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QUINT DIGITAL LIMITED 
(formerly known as Quint Digital Media Limited) 

Registered Office: 403 Prabhat Kiran, 17, Rajendra Place, Delhi- 110008 Tel: 011 45142374 
Corporate Office: Carnoustie Building, Plot No. 1, 9th Floor, Sector 16A, Film City, Noida-201301 

Tel: 0120 4751818 
Website: www.quintdigitalmedia.com, Email: cs@thequint.com, CIN: L63122DL1985PLC373314 

NOTICE OF MEETING OF THE EQUITY SHAREHOLDERS OF QUINT DIGITAL LIMITED  
(Pursuant to the Order dated July 11, 2024, passed by the Hon’ble National Company Law Tribunal, 

New Delhi Bench - Court-II) 

Day Saturday 
Date August 24, 2024 
Time 11:00 A.M. (IST) 
Mode Through Video Conferencing (“VC”) 
Mode of Voting Remote e-voting and e-voting at the meeting 
Venue of the Meeting Registered Office (Deemed Venue for VC meeting) 
Commencement of remote e-voting Wednesday, August 21, 2024, at 9:00 A.M. IST 
End of remote e-voting Friday, August 23, 2024, at 5:00 P.M. IST 
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FORM NO. CAA 2 

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, 

NEW DELHI BENCH 

COMPANY APPLICATION NO C.A. (CAA)-60/ND/2024 

In the matter of the Companies Act, 2013; 

AND 

In the matter of Sections 230 to 232 read with Section 66 and other applicable provisions of the 

Companies Act, 2013; 

AND 

In the matter of the Scheme of Arrangement between 

Quintillion Media Limited, 

a company incorporated under the provisions of  

Companies Act, 2013 having its registered office at 

403, Prabhat Kiran, 17 Rajendra Place  

New Delhi – 110 008  

CIN: U74999DL2014PLC270795  

 First Applicant Company / 

Transferor Company 

AND 

Quint Digital Limited,  

a company incorporated under the provisions of  

Companies Act, 1956 having its registered office at 

403, Prabhat Kiran, 17 Rajendra Place  

New Delhi – 110 008  

CIN: L63122DL1985PLC373314  

Second Applicant Company / 

Transferee Company 

AND 

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS 
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NOTICE CONVENING THE MEETING OF THE EQUITY SHAREHOLDERS OF QUINT DIGITAL LIMITED 

To, 

All the Equity Shareholders of Quint Digital Limited (Second Applicant Company/ Transferee 
Company) 

1. NOTICE is hereby given that by an Order dated July 11, 2024, (date of pronouncement), the New
Delhi Bench of the National Company Law Tribunal (“NCLT”) in Company Application No. CA (CAA)
No. 60/ND/2024 (“NCLT Order”) has directed that a meeting to be held of the Equity Shareholders
of Quint Digital Limited for considering, and if thought fit, approving with or without modifications,
following resolution for approving the Scheme of Arrangement for the amalgamation (by way of
absorption) of Quintillion Media Limited (“QML” or “Transferor Company”) with and into Quint
Digital Limited (“QDL” or “Company” or “Transferee Company”) and their respective shareholders
and creditors (“Scheme”) in accordance with Section 230-232 read with Section 66 and other
applicable provisions of the Companies Act, 2013. The following Special Business will be transacted 
in the said meeting:

To consider and, if thought fit, to pass, the following resolution with specific majority as provided
under the provisions of Sections 230-232 read with Section 66 of the Companies Act, 2013 and in
terms of the SEBI Scheme Master Circular (SEBI/HO/CFD/POD-2/P/CIR/2023/93) dated
June 20, 2023 (as amended), and other applicable provisions, if any:

"RESOLVED THAT pursuant to the provisions of Sections 230 to 232 read with Section 66 and other
applicable provisions of the Companies Act, 2013 and applicable rules of the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016 and related circulars and
notifications thereto as applicable under the Companies Act, 2013 (including any statutory
modification(s) or re-enactment(s) or amendment(s) thereof), Securities and Exchange Board of
India (Listing Obligations and Disclosure Requirements) Regulations, 2015, and subject to the
relevant provisions of the Memorandum and Articles of Association of the Company and subject
to the sanction by the National Company Law Tribunal, New Delhi Bench (“NCLT”) and subject to
such other consents, approvals, permissions and sanctions being obtained from appropriate
authorities to the extent applicable or 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, permissions and sanctions, which may be agreed to by the Board of
Directors of the Company (hereinafter referred to as “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), approval of the equity shareholders be and is hereby accorded to the Scheme of
Arrangement between Quintillion Media Limited (“QML” or “Transferor Company”) and Quint
Digital Limited (“QDL” or “Company” or “Transferee Company”) and their respective shareholders
and creditors ( “Scheme”) under the provisions of Sections 230-232 read with Section 66 of the
Companies Act, 2013 (“Act”) for a) Amalgamation of the Transferor Company with the Transferee
Company; and thereafter b) Reduction of capital of the Transferee Company in the manner set out
in the Scheme.

RESOLVED FURTHER THAT the Board of Directors of the Company, be and are hereby severally
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 the resolutions and effectively
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implement the arrangements 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 and/or any other authority(ies) while sanctioning the Scheme or by any authority(ies) under 
law, or as may be required for the purpose of resolving any 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 Directors may deem fit 
and proper without being required to seek any further approval of the members or otherwise to 
the end and intent that the members shall be deemed to have given their approval thereto 
expressly by the authority of this resolution. 
 

2. In pursuance of the NCLT Order and as directed therein, notice is hereby given that a meeting of 
the Equity Shareholders of the Transferee Company will be held on Saturday, August 24, 2024 at 
11:00 AM through video conferencing  with the facility of remote e-voting (“Meeting”), at which 
time and place the said Equity Shareholders are requested to attend. 
 

3. Facility of remote e-voting (in addition to e-voting during the Meeting) will be available during the 
prescribed time period before the Meeting. Accordingly, the Equity Shareholders can additionally 
cast vote through remote electronic means (without attending the meeting) instead of voting in 
the Meeting. 
 

4. Since, the Hon’ble NCLT has directed to convene the Meeting through video conferencing along 
with the facility of remote e-voting, therefore, the facility of appointment of proxies will not be 
available for the Meeting and hence, the Proxy Form and Attendance Slip are not annexed to this 
Notice. 
 
However, a body corporate being the equity shareholder of the Transferee Company may appoint 
any person to act as its representative in accordance with the provisions of Section 112 and 113 
of the Act to participate in the Meeting and vote through e-voting or through remote e-voting 
commencing from August 21, 2024, at 9:00 AM and ending on August 23, 2024, at 5:00 PM 
provided that in pursuance of Rule 10 of the Merger Rules (defined hereinafter), a copy of the 
resolution of the board of directors or other governing body of such body corporate authorizing 
such person, to act as its representative to attend and / or vote on its behalf, is lodged with the 
Transferee Company not later than 48 hours before the Meeting. 
 

5. The copies of the said Scheme and the Explanatory Statement drawn as per the provisions of 
Section 230-232 read with Section 66 and Section 102 of the Companies Act, 2013, read with Rule 
6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 (“Merger 
Rules”) together with all the annexures specified under index to this Notice can be obtained free 
of charge at the Registered Office of the Transferee Company situated at 403, Prabhat Kiran, 17 
Rajendra Place, New Delhi – 110 008 during 9:00 A.M. to 5:00 P.M. on all working days (except 
Saturdays, Sundays and public holidays) up to the date of the Meeting. 
 
Furthermore, copy of the Scheme and the Explanatory Statement along with all the annexures 
specified under index to this Notice and the relevant accompanying documents will be placed on 
the website of the Company https://quintdigitalmedia.com and on the website of the Central 
Depository Services (India) Ltd (the “CDSL”) i.e. www.evotingindia.com and at the relevant 
sections of the website of the BSE Limited (www.bseindia.com). 
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6. The Hon’ble NCLT has appointed Mr. Vishawjeet Singh, as the Chairperson and Mr. Nikhil Palli,
Advocate as the Scrutinizer for the aforesaid Meeting. The abovementioned Scheme, if approved
by the Meeting, will be subject to the subsequent approval of the Hon’ble NCLT.

Dated this 19th day of July 2024 
Place: New Delhi  

Sd/- 
Mr. Vishawjeet Singh 

Chairperson of the Meeting 

NOTES: 

1. The present Meeting is proposed to be convened through Video Conferencing in terms of the
Affairs (“MCA”), relevant provisions of the Companies Act, 2013, as applicable, Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015
(“SEBI Listing Regulations”) and other applicable provisions of the law.

2. The deemed venue for the aforesaid Meeting shall be the Registered Office of the Transferee
Company.

3. In compliance with Regulation 44 of the SEBI Listing Regulations and Sections 108, 110 of
Companies Act, 2013 and other applicable provisions of applicable law, if any, read with the
applicable rules made thereunder and the MCA General Circulars, the Transferee Company is
providing facility for voting by e-voting to all the Equity Shareholders of the Transferee Company
to enable them to cast their votes electronically on the items mentioned in the Notice. For this
purpose, the Transferee Company has entered into an agreement with Central Depository Services
(India) Limited (“CDSL”) for facilitating e-voting to enable the Equity Shareholders to cast their
votes electronically instead of physical mode. In terms of the General Circulars issued by the MCA,
voting can be done only by remote e-voting. As the e-voting does not require a person to attend
to a meeting physically, the Equity Shareholders are strongly advised to use the remote e-voting
procedure by themselves and not through any other person/ proxies.

4. Equity Shareholders holding shares either in physical form or in dematerialized form, as on the
Cut-Off date i.e., Friday, July 12, 2024, will have to cast their votes electronically on the resolutions
as set out in the Notice through the electronic voting system of the CDSL either before the date of
the Meeting (referred to as ‘remote e-voting’) or during the Meeting.

5. Voting rights shall be reckoned on the paid-up value of the shares registered in the name(s) of the
Equity Shareholders(s) on the cut-off date i.e., Friday, July 12, 2024. A person who is not a
shareholder as on the cut-off date should treat this notice for information purposes only.

6. As per the directions of the Hon’ble NCLT, the quorum of the Meeting of the Equity Shareholders
shall be 2,522 in number or 40% in value of the total equity capital. However, the said NCLT Order
has not provided specific directions to address a case wherein the aforesaid quorum is not
complete at the time of the meeting or within 30 minutes thereafter. In this respect, the Transferee
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Company has filed a modification application with Hon’ble NCLT dated July 15, 2024, for issuing 
the following directions as part of said Order.  

(i) Modify the Order dated July 11, 2024, to insert the following paragraph to be read as below:

"If the quorum is not complete at the time of the aforesaid meeting, the Chairman shall adjourn
that meeting by 30 minutes, and the shareholders present after 30 minutes shall be deemed
to constitute the quorum for the said meeting."

(ii) Modify the Order dated July 11, 2024, to the extent that the time limit for sending notices to
the statutory authorities under Section 230(5) of the Companies Act, 2013, is at least 30 days
in advance before the scheduled date of the meeting or any other time limit as may deem fit
by the Hon'ble Tribunal.

(iii) Modify the Order dated July 11, 2024, to the extent that the prescribed form of proxy is not
applicable/ required to be sent along with the notices to the equity shareholders.

As on the date of this Notice, the aforesaid application is pending before the Hon’ble NCLT. 

Post approval of the modification application by the Hon’ble NCLT in case the quorum of the 
Meeting (as mentioned under the NCLT Order) is not present at the start of the Meeting, the 
Chairperson shall adjourn the Meeting for 30 minutes and the Equity Shareholders present after 
30 minutes shall be deemed to be quorum for the Meeting. The modification order to be issued 
by the Hon’ble NCLT shall be uploaded on the website of the Transferee Company 
(https://quintdigitalmedia.com), website of CDSL i.e., www.evotingindia.com and at the relevant 
sections of the website of the BSE Limited (“BSE”) (www.bseindia.com). 

7. Since, the Transferee Company is seeking the approval of its Equity Shareholders to the Scheme
by way of voting through remote e-voting/ e-voting at the Meeting, no separate procedure for
voting through remote e-voting/ e-voting for the Meeting, would be required to be carried out by
the Transferee Company for seeking the approval to the Scheme by its public shareholders in terms 
of the Master Circular issued by Securities and Exchange Board of India (“SEBI”)
SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20, 2023 (“SEBI Master Circular”). The Notice
sent to the Equity Shareholders of the Transferee Company would also be deemed to be the Notice
sent to the public shareholders of the Transferee 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 and the term “Public Shareholders” shall be construed accordingly.

8. In accordance with the provisions of Sections 230-232 of the Companies Act, 2013, the Scheme
shall be acted upon only if the resolution mentioned above in the notice has been approved by
the majority in persons representing three fourth in value, of the fully paid-up of the equity
shareholders, voting through remote e-voting/ e-voting facility made available during the Meeting.

9. In terms of the SEBI Master Circular, the Scheme shall be acted upon only if the votes cast by the
Public Shareholders of the Transferee Company in favor of the resolution for the approval of the
Scheme are more than the number of votes cast by the Public Shareholders against it.

10. As required by the NCLT Order, the details pertaining to this notice of aforesaid Meeting will be
published through advertisement in “Financial Express” (English) and “Jansatta” (Hindi) indicating
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the day, date, place and time of the Meeting and stating that the copies of the Scheme, and the 
Explanatory Statement required to be furnished pursuant to Sections 230 to 232 of the Act shall 
be provided free of charge at the Registered Office of the Transferee Company. 
 

11. Only Equity Shareholders of the Transferee Company may attend this meeting through Video 
Conferencing and vote through e-voting system. 
 

12. Institutional/ Corporate Equity Shareholders (i.e., other than individuals / HUF, NRI, etc.) are 
required to send a scanned copy (PDF / JPEG Format) of their board resolution or governing body 
resolution/ authorization, etc., authorizing their representative to attend the meeting and vote on 
their behalf. The said resolution/ authorization may be sent to the scrutinizer at: 
nikhilpalli@plf.co.in with cc to cs@thequint.com. 
 

