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MEETING:

Day FRIDAY

Date 3rd March, 2023

Time 11.00 a.m. (IST)

Venue Meeting through VC/OAVM (Deemed venue would be the registered office of 
the company situated at Vakrangee Corporate House, Plot No. 93, Road No. 
16, M.I.D.C. Marol, Andheri – East, Mumbai – 400 093.

Mode In View of the Covid-19 pandemic and related social distancing norms and 
as per the directions of the Hon’ble National Company LawTribunal (NCLT), 
MumbaiBench, the Tribunal Convened Meeting shall beconducted through 
Video Conferencing/ Other Audio-Visual Means(“VC/OAVM”)

Remote E-Voting/
E-Voting during
the Tribunal
Convened
Meeting

Remote E-Voting prior to the Meeting:
Commencing on: Tuesday, February 28, 2023 at 09.00 a.m. (IST)
Ending on: Thursday, March 2, 2023 at 05.00 p.m. (IST)
E-Voting during the Tribunal Convened Meeting
E-voting facility shall also be available to the Equity Shareholders of the 
Company during the NCLT Convened Meeting of Equity Shareholders.

NOTICE OF EQUITY SHAREHOLDERS
MEETING OF THE EQUITY SHAREHOLDERS OF VAKRANGEE LIMITED

VAKRANGEE LIMITED 
“Vakrangee Corporate House”, Plot No.93, Road No.16, M.I.D.C. Marol,
Andheri (East), Mumbai - 400093. Maharashtra,
W: www.vakrangee.in | L:+91 22 2850 3412/+91 22 6776 5100
F: +91 22 28502017 | CIN: L65990MH1990PLC056669

(convened pursuant to an order dated 20th January, 2023 passed by the National Company Law Tribunal, Bench at Mumbai)
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AND

In the matter of application under Sections 230 to 232 read with 
Section 66 of the Companies Act, 2013 and other applicable 
provisions of the Companies Act,2013

AND

In the matter of Scheme of Arrangement for Demerger of   
E-Governance & IT/ITES Business (Demerged undertaking) of 
VAKRANGEE LIMITED into VL E-GOVERNANCE & IT SOLUTIONS 
LIMITED and their respective shareholders.

Vakrangee Limited, a Company 
incorporated under the Companies Act, 
1956, having its registered office at 
Vakrangee Corporate House, plot No. 93, 
Road No. 16, MIDC Marol, Andheri East, 
Mumbai- 400093

... Applicant/Demerged Company

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH V, MUMBAI

COMPANY SCHEME APPLICATION NO. CA(CAA)NO. 71 of 2022

IN THE MATTER OF THE COMPANIES ACT, 2013 (18 of 2013)
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To,

All the equity shareholders of Vakrangee Limited (“VL” or the “Applicant Company”):

NOTICE is hereby given that by an Order dated 20th day of January, 2023(the “Order”), the Hon’ble National Company Law 
Tribunal, Bench at Mumbai(“NCLT”) has directed a meeting to be held of the Equity Shareholders of the Applicant Company 
for the purpose of considering, and if thought fit, approving, with or without modification(s), the arrangement embodied in 
the Scheme of Arrangement for Demerger of   E-Governance & IT/ITES Business (Demerged undertaking) of VAKRANGEE 
LIMITED (‘Demerged Company’) into VL E-GOVERNANCE & IT SOLUTIONS LIMITED (‘Resulting Company’)and their respective 
Shareholders (“Scheme”).

In pursuance of the said Order and as directed therein read with General Circular No. 14/2020 dated April 8, 2020, General 
Circular No. 17/2020 dated April 13, 2020, General Circular No. 22/2020 dated June 15, 2020, General Circular No. 33/2020 dated 
September 28, 2020, General Circular No. 39/2020 dated December 31, 2020, General Circular No. 10/2021 dated June 23, 2021 
and General Circular No. 20/2021 dated December 8, 2021, General Circular No. 03/2022 dated May 5, 2022 and General Circular 
No. 10/2022 dated December28, 2022 issued by the Ministry of Corporate Affairs (“MCA Circulars”) and Securities and Exchange 
Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 (‘SEBI Listing Regulations’) , further notice is 
hereby given that a meeting of the Equity Shareholders of the Applicant Company will be held on Friday, 3rd day of March, 2023 
at 11:00 A.M (IST) through Video Conferencing (VC)/ Other Audio Video Means (OVAM) (the proceedings of the NCLT Convening 
Meeting shall be deemed to be conducted at the Registered Office of the Company at Vakrangee Corporate House, Plot No. 93, 
Road No. 16, MIDC Marol, Andheri East, Mumbai- 400093) to transact the following businesses:

At the meeting, the following resolution will be considered and if thought fit, be passed, with or without modification(s):

“RESOLVED THAT pursuant to the provisions of Sections 230 to 232 and other applicable provisions of the Companies Act, 
2013, the rules, circulars and notifications made thereunder (including any statutory modification or re-enactment thereof) as 
may be applicable, the Securities and Exchange Board of India Circular No. CFD/DIL3/CIR/2017/21 dated 10th March, 2017, 
Circular SEBI/HO/CFD/DIL1/CIR/P/2020/49 dated 22nd December, 2020, the observation letters issued by each of the National 
Stock Exchange of India Limited, dated 11th March, 2022 and BSE Limited dated 11th March, 2022and subject to the provisions 
of the Memorandum and Articles of Association of the Company and subject to the approval of Hon’ble National Company 
Law Tribunal, Bench at Mumbai (“NCLT”) and subject to such other approvals, permissions and sanctions of regulatory and 
other authorities, as may be necessary and subject to such conditions and modifications as may be prescribed or imposed 
by NCLT or by any regulatory or other authorities, while granting such consents, approvals and permissions, which may be 
agreed to by the Board of Directors of the Company (hereinafter referred to as the (“Board”), which term shall be deemed to 
mean and include one or more Committee(s) constituted/to be constituted by the Board or any person(s) which the Board may 
nominate to exercise its powers including the powers conferred by this resolution), the arrangement embodied in the Scheme of 
Arrangement for Demerger of   E-Governance & IT/ITES Business (Demerged undertaking) of VAKRANGEE LIMITED (‘Demerged 
Company’) into VL E-GOVERNANCE & IT SOLUTIONS LIMITED (‘Resulting Company’) and their respective Shareholders 
(“Scheme”), be and is hereby approved.

RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds, matters and things, as it may, 
in its absolute discretion deem requisite, desirable, appropriate or necessary to give effect to this resolution and effectively 
implement the arrangement embodied in the Scheme and to accept such modifications, amendments, limitations and/
or conditions, if any, which may be required and/or imposed by the NCLT while sanctioning the arrangement embodied in 
the Scheme or by any authorities under law, or as may be required for the purpose of resolving any questions or doubts or 
difficulties that may arise including passing of such accounting entries and/or making such adjustments in the books of 
accounts as considered necessary in giving effect to the Scheme, as the Board may deem fit and proper.”

FORM NO. CAA. 2
[Pursuant to Section 230(3) of the Companies Act, 2013 read with Rule 6 of Companies (Compromises,  

Arrangements and Amalgamations) Rules, 2016]

NOTICE CONVENING THE MEETING OF THE EQUITY SHAREHOLDERS OF THE 
APPLICANT COMPANY
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NCLT has appointed Mr. M.A. Kuvadia (Former Regional Director, Ministry of Corporate Affairs) to be the Chairman of the said 
meeting including for any adjournment or adjournments thereof.

The Scheme, if approved in the aforesaid meeting, will be subject to the subsequent approval of NCLT.

A copy of the Explanatory Statement, under Sections 230(3), 232(1) and (2) and 102 of the Companies Act, 2013 read with Rule 
6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016, the Scheme and the other enclosures as 
indicated in the Index are enclosed.

