FORM NO. NCLT 1 |
BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
BENCH, AT MUMBAI

COMPANY SCHEME APPLICATION (C:A.A) NO. (MAH) of 2022

In the matter of the Companies Act, 2013

AND
In ‘the mattet of application under Sections
230 to 232 read with section 66 arid cther’
2013

AND
In the matter of Vakrangee Limited, a
Company incorporated under the provisions
of the Companies Act, 1956

AND
i the matter of VL E Governance & IT
Solutions Limited; a Company incotrporited
under the provisions of the Companies Act,
2013
In the matter of Schiethie 6f Arrangement for
Demerger of E-Govetniance & IT/ITES Busness
=(T'De'mefgéd windertaking) of VAKRANGEE
ﬂMITED into VL' 'E.-é‘ovERNANCE & 1T
SOLUTIONS' LIMITED. and their resfective

shareholdérs.

VL E-Governance & IT Solutions Limited; a )

Corn;p'any incorporated-under the Companies: )
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Act, 2013, having its registered office at )

Vakrangee Corporate House, plot No. 93, Road )

No. 16, MIDC Marol, Andheri East, Mumbai- ) The Applicant /
400093 Resulting Company

Email- info@vakrangee.in

Vakrangee Limited, a Company incorporated und )
the Companies' Act, 1956, having its registered offi ':)-

at Vakrangee Corporate House, plot No. 93, Road N. ;
16, MIDC Marol, Andheri East, Mumbai- 400093 )

Email- info@vakrangee.in The Applicant /
Demerged Company

JOINT APPLICATION UNDER SECTION 230, 232 READ ALONGWITH
SECTION 66 OF THE. COMPANIES ACT 2013 READWITH THE
COMPANIES (COMPROMISE, ARRANGEMENTS AND
AMALGAMATION) RULES, 2016 AND OTHER APPLICABLE PROVISIONS
IF ANY, IN CONNECTION WITH THE SCHEME OF ARRANGEMENT FOR
VAKRANGEE LIMITED AND. VL E-GOVERNANCE & IT‘ SOLUTIONS
LIMITED.

MOST RESPECTFULLY SHOWETH; -

A.  That the present 1%t motion joint application is being filed on behalf of

Section 66 of the Companies Act2013, and the Companies
(Compromise, Arrangemerit and Amalgamation ) Rules 2016, the

National Company Law Tribunal, Rule 2016 and other applicable

‘provisions of Companies Act, 2013, if any, in connection with the

'propOSed schéme of arrangement of Vakrangee Limited and VL E-

‘both the applicants under the provisions.of section 230, 232 read with.

. -+
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P

Governance & IT Solutions' Limited to obtain appropriate orders to
dispense with/convey meetings of equity shareholders, -secured

creditors and unsecured creditors of the aforesaid proposed scheme cf

arrangement.

I,‘ Dinesh Nandwana, S/0. Mr. Birdhilal Nandwana aged 58 years,

IT Solutions Limited (hereinafter réfeired to as the Applicants)
presently résiding at 2502, Tivoli Co-op Housing Society Ltd, Central
Avenue Road, Hiranandani Gardens Powai, Mumbai -400076 do

hereby:solemnly affirtn and say as follows:

I am the Director of the Applicants (Vakrangee Limited and VL E-
Governance & IT Solutions Limited) herein: 1 am duly authorized by

the sajd Applicants (Vakrangee: Limited and VL E:Gévernance & IT

‘Selutions Limited) to. make this Affidavit for and on their behalf. T am

able to dgpose to the same. I am competent and -atthorized to:make,
sign, verify and -affirm as Tthe case' may be, affidavits, applications,
'pétiﬁd;xs, Vakalatnamas, etc. for .and ‘on behalf-of the said Applicants
and as 'such I have signed. the Vakalatnama herein in. favour of M/s.
PRS Associatés, Company Secretaries and making this Affidavit. I shall
make, sign, affirm-and verify ofher papers on behalf of the said

Applicant Companies as-arid when the same shall be necessary.
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D.  That the present Application :is made or behalf of the Applicant

Shareholders, Secured Creditors and Unsecured Creditors as prayed for
in the matter of prqposed_: Scheme ‘of | Arrangement for demerger and
transfer of Demerged: Undertaking i.e. E-Governance & IT/ITES Busiress
of Vakrarngee Lirnited, f(hereinaﬂer"refenéd' as Demierged Coripany -
VL) into VL E-Governance & IT Solutions Limited, (hereinafter referred

as Resulting Company- VL E-GOV ).

JURISDICTION OF THE BENCH

1. That both the Demerged Company and Resulting Company under: the
scheme of arrangement have their respective registered offices in the
state 'of Maharashtra and hence: are urider the jurisdiction of Hor--l’bl-e

| National Comipany Law Tribunal, Mumbai Bench, Mumbai
accordingly, both the companies are joint applicant in. the present

Application.

FACTS OF THE CASE ARE GIVEN BELOW:

INCORPORATION DETAILS OF APPLICANT/ DEMERGED COMPANY
The Demerged Cémpany (VL) was incorporated as a Pri_vét‘e Limited
company under the Companies Act, 1956 ori 28th May, 1990 ini the
name of Vakrangee Investment And Corsultancy Private Limited in

the State ‘of Maharashtra..
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The name .of;..thefDemer-_ge'd Company was changed from Vakrange=
A

Investiment and Consultancy Private Limited to Vakrangee Investment
April; 1992 consequenit on chatige of name from the Registrer of

‘Companies, Mahiarashtra, Mumbai.

The name: of y"tfhe Demerged Company was further changed ‘rom
Vakrangee Investment Limited to Vakrangee Limited and ‘gbt‘a'ir"ﬁi. a
fresh certificate of mcorporatlon dated 315t March, 1995 consequent on
change of name. from the Registrar of Companies, Maharashtra,
Mumbai. The name of the Demerged Company was further change:d
from Vakrarnigee Limited to Vakrangee Softwares: Limited and obtzined
4 fresh certificate: of incorporation dated 24th August, 1999 corisecuent
on change of name from the Registrar of Companies, Makarasktra,

‘Mumbeai,

and obtained a fresh certificate of incorporation dated 1st October, 2013
consequent on: change of name from the Re-gisfrér' of Compenies,

Maharashtra; Mumbai.

‘The CIN of the Company is 1:65990MH1990PLC056669. A copy of the
Memorandum and Articles of Association of VL / Demerged Company

now-inforce is annexed and marked ‘as Annexure No.1..




25 é

COMPANY

22  That the Registered office of VL /Demerged ‘Company is presently
situated at Vakrangee Corporate House, plot No. 93; Road No. 16, MIDC.
Marol, Andheri East, Mumbai- 400093 and is within the-jurisdiction of
this Hon’ble NCLT Mumbai Bench, Mumbai.

OBJECTS AND NATURE OF BUSINEESS OF APPLICANT / DEMERGED

'‘COMPANY

23  That the objects of the VL / Demerged Company are.as set out in-its
‘Memorandum -and‘.A—frtic_léS? of Association are iriter alia as follows: -
s To carry on business as ‘manufactures, products, developers,

processors, dealers, tradefrs, importers, exporters, stockists,

distributors or: agents: in software, information technolo':gy,, e-
commerce, e-mail, internet, multimedia, data processing, data

management,  telefilms, mdtion movies, web.

paging,
telecommuriication including 'pe'riphér'e‘il_s computer data processing

machine, systems and components thereof.

- St e e

e To undertake designing & development, research of software

systems, products and solutions in all areas of application including’ o

those in emetgifig niche segmeénts like internet, website,

- applications solutions software, enterprise resource planning (ERP), #

ecommerce; -value added products and other business applications
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eithet for its own use or for sale in Ind1a ;o; for export outside India
and to design, develop such ‘sysftéms and;-a'pplicfatibn software for or
on behalf of manufactures, owners and usérs of computer systems,
telecom, digital, electronic equipment in India or’ elsewhere in
world.

» To develop, provide, undertake design; import, export, distribute
and deals in Systems and appl'ication software for irrﬁc‘rdp’i‘dcesSidr.
based information systems, offshore software development project,
software project consultancy, development of computer lahguages
and allied comiputer service and to own and/or operate data
processing and: service bureau centres in India and Abroad, and to
invest: in/ :'manag_e/ assist, overseas software ==c0mpari-ies for the
fulfilment of above objectives and to develop, design, own T.V.
Channel, mediacompany.

e To advice and render services like staff and maragement
récruitment, training and placements, technical analysis of data,
electronic data processing, preparation of preject reports; surveys
and analysis for implementation of project and their progress
review, critical path analysis, organization and methods studies and
other economiic, mathematical, ‘st'_ati,s_tical, scientific and modern
-management'*techniques and to establish and render any and all

consultancy-and other services of professional and technical natural

and to undertake assighments, jobs and appointments.
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* To carry on the business of adopting advance technological tools as
well as modern entefprise management mechanisin, and o establish
and help. organizations, government bodies, banks and financial
institutions .and their customers alike to conduct transactions
electronically through secure 'el'ectfonic charnels, ‘inter-‘a;lia,;'
biometric, smiart. card, magnetic card, EMV ‘Card, orie time
password, ‘bank: pins: or any combination of any. of them so as t6
realize the full potential of technology and services and further the
development of India’s payment system industry, providing
soft?v-are application, data management, cash management,
pa:'yﬁ"r“ﬁ‘enft' andy or -transaction related services to any person,: entity,
firm, company, bank, government bodies or body corporate
including  developing, improving, designing, marketing;

.distributing’ or licensing software and ~p‘nogrammed, prodiscts -and

hardware and other infrastructire and facilities /services, that aid

the process of (without limitation) electronic' data interchange;
transaction initiation, processing, clearing or setgi"emerit services by
physical or electronic means, whether by using il;gterf;alifa computers,

and -Automated Teller Machines: (ATMs)/ micro ATMs, Point Of

Sale (POS), mobile devices or by any other inodes of communication

in financial and e-commerce and e-governance services for
G2G/G2B/G2C/B2B/B2C/C2C activities and other products-and

services in India and abroad.
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 To carry on the business of manufacturing, procuring, developing,

processing, dealing in, stocking, distributing, acting as an-agent,
importing or exporting ATM machines and 'proyi:dfing intermediary
ATM Deployer (IAD) services, White labeled ATM operator
(WLAO) services, b‘includfing but not limited to setting up/
owningoperation. of ATM metwork, management and adjacent
services including' technology managemerit (both 'EMV and. non-
EMV environrhent), cash- Management, ATM device supply and
maintenance services in India as per the Payment & Settlement
System (PSS) Act, 2007 of RBI and any amendments made therein
by RBI from t’imé to time:and in abroad 'adhering to the statutory
requirementsof the country of operation from time to time.

To: -Cié.urr:y on. the business of _p_rovid"mg; services in relation to
payment card transactions for: acquiting, switching and processing
of Debit, credit and charge card related paymerit transaction and
stored value card ‘transactions for acquiring institutions -and
merchants, including without limitation to ADHAAR enabled
payment systern, NEFT, RTGS; IMPS, GIRO based retail paymants,
interoperable QR code based payment system, virtual payment
card, digital online and offline payment system or any other such
system as:may be notified by the government in India and abroad,
merchant :sales, assessment, Techinology mmanagemerit (both EMV

and rion-EMV environmerit), and adjacent service; Point Of Sale




29

(POS) terminal device supply and maintenance services in India as
per the Payment & Settlement System (PSS) Act, 2007 of RBI and
any amendments made therein by RBI from time to time and in
abroad adhering to the statutory requiréments of the country -of
operation from. time to time and/or to act as dealers, distributors,
agents, representative of Indian and foreign concerns/persons
operating in the line of prepaid, postpaid and other payment system
services and allied activities related thereto.

