders whose name stands first in
such register of members in respect of such joint shareholding) and
Petitioner Transferee Company shall not be responsible for any loss in
transit.

The aforesaid Part 1l Share Entitlement Ratio as referred in Clause 10.1 of
the Scheme, shall be suitably adjusted for any changes in the share capital
position, whether by means of a bonus issue, split of shares, sub-division of
shares, consolidation of shares, capital reduction, re-classification of shares
or any other corporate action. All such adjustments to the equity shares on
Amalgamation shall be deemed to be carried out as an integral part of this
Scheme, and the resultant Equity Shares on Amalgamation shall be adopted
in Clause 10.1 of the Scheme without any further act or deed, upon
agreement in writing by both Petitioner Transferee Company and Petitioner
Transferor Company No. |.

The aforesaid Part 11I Share Entitlement Ratio as referred in Clause 23.1 of
the Scheme, shall be suitably adjusted for any changes in the share capital
position, whether by means of a bonus issue, split of shares, sub-division of
shares, consolidation of shares, capital reduction, re-classification of shares
or any other corporate action. All such adjustments to the equity shares on
Amalgamation shall be deemed to be carried out as an integral part of this
Scheme, and the resultant Equity Shares on Amalgamation shall be adopted
in Clause 23.1 of the Scheme without any further act or deed, upon
agreement in writing by both Petitioner Transferee Company and Petitioner
Transferor Company No. 2.

Upon this Scheme becoming effective, as a consequence of the merger of
the Petitioner Transferor Company No. 1 and Petitioner Transferor
Comp with Petitioner Transferee Company, all prefere




h.

Company No. 1 and Petitioner Transferor Company No. 2 (either directly or
through nominees) shall stand cancelled without any issue or allotment of
shares or payment whatsoever by Petitioner Transferee Company in lieu of
such preference shares of Petitioner Transferor Company No. | and
Petitioner Transferor Company Ne. 2.

Combination of Authorised Share Capital;

i Upon the Scheme becoming effective and with effect from the Appointed
Date, (and consequent to consolidation of the existing respective authorized
share capital of Petitioner Transferor Company No. 1 and Petitioner
Transferor Company No. 2 in accordance with Part IV Clause 31 of the
Scheme), the authorized share capital of Petitioner Transferee Company
shall stand enhanced by an aggregate amount of the amount of the respective
authorized share capital of Petitioner Transferor Company No. 1 and
Petitioner Transferor Company No. 2. Upon this Scheme becoming
effective, Clause V of the Memorandum of Association of Petitioner
Transferee Company shall without any act, instrument or deed be and stand
altered, modified and substituted pursuant to Section 13 and other applicable
provisions of the Act, as set out below:

“The Authorized Capital of the Company is Rs 46,32,00,000/-
(Rupees Forty-Six Crores Thirty Two Lakh only) divided into
22.20,000 (Twenty-Two Lakh Twenty Thousand) equity
shares of Rs. 10/-(Rupees Ten) each and 4,41,00,000 (Four
Crore Forty-One Lakh) preference shares of Rs. 10/~ (Rupees
Ten) each.”

[NOTE: THE FEATURES SET QUT ABOVE BEING ONLY THE SALIENT FEATURES
OF THE SCHEME, YOU ARE REQUESTED TO READ THE ENTIRE TEXT OF THE
SCHEME (ENCLOSED) TO GET YOURSELF FULLY ACQUAINTED WITH THE
PROVISIONS THEREOQOF ]

Submissions, Approvals and Other Information

a.

The aforesaid Part I1 Share Entitlement Ratio for the issue of shares by the Petitioner
Transferee Company against the shares held by the shareholders in Petitioner
Transferor Company No. 1 is based on the recommendations made in the Share
Exchange Report dated 14" March 2024 issued by Manuj Singhal, Registered
valuer.

The aforesaid Part-111 Share Entitlement Ratio for the issue of shares by the
Petitioner Transferee Company against the shares held by the shareholders in the
Petitioner Transferor Company No. 2 is based on the recommendations made in the
Share Exchange Report dated 14® March 2024 issued by Manuj Singhal, Registered
valuer.

The Proposed Scheme was placed before the Board of Directors of the Petitioner
Transferor Companies and Petitioner Transferee Company respectively on 14
March 2024 and was approved.