Dated this 23rd day of January, 2023

� M. A. Kuvadia
� (Chairman appointed for the
										          aforesaid NCLT Convened Meeting)

Registered Office: 
“Vakrangee Corporate House”, Plot No. 93,
Road No. 16, MIDC Marol,
Andheri (East), Mumbai – 400093.           
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NOTES:

1.	 In view of massive outbreak of Covid-19 pandemic, social distancing is a norm to be followed and the continuing 
restriction on movement of persons at several places in the country and pursuant to the General Circular No. 14/2020 
dated April 8, 2020, General Circular No. 17/2020 dated April 13, 2020, General Circular No. 22/2020 dated June 15, 2020, 
General Circular No. 33/2020 dated September 28, 2020, General Circular No. 39/2020 dated December 31, 2020, General 
Circular No. 10/2021 dated June 23, 2021 and General Circular No. 20/2021 dated December 8, 2021, General Circular 
No. 03/2022 dated May 5, 2022 and General Circular No. 10/2022 dated December 28, 2022 issued by the Ministry of 
Corporate Affairs (“MCA Circulars”) and Securities and Exchange Board of India (Listing Obligations and Disclosure 
Requirements) Regulations, 2015 (‘SEBI Listing Regulations’) , physical attendance of the Members to the NCLT Convened 
Meeting is not required and NCLT Convened Meeting be held through Video Conferencing (VC) or Other Audio Visual 
Means (OAVM). Hence, Members can attend and participate in the ensuing NCLT Convened Meeting through VC/OAVM. 

2.	 In compliance with the provisions of the Companies Act, 2013 (‘Act’), SEBI (Listing Obligations and Disclosure 
Requirements) Regulations, 2015 and MCA circulars, the NCLT Convene Meeting of the Company is being held through VC 
/ OAVM. 

3.	 The Members can join the NCLT Convened Meeting in the VC/OAVM mode 15 minutes before and after the scheduled time 
of the commencement of the Meeting by following the procedure mentioned in the Notice. The facility of participation at 
the NCLT Convene Meeting through VC/OAVM will be made available for 1000 members on first come first served basis. 
This will not include large Shareholders (Shareholders holding 2% or more shareholding), Promoters, Institutional Investors, 
Directors, Key Managerial Personnel, the Chairman of the Audit Committee, Nomination and Remuneration Committee 
and Stakeholders Relationship Committee, Auditors etc. who are allowed to attend the NCLT Convened Meeting without 
restriction on account of first come first served basis. The attendance of the Members attending the NCLT Convened Meeting 
through VC/OAVM will be counted for the purpose of reckoning the quorum under Section 103 of the Companies Act, 2013.

4.	 Pursuant to the provisions of Section 108 of the Companies Act, 2013 read with Rule 20 of the Companies (Management 
and Administration) Rules, 2014 (as amended) and Regulation 44 of SEBI (Listing Obligations & Disclosure Requirements) 
Regulations 2015 (as amended), and the Circulars issued by the Ministry of Corporate Affairs General Circular No. 14/2020 
dated April 8, 2020, General Circular No. 17/2020 dated April 13, 2020, General Circular No. 22/2020 dated June 15, 2020, 
General Circular No. 33/2020 dated September 28, 2020, General Circular No. 39/2020 dated December 31, 2020, General 
Circular No. 10/2021 dated June 23, 2021 and General Circular No. 20/2021 dated December 8, 2021, General Circular 
No. 03/2022 dated May 5, 2022 and General Circular No. 10/2022 dated December 28, 2022 issued by the Ministry of 
Corporate Affairs (“MCA Circulars”), the Company is providing facility of remote e-voting to its Members in respect of the 
business to be transacted at the NCLT Convened Meeting. For this purpose, the Company has entered into an agreement 
with Central Depository Services Limited (CDSL) for facilitating voting through electronic means, as the authorized agency. 
The facility of casting votes by a member using remote e-voting system as well as venue voting on the date of the NCLT 
Convened Meeting will be provided by CDSL.

5.	 In line with the MCA Circulars and as directed by the Order of NCLT, Notice of the meeting along with the Explanatory 
Statement and other documents mentioned in the index are being sent through electronic mode to those Equity 
Shareholders whose email addresses are registered with the Applicant Company/ Registrar and Share Transfer Agents/
Depositories and through Courier/Speed Post/ Registered Post to those Equity Shareholders whose email addresses 
are not registered with Applicant Company/Depositories. The Notice will be available on the Company’s website at 
www.vakrangee.in and may also be accessed from the relevant section of website of BSE at www.bseindia.com and 
NSE at www.nseindia.com.The Notice will also be available on the website of CDSL at www.evotingindia.com. A person 
who has acquired the shares and has become a member of the Company after the dispatch of the Notice of the NCLT 
Convene Meeting and shareholders as on Cut-off date i.e.on February 24, 2023 shall be entitled to exercise his/her 
vote electronically i.e. remote e-voting or e-voting system on the date of the NCLT Convened Meeting by following the 
procedure mentioned in Annexure A i.e. instructions for members for remote e-voting.

6.	 CS Narayan Parekh(ACS-8059 CP-6448),Partner, PRS Associates, Company Secretaries has been appointed as the 
Scrutinizer to scrutinize the e-voting process in a fair and transparent manner.
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7.	 The Scrutinizer shall within a stipulated period from the conclusion of the e-voting period unblock the votes in the presence 
of at least two (2) witnesses not in the employment of the Company and make a Scrutinizer’s Report of the votes cast in 
favor or against, if any, forthwith to the Chairman of the Company.

8.	 The Results shall be declared on or after the NCLT Convened Meeting of the Company. The Results declared along with the 
Scrutinizers Report shall be placed on the Company’s website www.vakrangee.in and on the website of CDSL within two 
working days from the conclusion of NCLT Convene Meeting of the Company and communicated to the Stock Exchanges 
(i.e. NSE & BSE).

9.	 The Explanatory Statement pursuant to section230(3), 232(1) and (2) and 102 of the Companies Act, 2013 is annexed 
hereto.

10.	 The NCLT Convened Meeting is being held pursuant to the MCA circulars through VC/OVAM, physical attendance of 
Members has been dispensed with and the attendance of the Members through VC/OAVM will be counted for the purpose 
of reckoning the quorum under section 103 of the Companies Act, 2013. Accordingly, the facility for appointment of proxies 
will not be available for the NCLT Convened Meeting and hence the Proxy Form and Attendance Slip are not annexed 
to this Notice. Corporate/Institutional members are required to send a scanned copy of its Board or Governing Body 
resolution/authorization etc., authorizing its representative to attend the NCLT Convened Meeting through VC/OVAM to 
np@prssec.com, Scrutinizer to cast their votes through e-voting.

11.	 Notice calling the NCLT Convened Meeting pursuant to section 101 of the Act read with the Rules framed thereunder are 
being sent only in electronic mode to those Members whose e-mail addresses are registered with the Company/ RTA 
or the Depository Participant(s). and through Courier/Speed Post/ Registered Post to those Equity Shareholders whose 
email addresses are not registered with Applicant Company/Depositories. Members are requested to register/update their 
email addresses, in respect of electronic holdings with the Depository through the concerned Depository Participants and 
in respect of physical holdings with RTA by following due procedure. In line with the Ministry of Corporate Affairs (MCA) 
Circular No. 20/2021 dated December 8, 2021, a copy of the Notice of this NCLT Convened Meeting is available on the 
website of the Company at www.vakrangee.in, website of the Stock Exchanges where the shares of the Company are listed 
i.e. BSE Limited and National Stock Exchange of India Limited at www.bseindia.com and www.nseindia.com respectively 
and the NCLT Convened Meeting Notice is also available on the website of CDSL (agency for providing the e-voting facility) 
i.e. www.evoting.cdslindia.com. 