13. Please take note that since the Meeting is proposed to be held through Video Conferencing, option 
of attending the meeting through proxy is not applicable/ available and therefore the proxy form, 
route map and attendance slip are not annexed to this notice. 
 

14. All the Equity Shareholders will be entitled to attend the meeting through Video Conferencing. 
However, the Equity Shareholders who have already voted through the remote e-voting process 
before the Meeting, will not be entitled to vote during the Meeting. 
 

15. Equity Shareholders attending the Meeting through Video Conferencing shall be counted for the 
purpose of reckoning the quorum. 
 

16. Notice of the Meeting, Explanatory Statement and other documents are available on the website 
of the Transferee Company at https://quintdigitalmedia.com. Such documents will also be 
submitted with the BSE for displaying the same on their website at https://www.bseindia.com/. 
 

17. The facility for joining the Meeting through Video Conferencing facility will be enabled 30 (Thirty) 
minutes before the scheduled start-time of the Meeting by following the procedure mentioned 
herein below. 

 
THE INTRUCTIONS OF SHAREHOLDERS FOR E-VOTING AND JOINING VIRTUAL MEETINGS 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 August 21, 2024, at 09:00 A.M. and ends on August 23, 2024, at 05:00 
P.M. During this period the shareholders of the Company, holding shares either in physical form 
or in dematerialized form, as on the cut-off date of July 12, 2024, may cast their vote electronically. 
The e-voting module shall be disabled by CDSL for voting thereafter. A person who is not a member 
as on the cut-off date should treat the Notice of this Meeting for information purposes only.  

ii. The voting rights of the Members shall be in proportion to their share in the paid-up equity share 
capital of the Company as on the cut-off date i.e., Friday, July 12, 2024.  
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iii. Shareholders who have already voted prior to the Meeting date would not be entitled to vote
during the Meeting through e-voting system.

iv. Any person or non-individual Shareholders who acquires shares of the Transferee Company and
becomes a Member of the Transferee Company after dispatch of the Notice and holding shares as
of the cut-off date may follow the steps mentioned below for remote e-voting.

v. Pursuant to SEBI Circular No. SEBI/HO/CFD/PoD2/CIR/P/2023/120 dated July 11, 2023, under
Regulation 44 of Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 and other applicable regulations / circular, listed entities are
required to provide remote e-voting facility to its shareholders, in respect of all shareholders’
resolutions.

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.  

i. In terms of SEBI Master Circular No. SEBI/HO/CFD/PoD2/CIR/P/2023/120 dated July 11, 2023, read
with other applicable regulation / circular, 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.

ii. Login method for e-Voting and joining virtual meetings for Individual shareholders holding
securities in Demat mode is given below:

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 e-voting is in
progress as per the information provided by company. On clicking
the e-voting 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
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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 e-voting 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.
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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.  

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 
022- 23058738 and 022-23058542-43 or contact at toll free no. 1800
22 55 33.

Individual Shareholders 
holding securities in Demat 
mode with NSDL 

Members facing any technical issue with login can contact NSDL 
helpdesk by sending a request at evoting@nsdl.co.in or call at toll free 
no.: 1800 1020 990, 1800 22 44 30, 022-4886 7000 and 022- 
2499 7000. 

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

iii. Login method of e-voting and joining virtual meeting for members other than individual
shareholders & physical shareholders.

1. The shareholders should log on to the e-voting website www.evotingindia.com.
2. Click on the “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) Members 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 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:

Details For Members holding shares in Demat Form other than individual 
and Physical Form 
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PAN • Enter your 10-digit alpha-numeric *PAN issued by Income Tax
Department (Applicable for both demat shareholders as well as
physical shareholders)

• Members 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.

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.

iv. After entering these details appropriately, click on “SUBMIT” tab.

v. Members holding shares in physical form will then directly reach the Company selection screen.
However, members 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.

vi. For Members holding shares in physical form, the details can be used only for e-voting on the
resolutions contained in this Notice.

vii. Click on the EVSN for the “Quint Digital Limited” on which you choose to vote.

viii. 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.

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

x. 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.

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

xii. You can also take out print of the voting done by you by clicking on “Click here to print” option on
the Voting page.

xiii. If Demat account holder has forgotten the changed password, then enter the User ID and the
image verification code and click on Forgot Password and enter the details as prompted by the
system.
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xiv. There is also an optional provision to upload BR/POA if any uploaded, which will be made available
to scrutinizer for verification.

xv. Additional Facility for Non – Individual Members and Custodians –Remote Voting

• Non-Individual members (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 and can be delinked in
case of wrong mapping.

• 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.

• Alternatively Non Individual members are required 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 at nikhilpalli@plf.co.in and to the
Company at the email address viz cs@thequint.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 Participation At The Meeting Through VC And E-Voting During The Meeting: 

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. After login, click on the ‘VC’ link appearing against the Electronic Voting Sequence Number
(‘EVSN’) of Quint Digital Limited to attend the Meeting.

3. The Members who have cast their vote through remote e-voting prior to the Meeting may also
attend the Meeting through VC.

4. In case any Member, who had voted through remote e-voting, casts his vote again at the e-voting
provided during the Meeting, then the votes cast during the Meeting shall be considered as
invalid.

5. Members are requested to join the proceedings of the Meeting through desktops / laptop / IPad
with high-speed internet connectivity for better experience and smooth participation.

6. Shareholders are encouraged to join the Meeting through Laptops / IPads for better experience.
7. Further shareholders will be required to allow Camera and use Internet with a good speed to

avoid any disturbance during the meeting.
8. 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.

9. Members who do not have the User ID and Password for e-voting or have forgotten the User ID
and Password may retrieve the same by following the remote e-voting instructions mentioned
in the Notice. Further, Members can also use the OTP based login for logging into the e-voting
system of CDSL.
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Process for those members whose email addresses are not registered with the Depositories for 
obtaining login credentials for e-voting for the resolutions proposed in this notice: 

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 Company’s Registrar and
Share Transfer Agent (Skyline Financial Services Private Limited) at pravin.cm@skylinerta.com.

2. For Demat Shareholders- Please provide Demat account details (CDSL-16 digit beneficiary ID or
NSDL-16 digit DPID + CLID), Name, client master or copy of Consolidated Account statement, PAN 
(self-attested scanned copy of PAN card), AADHAR (self-attested scanned copy of Aadhar Card) to
Company’s Registrar and Share Transfer Agent (Skyline Financial Services Private Limited) at
pravin.cm@skylinerta.com.

Members holding shares in demat form are requested to refer to the login method explained
above or may contact the Company at cs@thequint.com in case of any queries.

Those members who have not yet registered their email address are requested to get their email
addresses registered by following the procedure given below:

a) Members holding shares in physical form are requested to submit duly filed Form ISR-1
(available on the website of the Company at www.quintdigitalmedia.com) and signed along
with following details to the Company’s Registrar and Share Transfer Agent, Skyline Financial
Services Pvt. Ltd, having office at A-506, Dattani Plaza, Andheri Kurla Road, Safeed Pool,
Andheri- East, Mumbai, Maharashtra– 400072 at the email address:
pravin.cm@skylinerta.com: 

i. Full Name:
ii. Address:
iii. Email address:
iv. No. of shares held:
v. Folio no.:
vi. Certificate No.:
vii. Distinctive No.:
viii. Scan copy of PAN and Aadhaar Card:

b) Members holding shares in electronic form are requested to register the same
with the Depository Participant(s) where they maintain their demat account.

All grievances connected with the facility for voting by electronic means may be addressed to 
Mr. Rakesh Dalvi, Sr. Manager, 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 at toll free no. 1800 22 55 33. 
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, 

NEW DELHI BENCH 

COMPANY APPLICATION NO C.A. (CAA)-60/ND/2024 

In the matter of the Companies Act, 2013; 

AND 

In the matter of Sections 230 to 232 read with Section 66 and other applicable provisions of the 

Companies Act, 2013; 

AND 

In the matter of the Scheme of Arrangement between 

Quintillion Media Limited, 

a company incorporated under the provisions of  

Companies Act, 2013 having its registered office at 

403, Prabhat Kiran, 17 Rajendra Place  

New Delhi – 110 008  

CIN: U74999DL2014PLC270795  

 First Applicant Company / 

Transferor Company 

AND 

Quint Digital Limited,  

a company incorporated under the provisions of  

Companies Act, 1956 having its registered office at 

403, Prabhat Kiran, 17 Rajendra Place  

New Delhi – 110 008  

CIN: L63122DL1985PLC373314  

Second Applicant Company / 

Transferee Company 

AND 

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS 
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EXPLANATORY STATEMENT UNDER SECTIONS 230 TO 232 READ WITH SECTION 66 OF THE 
COMPANIES ACT, 2013 READ WITH THE COMPANIES (COMPROMISES, ARRANGEMENTS AND 
AMALGAMATIONS) RULES, 2016 FOR THE MEETING CONVENED BY THE NATIONAL COMPANY LAW 
TRIBUNAL AT NEW DELHI BENCH OF THE EQUITY SHAREHOLDERS OF QUINT DIGITAL LIMITED 
 
1. Pursuant to an Order dated July 11, 2024, (date of pronouncement) passed by the Hon’ble 

National Company Law Tribunal at New Delhi Bench (“NCLT”), in Company Application No. CA 
(CAA) No. 60/ND/2024 (“NCLT Order”), meeting of the Equity Shareholders of Quint Digital 
Limited will be convened and held through video conferencing on Saturday, August 24, 2024, at 
11:00 A.M. (IST) (“Meeting”), for the purpose of considering and if thought fit, approving, with 
or without modification(s), the Scheme of Arrangement between Quintillion Media Limited 
(“QML” or “Transferor Company”) and Quint Digital Limited (“QDL” or “Transferee Company”) 
and their respective shareholders and creditors (“Scheme”). 
 
Voting may be made through remote e-voting which will be available during the below 
mentioned period before the Meeting and through e-voting platform which will be available 
during the Meeting: 

 
Commencement of remote e-voting Wednesday, August 21, 2024 at 9:00 A.M. IST 
End of remote e-voting Friday, August 23, 2024 at 5:00 P.M. IST 

 
2. This Scheme seeks to undertake the following: 

 
a. Amalgamation (merger by way of absorption) of the Transferor Company with that of the 

Transferee Company, being the 100% holding company of the Transferor Company; and 
 

b. Reduction of capital of the Transferee Company in the manner set out in the Scheme. 
 

3. A copy of the Scheme setting out in detail the terms and conditions of the amalgamation and 
the reduction of capital, which has been approved by the Board of Directors of the Transferor 
Company as well as the Transferee Company at their Board Meetings held on August 14, 2023, 
is attached herewith and forms a part of this Explanatory Statement. 
 

4. The details of the Directors of the Transferor Company who voted in favor of the resolution, 
against the resolution and who did not participate or vote on such resolution are as under: 
 

S. No. Name of Director 
Voted for the 

Resolution 
Voted Against 
the Resolution 

Did not Vote 
or Participate 

1. Parshotam Agarwal Dass Yes - - 
2. Piyush Jain Yes - - 
3. Vandana Malik Yes - - 
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5. The details of the Directors of the Transferee Company who voted in favor of the resolution, 
against the resolution and who did not participate or vote on such resolution are as under: 
 

S. 
No. 

Name of Director Voted for the 
Resolution 

Voted Against 
the Resolution 

Did not Vote 
or Participate 

1. Raghav Bahl Yes - - 
2. Ritu Kapur Yes - - 
3. Vandana Malik Yes - - 
4. Mohan Lal Jain Yes - - 
5. Parshotam Agarwal Dass Yes - - 
6. Sanjeev Krishana Sharma Yes - - 
7. Abha Kapoor Yes - - 

 
6. Background of the Companies: 

 
I. Quintillion Media Limited (“QML” or “Transferor Company”) 

 
a) QML (formerly known as Quintillion Media Private Limited) (PAN: AAACQ3555B) is a 

public limited company incorporated under the provisions of Companies Act, 2013 in 
the National Capital Region of Delhi on August 23, 2014.  QML converted its status from 
a ‘private limited company’ to a ‘public limited company’ vide certificate dated 
March 22, 2022.   
 

b) QML has its Corporate Identification Number as U74999DL2014PLC270795. The 
Registered Office of the QML is situated at 403, Prabhat Kiran, 17 Rajendra Place, New 
Delhi-110 008, India. 

 
c) QML is a wholly owned subsidiary of QDL, i.e., 100% of the paid-up share capital of QML 

is held by QDL along with its nominees. In addition, QDL also holds 100% of the 
convertible securities issued by QML.   

 
d) The objective of the QML is to, directly and indirectly, carry on the business of running 

websites through web, digital or mobile media and which may include various 
information including current affairs, lifestyle, entertainment etc. The main objects of 
QML as set out in its Memorandum of Association are reproduced herein below: 

 
1. To carry on in India and elsewhere either on its own or in alliance with any other 

Person/ Body/ Bodies corporate incorporated in India or abroad either under a 
strategic alliance or Joint Venture or any other arrangement the business of running 
a website through any mode (including but not limited to web, digital or mobile) and 
which may include various information (including but not limited to current affairs, 
lifestyle, entertainment) or providing/ operating Internet services, web based 
electronic commerce or any kind of content and other allied services. 
 

2. To undertake and carry on directly or through setting up a joint venture, universally 
the business of facilitating, managing, producing, directing, creating, publishing, 
exhibiting, buying, selling, hiring, renting, assigning, licensing, telecasting, 
importing, exporting, acquiring space on a satellite, transponder and dealing with 
all kinds of intellectual property rights, content, media, applications, program and 
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software of all types and kinds and on various formats, including but not limited to 
audio content, video content, whether through television or otherwise, mobile 
content, internet content, gaming content, movies, clips, commercials, films, in film 
placement, video films, serials, sponsored programmes, advertisement films, 
advertisement jingles, animation, events, shows, etc. for broadcasting and 
publishing on each and every medium now known or that may be developed in the 
future. 
 