To carry on the business of engaging in the development,
distribution, licensing, management and operation, marketing and
selling of processing software, switches and associated supply of
maintenance and support services for card, POS, ATM to credit and
debit card user companies and financial institutions (both EMV and
non-EMV environment) in India as per the Payment & Settlement
System (PSS) Act, 2007 of RBI and any amendments made therein
by RBI from time to time and in abroad adhering to the statutory

requirements of the country of operation from time to time.

To carry on the business of providing payment card transactions for ,

switching and credit, debit and stored value card account data
processing services and back office processing services in relation to
processing of debit and credit card payment transaction and related
services including without limitation to ADHAAR enabled payment

system, NEFI, RTGS, IMPS, GIRO based retail payments,
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interoperable QR code based payment system, virtual payment
card; digital online and offline payment system or any other such
system as may' be notified by the government in India and e.abro'a'd} to.
card issuer companies in India asjjpé‘-f "t'hé‘ Payment & Settlement
System: (PSS) Act, 2007 of RBI and, any amendments made therein
by RBI from time to time and in &brqa._d: adhering to the statutory

requirements of the country of operation from time'to time

24  That the Demerged Company is a well-established company and its a listed

Company having its shares are listed on BSE limited (BSE) and National

Stock Exchange of Inidia Limited (NSE)
SHARE CAPTIAL DETAILS OF APPLICANT/ DEMERGED COMPANY
25  That the present Authorized, Issued, Subscribed and Paid Up: Shate

Capital of VL/ Defiierged Company as.per the latest: Audited Balance

Sheet-as at 315t March, 2021 is as under: -

| " Share Cap“ital" - | Amount inRs. |
125,00,00,000 Equity Shates of Re. I/-Each ____ |125,00,00,000 |
Total 125,00,00,000
Issued, Subscribed and Paid-Up.Capital _
[7105,94,05,640 Equity Shates of Re.1/- each 105,94,05,640
[ Totar | / 105,94,05,640

A copy of the Audited Balarice sheet 'of the VL/ Demerged Co’m-pa'ny:
as at 315t March, 2021 now in forceis annexed hereto and marked as

Annexure No_.2".‘_f
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2.6 That subsequent to 31st March, 2021, 94150 Equity Shares of Re.l/-
each have been issued pursuant to exeicise of :Stock Options and
thereby" the paid up capital of the Company stand increase to
105,94,99,790 Equity Shares of face value of Re. 1/- each aggregating to
Rs. 105,94,99,790.

LATEST FINANCIAL POSITION OF APPLICANT/ DEMERGED

2.7  That the Accounts of the VL/ Demerged Company have been audited.
up 'to 31t March, 2021. I say that the Audited Balarce Sheet as at 31t
March, 2021 contains the Profit and Loss Account and the Board of
Directors and Auditors Reéport. thereon. As. is clear from the féaid
Report, the VL /Demeérged Company has maintained proper books of
accounts as required by law. The Company has prepared: Provisionial
Un-audited Accounts for a period of 6. months commencing from 1s
April, 2021 and ending -on 30t September; 2021. The said Provisional
Un-audited Accounts of the VL/Demerged Company as at 30th
September, 2021 indicate the latest financial position of the

VL/Demerged Company as under: -
i.  ‘The VL /Demérged Company has not issued any debentures:
il.  Apartfrom the Current Liabilities which are incurred and disposed

off in the normal course of business; the Demerged Company has

other‘Non - Current Liabilities.

The details of Shareholders Fund are as under: -




(Amountin Lakhs (Rs)

Paid Up Share Capital

10,594.06

th'_er‘ Equity

255,381.52

Total

T 2,65,975.58

Represented by

Nor -Current Assets.

- 75,315.99

Non- Current Investmerit

2,935.85

Deferred Tax Assets;/ Liabilities (Nef)

(82.28)

Long Term Loaris and Advances

2,759.34

Current Assets

2,10,758.57

Less Non- Current Liabilities

41847

Less,Current_Liébi_lﬁitieﬁ '

2520342

Excess of Assets 6ver=Liabﬂi"ties=

2,65,975.58 |

28  That subsequent to the date of the aforesaid Provisional Un-audited

Accounts-and as on date; there has been no cther substantial changz in

the Capital Structure of the Financial Position of the VL/ Demerged

. Company except those arising or resulting from the usual course of

business. A copy of the Provisional Un-audited Accounts of the

VL/Demerged Company as on 30% September, 2021 now in foree is

annexed heretoand marked as' Annexiire no.3:
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29  That Mr. Lalit Kumar Dangi, Chartered Accountant and IBBI
Registered Valuer, having their office at 104, M. K. Bhavan, 300, Shahid
Bhagat Singh Road, Fort, Mumbai-400001:was entrusted with the work
of determining Share swap ratio and have examined the relevant facts
and have submitted their report dated 11% November, 2021 m that
behalf: T crave leave to refér to.and rely upon the said report dated 11t
November, 2021 ‘of the Chartered’ Accountant when produced. A copy-
of report determining share swap ratio is annexed hereto and marked

as. Annexure Nod4.

210 That the Board of Directors of applicant Demerged Company in. the
mee‘t{ngh_e_ld on 12t November, 2021, considered. ;an‘d_wunani'mousliy'
approved the proposed Schiemne: of Atfrangement between Vakrangee
Limited (The Demeérged :‘Company) and VL E:Governance & Solutions
Limited (The Resulting -Corﬁpany)r. A certified true copy of the
resolution «of Board of Directors of Applicant / Demerged Company
‘and extracts of the minutes .o"i the above mentioned Board meeting are '

annexed herewith and marked as Annexure No.5.

211 That a copy of the certificate issued by the’ statutory auditors of the

VL/Demerged Company to the effect that the accounting treatment

/}b ?\‘;\\“ - specified in the Scheme is in-conformity with the accounting standards

. prescribed ‘under Section 133 of the' Companies Act, 2013, lis. annexed

hereto and marked as Annexure No.6.
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212 T;h‘a'_t the shates of the Demerged Company are iisted on Bombay Stock
Exchange Limited | (BSE) and National Stock. Exchange of India
Limited (NSE) and accordingty:;fecéived 1o objection from BSE Limited
vide its letter No. DCS/AMAL/M]/R37/2254/2021-22 dated 11%
March, 2022 and NSE Limited vide its letter No. NSE/LIST/29038_I1
dated 11t March;. 2022. for the proposed- Scheme of Arrangemen:
between Vakrangee Limited (The Demerged Company) and VL E-
Governance & IT Solutions Limited (The Resulting Company). The

Observations of SEBI / Stock Exchanges are as under.

. Company shall ensure that inforriation if any submitted by the
‘company after filing-the Scheme with the stock eaéchanges, from
the date of receipt of this: letter is displayed on the websit=s o
the listed company. ’

. Company shall duly comply with vafious provisions of the

Circalars

. Company is -advised that the observations of SEBI/Stock

" Exchanges shall be incotporated in the petition to be filed before

National company Law: Tribunal (NCLT) and the company is
obliged to bring the observations to the notice of NCLT.

. Company shall ensure that the financials in the scheme
including ifi'nanci-a'jlfs; ;»corisi‘d-e:zed’ for valuation report are:nct for

‘period more than 6 menths old.
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Company is advised that the observations of SEBI/Stock
Exchanges shall be incorporated in the petition to be filed before
the National Company' Law Tribunal (NCLT) and the Company
obliged to bring the observations to the notice of NCLT..

It is. 10 be noted that ‘the petitions are. filed by:the: company

before' NCLT after processing and, communication of comments.

/ ‘observations on, draft Scheme by SEBI / stock Exchange.

Hericé the company is not required to send notice for

fépreséntation as mandated under Section 230.(5); of Companies’
Act, 2013 to SEBI again for its comments / observations /
representati'c'ms.

Accordingly; based on aforesaid: comments offered by SEBI, the
Company is hereby advised:

To provide a"ddjtionalainforjm'afti«on, if any(as stated above) along,
with various documents: to the exchange for further
dissemination on Exchange website.

To ensure. that' provide additional informatior, if any(as. stated
above) along with various documients to the exclange for further
disserhination on their (Company) website.

To duly comiply with the provisions of circulars

The copies of no abjectior letters feceived from BSE Linited and NSE

Limited are hereto annexed and marked as Annexure 7 and 8

respectively.

That the. Applicant company has only one class of Shateholder i.e.
Equity Shareholders. The Applicant / Demerged Company further

)| submit that as on 11th March, 2022 the total number of shareholders
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of the company are 2,03,635. The Company is a widely held Listed

“Public Limited company.

That .the' Applicant / Demerged Company further subimits. that in
the c1rcumstances aforesald ‘the' requisite meeting of the EqU.l"V'
Shareholders of the Applicant / Demerged Company should ke
convenied to consider and ap‘p‘rdV& the proposed Scheme of
Arrangement and prays for hecessary directions be passed in the

present application for this purpose asunder.

a)  The directions may be given for convening: the meeting of the
Equity: Shareholders of Vakrafigee Limited, the Applicent /
Deémerged ‘Company for the purpose of considering and if
thought fit. approving ‘with or without modification(sy the:
Schemie of Arrangement beétween Vakrangee Limited (The
'Demefged Company) ‘and VL. E-Governance & IT Solctions
Limited (The ‘Resulting Company).

by  That the ditections may be given for the appointment of
Chairman of the meeting of the Equity Shareholders of the
Applicant /° Demerged Company and for said purpose be
pleased to appoint Mr. --r-r---=m------ Director of the Applicant
Company- and failing him Mr. S— Director of the

Applicarit Company and failing him ---—-~- Director

of the Applicant Company or such person as this Hen'tle
Tribunal deems fit, be appointed as ‘the Chairman of the
aforesaid meeting of the Equity Shateholders.




c) That the directions may be given regarding fixing of quorum for
‘meeting of the Equity Shareholders of applicant: 7/ Demerged
Company.

d)  That the: directions:may be given about the issuance of notices:
respectively to: the: ’Equ1ty Shareholder of the applicant /

Demerged Company.

e) The Equity Shareholders of the Applicarit "C'bmp’an'y« shall vote'in

the meeting either themiselves or through proxies or E-voting.

£y That the directions may be given about the publication of
Notices in' The Free: Press Journal in English Mumbai and Nav
Shakti in Marathi, Mumbai Edition aboiit the meetinig of ‘the
Equity Shareholders of the Applicant / Demerged Company.

g)  That the publication of hotices in Government Gazette for

converiing meeting of the Equity Shareholders of the Applicant /

Demerged ?.'.C'omp_any be waived andy/ ot dispensed with.
h).  That the directions may be given to the ‘Chairman of: the
meeting of Equity Shareholders for filing reports of the

proceedings of the meeting,

i) A notice of the aforesaid -meeting of the Equity Shareholders: of

the Demerged Company sshall also' be: sent to the Regiorial

Director, Western Region, Mumbai (Central Government), the:

Registrar of Companies, Maharashtra, Mumbai the Income-tax

athorities, BSE Limited, Natiorial Stock Exchange of India
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2.16

217

218

Limited (NSE_;) and Securities and Exchange Board of India
(SEBI)

That the Applicant Company has two classes .of Creditors i.e. Secured

Creditors and Unsecured Creditors. However, the present:Scheme-is an

arrangement between ‘the Applicant Company and its Sharehclders as
contemplated under Section 230(1) (b) and ot in accordance with the

provisions of Section 230.(1) (a) of the Companies. Act, 2013 as there is

no Compromise and/.or Arrangement with the Creditors as no sacrifice
is called for.