12.	 Members holding shares in physical form are requested to update any change in their registered address, E-mail address, 
Contact Numbers and Bank particulars etc., to the Company’s Registrar and Share Transfer Agent (RTA), Bigshare Services 
Pvt. Ltd, Pinnacle Business Park, Office No S6-2, 6th, Mahakali Caves Rd, next to Ahura Centre, Andheri East, Mumbai, 
400093 quoting their folio number at info@bigshareonline.com Members holding shares in electronic form must send the 
advice about change in their registered address, E-mail address, Contact Number and bank particulars to their respective 
Depository Participant and not to the Company.

13.	 In all correspondence with the Company or with its Share Transfer Agent, members are requested to quote their folio 
number and in case the shares are held in the dematerialized form, they must quote their Client ID Number and their DPID 
Number.

14.	 The helpline numbers regarding any query / assistance for participation in the NCLT Convened Meeting through VC/OAVM 
are 1800 22 55 33

15.	 As per Regulation 40 of the Listing Regulations, as amended, securities of listed companies can be transferred only in 
dematerialized form with effect from April 1, 2019, except in case of request received for transmission or transposition of 
securities. In view of this and to eliminate all risks associated with physical shares and for ease of portfolio management, 
Members holding shares in physical form are requested to consider converting their holdings to dematerialized form. 
Members can contact the Company’s Registrar and Share Transfer Agent, Bigshare Services Pvt. Ltd, Pinnacle Business 
Park, Office No S6-2, 6th, Mahakali Caves Rd, next to Ahura Centre, Andheri East, Mumbai, 400093.  
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Email-info@bigshareonline.com Contact No.: 022-40430200

16.	 Members are requested to intimate changes, if any, pertaining to their name, postal address, e-mail address, telephone/
mobile numbers, PAN, registering of nomination, power of attorney registration, Bank Mandate details, etc., to their 
Depository Participant (“DP”) in case the shares are held in electronic form and to the Registrar in case the shares are held 
in physical form, quoting their folio number and enclosing the self-attested supporting document. Further, Members may 
note that SEBI has mandated the submission of PAN by every participant in securities market.

17.	 The format of the Register of Members prescribed by the MCA under the Act require the Company/Registrar and Share 
Transfer Agent to record additional details of Members, including their PAN details, e-mail address, bank details for 
payment of dividend etc. A form for capturing additional details will be provided upon request to be made to RTA/the 
Company. Members holding shares in physical form are requested to submit the filled in form to the RTA in physical mode. 
Members holding shares in electronic form are requested to submit the details to their respective DP only and not to the 
Company or RTA.

18.	 To support the ‘Green Initiative’, Members who have not yet registered their email addresses are requested to register the 
same with their DPs in case the shares are held by them in electronic form and with the Company in case the shares are 
held by them in physical form.

	 All the shareholders are requested to update their PAN with their Depository Participant (if shares are held in electronic 
form) and Company / Bigshare Services Pvt. Ltd (if shares are held in physical form) against all their folio holdings 

Dated this 23rd day of January, 2023

� M. A. Kuvadia
� (Chairman appointed for the
										          aforesaid NCLT Convened Meeting)

Registered Office: 
“Vakrangee Corporate House”, Plot No. 93,
Road No. 16, MIDC Marol,
Andheri (East), Mumbai – 400093.           
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ANNEXURE-A

THE INSTRUCTIONS FOR MEMBERS FOR REMOTE E-VOTING AND JOINING NCLT CONVENEDMEETING ARE AS UNDER: -

Step 1	 :Access through Depositories CDSL/NSDL e-Voting system in case of individual    shareholders holding shares in 
demat mode. 

Step 2	 : Access through CDSL e-Voting system in case of shareholders holding shares in physical mode and non-individual 
shareholders in demat mode. 

(i)	 The voting period begins on Tuesday February 28, 2023 at 09.00 a.m. (IST) and ends on Thursday, March 2, 2023 at 05.00 
p.m. (IST). During this period shareholders of the Company, holding shares either in physical form or in dematerialized 
form, as on the cut-off date i.e. February 24, 2023 may cast their vote electronically. The e-voting module shall be disabled 
by CDSL for voting thereafter.

(ii)	 Shareholders who have already voted prior to the meeting date would not be entitled to vote at the meeting venue.

(iii)	 Pursuant to SEBI Circular No. SEBI/HO/CFD/CMD/CIR/P/2020/242 dated 09.12.2020, under Regulation 44 of Securities 
and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, listed entities are 
required to provide remote e-voting facility to its shareholders, in respect of all shareholders’ resolutions. However, it has 
been observed that the participation by the public non-institutional shareholders/retail shareholders is at a negligible level. 

	 Currently, there are multiple e-voting service providers (ESPs) providing e-voting facility to listed entities in India. This 
necessitates registration on various ESPs and maintenance of multiple user IDs and passwords by the shareholders. 

	 In order to increase the efficiency of the voting process, pursuant to a public consultation, it has been decided to enable 
e-voting to all the demat account holders, by way of a single login credential, through their demat accounts/ websites of 
Depositories/ Depository Participants. Demat account holders would be able to cast their vote without having to register 
again with the ESPs, thereby, not only facilitating seamless authentication but also enhancing ease and convenience of 
participating in e-voting process. 

	 Step 1: Access through Depositories CDSL/NSDL e-Voting system in case of individual    shareholders holding shares in 
demat mode. 

(iv)	 In terms of SEBI circular no. SEBI/HO/CFD/CMD/CIR/P/2020/242 dated December 9, 2020 on e-Voting facility provided 
by Listed Companies, Individual shareholders holding securities in demat mode are allowed to vote through their demat 
account maintained with Depositories and Depository Participants. Shareholders are advised to update their mobile 
number and email Id in their demat accounts in order to access e-Voting facility.

	 Pursuant to abovesaid SEBI Circular, Login method for e-Voting and joining virtual meetings for Individual shareholders 
holding securities in Demat mode CDSL/NSDL is given below:
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Type of 
shareholders

Login Method

Individual 
Shareholders 
holding securities in 
Demat mode with 
CDSL Depository

1)	 Users who have opted for CDSL Easi / Easiest facility, can login through their existing user id and 
password. Option will be made available to reach e-Voting page without any further authentication. 
The users to login to Easi / Easiest are requested to visit cdsl website www.cdslindia.com and click 
on login icon & New System Myeasi Tab.

2)	 After successful login the Easi / Easiest user will be able to see the e-Voting option for eligible 
companies where the evoting is in progress as per the information provided by company. On 
clicking the evoting option, the user will be able to see e-Voting page of the e-Voting service provider 
for casting your vote during the remote e-Voting period or joining virtual meeting & voting during 
the meeting. Additionally, there is also links provided to access the system of all e-Voting Service 
Providers, so that the user can visit the e-Voting service providers’ website directly.

3)	 If the user is not registered for Easi/Easiest, option to register is available at CDSL website www.
cdslindia.com and click on login & New System Myeasi Tab and then click on registration option.

4)	 Alternatively, the user can directly access e-Voting page by providing Demat Account Number 
and PAN No. from a e-Voting link available on www.cdslindia.com home page. The system will 
authenticate the user by sending OTP on registered Mobile & Email as recorded in the Demat 
Account. After successful authentication, user will be able to see the e-Voting option where the 
evoting is in progress and also able to directly access the system of all e-Voting Service Providers.

Individual 
Shareholders 
holding securities 
in demat mode with 
NSDL Depository

1)	 If you are already registered for NSDL IDeAS facility, please visit the e-Services website of NSDL. 
Open web browser by typing the following URL: https://eservices.nsdl.com either on a Personal 
Computer or on a mobile. Once the home page of e-Services is launched, click on the “Beneficial 
Owner” icon under “Login” which is available under ‘IDeAS’ section. A new screen will open. You 
will have to enter your User ID and Password. After successful authentication, you will be able to 
see e-Voting services. Click on “Access to e-Voting” under e-Voting services and you will be able to 
see e-Voting page. Click on company name or e-Voting service provider name and you will be re-
directed to e-Voting service provider website for casting your vote during the remote e-Voting period 
or joining virtual meeting & voting during the meeting.