3. To collect, manage, sort, arrange, update, process, interpret, circulate, distribute, 
buy and analyze and other processes database, information and/or statistics of all 
sorts including that of customers, business, industry whether in India or abroad, 
whether in physical form or in electronic form or otherwise and exploit the same for 
business and commercial purposes in any form and manner including making them 
available transmitting on phone or online or in any other manner and method as 
deem fit. 
 

4. To carry on in India or elsewhere the business, in all its ramifications, of generating, 
developing, creating, procuring, obtaining, improving, hiring, licensing, distributing, 
selling, marketing, selling, purchasing, managing, converting, reproducing content 
of any sort or forms, and otherwise deal in any manner with data and information 
of any kind and description, in any form and manner, on any media whatsoever 
including the Internet and to render all types of services in relation thereto and to do 
all such other acts and things as are necessary and incidental thereto. 
 

5. To carry on the business of hosting web pages, e-commerce and e-training, 
information source on-line, news internet channels, video conferencing, e-mail 
through internet, internet telephony, fulfilling customized requirements through 
different link between sites or business portals or any other activity connected with 
the internet business. 

 
e) The authorized, issued, subscribed and paid-up share capital of QML as on July 12, 2024, 

was as under:   
 

Particulars Amount (INR) 
Authorized Share Capital  
13,00,00,000 Equity Shares of Rs. 10/- each 1,30,00,00,000 
Total 1,30,00,00,000 

 Issued, Subscribed and Paid-up Share Capital  
8,50,00,000 Equity Shares of Rs.10/- each 85,00,00,000 
Total 85,00,00,000 

 
 
 
 
 
 

[this space has been intentionally left blank] 
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f) The details of the debentures of QML as on July 12, 2024, was as under: 
 

Particulars Amount (INR) 
Compulsorily Convertible Debentures (“CCDs”)  
2,11,54,000 CCDs of Rs. 100/- each 2,11,54,00,000 
Total 2,11,54,00,000 

 Optionally Convertible Zero-Coupon Debentures 
(“OCZCDs”) 

 

60,10,000 OCZCDs of Rs.100/- each 60,10,00,000 
Total 60,10,00,000 

 
  There are no debenture trustees appointed in relation to the CCDs and OCZCDs. 
 

g) The details of the promoters of QML are as under: 
 

S. No. Name of the Promoter Address 

1. Quint Digital Limited Registered Office: 403 Prabhat Kiran, 17 
Rajendra Place, New Delhi - 110008 

 
h) The details of the directors of QML are as under: 

 
S. No. Name of the Director DIN Address 

1. 
Parshotam Agarwal 
Dass 00063017 

Shri Radha Krishna Apartment, 
Flat No- A- 604 Plot No-23, Sector-
7, Dwarka, South -West Delhi 110 

075 

2. Piyush Jain 02466244 
Flat No C- 101, Ambience Tiverton, 

Plot F-33, Near Jain Mandir, 
Sector- 50, Noida, 201 301 

3. Vandana Malik 00036382 
301/401, Aquamarine, Plot 
number 273 -B Carter Road 

Bandra West Mumbai 400 050 
 

II. Quint Digital Limited (“QDL” or “Transferee Company”) 
 

a) QDL (formerly known as Quint Digital Media Limited) (also formerly known as Gaurav 
Mercantile Limited) (PAN: AAACG1100E) is a public limited company incorporated on 
May 31, 1985, under the provisions of Companies Act, 1956. 
 

b) QDL was incorporated as ‘Gaurav Mercantile Limited’ vide Certificate of Incorporation 
dated May 31, 1985.  The name was changed from ‘Gaurav Mercantile Limited’ to ‘Quint 
Digital Media Limited’ vide fresh Certificate of Incorporation dated September 21, 2020.  
Further, the name ‘Quint Digital Media Limited’ was changed to ‘Quint Digital Limited’ 
vide fresh Certificate of Incorporation dated October 25, 2023.   

 
c) QDL has its Corporate Identification Number as L63122DL1985PLC373314. The 

Registered Office of the QDL is situated at 403, Prabhat Kiran, 17 Rajendra Place, New 
Delhi-110 008, India. 
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d) The equity shares of QDL are listed on the BSE Limited (“BSE”).  
 

e) The objective of QDL is to carry on the business of running websites through web, digital 
or mobile media and which may include various information including current affairs, 
lifestyle, entertainment, etc. The main objects of QDL as set out in its Memorandum of 
Association are reproduced herein below: 
 
1. To carry on in India and elsewhere either on its own or in alliance with any other 

Person/ Body/ Bodies corporate incorporated in India or abroad either under a 
strategic alliance or Joint Venture or any other arrangement the business of running 
a website through any mode (including but not limited to web, digital or mobile) and 
which may include various information (including but not limited to current affairs, 
lifestyle, entertainment) or providing/ operating Internet services, web based 
electronic commerce or any kind of content and other allied services. 
 

2. To undertake and carry on directly or through setting up a joint venture, universally 
the business of facilitating, managing, producing, directing, creating, publishing, 
exhibiting, buying, selling, hiring, renting, assigning, licensing, telecasting, 
importing, exporting, acquiring space on a satellite, transponder and dealing with 
all kinds of intellectual property rights, content, media, applications, program and 
software of all types and kinds and on various formats, including but not limited to 
audio content, video content, whether through television or otherwise, mobile 
content, internet content, gaming content, movies, clips, commercials, films, in film 
placement, video films, serials, sponsored programmes, advertisement films, 
advertisement jingles, animation, events, shows, etc. for broadcasting and 
publishing on each and every medium now known or that may be developed in the 
future. 
 

3. To collect, manage, sort, arrange, update, process, interpret, circulate, distribute, 
buy and analyze and other processes database, information and/or statistics of all 
sorts including that of customers, business, industry whether in India or abroad, 
whether in physical form or in electronic form or otherwise and exploit the same for 
business and commercial purposes in any form and manner including making them 
available transmitting on phone or online or in any other manner and method as 
deem fit. 
 

4. To carry on in India or elsewhere the business, in all its ramifications, of generating, 
developing, creating, procuring, obtaining, improving, hiring, licensing, distributing, 
selling, marketing, selling, purchasing, managing, converting, reproducing content 
of any sort or forms, and otherwise deal in any manner with data and information 
of any kind and description, in any form and manner, on any media whatsoever 
including the Internet and to render all types of services in relation thereto and to 
do all such other acts and things as are necessary and incidental thereto. 
 

5. To carry on the business of hosting web pages, e-commerce and e-training, 
information source on-line, news internet channels, video conferencing, e-mail 
through internet, internet telephony, fulfilling customized requirements through 
different link between sites or business portals or any other activity connected with 
the internet business. 
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6. To carry on business as advertising and publicity agents, to purchase and sell 

advertising time or space on any media like newspaper, magazines, pamphlet, 
publications, television, radio, mobile, internet, satellite in India or abroad or any 
other kind of media currently in vogue or which may be vogue at any time, and to 
act as agent or representative for any person(s) or entities for soliciting/booking 
advertisements and/or any other promotional, commercial and other programmers 
on any form of media or medium including collection of charges and remittances 
thereof to principal to principles and any other activities related to or necessary in 
the context of the said business. 
 

7. To carry on business of commodity trading by way of (including commodity 
derivatives) broking, trading and hedging and to act as brokers and traders in all 
commodities and commodity derivatives, and to act as market makers, finance 
brokers, underwriters, sub-underwriters, providers of service for commodity related 
activities buy, sell, take hold deal in, convert, modify, add value, transfer or otherwise 
dispose of commodities and commodity derivatives, and to carry on the business of 
commodity warehousing, processing and consumption. 
 

8. To carry on the business, directly or indirectly through any other entity including but 
not limited to setting up of Joint Venture, as designers and developers of digital 
platforms including cloud hosted business platforms and computer application 
products with the use of an intelligent system designed to generate research reports 
for specific queries by leveraging the capabilities of advanced language models to 
provide users with detailed insights, analysis and recommendations and other 
comprehensive reports comprising text, images, graphs, financials, charts, maps, 
etc. and to render any kind of services for such platforms and products including 
implementation, technical and support services and other related services in India or 
outside India. 
 

9. To establish, directly or indirectly through any other entity including but not limited 
to setting up of Joint Venture, Information Technology (IT) enabled products and 
services centers specializing in data mining and intelligent analyses of data and any 
other customized software including internet and networking applications software, 
technical support services, internet access in international and domestic markets to 
carry out software development work and for the purpose to act as representative, 
advisor, consultant, know-how provider, sponsor, franchiser, licenser, job-worker and 
to do all other acts and things necessary for the attainment of the objects. 
 

e) The authorized, issued, subscribed and paid-up share capital of QDL as on July 12, 2024, 
was as under:   

 
Particulars Amount (INR) 
Authorized Share Capital  
8,00,00,000 Equity Shares of Rs. 10/- each 80,00,00,000 
Total 80,00,00,000 

 Issued, Subscribed and Paid-up Share Capital *  
4,71,36,008 Equity Shares of Rs.10/- each 47,13,60,080 
Total 47,13,60,080 
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*The Transferee Company has allotted 6,000 equity shares to the employees on July 10, 
2024 pursuant to the Quint Digital Limited ESOP Plan 2020. The necessary corporate 
action for giving effect to the above allotment is presently in process. 

 
f) The details of the promoters of QDL are as under: 

 
S. No. Name of the Promoter Address 

1. Raghav Bahl 
Apartment No. KCB 9, 9th Floor, Tower B, DLF 
Kings Court, W Block, Greater Kailash 2, New 

Delhi – 110 048 

2. Ritu Kapur 
Apartment No. KCB 9, 9th Floor, Tower B, DLF 
Kings Court, W Block, Greater Kailash 2, New 

Delhi – 110 048 

3. Mohan Lal Jain 
T-3/V-1 LA Tropicana, Magazine road, Khyber 
pass, Civil Lines, North Delhi, Delhi-110 054 

4. RB Diversified Private 
Limited 

301/401, Aquamarine, Plot number 273 -B 
Carter Road Bandra West Mumbai 400 050 

 
a) The details of the Directors of QDL are as under: 

 
S. No. Name of the Director DIN Address 

1. 
Parshotam Agarwal 
Dass 00063017 

Shri Radha Krishna Apartment, 
Flat No- A- 604 Plot No-23, Sector-
7, Dwarka, South-West Delhi 110 

075 

2. Vandana Malik 00036382 
301/401, Aquamarine, Plot 
number 273 -B Carter Road 

Bandra West Mumbai 400 050 

3. Raghav Bahl 00015280 

Apartment No. KCB 9, 9th Floor, 
Tower B, DLF Kings Court, W Block, 
Greater Kailash 2, New Delhi – 110 

048 

4. Ritu Kapur 00015423 

Apartment No. KCB 9, 9th Floor, 
Tower B, DLF Kings Court, W Block, 
Greater Kailash 2, New Delhi – 110 

048 

5. 
Sanjeev Krishana 
Sharma 00057601 

805 C.A Apartments Paschim Vihar 
New Delhi New Delhi 110 063 

6. Mohan Lal Jain 00063240 
T-3/V-1 LA Tropicana, Magazine 
road, Khyber pass, Civil Lines, 

North Delhi, Delhi-110 054 

7. Abha Kapoor 01277168 

501, Sunkist Building, 1st Road, TPS 
4, near Almeida Park, Bandra 

West, Mumbai, Maharashtra-400 
050 

 
 
 

[this space has been intentionally left blank] 
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7. Rationale for the Scheme: 
 
Integration of the Transferor Company with the Transferee Company can provide the following 
benefits to the shareholders/ stakeholders as under: 
 
a. Leading to a more efficient utilization of capital and creation of a consolidated base of assets 

and resources for future growth; 
 

b. Reduction in the management overlaps due to operation of the multiple entities and more 
focused leadership;  
 

c. Reduction in multiplicity of legal and regulatory compliances, reduction in overheads, 
including administrative, managerial and other costs amongst all; 
 

d. Synergy benefits, such as, competitive edge, consolidation of businesses to combine growth 
opportunities to capitalize on future growth potential which would in-turn significantly help 
in efficient utilization of financial and operational resources; and 
 

e. Pooling of proprietary information, personnel, financial, managerial and other resources, 
thereby contributing to the future growth. 

 
Reduction of the capital of the Transferee Company in the manner set out in this Scheme can 
provide the following benefits to the shareholders and stakeholders as under: 
 
a. The Scheme would not have any impact on the shareholding pattern and the capital 

structure of the Transferee Company; 
 

b. The Scheme will enable the Transferee Company to adjust the balance of in the Capital 
Reserve against the Profit and Loss Account in accordance with the manner set out in this 
Scheme; and  
 

c. The Scheme does not involve any financial outlay / outgo and therefore, would not affect 
the ability or liquidity of the Transferee Company to meet its obligations or commitments in 
the normal course of business. Further, this Scheme would also not in any way adversely 
affect the ordinary operations of the Transferee Company. 

 
The Scheme is in the interest of the shareholders, creditors and various other stakeholders of 
the respective companies and is not prejudicial to their interests.   
 