That the Applicafnit / Demerged Company further submits that as on
date of ‘provisional Balance Sheet ending 30th September, 2021, the total
number of Secured Creditors of the company is‘One (1) having a value

of Rs. NIL.. However, the Company has availed working, capital facility

of Rs. 45,00 Crores. froin. the said Secured Creditor. A list of Secured
Creditor of Applicant Company and "No Objection Certificate”

received from them is annexed hereto arid marked as Annexure No.9.

That as: far as the rights of Secured Creditors-of the Applicant Company

are c;éncemed, they have given their consent, it also does not involve

any compromise or :arrangement with any:creditors of the .Applicant

Company. In view of this, it is submitted that this Hon’ble Tribunal be

pleased to order that meeting of the Secured Creditors be dispensed

with. A copy -of the NOC and list of Secured Creditors of Applicant

Company is annexed heretoand maxked'a‘_,s Annexure No.9 Colly.

That the Applicant / Demerged Company further submits that as on

date of provisional Balance Sheet ending 30th September, 2021 the total
of ‘Unsecured Creditors of the company is- having a value of Rs.

2,20,15,34,541 /- Out of the above Rs.9,23,41,652/- pertains to statutory

dues, 10,54,65,499/ - for unclaified dividend and provision for expenses

and employee benefits of Rs, 14,07,20,999 -which.are paid from time to
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time. The net amount of Unsecured Creditors after excluding statutory
dues and . provisions as stated above are Rs.1,86,30,06,390/-. A
Certificate issued by A P Sanzgiri & Co, Chartered Accountants,
Statutory Auditors of the Company certifying an amount of Unsecured

Creditors is annexed and marked as Annexure No.10:hereto.

219 That as far as the rights of Unsecured. Creditors of the Applicant
Company are coricefned, they will not be affected by the proposed
Scheme of Arrangement since post Scheme, the assets of the Comparny
will be sufficient to diséha‘rg’e its Habilities and further, it alsé does not

involve any compromise or arrangement with any creditors of the

Applicant Company. In view of this, it is submitted that this Hon'ble
Tribunal be pleased to order that meeting of the Unsecured Creditors of

the Applicant Company be Dispensed with.

220 That the Applicant Demerged Company has nét issued any Bonds or

Debentures.

221 That the Applicant Company (Demerged Company) further declares
that they had not -prev’iouély- filed any application,; writ petition or suit
regarding the matter in respect of ‘which the. petit‘.i-én. has beeni made,
before any court of law. or any other authority or.any other: Bench or the
Board and any such applicatibn,_ writ petitibn or suit is pending before
any of them. -

That the Applicant Company is engaged in the business The Company
currently has two Business divisions which are as follows -

1.1 Vakrangee Kendra Business.
1.2’ E-Governance & IT/TTES Business
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222 Hence, mid other Regulatory or Sectoral approval is required. ‘Tke
Applicant Company is not required to. obtain approval from
Competition ‘Gol'mmiss_ion' of India (CCI) as the Applicant Company is
outside the purviews of the provisions of the Competition Act, 2002 as

ameénded from time to tirne:

FOR APPLICANT RESULTING COMPANY

The Resulting Company (VL E-GOV) was incorporated as a Private
Limited Company under-the Companies Act,2013, on 18th March. 2016
in the name of Vakrangee Logistics Private Limited irt the State of

Maharashtra:

The name of ‘the Company ‘was changed to VL E-Governance & I~
Solutions Private Limited and obtained a fresh certificaze of
incorporation dated 22nd October, 2021. cons'eq"uenti ion change of name

from the Registrar of Companies, Maharashitra, Mumbai,

The name of the R'esu{ltiﬁg Company was further changed to VL E-
Governance & IT Solutions Limited and obtained a fresh certificate f
incorporation dated 01t Novembet, 2021 consequent on charge of

‘name from the Registrar:of Companies, Maharashtra, Mumbai.

‘The Resulting Company currently is an Unlisted Public Limited

‘Company and-the entire Issued, Subscribed and Paid up: Equity Share
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Capital is held by the Demerged Company. By virtue of the
Shareholding pattern, the Resulting Company is a Wholly Owned

Subsidiary of the Demerged Company.

31  The CIN of the Company js U74110MH2016PLC274618. A copy of the
latest Memorandum and Articles of Association of the Resulting
Company now in force is annexed. hereto and marked as Annexure
No.1l.

REGISTERED OFFICE ADDRESS OF THE APPLICANT / RESULTING

COMPANY

32  That the Registered office of the Applicant / Resulting Company is
presently situated at Vakrangee Corporate House, plot No. 93, Road No.
16, MIDC Marol, Andheri East;, Mumbai- 400093 and is within the
jurisdiction of this Hon'ble NCLT Mumbai Bench, Mumbai..

‘OBJECTS AND NATURE OF BUSINESS

3.3  That the objects: of the Applicant / Resulting Company are as set out in

its Memorandum and Articles of Association. Pursuant to change in the
name of the Resulting Company the object clause of the Memorandum
of Association was also amended and presently the main object clauses:
of the Memorandum of Association authorizes the Resulting Company
to do the following business activities;

To carry on business as manufactures, products, developers,

» \ processors, dealers, traders, importers; exporters, stockists, distributors

1 or agents in software, information technology, e-commerce, e-mail,
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internet, multimedia, data processing, data management, telefilms,
motion movies, web paging, telecommunication including peripherals
computer data processing machine, systems and components thereof.
1(A). To undertake designing & developmerit, résearch. of software systems;
products and. solutions in all areas of -application fincluding those in
emerging niche segments like internet, website, applications solutions
sc;ftware,- enterprise resource planning (ERP), ecommerce, value added
products and other business applications either for its 0’w7n.~use' -or for
salé in India or for export. outside India and to .deé'i"gn,» develop such
systems- and aypp,l;icatior‘i software for -or on behalf of manufactures,
owners and users of computer systems, telecom, digital, electronic

equipment in India or elsewhere in world.

1(B) ‘Tod"eVelop,; provide; undertake design, import, eéxport, distribute and
deals in Systetris and Application softwaré for microprocessor based
information systems, offshore software development project, software
project consultancy, development of computer langu-_a-ges' and allied
compiiter service and to own:and/or operate data processing and

service bureau centers in India-and Abroad,.

e 1(C) Toact as facilitator between gervice providér and end usér of services o
N '

render governmental / non-governmental services, including but not

limited to ticket booking services (IRCTC), postal services, facilitate




. [Towi 15,00,00,000

utility services, -any other govermmental services to promote general

wellbeing of the public atlarge and other support services.

1(D) To manufacture, develop, procure, produce, import or engage any
professional to ‘manufacture, develop-any software to make all the
activities. of the Corﬁpa_ny_ available in the form.of an application or
software- available on any device such as mobile or computer or such

-other devises as may be found. appropriate and to make the services of

the Company available to the public at large in India and abroad.

34  The Applicant / Resulting Company is an Urilisted Public Limited Company
and the equity shares of Applicant / Resulting Company are not listed on
any Stock Exchange.

‘SHARE CAPTIAL DETAILS OF APPLICANT / RESULTING COMPANY

3.5 The Authorized, Issued, Subscribed and Paid-Up Share Capital of the
Applicant/ Resulting Company as per the Latest Audited Balance Sheet as at

31% March, 2021 is as under:

Share Capital ' Amount in.
) ' Rs.

Authorized Share Capital

15,00,00,000
'1,50,00,000 Equity Shares of Rs. 10/- each

Issued, Subscribed and Paid-Up Capital

(1,20,00,000 Equity Shares of Rs. 10/- each 112,00,00,000




A copy of the Latest Audited Balance Sheet of ‘the Applicant / Resulting
Company as at 31t March, 2021 now in force is annexed and marked as

Annexure No.12.

36  That:subsequent to 31st March, 2021, there has been no change in the
aforesaid share capital of the Applicant / Resulting Company.

LATEST FINANCIAL POSITIONOF APPLICANT/ RESULTING
COMPANY '

3.7  That the Accoutits of the Applicant / Resulting Company. have been
audited ‘up to 315t March, 2021. | say that the Audited Balance Sheetas
at.31st March 2021 coritains the Profit and Loss Account and the Bozrd
of Directots -and Auditors Report thereon. As is iclear from the said
Report, the Resulting' Comipany: has maintained’ proper Books of
Accounts as required by law. The :C;bmpjan}; has' also. prepared a
Audited Accoutits for:a period of 6 months cominencing from 1% April
2021 and endingon 30t September, 2021. The said. Audited Accounts of
the Resulting Company ias at 30t September, 2021 indicate the latzst
financial position of the Resulting Company as under:
i Resulting Company has not issued any Debentures.
1ii. Apart from the Current Liabilities, which are incurred anc
disposed off in the normal course of biisiness, the Restlting

Company has other Non- Current Liabilities. .

ifi.  The details of Shareholders Fund are as under: -




(Amount in Thousands )

Paid Up Share Capital

1,20,000.00

Other Equi-ty ,

(27,971.04)

Total

92028.96

Represented by

Non -Current Assets

4131

Non- Current Investment

Deferred Tax :Assets »

3281

Long Term Loans and Advances

Curtent Assets

T 92319.70.

Less Non- Current Liabilities

Less Current Liabilities/ Provisions

364.86

Excess of As's-éts over Liabiiliﬁes

13’(@ A'\

92028.96

38  That subsequent to the date of the aforesaid Audited Accounts.and as
on date; there has: been o other ubstantial change in. the Cap1ta1
Structure or Financial Position: of the Resu;l-ting Company except those
arising: or resulting from the usual ‘course of business. A copy of the
Audited Accounts of Resulting Company as at 30t September; 2021

now in force is annexed hereto and marked as Annexuiré No.13.

3.9 That Mr. Lalit Kumar Dangi, Chartered Accountant and IBBI Registered
Valuet, having their office at: 104, M. K. Bhavan, 300, Shahid Bhagat Si-ngh;

Road, Fort, Mumbai-400001 was entrusted with the work of determining




submitted their report.dated 11% November, 2021 in that behalf. I crave

leave to refer to and rely upon the said report dated 11t November, 2021

310
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of the Chartered Accountant when produced.

That the Board of Directors of applicant/ Resulting Company- in the
meeting "'held 12% November, 2021, considered and unanimously
approved the proposed Scheme of Arrangement for Demerger of E-
Governance & IT/ITES Businéss (Demérged undertaking) of VAKRANGEE
Certified true copy of resolution passed by Board of Directors of
Applicant /Resulting Company and extracts of the minutes of the.
above mentioned Board meetirig are _éﬁﬁexed heréwith and marked as

Annexure No.14.

That a.copy of the certificate issued by the statutory auditors of the
Resulting Comipany. to-the effect that the accountirig tréatment specified
in the Scheme is in conformity ‘with ‘the accounting standards
prescribed under Section 133 of the Companies Act, 2013, is annexed

hereto and markéd as Annexure No.15.