2)	 If the user is not  registered for IDeAS e-Services, option to register is available at https://eservices.
nsdl.com.  Select “Register Online for IDeAS “Portal or click at https://eservices.nsdl.com/
SecureWeb/IdeasDirectReg.jsp

3)	 Visit the e-Voting website of NSDL. Open web browser by typing the following URL: https://www.
evoting.nsdl.com/ either on a Personal Computer or on a mobile. Once the home page of e-Voting 
system is launched, click on the icon “Login” which is available under ‘Shareholder/Member’ 
section. A new screen will open. You will have to enter your User ID (i.e. your sixteen digit demat 
account number hold with NSDL), Password/OTP and a Verification Code as shown on the screen. 
After successful authentication, you will be redirected to NSDL Depository site wherein you can see 
e-Voting page. Click on company name or e-Voting service provider name and you will be redirected 
to e-Voting service provider website for casting your vote during the remote e-Voting period or 
joining virtual meeting & voting during the meeting

Individual 
Shareholders 
(holding securities 
in demat mode) 
login through 
their Depository 
Participants (DP)

You can also login using the login credentials of your demat account through your Depository Participant 
registered with NSDL/CDSL for e-Voting facility.  After Successful login, you will be able to see e-Voting 
option. Once you click on e-Voting option, you will be redirected to NSDL/CDSL Depository site after 
successful authentication, wherein you can see e-Voting feature. Click on company name or e-Voting 
service provider name and you will be redirected to e-Voting service provider website for casting your 
vote during the remote e-Voting period or joining virtual meeting & voting during the meeting.

Important note: Members who are unable to retrieve User ID/ Password are advised to use Forget User ID and Forget Password 
option available at abovementioned website.
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Helpdesk for Individual Shareholders holding securities in demat mode for any technical issues related to login through 
Depository i.e. CDSL and NSDL

Login type Helpdesk details
Individual Shareholders holding 
securities in Demat mode with CDSL

Members facing any technical issue in login can contact CDSL helpdesk by 
sending a request at helpdesk.evoting@cdslindia.com or contact at toll free 
no. 1800 22 55 33

Individual Shareholders holding 
securities in Demat mode with NSDL

Members facing any technical issue in login can contact NSDL helpdesk by 
sending a request at evoting@nsdl.co.in or call at toll free no.: 1800 1020 990 
and 1800 22 44 30    

Step 2:	 Access through CDSL e-Voting system in case of shareholders holding shares in physical mode and non-individual 
shareholders in demat mode.

(v)	 Login method for e-Voting and joining virtual meetings for Physical shareholders and shareholders other than individual 
holding in Demat form.

1)	 The shareholders should log on to the e-voting website www.evotingindia.com.

2)	 Click on “Shareholders” module.

3)	 Now enter your User ID 

a.	 For CDSL: 16 digits beneficiary ID, 

b.	 For NSDL: 8 Character DP ID followed by 8 Digits Client ID, 

c.	 Shareholders holding shares in Physical Form should enter Folio Number registered with the Company.

4)	 Next enter the Image Verification as displayed and Click on Login.

5)	 If you are holding shares in demat form and had logged on to www.evotingindia.com and voted on an earlier e-voting 
of any company, then your existing password is to be used. 

6)	 If you are a first-time user follow the steps given below:

Login type For Physical shareholders and other than individual shareholders holding shares in 
Demat.

PAN Enter your 10 digit alpha-numeric *PAN issued by Income Tax Department 
(Applicable for both demat shareholders as well as physical shareholders)

•	 Shareholders who have not updated their PAN with the Company/Depository 
Participant are requested to use the sequence number sent by Company/RTA 
or contact Company/RTA.
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Dividend Bank Details
OR Date of Birth (DOB)

Enter the Dividend Bank Details or Date of Birth (in dd/mm/yyyy format) as 
recorded in your demat account or in the company records in order to login.
•	 If both the details are not recorded with the depository or company, please 

enter the member id / folio number in the Dividend Bank details field.

(vi)	 After entering these details appropriately, click on “SUBMIT” tab.

(vii)	 Shareholders holding shares in physical form will then directly reach the Company selection screen. However, shareholders 
holding shares in demat form will now reach ‘Password Creation’ menu wherein they are required to mandatorily enter 
their login password in the new password field. Kindly note that this password is to be also used by the demat holders for 
voting for resolutions of any other company on which they are eligible to vote, provided that company opts for e-voting 
through CDSL platform. It is strongly recommended not to share your password with any other person and take utmost 
care to keep your password confidential.

(viii)	 For shareholders holding shares in physical form, the details can be used only for e-voting on the resolutions contained in 
this Notice.

(ix)	 Click on the EVSN of “VAKRANGEE LIMITED”.

(x)	 On the voting page, you will see “RESOLUTION DESCRIPTION” and against the same the option “YES/NO” for voting. Select 
the option YES or NO as desired. The option YES implies that you assent to the Resolution and option NO implies that you 
dissent to the Resolution.

(xi)	 Click on the “RESOLUTIONS FILE LINK” if you wish to view the entire Resolution details.

(xii)	 After selecting the resolution, you have decided to vote on, click on “SUBMIT”. A confirmation box will be displayed. If you 
wish to confirm your vote, click on “OK”, else to change your vote, click on “CANCEL” and accordingly modify your vote.

(xiii)	 Once you “CONFIRM” your vote on the resolution, you will not be allowed to modify your vote.

(xiv)	 You can also take a print of the votes cast by clicking on “Click here to print” option on the Voting page.

(xv)	 If a demat account holder has forgotten the login password then Enter the User ID and the image verification code and 
click on Forgot Password & enter the details as prompted by the system.

(xvi)	 There is also an optional provision to upload BR/POA if any uploaded, which will be made available to scrutinizer for 
verification.

(xvii)	Additional Facility for Non – Individual Shareholders and Custodians –For Remote Voting only.

•	 Non-Individual shareholders (i.e. other than Individuals, HUF, NRI etc.) and Custodians are required to log on to www.
evotingindia.com and register themselves in the “Corporates” module.

•	 A scanned copy of the Registration Form bearing the stamp and sign of the entity should be emailed to helpdesk.
evoting@cdslindia.com.

•	 After receiving the login details a Compliance User should be created using the admin login and password. The 
Compliance User would be able to link the account(s) for which they wish to vote on.

•	 The list of accounts linked in the login will be mapped automatically & can be delink in case of any wrong mapping.

•	 It is Mandatory that, a scanned copy of the Board Resolution and Power of Attorney (POA) which they have issued in 
favour of the Custodian, if any, should be uploaded in PDF format in the system for the scrutinizer to verify the same.
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•	 Alternatively Non Individual shareholders are required mandatory to send the relevant Board Resolution/ Authority 
letter etc. together with attested specimen signature of the duly authorized signatory who are authorized to vote, to 
the Scrutinizer and to the Company at the email address viz; info@vakrangee.in and np@prssec.com  , if they have 
voted from individual tab & not uploaded same in the CDSL e-voting system for the scrutinizer to verify the same.  

INSTRUCTIONS FOR SHAREHOLDERS ATTENDING THE MEETING THROUGH VC/OAVM & E-VOTING DURING MEETING ARE 
AS UNDER:

1.	 The procedure for attending Meeting & e-Voting on the day of the Meeting is same as the instructions mentioned above for 
e-voting.