8. Salient features of the Scheme: 
 
i. Clause 1.4 provides that the Appointed Date means April 1, 2023, or such other date as may 

be fixed by the National Company Law Tribunal or any other Appropriate Authority and 
accepted by the Board of Directors. 

 
ii. Clause 1.11 provides that the Effective Date means the last of the dates on which all the 

conditions and matters referred to in Clause 20 hereof have been fulfilled. Any references in 
the Scheme to "upon the Scheme becoming effective" or "effectiveness of the Scheme" or 
"Scheme coming into effect" shall mean the "Effective Date". 
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iii. Clause 6.1 provides that upon the coming into effect of the Scheme and with effect from the 

Appointed Date, all the assets, liabilities and the entire Undertaking of the Transferor 
Company shall, pursuant to the provisions of Sections 230 to 232, and other applicable 
provisions, of the Act and upon sanction of this Scheme by the NCLT without any further act 
or deed, stand transferred to and vested in or deemed to have been transferred to and 
vested in the Transferee Company on the Appointed Date so as to become as from the 
Appointed Date, the assets and liabilities of the Transferee Company and to vest in the 
Transferee Company all the rights, title, interest or obligations of the Transferor Company 
therein.  

 
iv. Clause 7.1 provides that on the Scheme becoming effective all employees, if any, of the 

Transferor Company as on the Effective Date shall be deemed to become the employees of 
the Transferee Company, without any break or interruption in their services and on the basis 
of continuity of service, on the terms & conditions not less than favorable than existing terms 
& conditions including benefits, incentives, employee stock options etc., on which they are 
engaged as on the Effective Date by the Transferor Company.  

 
v. Clause 8.1 provides that all legal or other proceedings (including before any statutory or 

quasi-judicial authority or tribunal) of whatsoever nature by or against each of the Transferor 
Company under any statute, pending and/ or arising before the Effective Date shall not abate 
or be discontinued or be in any way prejudicially affected by reason of the Scheme or by 
anything contained in this Scheme but shall be continued and enforced by or against the 
Transferee Company, as the case may be in the same manner and to the same extent as 
would or might have been continued and enforced by or against the Transferor Company.  

 
vi. Clause 9.1 provides that upon the coming into effect of the Scheme and subject to the other 

provisions of this Scheme, all contracts, deeds, bonds, agreements, insurance policies and 
other instruments, if any, of whatsoever nature to which any of the Transferor Company is a 
party and subsisting or having effect on the Appointed Date shall be in full force and effect 
against or in favor of the Transferee Company, as the case may be, and may be enforced by 
or against the Transferee Company as fully and effectually as if, instead of the Transferor 
Company, the Transferee Company had been a party thereto.  

 
vii. Clause 11.1 provides that any Tax liabilities under the Tax Laws including the Income Tax Act, 

allocable or related to the Undertaking of the Transferor Company, to the extent not 
provided for or covered by tax provision in the accounts made as on the Appointed Date, 
shall be transferred to the Transferee Company. 

 
viii. Clause 13.1 provides that the entire share capital of the Transferor Company is held by the 

Transferee Company. Hence, the Transferor Company is a wholly owned subsidiary of the 
Transferee Company.   

 
Accordingly, pursuant to this Scheme and on Amalgamation of the Transferor Company with 
the Transferee Company, no shares of the Transferee Company shall be issued and allotted 
in respect of the shares held by the Transferee Company in the Transferor Company. Upon 
the Scheme becoming effective, the entire share capital of the Transferor Company shall be 
cancelled and extinguished without any further act, deed or instruments as an integral part 
of this Scheme. 
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ix. Clause 14.1 provides that upon the Scheme becoming effective, the Transferee Company 
shall account for the amalgamation of the Transferor Company in its books of accounts with 
the "Pooling of Interests Method" as set out in Appendix C – ‘Business Combinations of 
entities under common control' of Indian Accounting Standards (‘Ind AS’) 103 – ‘Business 
Combinations’, as amended from time to time, prescribed under Section 133 of the Act read 
with the Companies (Indian Accounting Standards) Rules, 2015. 
 

x. Clause 14.1(c) provides that the inter-company investment in the form of the equity shares 
and convertible securities (including debentures) of the Transferor Company, and all inter-
company balances, as appearing in the books of the Transferee Company and the Transferor 
Company, shall stand cancelled and there shall be no further obligation in that behalf. 

 
xi. Clause 15 provides that the Transferor Company shall stand dissolved without being wound 

up upon this Scheme becoming effective as mentioned in Clause 16 of this Scheme and all 
the assets and liabilities as well as reserves shall be transferred to the Transferee Company 
as per Clause 14. Hence there is no accounting treatment prescribed under this Scheme in 
the books of accounts of the Transferor Company. 

 
xii. Clause 16 provide that upon the Scheme becoming effective, the Transferor Company shall 

be automatically dissolved without being wound up and the Board of Directors of the 
Transferee Company or any committee thereof is hereby authorized to take all steps as may 
be necessary or desirable or proper on behalf of the Transferor Company from the Effective 
Date to resolve any question, doubts, or difficulty whether by reason of any order(s) of the 
court(s) or any directive, order or sanction of any Appropriate Authority or otherwise arising 
out of or under this Scheme or any matter therewith. 

 
xiii. Clause 17.1 provides that upon this Scheme becoming effective, the authorized share capital 

of the Transferor Company as set out in this Scheme shall be deemed to be added to and 
combined with the authorized share capital of the Transferee Company. 

 
xiv. Clause 18.1 provides that immediately after Part III (amalgamation of the Transferor 

company with the Transferee Company) of the Scheme becoming effective including the 
accounting for the Amalgamation in accordance with Clause 14 hereinabove, the credit 
balance appearing in the Capital Reserve Account of the Transferee Company, including the 
Capital Reserve Account of the Transferor Company accounted in accordance with Clause 14 
above and the amount of the Capital Reserve Account, if any, arising pursuant to the 
Amalgamation in the books of the Transferee Company, shall be set off against a) the debit 
balance appearing in the Profit and Loss Account of the Transferee Company as on the 
Appointed Date and b) the debit balance of the Profit and Loss Account of the Transferor 
Company as accounted by the Transferee Company in accordance with Clause 14 
hereinabove. 

 
xv. Clause 18.2 provides that the utilization of the Capital Reserve Account as mentioned in 

Clause 18.1 hereinabove shall be effected as an integral part of the Scheme and the order of 
the NCLT sanctioning this Scheme under Section 230 to 232 of the Act shall be deemed to 
be an order under Section 66 and other applicable provisions of the Act and no separate 
sanction under Section 66 and other applicable provisions of the Act will be necessary.   
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xvi. Clause 20.1 provides that the coming into effect of this Scheme is conditional upon and 
subject to: 

 
a. The Scheme being approved by requisite majorities of the shareholders and/ or creditors 

of the Transferor Company and the Transferee Company as may be directed by the NCLT; 
 
b. The Scheme being approved by the public shareholders of Transferee Company or 

through e-voting in terms of Part - I (A)(10)(a) of the SEBI Circular and the Scheme shall 
be acted upon only if the votes cast by the public shareholders in favour of the Scheme 
are more than the number of votes cast by the public shareholders against it. Further, 
the term “public” shall carry the same meaning as defined under Rule 2 of Securities 
Contracts (Regulation) Rules, 1957; 

 
c. The BSE issuing their observation/ no-objection letters, wherever required under the 

Applicable Law and SEBI issuing its comments on the Scheme, to the Transferee 
Company, as required under the SEBI Circular and other applicable laws; 

 
d. The requisite consent, approval or permission of the Central Government or any other 

statutory or regulatory authority, which by law may be necessary for the implementation 
of this Scheme. 

 
e. The sanctioning of this Scheme by the NCLT, whether with any modifications or 

amendments as NCLT may deem fit or otherwise under Section 230 to 232 of the Act 
and other applicable provisions of the Act; 

 
f. Filing of the certified copies of the order of the NCLT sanctioning the Scheme, by the 

Transferor Company and the Transferee Company, under the applicable provisions of the 
Act, with the Registrar of Companies, Delhi and/ or other applicable authority. 

 
The aforesaid are the salient features of the Scheme. Words that have not been specifically 
defined hereinabove have the same meaning as provided under the Scheme.  Please read the 
entire text of the Scheme to get acquainted with the complete provisions of the Scheme. 

 
9. The Transferor Company and the Transferee Company have not appointed any debenture 

trustee(s).  
 

10. The Transferor Company and the Transferee Company have not taken any deposits within the 
meaning of the Companies Act, 2013 and rules framed thereunder and accordingly, have not 
appointed any deposit trustee(s). 
 

11. No investigation proceedings have been instituted or are pending in relation to the Transferor 
Company and the Transferee Company under the provisions of the Companies Act, 2013, as 
applicable. 
 

12. The entire share capital of the Transferor Company is held by the Transferee Company. Hence, 
the Transferor Company is a wholly owned subsidiary of the Transferee Company.   
 
Accordingly, pursuant to this Scheme and on amalgamation of the Transferor Company with the 
Transferee Company, no shares of the Transferee Company shall be issued and allotted in respect 
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of the shares held by the Transferee Company in the Transferor Company. Upon the Scheme 
becoming effective, the entire share capital of the Transferor Company shall be canceled and 
extinguished without any further act, deed or instruments as an integral part of this Scheme.  

Hence, in the absence of any share issuance under the Scheme, there is no requirement to 
undertake any valuation or obtain any valuation report for the proposed Scheme. 

13. In terms of the provisions of the  Securities and Exchange Board of India (“SEBI”) Master Circular
SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20, 2023 (“SEBI Master Circular”) , a Fairness
Opinion was also obtained from Sundae Capital Advisors Private Limited, a SEBI Registered
Category 1 Merchant Banker (Registration No: INM000012494) on the Scheme. The Merchant
Bankers – Sundae Capital Advisors Private Limited has given the following Fairness Opinion:

“Based on the information made available to us and to the best of our knowledge and belief, the
treatment of amalgamation of the Transferor Company with and into the Transferee Company
and the reduction of capital of the Transferee Company pursuant to the proposed Scheme of
Arrangement, in our opinion, is fair and reasonable.”

A copy of the Fairness Opinion issued by Sundae Capital Advisors Private Limited is enclosed
herewith as Annexure-III.

14. The Audit Committee of the Transferee Company in the meeting held on August 14, 2023,
reviewed the Fairness Opinion, Rationale of the Scheme and recommended the proposed
Scheme for favorable consideration by the Board of Directors of the Transferee Company, the
Stock Exchange(s) and SEBI.

15. The Committee of Independent Directors of the Transferee Company in the meeting held on
August 14, 2023, also reviewed and unanimously and recommended the proposed Scheme for
favorable consideration by the Board of Directors of the Transferee Company, the Stock
Exchange(s) and SEBI.

16. In terms of the provisions of the SEBI Master Circular, the Transferor Company has filed the
requisite application(s) along with the draft Scheme and other documents with the BSE to obtain
the Observation Letter/ No Objection to the proposed Scheme.

17. As required by the SEBI Master Circular, the Transferee Company filed the Complaint Report
dated October 4, 2023 (indicating Nil Complaints) with the BSE.

18. The Transferee Company has received the no-objection/ observation letter to the Scheme from
BSE vide its observation letter no. DCS/AMAL/AK/R37/3111/2023-24 dated March 27, 2024
(“Observation Letter”).

a. Relevant extract from the Observation Letter issued by the BSE are reproduced below:

“In light of the above, we hereby advise that we have no adverse observations with limited
reference to those matters having a bearing on listing/de-listing/continuous listing
requirements within the provisions of Listing Agreement, so as to enable the company to file
the scheme with Hon’ble NCLT.”
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b. Pursuant to the Observation Letter, the following documents are enclosed herewith as part 
of the notice to the Equity Shareholders: 
 
i. Details of ongoing adjudication and recovery proceedings, prosecution initiated, and all 

other enforcement action taken against the Transferee Company, its Promoters and 
Directors (Refer Annexure-VI) 
 

ii. Pre-Scheme and Post-Scheme assets, liabilities, revenue and net worth of the Transferor 
Company certified by a Chartered Accountant (Refer Annexure-VII). 

 
iii. Pre-Scheme and Post-Scheme assets, liabilities, revenue and net worth of the Transferee 

Company certified by a Chartered Accountant (Refer Annexure-VIII). 
 

iv. Information and documents submitted to BSE via query dated September 29, 2023, on 
the BSE portal inter-alia includes detailed explanation on how the scheme will be 
beneficial to the public shareholder of the Listed / Transferee company and the value 
derived by the public shareholders from the scheme of arrangement (Refer Annexure-
IX). 

 
19. The proposed Scheme, if approved in the aforesaid Meeting, will be subject to the subsequent 

approval of the Hon’ble NCLT. No specific approval is required to be obtained from any other 
government authority for the present Scheme. 
 

20. Effect of the Scheme on the Promoters, Directors, Key Managerial Personnel, Shareholders, 
etc.: 
 
a. Upon the Scheme becoming effective, no shares of the Transferee Company shall be issued 

and allotted to the equity shareholders of the Transferor Company as the entire share capital 
of the Transferor Company is held by the Transferee Company. 
 

b. Upon the Scheme becoming effective, there will no change in the shareholding pattern of 
the Transferee Company. 
 

c. Further, the reduction of capital of the Transferee Company in the manner set out in the 
Scheme will not result into any financial outlay / outgo and therefore, would not affect the 
ability or liquidity of the Transferee Company to meet its obligations or commitments in the 
normal course of business. 
 

d. On the Scheme becoming effective all employees, if any, of the Transferor Company as on 
the Effective Date shall be deemed to become the employees of the Transferee Company, 
without any break or interruption in their services and on the basis of continuity of service, 
on the terms & conditions not less than favorable than existing terms & conditions including 
benefits, incentives, employee stock options etc., on which they are engaged as on the 
Effective Date by the Transferor Company. 
 

e. In respect of the Scheme, no liabilities of the creditors of the Transferee Company are being 
reduced or being extinguished under the Scheme. 
 

f. The liabilities of the creditors of the Transferor Company shall stand transferred to the 
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Company without causing any change in the original terms as agreed. 
 

g. Further, upon the Scheme becoming effective, all convertible securities issued by the 
Transferor Company to the Transferee Company shall stand cancelled and extinguished 
without any further act, deed or instruments as an integral part of this Scheme. 
 

h. None of the Directors, the Key Managerial Personnel (as defined under the Act and rules 
framed thereunder) of the Company and their respective relatives (as defined under the Act 
and rules framed thereunder) have any interest in the Scheme except to the extent of the 
equity shares held by them in the Transferee Company, if any, and/or to the extent that the 
said Director(s) and Key Managerial Personnel are the common director(s)/ Key Managerial 
Personnel of the Transferor Company and/or the Transferee Company and/or to the extent 
that the said Director(s), Key Managerial Personnel. Save as aforesaid, none of the said 
Directors or the Key Managerial Personnel have any material interest in the Scheme. 