That the Applicant Company has only one class -of Shareholder i.e.
Equity Shareholdérs. The Applicant:Company further submits that as
on date, the total number of shareholders of the company is 7. The

‘Company.is a closely.held public Limited company:
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GROUNDS: FOR DESPENSATION OF EQUITY SHAREHOLDERS
MEETING OF APPLICANT/RESULTING COMPANY

3.13 1t is submitted that the grounds on which the Applicant Company- is
seeking dispensation. of the meeting of the Equity Shareholders are as
follows: -

i. The: Applicant Companiy has Seven (7) Equity Shareholdérs. A
list of Equiity Shareholders of the Applicant Company as on date

is annexed and marked as Annexure No,16 hereto.

i It is further submitted that all the Equity: Shareholders of the
Applicant’ Company have given their no objection for the
Scheme of Arrangement between Vakrarigee: Limited the
Demerged Compaty: and VL E-Governance & IT Solutioiis.

- Limited the Resulting ‘Company. The following. is the, list of
Equity Shareholders of the Applicanit Company and the consent
Jetters of the same are annexed; hereto and marked as Annexure

Nod7-A to17-G.

[Sr.No: | Names of the Equity ‘No. of Equity
Shareholder | Shares held
1. | Vakrangee Limited ' 1,19,99994

2. | Dinesh Nandwana (Asa

Notminee of Vakrangee Limited) 1
3. Nishikant Kishanrao N

Hayatnagarkar (As a Nominee
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dse

T of Vakrangee Limited)

4, [Jitendra Hemant Jog (As a_
Nominee of Vakrangee Limited)

5. [Viral Mujumdar' (As a Nominee
{+of Vakranigee Limited)

| Sachin Tuk amKhandekar(As

Limited)

7. | Ajay Jangid (As a Nominee of
Vakrangee Limited)

Total ' 1,20,00,000

Henice it is submitted that the meeting of the Equity shareholders of the

Applicant/Resulting Company. be dispensed with.

That the Applicant/Resulting Company further:submits that as on date
of Audited Balance Sheet ‘ending. on 30tSeptember, 2021 there are no-
Secured Creditors in the compariy. Hence the question of convening the

meeting of Secured Creditors of the applicant company. does not atise.

That the Applicant/Resulting Company has only one class of Creditors

i.e. Unseciired Creditors, However, the present Scheme. is an

..arrang_emént between the Applicant Company ‘and its Shareholders as
.. contemplated under Section 230(1) (b) and not in. accordance with the
" provisions of Section 230. (1) {a) of. the Companies Act, 2013 as there is

~ no Compromise and/ or Arrahgement with-the Creditors as no sacrifice




316 That the Applicant /.Resulﬁng Company further submits that as on
date of ‘Audited Balance ‘Sheet ending 30t September, 2021, the total
number of Unsecured Creditors of the company is. 47 {(Forty Seven)
having a value of Rs. 1,59,222.36/-. A list of Unsecured Creditors of
Applicant Company is a-nnéxed and marked as Annexure No.18 hereto.
The certified true copy' of the certificate issued by the: statutory auditor
of the Resulting Company confirminé the list of Unsecured Creditors as

on 30.09.2021 is annexed and marked as Annexure No.19. As far as the

rights of Unsecured Creditors of the Applicant Company are
concerned, they will not be affected by the proposed Scheme of
Arrangerent since post Scheme, the assets of the Company will be
sufficient to discharge its liabilities and further, it also does not involve
any compromise or arrangement with any creditors of the Applicant

Comipany.

3117 That as far as the rights of unsecufed -creditors? of ‘the Demerged
Company are concerned, they will not be affected by the proposed
Scheme of Arrangement since post Scheme,.the asséts_ of the Demerged

Company will be sufficient to discharge its liabilities and further, it also

does not involve any compromise Or afrangement with any creditors of
T oy i
' 3,;‘3&3‘&2» =

a0 5 »“
W w%‘:z:‘q_ﬁ'l )




3.18

319

3.20

321

That the Applicant/Resulting Company has. not issued: any. Bonds ot
Debentures.

That the Applicant Company: (Resulting' Conipariy) further' decares

that they had. not previously filed any application; writ petition or suit

* regarding the matter in respect of which the. petition has been thade.

before any court-of law. or any other authority or any other Bench cr the
Board and any' such appl’i:caﬁon‘, writ petition_for:s,tj]j_t? is pending ba=fore
any of them.

The Proposed Scheme of ‘Arrangement does not envisage any buy back

of shares:

That the Applicaiit;/ Resultinng Company'is.engaged in the business-cf

. delivering systems ititegration and other TT/1TES services for India’s e-

Governance and other related activities. No other Regulatory or Sectoral
approval is required. The Applicant: / Resulting Company 5 tiot
requiired -'fc‘>: obtdin approval from Competition Commission of India
(CCI) as the Applicant / Resulting Company is outside the purviews
of the provisions of the Competition Act, 2002 as amended from time

to-time.

That the -object of this application is to ultimately file a Petition and
obtain sanction of this Hon'ble National Company Law Tribunal,
Mumbai Bench; Mumbai to a Scheme iof Arrangement whereby and -

hefeunder the Demerged Undertaking of Vakrangee Limited the




Demerged Company into VL E-Governance & IT Solutions Limited' the
Resulting Company. The copy of the Scheme of Arrangement is

annexed hereto and marked as Annexure No.21.

5 That the Directors of the Demerged Company and Resulting Company
are as under: -

. Vakrangee Limited:

Mr. Dinesh B. Nandwaha

Mr. Ramesh M. Joshi

Mr. Nishikant K. Hayainagarkar
Mr, Sunil Agarwal

Mr. Babui Lal Meena

| Mrs. Sujata Chattopadhyay
Mr. Avinash Vyas

| Mr. Ranbir Datt

Mzr. Hari Chand Mittal

N IR L= K I LS 2 R

-

. VL E- Governarice & IT Solutions Limited
! - 1| M. Dinesh B. Nandwana

2 | Mr. Jitendra H. Jog

3 | Mr. Amit K. Sabarwal

RATIONAL. _AND KEY . OBJECTIVES FOR THE SCHEME OF
ARRANGEMENT.

6 The rational for the Scheme of Arrangement are as under.

The Demerger of Demerged Undertaking and vesting of the same with

of the view that segregatién of the Demetged Undertaking would lead to the

following benefits;




a. The transfer: and vesting of the Demerged Undertaking of the Demerged

Company to the Resulting Company through. this Scheme is with a view to

unlock the economi¢ value of both the divisions.

The Demerger is likely to enable the busmess and activities comprised in-the.
demerged undertaking: and remaining busiriess -and;:acﬁvities_. of VL to be
pursued and carried on with greater focus and attention through two separaze
companies each having its: own admiinistrative set ip. Indeperdent
management of ‘each-of the undertakings will ensure required depth and focus
on each of the businesses-and adoption of strategies necessary for the growth of
respective businesses. The structureé provides independence to the
management iri- decisions regarding the use of their respective cash flows for
dividends, capital-expenditure or other reinvestment in their business.
Vakrangee Keéndra Business is Retail centric Consumer facing business
whereby we are building the last mile physical distribution platform as well as
a B2C E-Commerce focussed Mol;ile-_Supe_ri app Digital platform.

Vakrangee Kendra Business (Physical as well as Digital) is an asset light, high

return on Capital business. and thereby will get proper representation pest

Demerger.
E-Governance & IT/ITES Business is a:capital .intensive B2B business. It is

Capex Heavy as well as Working capital Intensive. The E-Governance &

IT/ITES Business segment requires different skill sets and focused approach

towatds time bound project execution capabilities as well as dedicated efforts




on collection of Debtors / Receivables, Vendor managetnent and procurement

of IT equipment’s:

The focus. is on enhancing strategic flexibility to build a viable platfornr solely
focusing on each of these businesses’(Vakrangee Kendra business as well as'E--
Governance / 1T & ITES).

The Dernerger will enable both the Companies to enhance business operations
by streamlining operations more efficient management control and outhmng

independent growth strategies.

h. Enable dedicated management focus, resources and skill set allocation to-each
business, which will in turn accelerate growth and unlock. value for the

shareholders:

Each undertaking will be able to target and attract new custorniers.
corresponding to their own businéss. | |

The demerger will unlock value of both business and result in shareholder
value maximization.

Pursuanit t6 the:schieme, the equity: shares jssu¢d by the Resulting Company:

would be listed on BSE and: NSE and ‘will unlock the value of E-Governance

and IT/ITES businiess for the shareholders of the Demerged Company:

Futther the existing Shareholders of the Demerged Company would hold the

.. shaves of two listed entities after the scherne becoming effective; givirtg them
] -i:;."siﬂ’exi'bilify ift managing their investments in the ‘two businesses having |

- differential dynamics.
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1. The Scheme shall be in the beneficial interest of the shareholders of the
compariies. The Scheme shall not be in any manner prejudicial to the interest
of the concerned members, creditors, employees or general public at large.

Accordingly, this Scheme provides for the transfer by way of a Demerger of the
Demerged Undertaking of the Demerged Company to thé Resulting Company
and the consequent issue of equity shares by the Resulting Company to the
shareholders of the Demerged Company pursuant-to Sections 230 to 232 read along
with Section 66 and other relevant provisions of the Act and various other matters
consequential to or otherwise integrally connected with the above in the

manner provided for in this Scheme.

BRIEF SUMMARY OF SCHEME

7.  Abrief Summary of the'Scheme of Arrangement is:as undei:-
(i) 'The Appointed Date-as per the Scheme'is 15 April, 2021

(ii) Vesting of an Undertakings

3. TRANSFER OF ASSETS

3.1.With effect from, the Effective Date the Demerged iUndertakin_g (including all
the estate, assets, rights including claims, title, interest and authorities

including accretions-and appurtenances-of the %Ijeme;ged Undertaking) shall,

;'

fuigher act or deed, be dererged from. the Deriierged Company and be

4




Demerged Company and transferred to and vesﬁed in the Resulting Company
as a going concern so as to.become as and from the: Appointed Date, the estate,
assets, rights, clairmns, title, interest and authorities of the. Resulting Company,.
subject to ft‘hg -provisions of this Scheme in relation to Encumbrances in favour
of banks and/ or financial institutions, if any.
3.2Inrespect of such of the assets of the Demerged Undertaking as aré movable in
nature or are -otherwise capable of t'rar’;‘_sferﬂ by delivery or possession or by
endorsement and delivery, the same shall stand so transferred by the
Demerged Company upon the coming ,intg). effect of the ‘Scheme, and shall
become the property of the Resulting Company -as an. infe‘gral: part of the
Demerged Undertaking with effect from the: Appoirited Date pursuant to the
provisions of Section 232 of the: Act without requiring any deed or instrument.
of ¢onveyance for transfer of the same, subject to the provisions-of this Scheme’
in relation to encumbrances in favour of barks and/ orfinancial institutions.
3‘33.1n.,res_io'e'ct of such:of the, assets belonging to the Demerged Undertaking other
than those reférred to in sub-Clause 3.2 above, the same shall; without any

further act, instrument. or deed, be. demerged from the Demerged Company

and transferred to.and vésted in and/or be deemed to be demerged from the

Demerged Company and transferred to and vested in the Resulting Company

upon the cofhing into effect of Part I of the Scheme and with. effect from the

MjAll assets, rights, title, licenses, interest and investments of the Demerged

‘ /’i'.;y";:CO-_mpany in relation to the Demerged Undertaking shall also, without any
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further act, instrument or deed, be and starid transferred to and vested in and
be déemed to-have been transferred to:and vested in the Resulting Company
‘upon the coming ifito effect of the Scheme and with effect from the Appointed
Date pursuant to the provisions of Sections 230 to 232 of the Act.