On the Scheme being approved by the requisite majority of the Creditors, the
Petitionar Transferee Company and Petitioner Transferor Cor ies shall file a
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petition with the Hon’ble NCLT for sanction of the Scheme under Sections 230 to
232 of the Act read with the Rules and other relevant rules as framed thereunder.

8. Disclosures

DISCLOSURE ABOUT EFFECT OF THE ARRANGEMENT ON

Particulars

Petitioner Transferee
Company

Petitioner
Transferor
Company 1

Petitioner Transferor
Company 2

Key
Managerial
Personnel

The Scheme will have
no effect on KMP
except to the extent of
their respective
shareholding in the
Transferee Company,
if any, and effect
thereon as stipulated in
the scheme.

The Scheme will
have no effect on
KMP.

The Scheme will have
no effect on KMP.

Directors

The Scheme will have
no effect on directors
except to the extent of
their respective
shareholding in the
Transferee Company,
if any, and effect
thereon as stipulated in
the scheme.

The Scheme will
have no effect on
directors except to the
extent of  their
respective
shareholding in the
Petitioner Transferor
Company No.l, if
any, and effect
thereon as stipulated
in the scheme.

The Scheme will have
no effect on directors
except to the extent of
their respective
shareholding in  the
Petitioner  Transferor
Company No.2, if any,
and effect thereon as
stipulated in the scheme.

Promoters

The Scheme will have
no effect on Promoters
except to the extent of
their respective
shareholding in the
Petitioner Transferee
Company, if any and
effect  thereon  as
stipulated in  the
scheme.

The Scheme will
have no effect on
Promoters except to
the extent of their
respective
shareholding in the
Petitioner Transferor
Company No.l, if
any, and effect
thereon as stipulated
in the scheme.

The Scheme will have
no effect on Promoters
except to the extent of
their respective
shareholding in the
Petitioner ~ Transferor
Company No.2, if any,
and effect thereon as
stipulated in the scheme.

Non-
promoter
members

The Scheme will have
no effect on non-
Promoters except to
the extent of their
respective

shareholding in the
Petitioner Transferee
Company, if any, and
effect  thereon  as
stipulated in  the
scheme.

The Scheme will
have no effect on
non-Promoters

except to the extent of
their respective
shareholding in the
Petitioner Transferor
Company No.1, if
any, and effect
thereon as stipulated
in the scheme.

The Scheme will have
no effect on non-
Promoters except to the
extent of their respective
shareholding in the
Petitioner  Transferor
Company No.2, if any,
and effect thereon as
stipulated in the scheme.

Not Applicable

Not Applicable

Not Applicable




| f. | Creditors The creditors  of | The creditors of the | The creditors of the

Petitioner Transferee | Petitioner Transferor | Petitioner Transferor
Company will not be | Company WNo.l will | Company No.2 will not
affected by the r not be affected by the | be  affected by the
Scheme, as on the | Scheme, as on the | Scheme, as on the
Scheme becoming | Scheme  becoming | Scheme becoming
effective  and with | effective and with | effective and with effect
effect  from  the | effect from the | from the Appointed
Appointed Date, all | Appointed Date, all | Date, all liabilities
assets relating to the | liabilities relating to | relating to the Petitioner
Petitioner Transferor | the Petitioner | Transferor ~ Company
Companies shall stand | Transferor Company | No.2 shall stand
transferred to  the | No.l shall stand | transferred to the
Petitioner Transferee | transferred to  the | Petitioner  Transferee

Company, sufficient to | Petitioner Transferee | Company. The
discharge  all  its | Company. The | Petitioner  Transferee
liabilities. Petitioner Transferee | will discharge all such

Company will | liabilities in the normal

discharge all such | course of  business
liabilities in  the | without jeopardizing the
normal course of | rights of the creditors.

business without
jeopardizing the
rights of the creditors.
g. | Debenture Not Applicable The debenture | Not Applicable
holders holders  of  the

Petitioner Transferor
Company No.l will
not be affected by the
Scheme, as on the
Scheme  becoming
effective and with
effect from  the
Appointed Date, all
liabilities relating to
the Petitioner
Transferor Company
No.l shall stand
transferred to  the
Petitioner Transferee