2.	 The link for VC/OAVM to attend meeting will be available where the EVSN of Company will be displayed after successful 
login as per the instructions mentioned above for e-voting.

3.	 Shareholders who have voted through Remote e-Voting will be eligible to attend the meeting. However, they will not be 
eligible to vote at the Meeting.

4.	 Shareholders are encouraged to join the Meeting through Laptops / IPads for better experience.

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

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

7.	 Members desirous of getting any information in relation to the scheme or who would like to express their views / have 
questions are requested to address their query(ies) well in advance, i.e. at least 10 days before the Meeting, to the 
Secretary of the Company through e-mail on info@vakrangee.in. These queries will be replied to by the company suitably 
by email.

8.	 Only those shareholders, who are present in the Meeting through VC/OAVM facility and have not casted their vote on the 
Resolution through remote e-Voting and are otherwise not barred from doing so, shall be eligible to vote through e-Voting 
system available during the Meeting.

9.	 If any Votes are cast by the shareholders through the e-voting available during the Meeting and if the same shareholders 
have not participated in the meeting through VC/OAVM facility, then the votes cast by such shareholders may be 
considered invalid as the facility of e-voting during the meeting is available only to the shareholders attending the meeting.

PROCESS FOR THOSE SHAREHOLDERS WHOSE EMAIL/MOBILE NO. ARE NOT REGISTERED WITH THE COMPANY/
DEPOSITORIES.

1.	 For Physical shareholders- please provide necessary details like Folio No., Name of shareholder, scanned copy of the share 
certificate (front and back), PAN (self attested scanned copy of PAN card), AADHAR (self attested scanned copy of Aadhar 
Card) by email to info@vakrangee.in.

2. 	 For Demat shareholders -, Please update your email id & mobile no. with your respective Depository Participant (DP) 

3. 	 For Individual Demat shareholders – Please update your email id & mobile no. with your respective Depository Participant 
(DP) which is mandatory while e-Voting & joining virtual meetings through Depository.

	 If you have any queries or issues regarding attending Meeting& e-Voting from the CDSL e-Voting System, you can write an 
email to helpdesk.evoting@cdslindia.com or contact at toll free no. 1800 22 55 33
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	 All grievances connected with the facility for voting by electronic means may be addressed to Mr. Rakesh Dalvi, Sr. 
Manager, (CDSL, ) Central Depository Services (India) Limited, A Wing, 25th Floor, Marathon Futurex, Mafatlal Mill 
Compounds, N M Joshi Marg, Lower Parel (East), Mumbai - 400013 or send an email to helpdesk.evoting@cdslindia.com 
or call  toll free no. 1800 22 55 33.

10.	 OTHER GENERAL INFORMATIONS.

1.	 Since the NCLT Convened Meetingwill be held through VC/OAVM, the Route Map is not annexed in this Notice.

2.	 The Scrutinizer shall within a stipulated period from the conclusion of the e-voting period unblock the votes in the presence 
of at least two (2) witnesses not in the employment of the Company and make a Scrutinizer’s Report of the votes cast in 
favour or against, if any, forthwith to the Chairman of the Meeting.

3.	 The results shall be declared on or after the NCLT Convened Meetingof the Company. The results declared along with the 
Scrutinizers Report shall be placed on the Company’s website www.vakrangee.in and on the website of CDSL within two 
working days from the conclusion of NCLT Convened Meeting of the Company and communicated to the Stock Exchanges 
(i.e. NSE & BSE) .

Dated this 23rd day of January,2023

� M. A. Kuvadia
� (Chairman appointed for the
										          aforesaid NCLT Convened Meeting)

Registered Office: 
“Vakrangee Corporate House”, Plot No. 93,
Road No. 16, MIDC Marol,
Andheri (East), Mumbai – 400093.           

Encl.: As above
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AND

In the matter of application under Sections 230 	 to 232 read 
with Section 66 of the Companies Act, 2013 and other applicable 
provisions of the Companies Act, 2013

AND

In the matter of Scheme of Arrangement forDemerger of   
E-Governance & IT/ITES Business (Demerged undertaking) of 
VAKRANGEE LIMITED into VL E-GOVERNANCE & IT SOLUTIONS 
LIMITED and their respective shareholders. 

Vakrangee Limited, a Company 
incorporated under the Companies Act, 
1956, having its registered office at 
Vakrangee Corporate House, plot No. 93, 
Road No. 16, MIDC Marol, Andheri East, 
Mumbai- 400093

... Applicant/Demerged Company

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH V, MUMBAI

COMPANY SCHEME APPLICATION NO. CA(CAA)NO. 71 of 2022

IN THE MATTER OF THE COMPANIES ACT, 2013 (18 of 2013)



A 17

EXPLANATORY STATEMENT UNDER SECTIONS 230(3), 232(1) AND (2)AND 102 OF THE COMPANIES ACT, 2013 READ WITH 
RULE 6 OF THE COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES. 2016

1.	 Pursuant to the order dated 20thJanuary, 2023 passed by the Hon’ble National Company Law Tribunal, Bench at Mumbai 
(the “NCLT”), in Company Scheme Application No. CA (CCA)71 of 2022(“Order”), a meeting of the Equity Shareholders 
of Vakrangee Limited (hereinafter referred to as the “Applicant Company” or the “Demerged Company” or “VL” as the 
context may admit) will be held on Friday, the 3rd day of March, 2023 at 11:00 A.M (IST) through video conferencing 
(VC)/ other audio video means (OVAM), for the purpose of considering, and if thought fit, approving, with or without 
modification(s), the Scheme of Arrangement forDemerger of   E-Governance & IT/ITES Business (Demerged undertaking) 
of Vakrangee Limited (“VL or Demerged  Company”) into VL E-Governance & IT Solutions Limited (“VL E-GOV) or Resulting 
Company”) and their respective shareholders (“Scheme”). (as the context may admit) under Sections 230 - 232 and 
other applicable provisions of the Companies Act, 2013 (the “Scheme”). VL and VL E- GOV are together referred to as 
the “Companies”. A copy of the Scheme, which has been, inter alias, approved by the Audit Committee and the Board of 
Directors of the Applicant Company at their respective meetings held on 12th November, 2021, is enclosed as Annexure 1. 
Capitalized terms used herein but not defined shall have the meaning assigned to them in the Scheme, unless otherwise 
stated.

2.	 In terms of the said Order, the quorum for the aforesaid meeting of the Equity Shareholders of the Applicant Company shall 
be as prescribed under Section 103 of the Companies Act, 2013 which shall be 30 (thirty) equity shareholders present in 
person.  

3.	 This statement is being furnished as required under Sections 230(3), 232(1) and (2) and 102 of the Companies Act, 2013 
(the “Act”) read with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 (the 
“Rules”).

4.	 As stated earlier, NCLT by its said Order has, inter alia, directed that a meeting of the equity shareholders of the Applicant 
Company shall be convened and held be held on Friday, 3rd day of March, 2023 at 11:00 A.M (IST) through video 
conferencing (VC)/ other audio video means (OVAM), for the purpose of considering, and if thought fit, approving, with or 
without modification(s), the arrangement embodied in the Scheme.

5.	 The proceedings of the NCLT Convened Meeting shall be deemed to be conducted at the Registered office at Vakrangee 
Corporate House, plot No. 93, Road No. 16, MIDC Marol, Andheri East, Mumbai- 400093.In addition, the Applicant Company 
is seeking the approval of its equity shareholders to the Scheme by way of voting through e-voting. Circular No. CFD/
DIL3/CIR/2017/21 dated 10th Day of March, 2017 and SEBI/HO/CFD/DIL1/CIR/P/2020/249 dated 22nd December, 
2020(“SEBI Circular”) issued by the Securities and Exchange Board of India (“SEBI”), inter alia, provides that approval of 
Public Shareholders of the Applicant Company to the Scheme shall be obtained by e-voting. Since, the Applicant Company 
is seeking the approval of its Equity Shareholders (which includes Public Shareholders) to the Scheme by e-voting, no 
separate procedure for voting through e-voting would be required to be carried out by the Applicant Company for seeking 
the approval to the Scheme by its Public Shareholders in terms of SEBI Circular. The notice sent to the Equity Shareholders 
(which include Public Shareholders) of the Applicant Company would be deemed to be the notice sent to the Public 
Shareholders of the Applicant Company. For this purpose, the term “Public” shall have the meaning assigned to it in Rule 
2(d) of the Securities Contracts (Regulations) Rules, 1957.