4. CONTRACTS, DEEDS, ETC.

4.1 Upon the coming into effect of the Scheme,.and subject to the provisions of his
Scheinie, all contracts, déeds, bonds, agreements, Schemes, arrangements and
other instruments of whatsoever nature in relation to the Demerged
Undertaking, to which the .ljemerg‘édf Company is a party or to the benefit, of
w’hic‘:h the. Deme;g’,ed Company may be eligible, and which are subsisting: or |
have effect iinfnediately before ‘the Effective Date.shall continue in full force
and effect .on. of against or in favour, as the case may be, of the Resulting
Company and may' be renforced. as fully and effectually as if; instead of the
Demerged Company, ﬁthé:lﬁestﬂﬁﬁgi Company had been-a party or beneficiary
or oblige thereto or there under.

4.2 Without prejudice to the other provisions of this Scheme and notwithstanding
the fact that vesting of the Demerged Undertaking occurs by virtue of this
Scheme- itself, the: Resulting Company ‘may, at any time after the coming into
effect of the Scheme, in accordance with the provisions hereof, if so required
under any law or otherwise, take such actions and execute such dzeds

SR '(inclu'dinfg deeds ‘of adherence), confirmations or other writings or tripartite




give formal effect to the provisions of this Scheme. The Demerged Company
will, if necessary, also be a party to the above. The Resulting Company ghall,
under the provisions of this Scheme, be deemed to be authorized to execute
any such writings- on behalf of the Demerged Company and to carry out or
perform all such formalities or compliances referred to above on the part of the

Demerged Company to be carried out or perforined.

coming into effect of the Scheme, all consents, ;permissions, licenses, approvals,
certificates, insurance covers, clearances, authorities -g’jven- by,. issued to-or
executed in favour of the Demerged Company in relation to the Demerged
Undertaking, shall stand transferred to the Resulting Company as if the same
were originally given by, issued to or executed in favour of the Resulting
Company, and the Resulting Company shall be bound by the terms therefbf, the
obligations and duties there under, and the rights and benefits under the same
shall be available to the Resulting Company..

4.4 Without prejudice to the aforesaid, it is clarified that if any assets (including
estate, ‘cl‘éims, rights, title, interest in or authorities relating to any asset) or.any
contracts, deeds, bonds, agreements; Schemes, arrangements or other
instruments of ‘whatsoeveér nature in relation to the Demerged Undertaking
which the Demerged Company owns or to which the Demerged Company: is a
party to, cannot be ‘transferred to the Resulting Company for any reason.

whatsoever, the Demerged Company shall hold such assets, contracts, deeds,

) bonds, agreements, Schemes; arrangements or other instruments of whatsoever




nature in trust for ‘the benefit of the Resulting Company, insofar as it is
permissible so to do, till such time as the transfer is affected.
‘TRANSFER OF LIABILITIES:

obli‘gations.('including the liabilities which arise out of the activities or
operations of the Demerged Undertaking) of the Demerged Company as
on the: A_pfa._pinztfed; ;Da;te) and relatable to the Demetged Undertaking shall.
ng’thC"'Ut any furthier act or deed, be and stand transferred.to and be: dgemed
to. be transferred to the Resulting: Company to. fﬁe. extent that they are
Outstand-in:g as on the Effective Date and shall become the debts, liabilities,

duties and obligations of the Resulting'Company.

5.2 In so far as the existing Encumbrance in respect of the loans, borrowings,

debts, liabilities, is: concerned, such Encumbrance shall, without anv
further ,actv,.iinstru*rﬁent or deed be modifiéd and shall be .ext'e-nd'ed to and
shall operate only over the assets comprised in the Demerged
Undertaking which have been Encumbered in: respect of the transferred
liabilities as transferred to the Resulting Corhpany pursuant to this
Scheme. Provided that if any of the assets..comprised in the Demerged

‘Undertaking which are being transferred to the Resulting Company

pursuant to this. Scheme. have not been Encuinbered in respect of the
. v A . ’\1"‘\\




existing :Encumbra-nge_ referred to above shall not be extended to and shall
not operate over such assets. -The" absence of any formal. amendment
which may be required by a lender or third party shall not affect the  °
operation of the above.

5.3 For the avoidance.of doubt, it is hereby clarified that in so far as the assets
:compri-_sing..:’_che ‘.Re'maining% Business. are concerned, the Encumbrarice over
such assets relating to the Transferred tiabi}it_ies shall, as and. from ‘the
Effective Date without any further act, instrument or deed be released and
The absence :of any formal amendment whick may be required by a lender
or third party shall not affect the operation of the above. Further, in so far
as the assets Ec’_ompr.,i's_ec'ii in the Demerged U.ngiertak"ing are -concerned, the
ﬁncurhbrantg over such assets relating to any loans, .Borrowinfgs: or other
debts which are not transferred pursuant to this Scheme (and which shall

continue with the Demerged Company), shall without any further act 6

deed be released from such Encumbrance and shall no longer be:available

as-security in relation to such liabilities.

5.4 Without prejudice to the prévisi_oﬁs-‘df the foregoing Clauses and upon the
effectiveness of this Scheme, the Dérnei‘ge_d’ Company and the Resulting
Company shall execute any instrument/s and/or document/s and/or do

., Al theacts and deeds as may be required, including the filing of necessary’




shall be liable to perform all 6bligations in.téspect of the Transferred
Liabilities, which have been transferred to it in terms of this. Scheme, anc
the Demerged Company shall not have any =aoBl‘i,ga€ions An fespect of suck

Transferred Liabilities,

5.6 1t is expressly provided that, save as mentioned in this Clause, no other
term or condition- of the liabilities transferred to the Resulting Company
as part of the Scheme is modified by virtue of this Scheme except to the

extent that such amendment is required by necessary 'impliéation'.

‘_5_.f7"~Su'b_ject to the necessary .con‘sen‘t-s béin'g. obtained, if re‘q_ﬁ'ired, in
accordance with the terms of this Scheme, the provisions of this C;aus'e
shall operate, notwithstanding arnything to the contrary coritdined in any
instrument, deed or: ‘W-r'ftin'g or the terms of sanction or issue or anv
security document, all of which instruments, deeds or writings. s};all_ stand
modified and/or:superseded by the foregoing provisions.

6. EMPLOYEES

6.1Upon the coming into effect of this Scheme, all Employees of ths
Demerged: Undertaking shall become the employees of the Resulting
Company with effect from the Appointed Date, and, ‘sub’j_ect' to the
provisions hereof, on terms and conditions not less favourable than thosz

s . on-which they are erig_a-ge“d by the Demerged Company in telation to the




service.as a result of the transfer of the D’en‘ier;ged Undertaking. For the
‘purpose of-pa:yment’ of any 'c'o’mpe‘risation,-;gratui;y and =-ché'r. terfviinal
benefits, the immediate past services of sich Empliq’)’_'.e‘es with ‘the:
Demerged Company shall also be I-taikenj. into account, and’ paid. by the
Resulting Company as and when the same become payable.

6.21In so far-as the provident fund and gratuity fund and any- other funds or

berefits if any created by the Demerged Company inter alia for the

Em_pl"oye“ese are concerned. (collectively referred to as. the "Funds"), the
funds and such investmenits made by the Funds-which are retatable to the
Employees in terms of sub-Clause 6.1 abové shall be transferred to the
Resulting: Company and shall. be held for their benefit pursuant to: this
‘Scheme i the manner provided hereinafter. In the event that 'fﬁe
Resulting Company does not have its own Funds in respect of :any of the
above, the Resulting Company' may, subject to necessary approvals and
permissions, continué to-contribute to the relevant Funds of the ﬁnge;g_edf
Company, until such time that- the Resulting Company creates its own
Funds, at. which: ti"r'né the- funds and ‘the investments and: contributions
‘pertaining to the: Empl,oyees:sha’l’l be transfetred to the Funds created by the
Resulting Compariy.

6.31n relation to: any other fund created or existing for the benefit of the

Employees being transferred to the Resulting Company, the Resulting;




contributions to the said funds in-accordance twith the provisions of such

Scheme, funids, bye laws, etc.in réspect of such Employees.

64In so far as the existing benefits ot funds: created by the Demerged

Company for the'employees of the Remaining Business are coticerned, the

same shall continue and the Demerged Company shall continue to

contribute to such funds and trusts in accordance with the provisions

thereof, and such funds and trusts, if any, shall be held inter alia for the

benefit of the ernployees of the Remaining Business.

65 Employee Stock Benefits

6 .'5.'._1

6.5.2

Upon. Part II of the 'Sch‘eme-b:ecoxﬁi‘ng effective, employees of the

Demergze,dicompafny' holding  options, (whether vested er

unvested) under the Vakrangee Limited Employee Stock Option

Scheme 2014 (ESOP) as on the Effective Date, shall:continue to fold
such Vakrangee Limited ESOPs onthe eéxisting terms and
conditions, eéxcept for such modifications as maybe requiré.d togive

effect to. this Clause:6.5.

Immediately upon Part T of the Scheme becoming effective,
Vakrangee Limited ESOPsshall continue, subject to such
:adj!il-stment's towards the: demerger of the E:-G.oyemance,& IT/ITES
business Division; as may be ideemed approptiate by the relevant

committee.




Committee, decide the marnner in‘which differerice in the intrinsic
value created pursuant to the- demerger of the E-:Governance &
IT/ITES Division is to be compensated to the Vakrangee Limited
ESOPs holders in compliance with.

the applicable laws and SEBI regulations. .

6.5.3 The Boards of the Déemerged Company and the Resulting Company
shall take suchactionsand executesuch further.documenits as
may: be necessary or desitable for the -_purpos:é of giving effect to:the

provisions of Clause 6:5

7. LEGAL, TAXATION AND OTHER PROCEEDINGS

7.¥.Upon the coming into- effect of this Scheme, all legal, taxation or otheér
proceedings, (including before any statutory or quasi-judicial authority
or tribunal) by or against the: Demerged Company under any statute,

whether pending on thé Appointed Date or which may be instituted any

e shall be cortiriued and enforced by or against the Resulting Company
e

SR ’k\t;X{ifth éffect from the Effective Date. Except as otherwise provided herein,
el e d ' - |
\#he Demerged Company ‘shall in no eévent be responsible or liable in
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relation to any such legal, taxation or other proceedings against the
Resulting Company. The Resulting Company shall bé replaced/ added
as party to such proceedings and shall prosecute or defend such
..p'lfo_ceedings at its own cost, in co-operation with the Demerged

Company.

/
7:2. If any proceedings are taken against the Demerged Company in respect

/; of the matters referred to. in sub-Clause 7.1 above, it shall. defend the
same in accordance with-any reasonable and prudent advice provided by
the Resulting Company: at the cost of ‘the Resulting Company, and the
latter shall reimburse and indemnify the Démerged Company .against all
liabilities and obligations incurred by the Demerged Company in respect
theteof.

'7.3.The Resulting <Company: undertakes to have all legal, taxation or other
ptoceedings initiated by or against the Demerged Company in relaticn to
Demerged Undertaking referred to in sub-Clause 7.1 above traﬁsferred
to its name as soon as is reasonably possible after the Effective Date and |
to have the same continued, prosecuted and enforced by or against the
Resulting Company to the- exclusion: of the 'emerged- Company. 3oth
companies shall make relevant applications. in that behalf.