Company. The
Petitioner Transferee
Company will

discharge all such
liabilities in  the
normal course of

business.
h. | Deposit Not Applicable Not Applicable Not Applicable
trustee and
debenture
trustee
Employees | No effect Employees relating to | Employees relating to
of the the Petitioner | the Petitioner Transferor

Transferor Com Company No.2, with
AT 8
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Ne.l, with effect
from the Appointed
Date will become
employees of the
Petitioner Transferee
Company,  without
any break in their
service. All employee
benefits pertaining to
such employees shall
continue on the same

effect from the
Appeinted  Date  will
become employees of
the Petitioner Transferee
Company, without any
break in their service.
All employee benefits
pertaining  to  such
employees shall
continug on the same
terms and conditions.

terms and conditions.

9, Directors, Promoters and Kev Managerial Personnel

a. The directors of the Petitioner Transferor Companies and the Petitioner Transferee
Company and their relatives may be deemed to be concerned and / or interested in
the Scheme only to the extent of their shareholding directly in the respective
companies that are the subject of the Scheme, or to the extent the said persons are
interested or involved in any of the companies that are the subject of the Scheme or
any entity that directly holds shares in any of the companies.

b. Key Managerial Personnel (“KMPs™) other than Directors and their relatives of the
Petitioner Transferor Companies and the Petitioner Transferee Company may be
deemed to be concerned and/ or interested in the Scheme only to the extent of their
shareholding directly in the respective companies that are the subject of the Scheme.

c. Save as aforesaid, none of the Directors and KMPs of the Petitioner Transferor
Companies and the Petitioner Transferee Company and their relatives have any
material concern or interest, {inancial and / or otherwise in the Scheme.

d. The details of the present Directors and their relatives and KMPs of Petitioner
Transferor Companies and the Petitioner Transferee Company and their relatives
and respective shareholdings in Petitioner Transferor Companies and the Petitioner
Transferee Company are as follows:

Extent of shareholding of directors and KMPs of Petitioner Transferor Companies and the
Petitioner Transferee Company and their respective shareholding in the Petitioner
Transferee Company and the Petitioner Transferor Companies as on the effective date are

as follows:

S. | Name Designation | Equity Equity Equity Preference Preference Preference
No Shares in Shares Shares Shares Shares Shares
Petitioner | held in held in held in held in held in

Trapsferee | Petitioner Petitioner Petitioner Petitioner Petitioner

Company | Transferor | Traunsferor Transferee Transferor Transferor

Company Company Company Company Company

No.1 No.2 No.1 No.2

1. | Navneet Director 10 1500 10 None None None

Kapoor

Pre and Post shareholding

Petitioner Transfggeé (o




10.1.

Shareholding Pattern of Petitioner Transferor Company No.1 as on the effective date.

S. Description Pre shareholding pattern (As on the effective date)
| No. Number of % of Number of Number of
Equity Shares Equity Share Preference Shares | Equity Shares Held
Held Capital Held
1. Rakesh Malhotra 8,500 85% Rakesh Malhotra 8500
(1= Navneet Kapoor 1,500 15% Navneet Kapoor 1500
(e Ncubate India None None 2,60,00,000 100%
Services Private
Limited
! Total 10,000 100% 2,60,00,000  100%
10.2. Sharcholding Pattern of Petitioner Transferor Company No.2 as on the effective date
S. Description Pre shareholding pattern (As on the effective date)
No. Number of Y% of Number of % of
Equity Shares Equity Share Preference Shares | Preference Share
Held Capital Held Capital
% Rakesh Malhotra 10 0.1% Nene None
2. Navneet Kapoor 10 0.1% None None
3. | Navneet Kapoor, Rajiv 9,980 99.80% None None
Kumar Nayar, Rashmi
Nayar (As Trustees of
Navodhyam Trust)
4. | Ncubate India Services None None 1,70,50,000 100%
Private Limited
Total 10,000 100% 1,70,50,000 100%
10.3. Shareholding Pattern of Petitioner Transferce Company as on the effective date.
S. Description Pre shareholding pattern (As on the effective date)
No. Number of Y% of Number of % of
Equity Shares Equity Share Preference Shares | Preference Share
Held Capital Held Capital
S Rakesh Malhotra 10 0.1% None None
2. Navneet Kapoor 10 0.1% None None
3. | Navneet Kapoor, Rajiv 9 980 99.80% None None
Kumar Nayar, Rashmi
Nayar {As Trustees of
Navodhyam Trust)
TotalTotal 10.000 100% None None
10.4. Capital Structure of Petitioner Transferee Company after the effective date.
8. No. Description Authorised Share Capital Issued, Paid-up and Subscribed Share
Capital
Equity Share | Preference Share Equity Share Preference Share
Capital in Rs. Capital in Rs. Capital in Rs. Capital in Rs.
1. | Petitioner Transferee 2,22.00,000 44,10,00,000 1,060,050 None
Company
46,32,00,000 None
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11.