 
Report adopted by the Board of Directors of the Transferor Company and the Transferee 
Company explaining effect of the Scheme on each class of shareholders, key managerial 
personnel, promoters and non-promoter shareholders pursuant to the provisions of Section 
232(2)(c) of the Companies Act, 2013 are enclosed herewith as Annexure-X and Annexure-XI 
respectively. 
 

21. Shareholding of the Directors and Key Managerial Personnel: 
 
a. Detail of present shareholding of the Directors and Key Managerial Personnel of the 

Transferor Company in the Transferor Company and the Transferee Company either singly or 
jointly or as nominee, is as under: 

 

S. No. 

Name of 
Director/ KMP 

and their 
Designation 

No. of Shares held as on July 12, 2024 

Transferor Company Transferee Company 

1. 
Parshotam 
Agarwal Dass 
Director 

Nil Nil 

2. 
Piyush Jain 
Director 1* 24,000 

3. Vandana Malik 
Director Nil Nil 

*Holding 1 share as a nominee of Quint Digital Limited, i.e., the Transferee Company 
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b. Detail of present shareholding of the Directors and Key Managerial Personnel of the
Transferee Company in the Transferor Company and the Transferee Company either singly
or jointly or as nominee, is as under:

S. 
No. 

Name of 
Director/ KMP 

and their 
Designation 

No. of Shares held as on July 12, 2024 

Transferor Company Transferee Company 

1. 
Raghav Bahl 
Non-Executive 
Director** 

1,38,60,426 1* 

2. 

Ritu Kapur 
Managing 
Director & 
CEO** 

78,71,171 1* 

3. 
Vandana Malik 
Non-Executive 
Director 

Nil Nil 

4. 

Parshotam Dass 
Agarwal 
Independent 
Director 

Nil Nil 

5. 
Mohan Lal Jain 
Non-Executive 
Director 

39,42,100 1* 

6. 

Sanjeev 
Krishana 
Sharma 
Independent 
Director 

Nil Nil 

7. 
Abha Kapoor 
Independent 
Director 

Nil Nil 

*Holding 1 share each as a nominee of Quint Digital Limited, i.e., the Transferee Company 
**RB Diversified Private Limited, a promoter entity and owned 100% by Raghav Bahl and Ritu Kapur, holds 
35,21,124 equity shares of the Transferee Company as on July 12, 2024.

22. Pre-Scheme Share Capital Structure:

a. Pre-Scheme Share Capital Structure of the Transferor Company is given as below:

Particulars 
No. of Shares 
(Rs. 10 each) Amount (INR) 

Issued, Subscribed and Paid-up Equity Share 
Capital 

8,50,00,000 85,00,00,000 
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b. Pre-Scheme Share Capital Structure of the Transferee Company is given as below:

Particulars 
No. of Shares 
(Rs. 10 each) Amount (INR) 

Issued, Subscribed and Paid-up Equity Share 
Capital* 

4,71,36,008 47,13,60,080 

*The Transferee Company has allotted 6,000 equity shares to the employees on July 10,
2024 pursuant to the Quint Digital Limited ESOP Plan 2020. The necessary corporate action
for giving effect to the above allotment is presently in process.

23. Post-Scheme share capital structure:

a. In terms of the provisions of the Scheme, the Transferor Company will be amalgamated with
the Transferee Company. On the Scheme become effective, the Transferor Company will be
dissolved without the process of winding up.

b. The entire share capital of the Transferor Company is held by the Transferee Company.
Hence, the Transferor Company is a wholly owned subsidiary of the Transferee Company.
Accordingly, pursuant to this Scheme and on amalgamation of the Transferor Company with
the Transferee Company, no shares of the Transferee Company shall be issued and allotted
in respect of the shares held by the Transferee Company in the Transferor Company. Upon
the Scheme becoming effective, the entire share capital of the Transferor Company shall be
canceled and extinguished without any further act, deed or instruments as an integral part
of this Scheme.

c. Upon the Scheme becoming effective, all convertible securities issued by the Transferor
Company to the Transferee Company shall stand cancelled and extinguished without any
further act, deed or instruments as an integral part of this Scheme.

d. Hence, there will be no change in the pre and post scheme share capital structure of the
Transferee Company.  The post-Scheme Share Capital Structure of the Transferee Company
is given as below:

Particulars 
No. of Shares 
(Rs. 10 each) Amount (INR) 

Issued, Subscribed and Paid-up Equity Share 
Capital* 

4,71,36,008 47,13,60,080 

*The Transferee Company has allotted 6,000 equity shares to the employees on July 10,
2024 pursuant to the Quint Digital Limited ESOP Plan 2020. The necessary corporate action
for giving effect to the above allotment is presently in process.

Further, in pursuance of the Quint Digital Limited Employee Stock Option Plan 2020, certain 
employee stock options may get vested and/or exercised due to which additional equity 
shares may have/be issued & allotted before the Effective Date as defined under the 
Scheme. 

24. Pre-Scheme and Post-Scheme Equity Shareholding Pattern:
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a. Pre-Scheme and Post-Scheme Share Equity Shareholding Pattern of the Transferor Company
is given as on July 12, 2024, as below:

Category of 
Shareholder 

Pre-Scheme Post-Scheme 
No. of fully 

paid-up 
Equity 

Shares of 
INR 10 each 

% of total 
Equity Share 

Capital 

No. of fully paid-up 
Equity Shares of INR 

10 each 

% of total 
Equity 
Share 

Capital 

Promoter and 
promoter 
group 

8,50,00,000 100 

In terms of the provisions of the 
Scheme, the Transferor Company will 
be amalgamated with the Transferee 
Company. On the Scheme become 
effective, the Transferor Company will 
be dissolved without the process of 
winding up. 

Total 
Shareholding 
of Promoter & 
Promoter’ 
Group (A) 

8,50,00,000 100 

Public 
Shareholding  

- - 

Total Public 
Shareholding 
(B) 

- - 

Total (A+B) 8,50,00,000 100 - - 

[this space has been intentionally left blank] 
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b. Pre-Scheme and Post-Scheme Share Equity Shareholding Pattern of the Transferor Company
is given as on July 12, 2024, as below:

Category of 
Shareholder 

Pre-Scheme Post-Scheme 
No. of fully 

paid-up 
Equity 

Shares of 
INR 10 each 

% of total 
Equity Share 

Capital 

No. of fully paid-
up Equity Shares 

of INR 10 each 

% of total 
Equity Share 

Capital 

Promoter and 
promoter group 

2,91,94,821 61.94 2,91,94,821 61.94 

Total 
Shareholding 
of Promoter & 
Promoter’ 
Group (A) 

2,91,94,821 61.94 2,91,94,821 61.94 

Public 
Shareholding*  

1,79,41,187 38.06 1,79,41,187 38.06 

Total Public 
Shareholding (B) 

1,79,41,187 38.06 1,79,41,187 38.06 

Total (A+B) 4,71,36,008 100 4,71,36,008 100 

* The Transferee Company has allotted 6,000 equity shares to the employees on July 10, 2024 
pursuant to the Quint Digital Limited ESOP Plan 2020. The necessary corporate action for
giving effect to the above allotment is presently in process.

Further, in pursuance of the Quint Digital Limited Employee Stock Option Plan 2020, certain 
employee stock options may get vested and/or exercised due to which additional equity 
shares may have/be issued & allotted before the Effective Date as defined under the 
Scheme. 

25. A copy of the confirmation that Scheme has been filed by the Transferor Company and the
Transferee Company with the concerned Registrar of Companies as Annexure-XII and Annexure-
XIII respectively.

26. Copies of the standalone Audited Financial Statements of the Transferor Company and the
Transferee Company as on March 31, 2024, thereon, are enclosed herewith as Annexure-XIV
and Annexure XV respectively.

27. Information in the format prescribed for the Abridged Prospectus pertaining to the unlisted
entity viz. Quintillion Media Limited, involved in the Scheme of the unlisted Transferor Company
as specified in Part E of Schedule VI of the Securities and Exchange Board of India (Issue of Capital
and Disclosure Requirements) Regulations, 2018 (“ICDR Regulations”) read with Securities and
Exchange Board of India Circular No. SEBI/HO/CFD/PoD-2/P/CIR/2023/00094 dated June 21,
2023, along with the certificate issued by, Sundae Capital Advisors Private Limited, SEBI
Registered Category I Merchant Banker, an independent SEBI registered Merchant Banker as
Annexure-XVI.

28. Compliance Report in terms of the provisions of the SEBI Master Circular is enclosed herewith
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as Annexure-XVII. 
 

29. On the Scheme being approved by the requisite majority of the Shareholders, the Applicant 
Companies shall file a petition with the Hon'ble National Company Law Tribunal, New Delhi 
Bench for sanction of the Scheme under Sections 230-232 read with Section 66 of the Companies 
Act, 2013 read with Companies (Compromises, Arrangements, Amalgamations) Rules, 2016 and 
other applicable provisions of the Act. 
 

30. Total amount due to Unsecured Creditors of Transferor and Transferee Company as on April 12, 
2024, is given below: 
 

S. No. Unsecured Creditors of Amount (INR) 
 1. Quintillion Media Limited - 
 2. Quint Digital Limited 35,10,05,724 

 
31. Inspection of documents: 

 
The following documents will be available for inspection or for obtaining extracts from or for 
making or obtaining copies of, by the members at the registered office of the Transferor 
Company and the Transferee Company on any working day from the date of this notice till the 
date of Meeting during working hours: 
 
a. The Memorandum and Articles of Association of the Transferor Company and the Transferee 

Company. 
 

b. The standalone Audited Financial Statements of the Transferor Company and the Transferee 
Company for the year ended March 31, 2024.  
 

c. The consolidated Audited Financial Statements of the Transferee Company for the year 
ended March 31, 2024.  
 

d. Register of Particulars of Directors and Key Managerial Personnel and their shareholding, of 
the Transferor Company and the Transferee Company. 
 

e. Copy of the Scheme of Arrangement. 
 

f. Paper books and proceedings of the Company Application No. CA (CAA) No. 60/ND/2024. 
 

g. Copy of Order dated July 11, 2024 (date of pronouncement), passed by the Hon'ble National 
Company Law Tribunal, New Delhi Bench, in the Company Application No. CA (CAA) No. 
60/ND/2024 filed by the Transferor Company and the Transferee Company, in pursuance of 
which the aforesaid meeting is scheduled to be convened. 
 

h. Copy of the Modification Application dated July 15, 2024, filed with Hon’ble National 
Company Law Tribunal at New Delhi Bench. 
 

i. Copy of the Fairness Opinion of Sundae Capital Advisors Private Limited, SEBI Registered 
Category I Merchant Bankers on the Scheme of Arrangement. 
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j. Copies of the Certificates issued by the Statutory Auditors of the Transferor Company and
the Transferee Company to the effect that the accounting treatment proposed in the Scheme
is in conformity with the Accounting Standards prescribed under Section 133 of the
Companies Act, 2013.

k. Complaints Reports filed by the Transferee Company with BSE.

l. Compliance Report in terms of the provisions of the SEBI Scheme Master Circular.

m. Observation letters of BSE for the proposed Scheme with respect to the Transferee Company
conveying their No-Objection to the Scheme.

n. Information in the format prescribed for the Abridged Prospectus pertaining to the unlisted
entity viz. Quintillion Media Limited involved in the Scheme of the unlisted Transferor
Company as specified in Part E of Schedule VI of the Securities and Exchange Board of India
(Issue of Capital and Disclosure Requirements) Regulations, 2018 (“ICDR Regulations”) read
with SEBI Circular No. SEBI/HO/CFD/PoD-2/P/CIR/2023/00094 dated June 21, 2023, along
with the certificate issued by, Sundae Capital Advisors Private Limited, SEBI Registered
Category I Merchant Banker, an independent SEBI registered Merchant Banker.

o. Information and documents submitted to BSE pursuant to query dated September 29, 2023

32. Notice of the meeting, Explanatory Statement and other documents are available on the website
of the Transferee Company at https://quintdigitalmedia.com. Such documents will also be
submitted with BSE for display on their website at https://www.bseindia.com/.

33. Please take note that since the Meeting is proposed to be held through Video Conferencing,
option of attending the Meeting through proxy is not applicable / available.

34. Facility of remote e-voting will be available during the prescribed period before the meeting as
given in the notes to the notice of this Meeting. Further, e-voting facility will also be available
during the Meeting. Instructions for remote e-voting; for attending the Meeting through Video
Conferencing and for e-voting during the Meeting are given in the notes to the notice of this
Meeting.

Dated this 19th day of July 2024 
Place: New Delhi

Sd/- 

Mr. Vishawjeet Singh 
Chairperson of the Meeting 
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SCHEME OF ARRANGEMENT 

BETWEEN 

QUINTILLION MEDIA LIMITED 

(Transferor Company) 

AND 

QUINT DIGITAL MEDIA LIMITED 

(Transferee Company) 

AND 

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS 

UNDER THE PROVISIONS OF SECTION 230 TO 232 READ WITH SECTION 66 AND OTHER 

APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013 
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A. PURPOSE OF THE SCHEME

PREAMBLE 

1. This Scheme of Arrangement ("Scheme") is presented inter-alia for the amalgamation (by way of
absorption) of Quintillion Media Limited ("QML" or the "Transferor Company") with and into Quint
Digital Media Limited ("QDML" or the "Transferee Company") and reduction of the capital of the
Transferee Company in the manner set out in the Scheme and in accordance with the provisions of
Section 230 to 232 read with Section 66 and other applicable provisions of the Companies Act, 2013
(including any statutory modification(s) or re-enactment(s) or amendment(s) thereof) and the rules
made thereunder.