SECTION 3 - REMAINING BUSINESS

Save and excépt Demerged Undertaking:and as-expressly provided ir. this

Scheme, nothing contained in, this Scheme shall sffect Retained Underteking




(remaining business) of VL which shall continue to belong to and be vested
in and be manage.d by VL. It is expressly clarified and provided that the
Retained Undertaking shall continue to be so vested in VL and all {iabilities,
present or contingent, under the Income Tax Act, 1961 of VL as a whole, for
the period prior to the Appointed Date. shall be borne by VL with VL also
being entitled to any and all tax refunds and other credits under the said acts

for such prior period.

8.1 The Remaining Business and all the assets, liabilities and obligations
pertaining thereto shall continue to belong to and be vested in and be
managed by the Demerged Company.

8.2 All legal, taxation or other proceedings (including before any-statutory or
quasi-judicial aqthorit_y or tribunal) by or against the Demerged Corﬁpany
under any statute, whether pending on the Appointed Date or which may
be instituted at any time thereafter, and in each case relating to the
Remaining Business (including those relating to any property, right,
power; liability, obligation or duties of the Demerged Company in respect
of the Remaining Business) shall be continued and enforced by or against
the Demerged Company. after the Effective Date. The Resulting Company
shall in no event be. responsible or liable in relation to any such legal,
taxation or -other proceedings against the Demerged Company, which
relates to the Remaining Business.

8‘.'3 If proceedings are taken against the Resulting Company in respect of the

A

‘,-{"" \“;\matters referred to in sub-Clause 8.2 above, it shall deferid the same in

NN




8.4

8:4.1

8.4.2

843

accordance with the: advice of the Demerged ‘Company and at the cost of
the Demerged: Coméany,. and the. l'at;-tef shall reimburse and indemnify the
Resulting Company against all .jlii'a'bili't'if’e's. and 6bi?igaﬁdﬁ51 incurred by-the
Resulting Company:in respect thereof.

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

:t-hé ‘Demerged Comp.any shall carty on and be deemed to have been
carrying on all business and activitiés relating to the Démerged
Undertaking for and on its own'behalf;

all profits accruing to the Demerged Company thereon or losses arising or

~ ineurred by it (including the effect of taxes, if any, thereon) relating to the

Remaining Business aéh‘_all, for all purposes; be treated as the profits or
losses, as the case may be; of the Demerged Company;

all assets aﬁd ‘properties acquiréd- by the Demerged Company in relation
to the Remaining Business on and after the Appointed Date shall belong
to anid continue to remain vested in the Démerged Company;

SECTION 4 - CONSIDERATION

The provisions of this Section 4 of this Schemie shall operate

notwithstanding anything ito the contrary in this Scheme or'in any other

instrument, deed or Writing.

Upon this scheme coming into effect, in consideration of the transfer of the
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9.2

9.3

Company, in terms of this scheme, the Resulting Company shall, without
any further act or deed, issue and allot to every member .of the: Demerged
Company holciing fully-paid up equity shares in. the Demerged Company
and whose names appear in the Register of Members of the Demerged
Company on the record date in respect of every Ten (10) Equity Shares of
the face value of Re.1/- each fully paid up: held by him / her / it in the
Demerged Company One (1) new Equity share of the Resulting Company
of the face value of Rs. 10/- each fully paid up;

The equity. shares issued and allotted by the Resulting. Company in
tetrns of this Scheme shall rank. pari passu in all respects with the existing

equity shares of the Resulting Company.

The shares issued, to the members of the demerged company pursuant to
clause 9.1 above shall be issued in dematerialized. form: by the 'Resulﬁ-ng
Company, unless otherwise notified in writing by the shareholders pf the

demerged company to the Resulting. Company on or before such date as:

- may be determined .by' the Board 'of Directors of the Resulting-Company. or

a comumittee thereof. In the evént that su¢h nétice has not been received by

the Resulting Company in respect of any of the members of the ;Defnerged

Company, the shares shall be issued.to such membets in dematerialized

form: provided that the membets of the Demerged Company shall be

required to have an account with a depository participant and shall provide

details thereof and such other corifirmationis as may be required it is only

e e o = e
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dernaterialized securities to the account of such member with the shares of
the Resulting Company. In the event that the Resulting Company has
received notice from any ‘member that shares are to be issued in certificate
form of if any membérs has not provided the requisite details relating to the
account with depository participant of other confirthations: as may be
required, then the:Resulting Comipany shall issue shares in certificate form
to such member.
9.4 | The New Equlty Shares to be issued in respect of the shares of the‘
DemErged~Companyé held fiﬁ the unclaimed suspense account, if any, shall be
issued: to a new unclaimed fsuspensei_-jacco"’unt__ created for the shareholders of

9.5 New Equity Shares to be issued by the Resulting Company pursuant to
Clause 9.1 aboy.e in respect of su-ch.,of the equity shares of the Demerged.
Company which are held in.abeyance under the provisions of Section 125 of
the Act or -otherwise: shall, pending allotment or seftletent of dispute by
order of Court or otherwise, also be kept in abeyance by the Resul-ing
Company.

96 In the event of there being any pending share transfers, whether lodged o-

outstanding; of any shareholder of 1t Démerged. Company, the Board of

Directors or any committee thereof of the Demerged ‘Company shall be

empowered in appropriate cases, prior of even subsequent to. the Record




Date, to effectvate such a transfer in the Demerged Company as if such:
changes in registered holder were operative as on the Record Date, iti order
to remove any difficulties arising to the transferor of the ‘shares in the
Resulting. Company and in. relation to thie shares issued. by the Resulting
Company after the effectiveriess of this Scheme. The Board of Directors of the:
Demerged Company shall be empowered to remove such difficulties as may
arise in the c¢outse of hnplementaﬁon of this Scheme and registration of new
members in Resulting Company on: account difficulties faced in the
transition period.

9.7 Unless otherwise determined by the Board of Directors or any committee-
thereof of the Demerged and Resulting Company, allotment of shares. in.
terms:of clause 9.1 of this part shall be done within 60 days from the effective-
date.

98 If.any Eligible member becomes entitled to:any fractional shares, entit-lemen’;s

or credit on the issue and allotmeént of Equity shares by the Resulting

Resulting Company shall consolidate all such fractional entitlement-and shall

, without any further application, act, instrument or deed issue‘and allot such. -
consolidate :shares directly to an zihdividual trustee in a separite account
nominated by the Resulting ;c@pmy {'The Trustee’); who shall hold such
equity shares with all additions or accretions th‘é‘r_eto in trust for the benefit of
the respective shareholders, to whom they beidn‘g_ and their respective heir,

executors, administrators, successots for: the specific purpose of selling such.
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9.10

AN

shares in the open market at such price or prices and ‘on such time or times

within 60 days from. the date of allotment, as the. trus

tee: may in it's sole
discretion decide and on such sale ,. pay ‘to the Re,s'll'l?tiﬁg Cbmpany,.-thef riet
sale proceeds (after deducting the appIicable taxes and c_dst incurred) thereof
and any additions and accretions ; whereupon the Resulting Company shall
subject to the withholding' tax, if any, distribute such salé proceeds to th=
concerned Eligible: Members: in proportion to: their respective fractionzsl
entitlement. |

Pursuant to and upon this Scheme becoming effective, the Resulting:
company shall take necessary steps: to. increase and alter its authorized.
share capital suitably 6 enable the Resulting a_‘comﬁany to issue and allct
the Equity Shares in the Resulting Company to the shareholders of the ’
Demerged Company in terms of this-Scheme and as- an integral part of
this Scheéme, the share capital of the Resulting Company shall be
increased in the manner set out in Clause 15 bél-_ow-. ’

Equity Shares of the-Resﬁl’ﬁn‘g Company issued in terms, of clause 9.1 above
shall pursuant to the circular No. 'SEBI;,/HO[C_ED;/DILI/ CIR/P/2020/49
dated 224 December; 2020'issued by Securities and Exchange Board of Ind:a
(SEBI) arnd in accordance with comipliance with requisite formalities under
applicable laws, be listed and / or admitted to trading on BSE Limited ard.
National Stock: Exchange of Inidia Limited (NSE), the relevant stock

exchange(s) where the existing equity shares:of ‘the Demerged Company are

. A Jisted and / or admitted to trading in accordance with the compliance with




requite formalities under applicable laws and the Demerged .company and
the Resulting C'ompany shall enter into.such agreement / arrangement and.

- with the applicable laws or regulations for complying with the formalities of
the said stock exchange ( BSE Limited and National Stock Exchange of India
Limited (NSE)).

9.11  The equity shares of the'Resulting Company allotted pursuant to the scheme

shall remain frozen in the depositories system. till listing / trading
permission:is given by the designated stock exchange.

912 Till'the listing of the equity shares of the Resulting Company, there will be
no change in the pre-artangement capital stiucture-and shareholdinig pattern
of ¢ontrols. in the Resulting: Company which imay affect status of the
approval of the stock exchanges to this scheme.

913  Approval of the Scheme by the shareholders of VL E-GOV shall. be deemed

to- be ‘due compliance of the provisions of section 42, 62 if any and -other-

relevant or- applicable provisions of the :Companies Act, 2013. and Rulés
made. thereunder, ‘the SEBI(LODR) Regulations, 2015and. the: Articles: of

Association, of the Resulting cormipariy and no other consent shall be required.

issué and allotment of the Equity shares by VL E-GOV to the shareholdets of

VL as provided hereinabove.




9.14

9.15

sanctioning the Schemie in terms .of Sections 230 to 232 of the Act. the

9.16

Simultaneously, with the issue and allotment of the new. Equity Shares by
the Resulting- Company to the Equity Shareholders of the Demerged
Company in accordance with clause 9.1 of the Scheme in the books of the
Resulting Company the existing shareholding in the equity share capital

of the Resulting Company shall stand cancelled as an integral part of this

Scheme: in accordance with. the provisions of section 66 of the Companies.

Act; 2013..

Since the said reduction is an integral part of the Scheme under Section 230

to 232 and will be made effective pursuant. to order(s) of the NCLT(s)

NCLT holds othérwise. Tn.any everit, it shall be deemed that the:members-cf
the Resulting Company who have approved the Scheme: have also reselved
and accorded all relevant consents under Section 66 of the Companies Act,
2013 or any other provisions of the A:élt'\to: the extent the same mway be
considered applicable and that: there will be no need to pass a separate
shareholders’ resjo,lution as required under Section:66.0of the Companies Act,

2013.

The order of ‘NCLT sanctioning the:'Scheme shall be deemed to be an order
under section: 66.of the Act confirming rediiction.and no separate sanczion
under section 66 of the Act shall be necessary.

SECTION 5 - GENERAL TERMS AND-CONDITIONS
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\.;Company;. Notwithstanding anything above, the Board of Directors of the

ACCOUNTING TREATMENT

Upori the Schemé becoming effective, demerger of Demerged Undé'rtaking:
of the Demerged: Company into Resulting Company will be accounted for
in accordance with the applicable accouni’:ingls_tanc] ards and Clause 10 and
11 (Accounting Treatment) of the Scheme.

ACCOUNTING TREATMENT IN THE BOOKS OF THE DEMERGED
COMPANY (VL)

On the Scheme. becoming effective and with: .effect from the Appointed.
Date, the Demerged Company shall account for demerger in its books as.
under:

All the assets, liabilities and reserves of the Demerged Company
:pertaining to the Demerged Undertaking beifig transferred to the

Resulting' Company, shall be reduced from the books of accounts of the

Demerged Company at their respective book: values / carrying valiies at:

the close of business on the day immediately preceding the Appairited
Date.