12.

13.

14,

Investication or proceedings pending against the Petitioner Transferor Companies
and/ or the Petitioner Transferee Company under the Act.

There are no investigations or proceedings pending against the Petitioner Transferor
Companies and/ or the Petitioner Transferee Company under Sections 235 to 251 of the
erstwhile Companies Act, 1956 or under Sections 210 to 227 of the Act.

General

a. The proposed Scheme does not affect in any manner nor vary the rights in any
manner of the KMPs (as defined under the Act) or directors of the Petitioner
Transferor Companies and/ or the Petitioner Transferee Company. The Scheme also
does not propose any capital or debt restructuring or any comprormise or arrangement
with the creditors of the Petitioner Transferor Companies and/ or the Petitioner
Transferee Company.

b. It is confirmed that the copy of the Scheme, as approved by Board, has been filed
with the concerned RoC.

C. In compliance with the requirement of Section 230(5) of the Act and Rule 8 of the
Rules, notice in the prescribed form and seeking approvals, sanctions or no-
objections shall be served to the concerned regulatory and government authorities
for the purpose of the proposed Scheme.

The Scheme is conditional upon and subject to the following:

a. The Scheme being approved by the requisite majorities in number and value of such
classes of persons including the Members and/or Creditors of the Petitioner
Transferee Company and Petitioner Transferor Companies as may be directed by the
Tribunal or any other competent authority, as may be applicable.

b. The requisite, consent, approval, or permission of any Government, statutory or
regulatory authority which by law may be necessary for the implementation of this
Scheme.

) The Scheme being sanctioned by the Tribunal under Sections 230 to 232 and other

applicable provisions of the of the Act and the necessary Orders under Section 232
of the said Act being obtained.

d. Certified copies of the Orders of the Tribunal sanctioning the Scheme being filed
with the Registrar of Companies, National Capital Territory of Delhi and Haryana
by the Petitioner Companies.

The following dacuments will be open for inspection at its registered office between 10:60
am to 5:00 pm on all working days, except Saturdays, Sundays and Public Holidays, up to
30 days from the receipt of this notice:

a. Copy of the Order dated 27" February 2025 passed by the Hon’ble National
Company Law Tribunal, New Delht Bench at Delhi in Company Petition No. C.P.
(C.A.A) 13/ND/2025;

Copy of the Compap

R Petition No. C.P. (C.A.A.) 13/ND/20235 as filed;
‘_Q:\\‘ e 2 -

pE

2
New Delhi]®
If‘--
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Date: 197H March 2025

New Delhi

For PETITIONER COMPANIES

/7-

Copy of Judgement dated 20" December 2024 passed by the Hou’ble National
Company Law Tribunal, New Delhi Bench at Delhi in C.A. (C.A.A.) 33/ND/2024

Copy of the Company Application No. CA (CAA) 33/ND/2024;
Copy of Scheme of Amalgamation;
Copy of the Memorandum and Articles of Association of the Petitioner Companies;

Latest audited Financial Statement of the Petitioner Companies as on 31¥ March
2024,

Copy of the Unaudited Annual Accounts of the Petitioner Companies as on 3 1st™
December 2024,

Share Exchange Report by Manuj Singhal, Registered Valuer, dated 14" March,
2024;

Certificate issued by the auditor of the Petitioner Companies to the effect that the
accounting treatment, if any proposed in the Scheme is in conformity with the
Accounting Standards prescribed under Section 133 of Act;

me: Prashant Agarwal
Authorized representative)

Registered Office: WZ 106/101, Rajouri Garden
Ext., New Delhi, India, 110027.
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