2. This Scheme seeks to undertake the following: 

a. Amalgamation (merger by way of absorption) of QML with that of QDML, being the
100% holding company of QML; and 

b. Reduction of capital of QDML in the manner set out in this Scheme. 

3. As on the date of the approval of the Scheme by the Board of Directors, QDML holds the entire share
capital of QML and accordingly, QML is a wholly owned subsidiary of QDML.

4. This Scheme also provides for various other matters consequential or otherwise integrally connected
therewith.

B. DESCRIPTION OF THE COMPANIES

1. Quintillion Media Limited ("QML" or "Transferor Company") (formerly known as Quintillion Media 

Private Limited) is a public limited company incorporated under the provisions of Companies 
Act, 2013 in the National Capital Region of Delhi on August 23, 2014. QML converted it status from 
a private limited company to a public limited company vide certificate dated March 22, 2022.

It has its Corporate Identification Number as U74999DL2014PLC270795. The registered office of the 
QML is situated at 403, Prabhat Kiran, 17 Rajendra Place, New Delhi-110 008, India. 

QML is a wholly owned subsidiary of QDML, i.e., 100% of the paid-up share capital of QML is held by 
QDML. In addition, QDML also holds 100%of the convertible securities issued by QML. The objective
of the QML is to, directly and indirectly, carry on the business of running websites through web,
digital or mobile media and which may include various information including current affairs, lifestyle,
entertainment etc. 

2. Quint Digital Media Limited ("QDML" or "Transferee Company") (formerly known as Gaurav 

Mercantiles Limited) is a public limited company incorporated under the provisions of Companies
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Act, 1956 in the National Capital Region of Delhi on May 31, 1985. 

It has its Corporate Identification Number as L741100L1985PLC373314. The registered office of the 

QDML is situated at 403, Prabhat Kiran, 17 Rajendra Place, New Delhi-110 008, India. 

The equity shares of QDML are listed on the BSE Limited. The objective of QDML is to carry on the 

business of running websites through web, digital or mobile media and which may include various 

information including current affairs, lifestyle, entertainment, etc. 

The Transferee Company at its board meeting held on August 14, 2023 has inter-a/ia approved a) 

alteration of the Object Clause under the Memorandum of Association as mentioned under Clause 

5.4 of the Scheme b) change in name of the company from 'Quint Digital Media Limited' to 'Quint 

Digital Limited' or any such other name as may be reserved by the Registrar of Companies, Delhi and 

the consequential amendment in the Memorandum of Association and Articles of Association c) 

increase in the authorized share capital from INR 50,00,00,000 (Indian Rupees Fifty Crores Only) to 

INR 80,00,00,000 (Indian Rupees Eighty Crores Only) and d) issuance of equity shares and/ or other 

eligible securities or any combination thereof for an aggregate amount upto INR 250 Crores (Indian 

Rupees Two Hundred Fifty Crores) by way of Qualified Institutions Placement ("QIP") or through any 

other permissible mode and/or combination thereof as may be considered appropriate under 

Applicable Law in accordance with the provisions of the Companies Act, 2013 and Securities and 

Exchange Board of India (listing Obligations and Disclosure Requirements) Regulations 2015. 

The Transferee Company is in the process of seeking the requisite approvals including approval from 

the shareholders in accordance with the provisions of the Companies Act, 2013 and Securities and 

Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations 201S. The 

Transferee Company will undertake the necessary filings with the Registrar of Companies, Delhi and 

other applicable compliances as may be provided under the Applicable Law. 

C. RATIONALE FOR THE SCHEME

1. The Transferee Company owns the entire share capital and convertible securities of the Transferor 

Company.

2. Integration of the Transferor Company with the Transferee Company can provide the following 

benefits to the shareholders/ stakeholders as under: 

a. Leading to a more efficient utilization of capital and creation of a consolidated base of assets 

and resources for future growth;

b. Reduction in the management overlaps due to operation of the multiple entities and more 

focused leadership;

c. Reduction in multiplicity of legal and regulatory compliances, reduction in overheads, 

including administrative, managerial and other costs amongst all;
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d. Synergy benefits, such as, competitive edge, consolidation of businesses to combine growth 

opportunities to capitalize on future growth potential which would in-turn significantly help 

in efficient utilization of financial and operational resources; and 

e. Pooling of proprietary information, personnel, financial, managerial and other resources, 

thereby contributing to the future growth ..

3. Reduction of the capital of the Transferee Company in the manner set out in this Scheme can 

provide the following benefits to the shareholders and stakeholders as under:

a. The Scheme would not have any impact on the shareholding pattern and the capital

structure of the Transferee Company;

b. The Scheme will enable the Transferee Company to adjust the balance of in the Capital 

Reserve in accordance with the manner set out in this Scheme; and

c. The Scheme does not involve any financial outlay/ outgo and therefore, would not affect 

the ability or liquidity of the Transferee Company to meet its obligations or commitments in

the normal course of business. Further, this Scheme would also not in any way adversely

affect the ordinary operations of the Transferee Company. 

4. The Scheme is in the interest of the shareholders, creditors and various other stakeholders of the 

respective companies and is not prejudicial to their interests. 

5. In view of the above, the Board of Directors of the Transferor Company and the Transferee Company 

have considered and formulated this Scheme for a) the transfer and vesting of the Undertaking (as

defined hereinafter) of the Transferor Company with and into the Transferee Company and b)

reduction in capital of the Transferee Company in pursuance of the provisions of Section 230 to 232

read with Section 66, to the extent applicable, and other relevant provisions of the Companies Act,

2013 and rules made thereunder and in the manner and on the terms & conditions stated under

this Scheme.

D. PARTS OF THE SCHEME

The Scheme is divided into the following parts: 

Part I: 

Part II: 

Part Ill: 

deals inter-alia with Definitions and Interpretations; 

contains particulars of the share capital and objects of the Transferor Company and 

Transferee Company; 

deals with Amalgamation of the Transferor Company with and into the Transferee 

Company; 
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Part IV: 

Part V: 

deals with reduction of the capital of the Transferee Company in the manner set out 

in this Scheme; 

deals with General Terms and Conditions that are applicable to this Scheme 

[this space has been intentionally left blank] 
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1. DEFINITIONS

PART I: DEFINITIONS AND INTERPRETATIONS 

In this Scheme, unless repugnant to the subject, context or meaning thereof, with the subject or

context, the following expressions shall have the following meaning:

1.1 "Accounting Standards" means the Indian Accounting Standards as notified under Section 133 of 

the Companies Act, 2013 read with Rule 3 of the Companies {Indian Accounting Standards) Rules,

2015 {as amended from time to time) issued by the Ministry of Corporate Affairs and the other 

accounting principles generally accepted in India; 

1.2 "Act" or "The Act" means the Companies Act, 2013 (to the extent of the sections thereof that have

been brought into force) and shall include any statutory modification, re-enactment thereof or 

amendments thereto from time to time and the Companies Act, 1956 (to the extent its provisions

are in force, if any, and applicable) and shall include any statutory modification, re-enactment

thereof or amendments thereto for time to time; 

1.3 "Applicable Law" means (a) all applicable statutes, enactments, acts of legislature or parliament,

laws, notifications, bye laws, rules, regulations, guidelines, rule of common law, policy, code,

directives, ordinances, orders or instructions having the force of law enacted or issued by any

Appropriate Authority including any statutory modification or re-enactment thereof for the time

being in force; and (b) administrative interpretation, writ, injunction, directions, directives,

judgements, arbitral award, decree, orders or governmental approvals of, or agreements with, any

Appropriate Authority;

1.4 "Appointed Date" means April 1, 2023 or such other date as may be fixed by the Tribunal (as defined 

hereinafter) or any other Appropriate Authority and accepted by the Board of Directors;

1.5 "Appropriate Authority" means and includes any applicable Governmental, statutory, departmental

or public body or authority or agency, including but not limited to the Central Government, Registrar

of Companies, SEBI, the Tribunal;

1.6 "Amalgamation" means amalgamation of the Transferor Company {as defined hereinafter) with the

Transferee Company {as defined hereinafter) as per Part Ill of this Scheme;

1.7 "Board of Directors" or "Board" in relation to the Transferor Company and the Transferee Company,

as the case may be, shall mean their respective Board of Directors, and shall include any

committee{s) duly constituted and authorized or any person authorized by the Board of Directors

for the purposes of matters pertaining to this Scheme or any other matter relating thereto;

1.8 "BSE" means the BSE Limited;

1.9 "Central Government" means the Regional Director, Delhi, Northern Region, in the Ministry of 

Corporate Affairs, Government of India;
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1.10 "Companies" means collectively the Transferer Company and Transferee Company; 

1.11 "Effective Date" means the last of the dates on which all the conditions and matters referred to in 

Clause 20 hereof have been fulfilled. Any references in the Scheme to "upon the Scheme becoming 

effective" or "effectiveness of the Scheme" or "Scheme coming into effect" shall mean the "Effective 

Date". 

1.12 "Encumbrance" means any options, pledge, mortgage, lien, security, interest, claim, charge, pre­

emptive right, easement, limitation, attachment, restraint or any other encumbrance of any kind or 

nature whatsoever, and the term "Encumbered" shall be construed accordingly; 

1.13 "Government" or "Governmental Authority" means any applicable central, state or local 

government, legislative body, regulatory or administrative authority, agency or commission or 

committee or any court, tribunal, board, bureau, instrumentality, judicial or quasi-judicial or arbitral 

body having jurisdiction over the territory of India. 

1.14 "INR" means Indian Rupees; 

1.lS "Income Tax Act or IT Act" means the Income Tax Act, 1961 and the rules made thereunder and 

shall include any statutory modification(s), amendment(s) or re-enactment(s) thereof for the time 

being in force. 

1.16 "NCLT" or "Tribunal" means the National Company Law Tribunal, New Delhi Bench having 

jurisdiction over the Transferor Company and the Transferee Company as constituted and 

authorized as per the provisions of the Act for approving any scheme of arrangement, compromise 

or reconstruction of companies under Sections 230-232 and Section 66 of the Act. 

1.17 "QDML ESOP Plan" meaM the Quint Digital Media Limited Employee Stock Option Plan 2020 of the 

Transferee Company pursuant to which stock options have been granted to the eligible employees 

of the Transferee Company; 

1.18 "Registrar of Companies" or "ROC" means the Registrar of Companies, Delhi; 

1.19 "SEBI" means Securities and Exchange Board of India; 

1.20 "SEBI Circular" means the Master Circular No. SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20, 

2023, issued by SEBI (as amended); 

1.21 "SEBI LODR" means the Securities and Exchange Board of India (Listing Obligations and Disclosure 

Requirements) Regulations, 2015 (as amended); 

1.22 "Scheme" or "this Scheme" or "the Scheme" means this Scheme of Arrangement amongst the 

Transferor Company and the Transferee Company and their respective shareholders and creditors 

pursuant to the provisions of Sections 230 to 232 read along with Section 66, to the extent 

applicable, and other applicable provisions of the Act, in its present form or with any modification(s) 

made pursuant to the provisions of t his Scheme by the Board of Directors of the Companies and/ or 
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as approved or directed by the NCL T, as the case may be. 

1.23 "Tax" or "Taxes" means any and all taxes (direct or indirect), surcharges, fees, levies, duties, tariffs, 

imposts and other charges of any kind in each case in the nature of a tax, imposed by any 

Governmental Authority {whether payable directly or by withholding), including taxes based upon 

or measured by income, profits, sales and value added services, goods and services tax, any duty, 

value-added tax, minimum alternate tax, securities transaction tax, customs and excise duty and 

registration fees (together with any and all interest, penalties, additions to tax and additional 

amounts imposed with respect thereto). 