The ‘excess/.deficit, if any, of the book value of the asséts over the book
value of; the liabilities and reserves of the Demerged ‘Company pertaining
to- the Demerged Und:er'taking, which have been transferred putsuarit to
this ‘Scheme, s'ha-il be adjusted against the reserves in the financial
statements: of the Demergéd Company as. drawn up: in 'complia'11ce with: ‘the

Scheme and. applicable accounting standards/IND AS of the Demerged
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Demerged Company. is authorized to accourit for any of the above-mentioned
transactions or any mattér not dealt with under this clause in accordance with
the applicable accounting standards /IND AS and generally accepted
accoun@g principles.

11. ACCOUNTING TREATMENT IN THE BOOKS OF THE RESULTING

‘COMPANY (VL E-GOV)

On -theScheme‘-“beccminsg effective and with effect from the Appointed Date,
‘the Resulting Company shall Za"ccou:nt for demerger in its books as under:

11.1.  Demerger of Demerged Undertaking of the Demerged Company inlo
Resulting ’Companyj shall be accounted for in: the books of account of ths
Resulting - Company in .accordance with applicable aecounting
standards/IND AS and generally accepted-accotufiting principles;

112 The 'Resul’ting‘ Company shall récord the assets, liabilities and reserves
pertaining to the Demerged Undertaking vested in it pursuant to this
Scheme, at their respective book values / carrying values in the books.of the
Demerged Company;

1.3 The identity of the reserves, shall be: preserved, and they shall appear in the
financial staterhents of the Resulting: Company in the sadne_fc;rm in which
they appeared in the financial statements-of the Demerged Company;

114 The inter-corpoerate borrowings; deposits / loans and advances outstanding,
if any, between the Resulting Company and the Demerged Undertaking of
the Demerged Company- as on the Effective Date will stand. cancelled and

there shall be.no further obligation in that'behalf. Further, any other inter-




company payables and receivables between. the Demerge:d 'U‘nd‘erta‘k‘ing: of
the Demerged Company and the Re‘suiﬁng,Cbmpany shall be cancelled and
the Resulting Company: shall accordingly- credit the concerned payable
against related receivables in. its books and; debit the concerned receivable
against the re‘l‘:éte‘d_ payabl—es in its. books;

11.5  The Resulting Company shall issue and allot equity shares to the.
shareholders of the Demerged Company in accordarice with Clause 9:above.
and credit the aggregate face value of such equity shares to its share capital
account.. ’

11.6  The surplus /' deficit, if any, of thé net value of assets, liabilities and ‘reserves.
of the Demerged Undertaking. of the Demerged Company acquired and.
recorded by the. Resulting Company' over the .amount recorded as share
capital issued shall be credited ordebited, as the case may be, to-the reserves
in the financial statements of the Resulting Company; |

11.7  In.case of any difference in the accounting policies between the Demerged
.Comp_-any and -the Resulting: Company, the accounting policies followed by
the Resulting Company shall prevail and the difference; if any, will be
quantified and. shall be adjusted in the Reserves, to ensiite that the financial
statements. of the Resulting Company reflect the financial position on. the
basis of consistent-accounting policy;-

11.8 Upon the Scheme being effective, the existing shareholding in the Resulting,

N Company shall stand cancelled. Upon cancellation, the: Resulting Company

N\ shall debit to its Equity Share Capital Account, the aggregate face value of




-

existing equity shares held by the shareholders in the Resulting Company,
which stand cancelled and the same shall be credited to the Capital Reserve of

the Resulting Company.

119  Notwithstanding the above, the Board of the Resulting Company in

consultation with. its statutory :auditors, is- authorized to.account .er any of
these balances in any manner whatsoever, as may be deemed fit in
accordance with the: prescribed accounting standards, and applicsble
generally accepted accounting ‘principles as applicable to the Resulting

Combpany..

12. "TAXES

All taxes (includihg income tax, minimum alternate tax, sales tax,
excise duty, custom duty, service tax, GST, etc.) paid or payable by the.
Demerged Company in respect of the operations and/or the profits of
the Deﬁe‘rged_ Undertaking before the Appointed Date, shall be on
aécountr'ofi»fhe: Demerged Company a'n'd:,..‘-:insc;)‘far as it relates to the tax
payment (including, without limitation, income tax, minimum
alternate tax, sales ‘tax, excise duty, cu‘s’c’bm duty, service tax, GST.
etc:), whether by way of deduction at sottce; advance tax or- otherwise
howsoevet, by the Deémerged ‘Company iin: respect of the profits o=
activities or operation of the Demerged Und-ertaking after the

Appointed Date, the same shall be deemed to be the corresponding
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item paid by the Resulting Company and shall, in all proceedings, be

dealt with accordingly.

13, SCHEME-CONDITIONAL:ON

13.1

13.2

13.3

134

This Scheme is conditional upon.and subject to:

Obtaining no-objection: /observation letter from the Stock Exchanges

in relation to the Scheme ,u:h'd;e'r:.,’ Regulation 37 o.f-' SEBI. (LODRY)

Regulations, 2015. |

the Scheme being agreed to by the respective requisite mgjoriﬁ-es__ of
the: various classes of membeéis and creditors ‘b'f* the Demerged.
Company and the Resultmg Compariy as required under the Act and.
the requisite order of the National Company: Law Tribunal; Mumbai

Bench, Mumbai being obtained.

such other :sanctions and. %,ea‘ppfOVIajl_‘s; as may be required. by law in
respect of this ASéhex"ne.’ being obtained; and.

In the event of this Scheme failing to take effect by 30t ‘Septeriber,

2022 or such latef date as may be agréed by the resjpective, Board of

Directors, this Scheme shall stand revoked, cancelled ‘and be of no:
effect and become null and "\‘rbifd’-,: and ifv that event, no rights and

lié’bil.ifiéﬂéf shall accrue to or be incurred inter se between the parties or

their shareholders or creditors ‘ot émpl_fqyeés" or any other person. In

such case; the' Demerged Company. shall béar all costs and experises..




13.5 Para 10 of SEBI Circular No. SEBI/HO/CFD/DIL1/CIR/P/2020/249
dated 22nd December, 2020 shall not be applicable to:the Scheme.

13.6 such other sanctions and approvals as may be .re‘quire,d by law in
respect of this Scheme being:obtained; and

13.7 the Certified copies of the NCLT orders .fefe‘rr-.ed I'to. in this Schems=
being filed with the Registrarof Cotpariies, Maharashtra, Mumbai.

PART II:'- OTHER TERMS & CONDITIONS

SECTION 6 - OTHER TERMS AND CONDITIONS

14.1 The Demerged Company-and the Resulting Company shall be entitled
to declare and pay dividends, whether interim -or final, to their
respecti-\}e shareholders in respect of the accounting period prior to

the Effective Date, as applicable.

14.2 The Equity shares of .the Resulting COméany to be issued and allotted
to 'the” Equity shareholders of the Demerged ‘Company' as provided. in
clause. 9 hereof shall be entitled to dividends from the date of
au‘otment. |

14.3 The holders of the shares of the Demerged Company and tke

. ‘Resiilting' Company. shall, save as.expressly provided otherwise in
this Scheme, continue to. enjoy their existing tights under theit
respective atticles of association -dncluding the right to receive

&=\ dividends.
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14.5

14.6

It is-clarified that. the aforesaid provisions in respect of declaration
of --diviider.rd(s are éna‘bling;p_r(')vi_s,ions_ only and shall riot be deemed to
confer any right on any member of the 'Deme;rged‘;cfo-mpany and/or
the Resulting Company to :demarid or- claim any dividends which,
subject to the provisions of the said Act, shall be enﬁrely at the
discretion of ‘the Board of Directors of the Demerged ‘Company and.
the Resulting. Company respectively, and subject to the approval, if
required, of the shareholders of the Demerged Company and the:

Resulting Company respectively.

The holders :of the shares of the Demerged Company and. the Resulfing
Company shall, save as expressly provided otherwise in this Scheme,
continue to enjoy: their: existing rights under . their respective. articles of
association including the right to receive dividends.
It is clarified that the aforesaid ;provisions ini respect of declaration of
dividends are -enabling provisions only and shall not be deemed to
confer any right on any member of "the-'Déme'rge-d_Company and/or the
Resulting Company: to dernand :or: claim any dividendé 'Whi(:h, subject
to the provisions of the said: Act, shall be entitely at the discretion of the
‘boards of directors .of the Demerged Company and the Resulting
Company respectively, and subject to the approval, if required, of the
shareholders: 6f- the Demerged Company and the Resulting Company

respectively




15. INCREASE IN' THE AUT!

ORISED SHARE ‘CAPITAL OF VL E-

GOVERNANCE & IT SOLUTIONS LIMITED (VL E-GOV)

CONSEQUENT ALTERATIONS IN THE MEMORANDUM OF

ASSOCIATION

- The Authorized Share Capital of VL E-GOVERNANCE & IT SOLUTIONS
LIMITED shall be‘increased and reorganized, in theé manner mentioned below,.
to cover ‘the fresh issue of equity’ shares by VL E-GOV to the shareholders of

the Demerged Company int tetms of clause 9 of this Scheme:

The. Authorised Share: Capital -of VL. E-GOVERNANCE & IT SOLUTIONS
LIMITED shall be increased and recrganized from Rs: 15,00,00,0007 - (Rupees
Fiftéen Ctores: only) comprising :of 1,50,00,000 (Ore Ctore fifty: Lakh) Equity
Shares of Rs. 10/- (Rupees Ten) each to Rs. 110,00,00,000/- (Rupees One
Hundred Ten: Crores: only) -comprising of 11,00,00,000 (Eleven Crores Cnly)
Equity Shares of Rs. 10/~ (Rupee Ten) each.

In consequence’of the-increase in the Authorised Share; Capital, as mentioned
above, following new ¢lause V shall be inserted in the Memorandum of
Association of the Resulting Company (VL E-GOV) in place and stead of the

existing clause V:
Clause’V: - Memorandim of Association..
The Authorised share capital of the ‘Company is Rs. 110,00,00,000/- (Rispees:

One Hundred Ten Crores only) .comprising of 11,00,00,000 (Eleven C:ores
Only) Equity Shares of J
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It is clarified that the relevant date for the increase of Authorised Share Capital
of the Resulting Company shall be the effective date and the statutory. time
limit for filing of necessary documents with Registrar .of Companies in
connection ‘with. such increase in the .Authfor,iéeé Share Capital shall
commence from the date the Scheme becomes effective. It is also clarified that:
the Resulting Company shall be required to pay the filing fee and stamp duty
only on the increase in the Authorised Share Capital from Rs. 15,00,00,000/ - to.

Rs. 110,00,00,000/- i.e. an increase of Rs 95,00,00,000/ -.

1t is further clarified that the Resulting Company shall not be required to pass

any resolution under: section 13, 61 and other applicable provisions, if any,-of

Resulting Compariy, as envisaged above .and. that the members of the
Resulting Company shall be deerned to. have accorded their consent: under

various provisions of time»-Corripa-rii’es Act, 2013 and Rules made there under to:

the increase in the share capital in terms of this Scheme.