6.	 NCLT, by its Order, has, inter alia, held that since the Applicant Company is directed to convene a meeting of its Equity 
Shareholders, and the voting in respect of the Equity Shareholders, is through e-voting, the same is in sufficient compliance 
of SEBI Circular.

7.	 The scrutinizer appointed for conducting e-voting process will submit his report to the Chairman of the NCLT Convened 
Meeting after completion of e-voting cast by the Shareholders so as to announce the results of e-voting exercised by the 
Shareholders of the Applicant Company. 

8.	 In accordance with the provisions of Sections 230 to232 of the Act, the Scheme shall be acted upon only if a majority 
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in persons representing three fourths in value of the Equity Shareholders, of the Applicant Company, voting in person or 
e-voting, agree to the Scheme.

9.	 In terms of the Order dated 20th January, 2023, passed by the NCLT, in Company Scheme Application No. 71 of 2022, if 
the entries in the books /register /depository records of the Applicant Company in relation to the number or value, as the 
case may be, of the Equity Shares are disputed, the Chairman of the meeting shall determine the number or value, as the 
case may be, for the purposes of the said meeting and his decision in that behalf would be final.

Particulars of Vakrangee Limited (VL)
10.	 The Demerged Company (VL) was incorporated as a Private Limited company under the Companies Act, 1956 on 28th 

May, 1990 in the name of Vakrangee Investment And Consultancy Private Limited in the State of Maharashtra.

	 The name of the Demerged Company was changed from Vakrangee Investment And Consultancy Private Limited to 
Vakrangee Investment Limited and obtained a fresh certificate of incorporation dated 3rd April, 1992 consequent on 
change of name from the Registrar of Companies, Maharashtra, Mumbai. 

	 The name of the Demerged Company was further changed from Vakrangee Investment Limited to Vakrangee Limited and 
obtained a fresh certificate of incorporation dated 31st March, 1995 consequent on change of name from the Registrar of 
Companies, Maharashtra, Mumbai. 

	 The name of the Demerged Company was further changed from Vakrangee Limited to Vakrangee Softwares Limited and 
obtained a fresh certificate of incorporation dated 24th August,1999 consequent on change of name from the Registrar of 
Companies, Maharashtra, Mumbai. 

	 The name of the Demerged Company was further changed from Vakrangee Softwares Limited to its present name 
Vakrangee Limited and obtained a fresh certificate of incorporation dated 1st October, 2013 consequent on change of 
name from the Registrar of Companies, Maharashtra, Mumbai.

11.	 The CIN of the Company is L65990MH1990PLC056669.The Demerged Company is a Public Company and its shares are 
listed on BSE Limited (‘BSE’) and National Stock Exchange of India Ltd (‘NSE’). There has been no further change in the 
name of VL in the last five (5) years. The Permanent Account Number of VL is AAACV9920D.

12.	 The Registered Office of VL is situated at Vakrangee Corporate House, plot No. 93, Road No. 16, MIDC Marol, Andheri East, 
Mumbai- 400093. There has been no change in the registered office address of VL in the last five (5) years. The e-mail 
address of VL is info@vakrangee.in.

13.	 The objects for which VL has been established are set out in its Memorandum of Association. The main objects of VL are 
as follows:

•	 To carry on business as manufactures, products, developers, processors, dealers, traders, importers, exporters, 
stockists, distributors or agents in software, information technology, e-commerce, e-mail, internet, multimedia, 
data processing, data management, telefilms, motion movies, web paging, telecommunication including peripherals 
computer data processing machine, systems and components thereof.

•	 To undertake designing & development, research of software systems, products and solutions in all areas of 
application including those in emerging niche segments like internet, website, applications solutions software, 
enterprise resource planning (ERP), ecommerce, value added products and other business applications either for its 
own use or for sale in India or for export outside India and to design, develop such systems and application software 
for or on behalf of manufactures, owners and users 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 application software for 
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microprocessor based information systems, offshore software development project, software project consultancy, 
development of computer languages and allied computer service and to own and/or operate data processing and 
service bureau centres in India and Abroad, and to invest in/manage/assist, overseas software companies for the 
fulfilment of above objectives and to develop, design, own T.V. Channel, media company.

•	 To advice and render services like staff and management recruitment, training and placements, technical analysis of 
data, electronic data processing, preparation of project reports, surveys and analysis for implementation of project 
and their progress review, critical path analysis, organization and methods studies and other economic, mathematical, 
statistical, 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 assignments, jobs and appointments.

•	 To carry on the business of adopting advance technological tools as well as modern enterprise management 
mechanism, and to establish and help organizations, government bodies, banks and financial institutions and their 
customers alike to conduct transactions electronically through secure electronic channels, inter-alia, biometric, smart 
card, magnetic card, EMV Card, one time password, bank pins or any combination of any of them so as to realize the 
full potential of technology and services and further the development of India’s payment system industry, providing 
software application, data management, cash management, payment and/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 programmed products and hardware and other infrastructure and 
facilities /services that aid the process of (without limitation) electronic data interchange, transaction initiation, 
processing, clearing or settlement services by physical or electronic means, whether by using inter-alia computers 
and Automated Teller Machines (ATMs)/ micro ATMs, Point Of Sale (POS), mobile devices or by any other modes 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.

•	 To carry on the business of manufacturing, procuring, developing, processing,  dealing in, stocking, distributing, acting 
as an agent, importing or exporting ATM machines and providing intermediary ATM Deployer (IAD) services, White 
labeled ATM operator (WLAO) services, including but not limited to setting up/ owning/operation of ATM network, 
management and adjacent services including technology management (both EMV and non-EMV environment), 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 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 services in relation to payment card transactions for  acquiring, switching 
and processing of Debit, credit and charge card related payment transaction and stored value card transactions for 
acquiring institutions and merchants, including without limitation to ADHAAR enabled payment system, NEFT, RTGS, 
IMPS, GIRO based retail payments, 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, Technology management (both EMV and non-EMV environment), and adjacent service, 
Point Of Sale (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 requirements 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.
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•	 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, 
NEFT, RTGS, IMPS, GIRO based retail payments, 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 to card issuer companies 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

	 There has been no change in the object clause of VL in the last 5 years.

14.	 The brief description of some of the major businesses beingcarried out by Vakrangee Limited along with its subsidiaries, 
joint ventures and associates are as under:

15.	 The Authorized, Issued, Subscribed and Paid-up Share Capital of VL as on 31st March 2022 is as follows:

Share Capital Amount in Rs.
Authorised Share Capital
125,00,00,000 Equity Shares of Re. 1/- each 125,00,00,000
Total 125,00,00,000
Issued, Subscribed and Paid-Up Capital
105,94,99,790 Equity Shares of Re. 1/- each fully paid up 105,94,99,790
Total 105,94,99,790

16.	 Subsequent to 31st March, 2022 there is no change in the Authorized, issued, subscribed and paid up share capital of 
Vakrangee Limited. 

Particulars of VL E-Governance & IT Solutions Limited (VLE-GOV) 
17.	 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 in the State of Maharashtra. 

	 The name of the Company was changed to VL E-Governance & IT Solutions Private Limited and obtained a fresh certificate 
of incorporation dated 22nd October, 2021 consequent on change of name from the Registrar of Companies, Maharashtra, 
Mumbai. 