1.24 "Tax Laws" means all the applicable laws, acts, rules and regulations dealing with Taxes including 

but not limited to the any tax liability under the Income-tax Act, 1961, Goods and Services Tax Act, 

2017, or other applicable laws/ regulations dealing with taxes/ duties/ levies of similar nature; 

1.25 "Transferor Company" means Quintillion Media Limited, a company incorporated under the 

Companies Act, 2013 and having its registered office at 403, Prabhat Kiran, 17 Rajendra Place, New 

Delhi-110 008, India; 

1.26 "Transferee Company" means Quint Digital Media Limited, a company incorporated under the 

Companies Act, 1956 and having its registered office at 403, Prabhat Kiran, 17 Rajendra Place, New 

Delhi-110 008, India; 

1.27 "Undertaking" shall mean and include the whole of the business, if any, and undertakings, being 

carried on by the Transferor Company including the investment in its subsidiaries as on the 

Appointed Date and shall include (without limitation): 

a. All the assets and properties (whether movable or immovable, tangible or intangible, real 

or personal, in possession or reversion, corporeal or incorporeal, present, future or 

contingent of whatsoever nature) in relation to the Undertaking, whether situated in India

or abroad, including without limitation, all land, buildings and structures, offices, residential

and other premises, capital work-in-progress, machines and equipment, furniture, fixtures,

office equipment, computers, appliances, accessories, power lines, stocks, current assets

(including inventories, sundry debtors, bills of exchange, loans and advances), investments

of all kinds (including shares, scrips, stocks, bonds, debenture stocks, units or pass through

certificates), cash and bank accounts, bank balances, contingent rights or benefits, benefits

of any deposits, earnest monies, receivables, advances or deposits paid by or deemed to

have been paid, financial assets, benefit of any bank guarantees, performance guarantees

and letters of credit, leases (including lease rights), hire purchase contracts and assets,

lending contracts, rights and benefits under any agreement, benefit of any security

arrangements or under any guarantees, rights to use and avail telephones, telexes, 

facsimile, email, internet, leased line connections and installations, utilities, electricity and

other services, reserves, provisions, funds, benefits of assets or properties or other interest 

held in trust, registrations, contracts, engagements, arrangements of all kind, privileges and 

all other rights, easements, privileges, liberties and advantages of whatsoever nature and

wheresoever situated, and related to or enjoyed by the Transferor Company; 
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b. all debts, borrowings, obligations, duties and liabilities, both present and future (including

deferred tax liabilities, contingent liabilities and the liabilities and obligations under any

licenses or permits or schemes) of every kind, nature and description whatsoever and

howsoever arising, raised or incurred or utilized, whether secured or unsecured, whether in

INR or foreign currency, whether provided for or not in the books of accounts or disclosed

in the balance sheet of the Transferor Company;

c. all rights and licenses including, all assignments and grants thereof, all permits, clearances

and registrations whether under Central, State or other laws, all contracts and agreements

(including rights/ obligations under any agreement, contracts, applications, letters of intent,

or any other contracts), subsidies, grants, tax losses including un-absorbed depreciation, tax

credits (including GST, MODVAT/ CENVAT, Service Tax credits and MAT credits, if any),

incentives or schemes of central/ state/ local governments, certifications and approvals, 

regulatory approvals, entitlements, other licenses, environmental clearances, municipal

permissions, approvals, consents, tenancies, investments and/ or interest (whether vested, 

contingent or otherwise), cash balances, bank balances, bank accounts, r·eserves, deposits, 

advances, recoverable, receivables, benefit of insurance claims, easements, advantages, 

financial assets, hire purchase and lease arrangements, the benefits of bank guarantees 

issued by the Transferor Company, funds belonging to or proposed to be utilized by the 

Transferor Company, privileges, all other claims, rights and benefits (including under any

powers of attorney issued by the Transferor Company or any powers of attorney issued in

favour of the Transferor Company or from or by virtue of any proceeding before a legal,

quasi-judicial authority or any other statutory authority, to which the Transferor Company

were a party), powers and facilities of every kind, nature and description whatsoever, rights

to use and avail of telephones, telexes, facsimile connections and installations, utilities,

electricity, water and other services, provisions, funds; 

d. all employees, if any, of the Transferor Company as on the Effective Date;

e. all deposits and balances with Government, Semi-Government, local and other authorities

and bodies, customers and other persons, share application money, earnest moneys and/

or security deposits paid or received by the Transferor Company;

f. all books, records, files, papers, product specifications and process information, records of

standard operating procedures, computer programs along with their licenses, manuals and

backup copies, drawings, other manuals, data catalogues, quotations, sales and advertising

materials, and other data and records whether in physical or electronic form; 

g. all civil, criminal, 1egal, revenue, Taxation or other proceedings, enquiries or investigations

of whatsoever nature initiated by or against the Transferor Company or to which the

Transferor Company is otherwise a party, whether pending as on the Appointed Date or

instituted any time thereafter;

h. all intellectual property rights, if any, including all trademarks, trademark applications, trade

names, patents and patent applications, domain names, logo, websites, internet

registrations, copyrights, trade secrets, and all other interests exclusively relating to the
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Transferor Company. 

It is intended that the definition of the Undertaking under this Clause would enable the transfer of 

all property, assets, rights, duties and liabilities of the Transferor Company as on the Appointed Date 

to the Transferee Company pursuant to this Scheme. QML has entered into a Memorandum of 

Understanding dated August 14, 2023 to transfer the 51% stake in Quintillion Business Media 

Limited, subject to obtaining necessary corporate approvals. 

All terms and words not defined in this Scheme shall, unless repugnant or contrary to the context or 

meaning thereof, have the same meaning ascribed to them under the Act and other applicable laws, 

rules, regulations, bye-laws, as the case may be or any statutory modification or re-enactment 

thereof from time to time. 

2. INTERPRETATIONS 

2.1 The expressions which are used in this Scheme and not defined in this Scheme, shall, unless 

repugnant or contrary to the context or meaning hereof, have the same meaning ascribed to them 

under the Act and other applicable laws, rules, regulations, bye-laws, as the case may be, or any 

statutory modification or re-enactment thereof from time to time. 

2.2 In this Scheme, unless the context otherwise requires: 

a. references in this Scheme to "upon the Scheme becoming effective" shall mean the Effective 

Date of the Scheme; 

b. references to an article, clause, section, paragraph or schedule is, unless indicated to the 

contrary, a reference to an article, clause, section, paragraph or schedule of this Scheme; 

c. references to the singular includes a reference to plural and vice versa and reference to any

gender includes a reference to all other genders; 

d. reference to persons shall include individuals, firms, trusts, bodies corporate (wherever 

incorporated or un-incorporated), associations and partnerships; 

e. headings are inserted for ease of reference only and shall not affect the construction or

interpretation of this Scheme; 

f. reference to the words 'hereof, 'herein' and 'hereby' and derivatives or similar words refer 

to this entire Scheme; 

g. references to the words "including", "inter alia" or any similar expression, shall be construed 

as illustrative and shall not limit the sense of the words preceding those terms; and 

h. any reference to any statute or statutory provision shall include: 
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I. all subordinate legislations made from time to time under that provision (whether

or not amended, modified, re-enacted or consolidated from time to time) and any

retrospective amendment; and

ii. such provision as from time to time amended, modified, re-enacted or consolidated

(whether before or after the filing of this Scheme) to the extent such amendment,

modification, re-enactment or consolidation applies or is capable of applying to the

matters contemplated under this Scheme and (to the extent liability there under

may exist or can arise) shall include any past statutory provision (as amended,

modified, re-enacted or consolidated from time to time) which the provision

referred to has directly or indirectly replaced.

3. COMPLIANCE WITH TAX LAWS

3.1 This Scheme, has been drawn up to comply with the conditions relating to "Amalgamation" as 

specified under the income-tax laws, specifically Section 2(18) of the Income Tax Act and other 

relevant sections (including Section 47 of Income Tax Act), which include the following: 

a. all the property of the Transferor Company immediately before the Amalgamation becomes

the property of the Transferee Company by virtue of the Amalgamation;

b. all the liabilities of the Transferor Company immediately before the Amalgamation become

the liabilities of the Transferee Company by virtue of the Amalgamation;

c. shareholders holding not less than three-fourths in value of the shares in the Transferor

Company (other than shares already held therein immediately before the amalgamation by,

or by a nominee for, the Transferee Company) become shareholders of the Transferee

Company by virtue of the Amalgamation, otherwise than as a result of the acquisition of the

property of one company by the other company pursuant to the purchase of such property

by the other company or as a result of the distribution of such property to the other

company after the winding up of the first mentioned company.

3.2 Further, this Scheme complies with the conditions relating to "Amalgamation" as specified under 

Section 2(18), Section 47 and other relevant sections and provisions of the Income Tax Act and is 

intended to apply accordingly. If any terms or clauses or provisions of the Scheme is/ are found to 

be or interpreted to be inconsistent with any of the said provisions (including the conditions set out 

therein) at a later date whether as a result of a new enactment or any amendment or coming into 

force of any provision of the Income Tax Act or any other law or any judicial or executive 

interpretation or for any other reasons whatsoever, the provisions of the said Sections of the Income 

Tax Act shall prevail and the Scheme to stand modified to the extent necessary to comply with said 

Sections of the Income Tax Act. Such modification will however not affect other parts of the Scheme. 

3.3 Notwithstanding the other provisions of this Scheme, the Transferor Company and the Transferee 

Companies (acting through their respective Board of Directors) may make or assent, from time to 

time, to any such modifications, variations, amendments, including providing any clarifications or 
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confirmations to / in the Scheme, which they deem necessary and expedient or beneficial to the 

interests of the stakeholders and / or as may be required / approved by the Tribunal and other 

Appropriate Authority. 

4. DATE OF COMING INTO EFFECT

4.1 The Scheme set out herein in its present form, or with any modification(s) approved or imposed or 

directed by the NCLT or any other Appropriate Authority, shall become effective from the Appointed 

Date, but shall be operative from the Effective Date. 

{this space has been intentionally left blank] 
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PART II: SHARE CAPITAL STRUCTURE AND OBJECTS 

5.1 The details of the share capital of the Transferor Company as on July 31, 2023, is as under: 

Particulars 

Authorised Share Capital 

13,00,00,000 equity shares of Rs. 10 each 

Total 
Issued, Subscribed and Paid-Up Capital 

8,50,00,000 equity shares of Rs. 10 each 

Total 

Amount (in Rs.) 

130,00,00,000 

130,00,00,000 

85,00,00,000 

85,00,00,000 

Subsequent to July 31, 2023, and till the date of the Scheme being approved by the Board of 

Directors of the Transferor Company, there has been no change in the authorized, issued, subscribed 

and paid-up share capital of the Transferor Company. The entire paid-up share capital of the 

Transferor Company including the convertible securities as mentioned in the below table are being 

held by the Transferee Company and its nominees. 

Particulars 

Compulsorily Convertible Debentures ("CCDs") 

2,11,54,000 CCDs of Rs. 100 each 

Total 

Optionally Convertible Zero-Coupon Debentures ("OCZCDs") 

60,10,000 OCZCDs of Rs. 100 each 

Total 

Amount (in Rs.) 

211,54,00,000 

Zll,54,00,000 

60,10,00,000 

60,10,00,000 

5.2 The details of the share capital of the Transferee Company as on July 31, 2023, is as under: 

Particulars 

Authorised Share Capital 

5,00,00,000 equity shares of Rs. 10 each 

Total 

Issued, Subscribed and Paid-Up Capital 
4, 70, 73,108 equity shares of Rs. 10 each 

Total 

The equity shares of the Transferee Company are listed on the BSE. 

Amount (in Rs.) 

50,oo,oo,ooo 

S0,00,00,000 

47,07,31,080 

4 7,07,31,080 

Subsequent to July 31, 2023, and till the date of the Scheme being approved by the Board of 

Directors of the Transferee Company, there has been no change in the authorized, issued, 

subscribed and paid-up share capital of Transferee Company. The Board of Directors of the 
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Transferee Company at its meeting dated August 14, 2023 ha,ve approved the increase in the 

authorized share capital of the Transferee Company from INR 50,00,00,000 (Indian Rupees Fifty 

Crores Only) to INR 80,00,00,000 (Indian Rupees Eighty Crores Only). The Transferee Company is in 

the process of seeking necessary approvals including approvals from the shareholders in accordance 

with the provisions of the Act. 

As on July 31, 2023, the Transferee Company has granted a total of 10,33,900 valid employee stock 

options under the QOML ESOP Plan 2020, out of which, a} 88,900 employee stock options have been 

vested in the hands of the eligible employees but are yet to be exercised and b) 9,45,000 employee 

stock options are unvested and shall vest in accordance with the terms of the QDML ESOP Plan 2020. 

Thus, pursuant to the exercise of the employee stock options granted under the QDML ESOP Plan 

2020 by the eligible employees, the Transferee Company shall be required to issue fully paid-up 

equity shares of the Transferee Company in accordance with the terms and conditions of the QDML 

ESOP Plan 2020. 

Further, the Transferee Company at its board meeting held on August 14, 2023 have approved the 

issuance of equity shares and/ or other eligible securities or any combination thereof for an 

aggregate amount upto INR 250 Crores (Indian Rupees Two Hundred Fifty Crores) by way of a QIP 

or through any other permissible mode and/or combination, thereof as may be considered 

appropriate under applicable law in accordance with the provisions of the Act and SEBI LODR. 

The Company is in the process of seeking necessary approvals including approvals from the 

shareholders in accordance with the provisions of the Act and SEBI LODR in relation to the 

aforementioned issuance of equity shares and/ or other eligible securities. 

5.3 The main objects of the Transferor Company are as under: 

1. To carry on in Indio and elsewhere either on its own or in ollionce with any other Person/ 

Body/ Bodies corporate incorporated in Indio or abroad either under a strategic alliance or 

Joint Venture or any other arrangement the business of running a website through any mode 

{including but not limited to web, digital or mobile) and which may include various 

information {including but not limited to current affairs, lifestyle, entertainment} or

providing/ operating Internet services, web based electronic commerce or any kind of

content ond other allied services.

2. To undertake and carry on directly or through setting up o joint venture, universally the 

business of facilitating, managing, producing, directing, creating, publishing, exhibiting, 

buying, selling, hiring, renting, assigning, licensing, telecasting, importing, exporting, 

acquiring space on o satellite, transponder and dealing with all kinds of intellectual property

rights, content, media, applications, program and software of oil types and kinds ond on

various formats, including but not limited to audio content, video content, whether through 

television or otherwise, mobile content, internet content, gaming content, movies, clips, 

commercials, films, in film placement, video films, serials, sponsored programmes,

advertisement films, advertisement jingles, animation, events, shows, etc. for broadcasting 

and publishing on each and every medium now known or that may be developed in the 

future. 
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3. To collect, manage, sort, arrange, update, process, interpret, circulate, distribute, buy and
analyze and other processes database, infarmatian and/or statistics of all sorts including
that of customers, business, industry whether in India ar abroad, whether in physical form

ar in electronic form ar otherwise and exploit the same for business and commercial purposes
in any form and manner including making them available transmitting on phone or online or 

in ony other manner and method as deem fit. 

4. To carry on in India or elsewhere the business, in all its ramifications, of generating, 

developing, creating, procuring, obtaining, improving, hiring, licensing, distributing, selling,
marketing, selling, purchasing, managing, converting, reproducing content of any sort or 

forms, and otherwise deal in any manner with data and information of any kind and 

description, in any form and manner, on any media whatsoever including the Internet and 

ta render all types af services in relation thereto and to do all such other acts and things as 
are necessary and incidental thereto. 