16. APPLICATION TO NATIONAL COMPANY LAW TRIBUNAL
The Demerged Company and the Resulting Company shall make necessary
applications before the National Company Law Tribunal, Mumibai Bench,

Mumbai for the sanction of this Scheme under Sections 230 to.232 of the Act..
17. MODIFICATIONS OF SCHEME
171 The Deme;ged Company and the Resulting' Company through their

Board of  Dipgatats may consent on behalf of all persons concerned




to-any modificationsor  amernidmeiits. of this Scheme or to any

conditions which the NCLT and/ or any other authorities under law
may deem fit to approve of.or.impose or which may otherwise bz
considered necessary or-desirable for séttling any question or doubt or
difficulty ‘that may arise for carrying -out ‘the Sc_hemé: aﬁd7 do all acts,
deedsand things as may be necessary, desirable or :e>_j<_ped'-i'en't for
putting this Scheme into.  effect.

17.2 'HOwgver, no. modiiffi’cafﬁons and / or amendments to the Scheme can be
carried out or effected by the Board of Directors without approval of
:tf/i;e:Tﬁbunalf / Cotirt and  the same shall be subject to powers of the
NCLT under.'thé Act.

173  For the purpose of giving effect to this. Scheme or to any ‘modificatiors
s.ther,e_of,ﬂtile Directors: of the D’eme-ljge‘c.l-. Company and the Resulting
Company are authorized to  give such -directions and/or to take such

- steps as may: be nec’esé‘agry or desirable incliding any directions for settling
any question:or doubt or difficulty whatsoever that may arise.

174  The Demerged C;om_l;')a-ny and Resulting ‘Company shall take such- other
stepsas may be necessary o_r'l'expe_‘dier_tt_: to: give full and formal effect -0
the provisions.of this Scheme.

18 NON-RECEIPT OF APPROVALS AND REVOCATION/WITHDRAWAL

OF THIS SCHEME.

181  The Dernerged Company and the Resulting Company acting joinfly




this Scheme.
182  The Demerged Company and/or Resulting Company acting through their
' respective Boards shall each be at liberty to withdraw from this Scheme'in
case the Demerged Company or the Resulting Company is declared
insolvent. |
183  In the event of any of the said sanctions and approvals not being obtained
and/or the Scheme not being sanctioned by the Tribunal, and/or the
order or orders not being passed as aforesaid on or before 30t September,
2022 or such later date from the date of approvals of the Scheme by
respective Boards of the Parties or within such extended period as may be
mutually agreed upon between the Demerged Company and the
Resulting Company through their respective  Boards or their -authorized
representatives, this Scheme shall become null and void and each party
shall bear and ‘pay its respective costs, cita:ges and expenses for and/ or in
connection with this Scheme.

In the event of revocation/withdrawal of the Scheme under Clause 18.1,

18.2 or 18.3 above, no rights and. liabilities whatsoever shall accrue to or

be incun'ed inter se the Demerged Company and the Resulting Company
or their respective shareholders or creditors or employees or any other
person, save and eicep’t in respect of any act or deed done prior thereto as
is contemplated hereunder or as to any right, liability or obligation which
has arisen or accrued pursuant thereto and which shall be governed and

be preserved grweazked out as is specifically provided in the Scheme or n.
. X
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12

accordance with the Applicable Law and in such case, each party sheill

bear its: 6wns costs, unless otherwise mutually agreed

That none of the Directors of the Demerged and Resulting Comparies.
have any material interest in the said Scheme of Arrangement except as-

Directors and shareholders.

None of the Companies: is registered under the Monopolies & Restrictive
Trade-'PrAac,ti{ces Act and.no investigation is .'p'er‘id’ihg against either of these
Companies tinder Sections: 210 to 229 of Chapter XIV of the Companizss
Act, 2013. Further no.proceedings are pending undet the Act ot under the
corresponding provisions of the Companiés Act, 1956 against any of the

Companies.

To the knowledge of the Companies, nio winding up proceedings have -
been filed or are peniding against them under the Companies Act, 2013 or

the corresponding provisions-of the Companies Act, 1956.

‘That it is confirmed the proposed Scheme: of Arrangement does rot
envisage any corporate ‘debt restructuring. There- is ro proposal
restructure very the .debt obligation of Demerg.ed_, ‘Company axd
Resulting Company towards their respective creditors. The: _'pfopc?sedv
Scheme of Arrangement will not adversely affect the rights of any of the-

creditors of the Demetged Commpany. and. the Resulting Company inany

mannerwhatsoeR Y X “




13 The Proposed Scheme of Arrangement does not-envisage any buy back

of shares.

14  The Assets: of thie Demerged and Resulting Companies are sufficient. to

‘meet all their liabilities and. the said scheme will not adversely- affect
the rights-of any of the creditors of any of the.Demerged and Resulting,

Companiés in any manner whatsoever:

15  That the-proposed Scheme of Arranigement is fair and reasonable and is.
not detrimental to the interest of the-public. It is not prejudicial to any

person..

16 That inview of the written Consents/NOC by way of affidavit given by

equity shareholders and unsecured creditors of the Resulting Company

which are enclosed as annexures to this application, no useful purpose
will be served by convening their meeting under the supervision of this-
Hon'ble Tribunal for the: purpose of considering and approving the

proposed Scheme of Arrangement. Resulting has no sectired creditors.

17  That the applicant Resulting Company is accordingly,. seeking
indulgence of this Hon’ble Triburial to dispense with: the requirement

of convening ‘meetings of shareholders and unsecured creditors .of

Resulting Company for the purpose of ¢onsidéring and approving the

Scheme-of Arrangement.
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Since both the Demerged Companies and. the Restlting Commpany has
its registered office at Mumbai;. the necessary ‘apf)’l’i‘c’ation. under
Sections 230 to 232 and other _appliqébl’e- provisions of the Companies
Act, 2013 has been made to the Hon’ble National Company Law
Tribunal, Mumbai Bench, Mumbai héving; jurisdiction to entertain and

dispose off the present application.

That the Applicants certify .and. conifirm that various annexure and
documents being filed along with the present Application are either

original or the true photocopies. of the ‘original papers:/ documents.

That the applicant also confitms the geniifieness of all the NOC/
Consents affidavits obtained by Resilting Company from the
shareholders as the case ‘may be which are enclosed with this

application.

The Applicant Companies submits that Application is not barred by

laws .of Limitation.

This. --Appl‘ication is being 'made bonafide and in the interest of justice.

documents referred and annexed to the present Application

The Applicant Companies subrmit that no one will be prejudiced if zn
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25  That the requisite fee for the: present application is being paid through

Bharat Kosh:

26 That the Ap’plfcant. Companies be permitted to file 1"'-"'etiﬁ‘c'>ﬁ urider
provisions of Sections 230 to 232:and: other applicable provisions. of the
Comparﬁes; Act, 2013 to this Hon'ble National Company I{_.aw Tribunal,
Mumbai Berich, Mumbai for sanctioniig the Scheme- of Arrangement
between Vakrangee Limited, the Demerged Company and VL E-

Governance & IT Solutions Limited the Resulting Company.

27

The Applicant Demerged Compariy and Resiilting Comparny; therefore;
most humbly pray that this Hon'ble Tribunal may be:pleased to:

a.  dispense with the requirement of convening Notice(s) of the
meetings of equity: shareholders of Applicant. Resulting

Comnpany.

b dispense with the requirement of cénvening meeting(s) of
unsecured  creditors  of  Applicant  Resulting

Cornpany/Demeérged Company.

c.  dispense with the requirement- of convening meeting(s) of
secured creditors of Applicant: Resulting
Company/Demerged Company.

d. Convene separate qmeetings. of equity shareholders; of the
Demerged Company under the provisions. of the Companies:
Act, 2013 be convened and necessary directions be given for
convening the meeting on:------day the —-------; 2022, at —----

.- o
il -




Mumbai, as per the following schedule:

Meeting of Time

“Equity  shareholders  of | 1100 am.

‘Demerged Company. v_ >

e. directions may be issued for appointment of chairriian of the
meeting of equity shareholders of the Applicant Demergec.

Company and for said purpose be pleased to appoint Mr.

Demerged Company and failing him Mt. Nishikan:
Hayatnagarkar Director in Demerged Company or such
other person as this Hon'ble Tribunal deem fits to be
appointed as chairmian to chair the aforésaid meetings to
direct-the chairman to file his repotts on the fmeeti'ngS' before:
this Hor’ble Tribunal. A common scrutinizer may: also be

appointed for the aforesaid meetings.

f.  directions may also be issued regarding fixing of quorum for
meeting of Applicant Demerged -Cdmpahy. Further, if the
quorum is not present in the meetings, the. meetings
adjourned for 30 minutes and the: person(s) present in the
meetings may be treated .as '-p’i‘opé;; quorum or such other
quorum may be fixed as the Hon'ble Tribunal may deem fit

-and:proper in the facts and ¢circumstances of the case.

. g. That the voting shall be allowed on the proposed Schem= by
voting in person, by proxy or through electronic means. The
‘voting ‘by':;- pesseauthorised representative in case of body
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corporate be permitted, 'pr_o_vi'ded- that a, proxy .in the prescribed
formm /- authorisation duly sighed by the person entitled to attend
and vote at the meeting; is filed with the Applicant Company
at its: Registered: Office of the Applicant / Demerged' company
not later than, 48 hours before the aforesaid meéting ds
réquired under Rule 6 of the Companies {(Compromises,
Arrangetents and Amalgamations) Rules, 2016.
h. direct publication of: the notice of the proposed meetings in

the “The Free Press Journal” in English and “Nav Shakti” in

Marathi newspapers which are circulated in the district in
which the respective registered office of the Applicant
Cornpanies. are situated or in such other manner as the

Hon’ble Tribunal mhay direct,

i. direct' dispatch of individual notices of the proposed
meetings by Speed Post or registered post or Courier of
Hand delivery or through e-mail or in such. other manner as

the Hon'ble Tribunal may direct.

jo  pass further- appropriaté directions for convening holding

and conducting of the meetings as prayed above.

k. direct: service of notice to the present Application on (a) the
Central Government through the office of the Regional
Director, Western Region, Ministry of Corporate Affairs, (b)
the Registrar of Companies, Maharashtra, Mumbai; (c). the
Income Tax Department (d) BSE Limited (f) National: Stock
Exchange. of India Limited and {g) Securities and Exchange

Board of India (SEBI).

1. necessary direction may be passed and the Applicant




28.

29.

Applicant/ Demerged Company

90 - oy

Arrangement without any further formalities in the Hor'ble

NCLT and the Applicants pray accordingly.
AND/OR

m.  Pass such other / further order(s) as this. Hon'ble Tribunal

may deem fit- and. proper in present facts and circumstanices.

Particulars .of bafik draft evidencing payment of fee for the

application made are as-under:

Name of the lssumg brafich: Otiline Paymient-
Payment Receipt No. -

Date:

Amount Rs.5,000/- (Rupees Five Thousand only).

I therefore pray that the present Application be made absolute as

prayed for.

o 'Appl’ii:ant / Resultinig Company

Managing; Director & Group CEO Director
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Date: 14/03/2022

Place: Mumbai

Sanjay Shringarpure
Partner-

Membership no. FCS 2857
‘COP 6107

PRS Associates,.
‘Company Secretaries
309, 'Omega Business Park
Opp. ‘_Kamgar‘.ﬂos_pift;il,
Wagle Estate, Thene-400604
 Tel. No.;,022-208i4500
Mobile No.: 9820030276
Email: ss@prssec.com

NOTED & REGISTERED|
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