	 The name of the Resulting Company was further changed to VL E-Governance & IT Solutions Limited and obtained a fresh 
certificate of incorporation dated 01st November, 2021 consequent on change 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 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.

18.	 The CIN of the Company is U74110MH2016PLC274618.  There has been no further change in the name of VL E-GOV in the 
last five (5) years. The Permanent Account Number of VL E-GOV is AAFCV4132N.  The equity shares of VL E-GOV are not 
listed on any stock exchanges.

19.	 The Registered Office of VL E-GOV is situated at Vakrangee Corporate House, plot No. 93, Road No. 16, MIDC Marol, 
Andheri East, Mumbai- 400093. There has been no change in the Registered Office address of VL E-GOV in last five (5) 
years. The e-mail address of VL E-GOV is info@vakrangee.in.

20.	 The objects for which VL E-GOV has been established are set out in its Memorandum of Association. The main object of 
VL E-GOV is, inter alia, as follows:
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1.	 To carry on business as manufactures, products, developers, processors, dealers, traders, importers, exporters, 
stockists, distributors or agents in software, information technology, e-commerce, e-mail, 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 & development, research of software systems, products and solutions in all areas of 
application including those in emerging niche segments like internet, website, applications solutions software, 
enterprise resource planning (ERP), ecommerce, value added products and other business applications either for its 
own use or for sale in India or for export outside India and to design, develop such systems and application 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) 	To develop, provide, undertake design, import, export, distribute and deals in Systems and Application software for 
microprocessor-based information systems, offshore software development project, software project consultancy, 
development of computer languages and allied computer service and to own and/or operate data processing and 
service bureau centers in India and Abroad,

1(C) To act as facilitator between service provider and end user of services to render governmental / non-governmental 
services, including but not limited to ticket booking services (IRCTC), postal services, facilitate utility services, any 
other governmental services to promote general wellbeing of the public at large 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 Company 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. 

•	 There has been a change in the object clause of VL E-GOV in the last 5 years, the objects were changed 
pursuant to change in name of the Company on October 01, 2022.

21.	 The Authorised, Issued, Subscribed and Paid up Share Capital of VL E-GOV as on 31st day of March 2022 is as under.

Share Capital Amount in Rs.
Authorised Share Capital
1,50,00,000 Equity Shares of Rs.10/- each 15,00,00,000
Total 15,00,00,000
Issued, Subscribed and Paid-Up Capital
1,20,00,000  Equity Shares of Rs.10/- each 12,00,00,000
Total 12,00,00,000

	 Subsequent to 31st March, 2022 there is no change in the Authorized, issued, subscribed and paid up share capital of VL 
E-GOV.

Description and Objective of the Scheme 
22.	 The Scheme provides for, inter alia,

I.	 The demerger of E-Governance & IT/ITES Business (Demerged undertaking) of VakrangeeLtd, the Demerged 
Company into with VL E-Governance & IT Solutions Limited, Resulting Company.

II.	 various other matters consequential to or otherwise integrally connected with the above. 

	 The proposal is to be implemented in terms of the Scheme under Sections 230 - 232 of the Act. 

23.	 The objective is stated in Clause C of the Scheme and is as under:
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	 The demerger of Power Business Undertaking (defined hereinafter) of the Demerged Company into Resulting Company 
would inter alia have 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 economic value of both the divisions.

b.	 The Demerger is likely to enable the business and activities comprised in the demerged undertaking and remaining 
business and activities of VL to be pursued and carried on with greater focus and attention through two separate 
companies each having its own administrative set up. Independent 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 structure provides independence to the management in decisions regarding theuse of 
their respective cash flows for dividends, capital expenditure or other reinvestment in their business.

c.	 Vakrangee Kendra 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 Mobile Super app Digital platform

d.	 Vakrangee Kendra Business (Physical as well as Digital) is an asset light, high return on Capital business and thereby 
will get proper representation post Demerger

e.	 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 towards 
time bound project execution capabilities as well as dedicated efforts on collection of Debtors / Receivables, Vendor 
management and procurement of IT equipment’s.

f.	 The focus is on enhancing strategic flexibility to build a viable platform solely focusing on each of these businesses 
(Vakrangee Kendra business as well as E-Governance / IT & ITES).

g.	 The Demerger will enable both the Companies to enhance business operations by streamlining operations more 
efficient management control and outlining 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. 

i.	 Each undertaking will be able to target and attract new customers corresponding to their own business. 

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

k.	 Pursuant to the scheme, the equity shares issued by the Resulting Company would be listed on BSE and NSE and 
will unlock the value of E-Governance and IT/ITES business for the shareholders of the Demerged Company. Further 
the existing Shareholders of the Demerged Company would hold the shares of two listed entities after the scheme 
becoming effective; giving them flexibility in managing their investments in the two businesses having differential 
dynamics.

l.	 The Scheme shall be in the beneficial interest of the shareholders of the companies. The Scheme shall not be in any 
manner prejudicial to the interest of the concerned members, creditors, employees or general public at large.

	 In view of the above-mentioned reasons, it is considered desirable and expedient to demerge the Demerged Undertaking of 
the Demerged Company and vest the same with the Resulting Company.

Major Developments / Actions post announcement of the Scheme
24.	 There are no major developments / actions have taken place since announcement of the scheme.
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Corporate Approvals
25.	 The proposed Scheme was placed before the Audit Committee of VL at its meeting held on 12thNovember, 2021. The 

Audit Committee took into account the Valuation Report, dated 11th November,2021 issued byMr Lalit Kumar Dangi, 
Registered Valuer(“Valuation Report”)and the fairness opinion, dated 12th November,2021 provided by Ashika Capital 
Limited, a Category I Merchant Banker, (“Fairness Opinion”) appointed for this purpose by VL. A copy of the Valuation 
Report is enclosed as Annexure 2. The Valuation Report is also open for inspection at the website of the company at www.
vakrangee.in A copy of the Fairness Opinion is enclosed as Annexure 3. The Audit Committee based on the aforesaid, inter 
alia, recommended the Scheme to the Board of Directors of Vakrangee Limited.

26.	 The Scheme along with the Valuation Report was placed before the Board of Directors of VL, at its meeting held on 12th 
November, 2021. The Fairness Opinion and the report of the Audit Committee was also submitted to the Board of Directors 
of VL. Based on the aforesaid, the Board of Directors have approved the Scheme. The meeting of the Board of Directors of 
VL, held on 12th November, 2021, was attended by  all the 9 (Nine) directors. None of the directors of VL who attended the 
meeting voted against the Scheme. Thus, the Scheme was approved unanimously by the directors of VL who attended and 
voted at the meeting.

27.	 The Scheme along with the Valuation Report was placed before the Board of Directors of VL E-GOV, at its meeting held 
on 12th November, 2021. Based on the aforesaid, the Board of Directors of have approved the Scheme. The meeting of 
the Board of Directors of VL E-GOV, held on 12th November, 2021, was attended by all the 3(Three) directors. None of the 
directors of VL E-GOV who attended the meeting voted against the Scheme. Thus, the Scheme was approved unanimously 
by the directors of VL E-GOV who attended and voted at the meeting.

Approvals and actions taken in relation to the Scheme
28.	 BSE has been appointed as the designated stock exchange by VL for the purpose of coordinating with the SEBI, pursuant 

to the SEBI Circular. VL has received observation letters regarding the Scheme from BSE and NSE on 11th March, 2022. 
In terms of the observation letters of BSE and NSE, inter alia, conveyed their no objection for filing the Scheme with 
the Hon’ble National Company Law Tribunal with a note that the observations of the SEBI shall be incorporated in the 
Company Petition to be filed with the NCLT. Copies of the observation letters, dated 11th March, 2022 received from BSE 
and NSE receptively, are enclosed as Annexure 4 and 5.

29.	 As required by the SEBI Circular, VL had filed the complaints report with both BSE and NSE, on 10th January, 2022 and 
24th December, 2021 respectively. This report indicates VL has received no complaints. A copy of the complaints report 
submitted by VL to NSE and BSE, dated 10th January, 2022 and 24th December, 2021 are collectively enclosed as 
Annexure 6 (Colly).

30.	 The Companies or any of them would obtain such necessary approvals/sanctions/no objection(s) from the regulatory or 
other governmental authorities in respect of the Scheme in accordance with law, if so required.

31.	 The Joint Company Application along with the annexure thereto (which includes the Scheme) was filed on 16th March, 
2022 with the NCLT.

32.	 This notice convening Meeting of the Equity Shareholders of the Applicant Company along with aforesaid documents are 
placed on the website of the Company viz. www.vakrangee.in and being sent to Securities and Exchange Board of India 
and BSE Limited and National Stock Exchange of India Limited (NSE) for placing on their website.

Salient extracts of the Scheme
33.	 The salient extracts of the Scheme are as Under: 
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	 1.	 APPOINTED DATE AND DATE OF TAKING EFFECT 
	 The Scheme set out herein in its present form or with any modification(s) approved or imposed or directed by the NCLT 

or by any Governmental Authority shall be effective from the Appointed Date i.e.  01st April, 2021 but shall be operative 
from the Effective Date.

	 2.	 SHARE CAPITAL

	 a. DEMERGED COMPANY:
		 The share capital structure of the Demerged Company (VL) as per the last audited balance sheet as at 31st March, 

2022 and as on the date is as under:

Share Capital Amount in Rs.
Authorised Share Capital
125,00,00,000 Equity Shares of Re. 1/- Each 125,00,00,000
Total 125,00,00,000
Issued, Subscribed and Paid-Up Capital
105,94,99,790 Equity Shares of Re. 1/- each 105,94,99,790
Total 105,94,99,790

	 Subsequent to the above there has been no change in the Authorized, Subscribed and Paid up Capital of the Demerged 
Company.

	 The Demerged Company has outstanding Employees Stock option Scheme under the Existing ESOP Scheme 2014, the 
exercise of which may result in increase in its subscribed and paid up capital.

	 b. RESULTING COMPANY
	 The Resulting Company is currently Unlisted Public Limited Company and the present share capital structure of the 

Resulting Company as per the latest Balance Sheet as at 31st March, 2022 and as on date is as under:

Share Capital Amount in Rs.
Authorised Share Capital
1,50,00,000 Equity Shares of Rs. 10/- each 15,00,00,000
Total 15,00,00,000
Issued, Subscribed and Paid-Up Capital
1,20,00,000 Equity Shares of Rs. 10/- each 12,00,00,000
Total 12,00,00,000

PART II – DEMERGER
SECTION 1- TRANSFER AND VESTING OF THE DEMERGED UNDERTAKING

	 3.	 TRANSFER OF ASSETS

3.1.	 With effect from the Effective Date  the Demerged Undertaking (including all the estate, assets, rights including 
claims, title, interest and authorities including accretions and appurtenances of the Demerged Undertaking) shall, 
subject to the provisions of this Clause in relation to the mode of transfer and vesting and pursuant to the provisions 
of Section 232(3) of the Act, without any further act or deed, be demerged from the Demerged Company and be 
transferred to and vested in and shall be deemed to be demerged from the Demerged Company and transferred 
to and vested in the Resulting Company as a going concern so as to become as and from the Appointed Date, the 
estate, assets, rights, claims, title, interest and authorities of the Resulting Company, subject to the provisions of this 
Scheme in relation to Encumbrances in favour of banks and/or financial institutions, if any.
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3.2.	 In respect of such of the assets of the Demerged Undertaking as are movable in nature or are otherwise capable 
of transfer by delivery or possession or by endorsement and delivery, the same shall stand so transferred by the 
Demerged Company upon the coming into effect of the Scheme, and shall become the property of the Resulting 
Company as an integral part of the Demerged Undertaking with effect from the Appointed Date pursuant to the 
provisions of Section 232 of the Act without requiring any deed or instrument of conveyance for transfer of the same, 
subject to the provisions of this Scheme in relation to encumbrances in favor of banks and/or financial institutions.

3.3.	 In respect of such of the assets belonging to the Demerged Undertaking other than those referred 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 vested in and/or be deemed to be demerged from the Demerged Company and transferred to 
and vested in the Resulting Company upon the coming into effect of Part II of the Scheme and with effect from the 
Appointed Date pursuant to the provisions of Sections 230 to 232 of the Act.

3.4.	 All assets, rights, title, licenses, interest and investments of the Demerged Company in relation to the Demerged 
Undertaking shall also, without any further act, instrument or deed, be and stand transferred to and vested in and be 
deemed to have been transferred to and vested in the Resulting Company upon the coming into 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 this Scheme, all contracts, deeds, bonds, 
agreements, Schemes, arrangements and other instruments of whatsoever nature in relation to the Demerged 
Undertaking, to which the Demerged Company is a party or to the benefit of which the Demerged Company may be 
eligible, and which are subsisting or have effect immediately before the Effective Date shall continue in full force and 
effect on or against or in favour, as the case may be, of the Resulting Company and may be enforced as fully and 
effectually as if, instead of the Demerged Company, the Resulting Company had been a party or beneficiary or obligee 
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 deeds (including deeds of adherence), confirmations or other writings or tripartite 
arrangements with any party to any contract or arrangement to which the Demerged Company is a party or any 
writings as may be necessary in order to 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 shall, 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 performed.

4.3	 Without prejudice to the generality of the foregoing, it is clarified that upon the coming into effect of the Scheme, all 
consents, permissions, licenses, approvals, certificates, insurance covers, clearances, authorities given 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 thereof, 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, claims, rights, title, interest in 
or authorities relating to any asset) or any contracts, deeds, bonds, agreements, Schemes, arrangements or other 
instruments of whatsoever 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 effected.
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vakra'!!!! f) 
October 21, 2022 

To, 

Department of Corporate Relationship 
BSE Ltd. 
Phlroze Jeejeebhoy Towers, 
Dalal Street, Fort, 
Mumbai • 400001 

Dear Sir/Madam, 

Vakrangee limited '·vakrangee Corporate House" Plot NO 93. 
Roac No 16 MID C Maral , Andherl lEast) M umbal 400093 Maharashtra 
W Www v 3krangE'f In ! L ... (H 22 2850 34 12 / .. 91 226776 5100 
F ·9 1 2228502017 ' elN L65990MH 1990PLC056669 

Corporate Relationship Department 
National Stock Exchange of India Ltd. 
Exchange Plaza, C·1, Block G, 
Bandra Kurla Complex, 
Bandra (East), Mumbai . 400051 

Sub.: Outcome of Board Meeting 
Ref.: Scrip Code - 511431 IVAKRANGEE 

Pursuant to Regulation 33 of the Securities and Exchange Board of India (Listing Obligation and 
Disclosure Requirements) Regulations, 2015 , the Board of Directors of the Company at their meeting 
held on October 21, 2022 has approved the Un·audited (Standalone ft Consolidated) Financial 
Results for the Second Quarter I Half year eroded September 30, 2022. 

We enclose copy of the Un-audited (Standalone ft Consolidated) Financial Results for the Quarterl 
Half Year ended September 30,2022 along with the Limited Review Report of MIs. S.K. Patodla ft 
Associates, Chartered Accountants, statutory auditors of the Company in respect of the said 
Financial Results. 

The Board Meeting commenced at 03.00 P.M and concluded at 04.20 P.M. 

Thanking you, 

Yours faithfully, 

Annexure 12
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