5. To carry on the business of hosting web pages, e-commerce and e-training, information 

source on-line, news internet channels, video conferencing, e-mail through internet, internet
telephony, fulfilling customized requirements through different link between sites or

business portals or any other activity connected with the internet business.

5.4 The main objects of the Transferee Company are as follows: 

1. To carry on in India and elsewhere either an its own or in alliance with any other Person/

Body/ Bodies corporate incorporated in India or abroad either under a strategic alliance or

Joint Venture or any other arrangement the business of running a website through any mode
{including but not limited to web, digital or mobile) and which may include various 
information {including but not limited to current affairs, lifestyle, entertainment} or 

providing/ operating Internet services, web based electronic commerce or any kind of
content and other allied services. 

2. To undertake and carry on directly or through setting up o joint venture, universally the
business of facilitating, managing, producing, directing, creating, publishing, exhibiting, 

buying, selling, hiring, renting, assigning, licensing, telecasting, importing, exporting, 
acquiring space on a satellite, transponder and dealing with all kinds af intellectual property 
rights, content, media, applications, program and software of all types and kinds and on 

various formats, including but not limited to audio content, video content, whether through 
television or otherwise, mobile content, internet content, gaming content, movies, clips, 
commercials, films, in film placement, video films, serials, sponsored programmes,

advertisement films, advertisement jingles, animation, events, shows, etc. for broadcasting
and publishing on each and every medium now known or that may be developed in the 

future. 

3. To collect, manage, sort, arrange, update, process, interpret, circulate, distribute, buy and

analyze and other processes database, information and/or statistics of all sorts including
that of customers, business, industry whether in India or abroad, whether in physical form

or in electronic form or otherwise and exploit the same for business and commercial purposes

in any form ond manner including making them available transmitting on phone or online or 
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in any other manner and method as deem fit. 

4. To carry on in India or elsewhere the business, in all its ramifications, of generating,

developing, creating, procuring, obtaining, improving, hiring, licensing, distributing, selling,

marketing, selling, purchasing, managing, converting, reproducing content of any sort or 

forms, and otherwise deal in any manner with data and information of any kind and 
description, in any form and manner, on any media whatsoever including the Internet and 
to render all types of services in relation thereto and to do all such other acts and things as 

are necessary and incidental thereto.

5. To carry on the business of hasting web pages, e-commerce and e-training, information

source on-line, news internet channels, video conferencing, e-mail through internet, internet
telephony, fulfilling customized requirements through different link between sites or 

business portals or ony other activity connected with the internet business.

6. To carry on business as advertising and publicity agents, to purchase and sell advertising 

time or space on any media like newspaper, magazines, pamphlet, publications, television, 
radio, mobile, internet, satellite in India or abroad or any other kind of media currently in

vogue or which may be vague at any time, and ta act as agent or representative for any
person{s} or entities for soliciting/booking advertisements and/or any other promotional,

commercial and other programmers on any form of media or medium including collection of 
charges and remittances thereof to principal to principles and any other activities related to 
or necessary in the context of the said business.

7. To carry on business of commodity trading by way of {including commodity derivatives} 
broking, trading and hedging and to act as brokers and traders in all commodities and 

commodity derivatives, and to act as market makers, finance brokers, underwriters, sub­

underwriters, providers of service for commodity related activities buy, sell, take hold deal

in, convert, modify, add value, transfer or otherwise dispose of commodities and commodity

derivatives, and to carry on the business of commodity warehousing, processing and
consumption.

8. To carry on the business, directly or indirectly through any other entity including but not 

limited to setting up of Joint Venture, os designers and developers of digital platforms 
including cloud hosted business platforms and computer application products with the use 
of an intelligent system designed to generate research reports for specific queries by 

leveraging the capabilities af advanced language models to provide users with detailed
insights, analysis and recommendations and other comprehensive reports comprising text,

images, graphs, financials, charts, maps, etc. and to render any kind of services for such

platforms and products including implementation, technical and support services and other
related services in India or outside India.

9. To establish, directly or indirectly through ony other entity including but not limited to 
setting up of Joint Venture, Information Technology (IT} enabled products and services 

centers specializing in data mining and intelligent analyses of data and any other customized 

software including internet and networking applications software, technical support 

services, internet access in international and domestic markets to carry out software 
development work and for the purpose to act as representative, advisor, consultant, know-
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how provider, sponsor, franchiser, licenser, job-worker and to do all other acts and things 

necessary for the attainment of the objects. 

With respect to para 8 and 9 hereinabove, the Board of Directors of the Transferee Company at its 

meeting held on August 14, 2023, have approved the amendment in the Object Clause of the 

Memorandum of Association and subsequent alteration to the Memorandum of Association of the 

Company. The Transferee Company is in the process of seeking necessary approvals including 

approvals from the shareholders In accordance with the provisions of the Act. 

{this spoce has been intentionally left blank] 
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PART Ill: AMALGAMATION OF THE TRANSFEROR COMPANY WITH THE TRANSFEREE COMPANY 

6. TRANSFER AND VESTING OF THE UNDERTAKING OF THE TRANSFEROR COMPANY

6.1 Upon the coming into effect of the Scheme and with effect from the Appointed Date, all the assets, 

liabilities and the entire Undertaking of the Transferor Company shall, pursuant to the provisions of 

Sections 230 to 232, and other applicable provisions, of the Act and upon sanction of this Scheme 

by the NCLT without any further act or deed, stand transferred to and vested in or deemed to have 

been transferred to and vested in the Transferee Company on the Appointed Date so as to become 

as from the Appointed Date, the assets and liabilities of the Transferee Company and to vest in the 

Transferee Company all the rights, title, interest or obligations of the Transferor Company therein. 

6.2 Without prejudice to the generality of Clause 6.1 above, upon the coming into effect of the Scheme 

and with effect from the Appointed Date, the transfer and vesting shall be effected as follows: 

a. Any and all movable assets including cash in hand, bank balances and deposits if any, of the

Transferor Company capable of vesting or transfer by delivery or possession, or by

endorsement and/or delivery, the same shall stand so transferred or vested by the

Transferor Company upon the coming into effect of this Scheme, and shall, become the 

assets and property of the Transferee Company with effect from the Appointed Date 

pursuant to the provisions of Sections 230 to 232 of the Act, without requiring any deed or

instrument of conveyance for transfer or vesting of the same.

b. In respect of movable assets other than those specified in Clause above, including sundry

debtors, outstanding loans and advances, if any, recoverable in cash or in kind or for value

to be received, bank balances, deposits and balances, if any, with Government, Semi­

Government, local and other authorities and bodies, customers and other persons, it shall

not be necessary to obtain the consent of any third party or other person in order to give 

effect to the provisions of this Scheme, and the same shall stand transferred to and vested 

in the Transferee Company and/or be deemed to have been transferred to and vested in the 

Transferee Company, without any further act, instrument or deed, cost or charge and 

without any notice or other intimation to any third party, upon the coming into effect of this

Scheme and with effect from the Appointed Date pursuant to the provisions of Sections 230 

to 232 of the Act.

c. Any and all immovable properties (whether free hold, on lease or under a contractual

entitlement), if any, of the Transferor Company, and any documents of title/ rights and 

easements or otherwise in relation thereto shall be vested in and transferred to and/ or be

deemed to have been transferred to and vested in the Transferee Company and shall belong

to the Transferee Company in the same and like manner as was entitled to the Transferor

Company. It is hereby clarified that al! the rights, title and interest of the Transferor 

Company in any leasehold properties shall, without any further act, instrument or deed, be

vested in or be deemed to have been vested in the Transferee Company. 
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d. All assets, rights, title, interest, investments and properties of the Transferor Company as
on the Appointed Date, whether or not included in the books of the Transferor Company,
and all assets, rights, title, interest, investments and properties, which are acquired by the
Transferor Company on or after the Appointed Date but prior to the Effective Date, shall be
deemed to be and shall become the assets, rights, title, interest, investments and properties
of the Transferee Company, and shall under the provisions of Sections 230 to 232 and all
other applicable provisions, if any, of the Act, 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 Transferee Company upon the coming into effect of this Scheme and with
effect from the Appointed Date, pursuant to the provisions of Sections 230 to 232 of the
Act.

e. For the avoidance of doubt and without prejudice to the generality of the foregoing, it is
clarified that upon the coming into effect of this Scheme, consents, permissions,
registrations, statutory licenses, arrangements, approvals, recognitions, certificates,
clearances generally and/ or relating to the Transferor Company and all powers of attorney,
authorities given by, issued to or executed in favor of the Transferor Company, brands,
trademarks, copyrights and other intellectual property and all other interests relating to the
Transferor Company, be transferred to and vested in and deemed to be transferred to and
vested in the Transferee Company as if the same were originally given to, issued to or
executed in favor of the Transferee Company, and the rights, claims and benefits under the
same shall be available to the Transferee Company. The Transferor Company and/ or the
Transferee Company shall file intimations, applications and/ or necessary clarifications and
documents with the relevant authorities, who shall take the same on record, or undertake
necessary actions as may be required for having the said licenses, approvals, certificates,
arrangements, permissions, registrations, brands, trademarks, etc., vested or transferred to
the Transferee Company.

f. All existing and future incentives, advance taxes, claims, un-availed credits (including Goods
and Services Tax input tax credits or CENVAT/ Service tax credit), exemptions, tax holidays,
subsidies, benefits and other statutory benefits, income tax, customs, value added tax,
service tax, etc., to which the Transferor Company are entitled to in terms of various
statutes/ schemes/ policies etc. of Union and State Governments, shall be available to and
vest in the Transferee Company upon this Scheme becoming effective on the same terms
and conditions. The Transferee Company shall file relevant intimations, applications and/ or
necessary clarifications and documents, if any, with the statutory authorities, who shall take
them on record, for giving effect to the provisions of this Clause.

g. With effect from the Appointed Date, all debts, liabilities, contingent liabilities, duties and
obligations of every kind, nature and description of the Transferor Company shall, without
any further act or deed, be transferred to or be deemed to be transferred to the Transferee
Company so as to become as and from the Appointed Date the debts, liabilities, contingent
liabilities, duties and obligations of the Transferee Company and it shall not be necessary to 
obtain the consent of any third party or other person who is a party to any contract or 
arrangement by virtue of which such debts, liabilities, contingent liabilities, duties and 
obligations have arisen, in order to give effect to the provisions of this Clause.
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h. Loans or other obligations including in, if any, due between the Transferor Company and the
Transferee Company as on the Effective Date shall stand cancelled and discharged and there
shall be no liability in that behalf.

i. Any and all bank accounts of the Transferor Company shall be transferred to and continued
to be operated as. the bank accounts of the Transferee Company, if required, and till such 
time the names of the bank accounts of the Transferor Company are replaced with that of 
the Transferee Company, the Transferee Company shall be entitled to give instructions and 
operate the bank accounts of the Transferor Company in the name of the respective
Transferor Company, in so far as may be necessary.

j. The transfer and vesting of the Undertaking as aforesaid, shall be subject to the existing
securities, charges, mortgages and encumbrance if any, subsisting over or in respect of the
property and assets or any part thereof of the Transferor Company. 

k. It is clarified that the securities, charges and mortgages {if any subsisting) over and in respect 
of the assets or any part thereof of the Transferee Company shall continue with respect to
such assets or part thereof and this Scheme shall not operate to enlarge such securities, 
charges or mortgages to the end and intent that such securities, charges and mortgages
shall not extend or be deemed to extend, to any of the assets of the Transferor Company
vested in the Transferee Company, unless otherwise agreed to by the Transferee
Companies. It is further clarified that this Scheme shall not operate to enlarge the security 
for any loan, deposit or facility created by the Transferor Company which shall vest in the 
Transferee Company by virtue of its amalgamation with the Transferee Company and the 
Transferee Company shall not be obliged to create any further or additional security
therefore after the Scheme becomes effective, unless otherwise agreed to by the Transferee 
Company.

I. With effect from the Appointed Date, all inter-party transactions, if any, between the
Transferor Company and the Transferee Company shall be considered as intra party
transactions for all purposes. To the extent that there are advances, loans, deposits,
balances (including any guarantees, or any other instrument or arrangement which may give
rise to a contingent liability in whatever form), if any, between the Transferor Company and
the Transferee Company, the obligations in respect of the same shall come to an end and
there shall be no liability in that behalf on either party and corresponding effect shall be 
given in the books of accounts and records of the Transferor Company and the Transferee 
Company. 

[this space has been intentionally left blank] 
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7. STAFF & EMPLOYEES 

7.1 On the Scheme becoming effective all employees, if any, of the Transferor Company as on the 

Effective Date shall be deemed to become the employees of the Transferee Company, without any 

break or interruption in their services and on the basis of continuity of service, on the terms & 

conditions not less than favorable than existing terms & conditions including benefits, incentives, 

employee stock options etc., on which they are engaged as on the Effective Date by the Transferor 

Company. 

7.2 Upon the Effective Date and with effect from the Appointed Date, all contributions to funds and 

schemes in respect of provident fund, employee state insurance contribution, gratuity fund, 

superannuation fund, staff welfare scheme or any other special schemes or benefits created or 

existing for the benefit of such employees of the Transferor Company shall be made by the 

Transferee Company in accordance with the provisions of such schemes or funds and Applicable 

Law. For the avoidance of doubt, it is clarified that upon this Scheme becoming effective; the 

aforesaid benefits or schemes shall continue to be provided to the transferred employees and the 

services of all the transferred employees of the Transferor Company for such purpose shall be 

treated as having been continuous. The Transferee Company undertakes that for the purpose of 

payment of any retrenchment compensation, severance pay, gratuity and other statutory / leave / 

terminal benefits to the employees of the Transferor Company, the past services of such employees 

with the Transferor Company shall also be taken into account and the Transferee Company shall 

make the payment of retrenchment compensation, severance pay, gratuity and other statutory/ 

leave / terminal benefits accordingly, as and when such amounts are due and payable. 

7.3 Subject to Applicable Laws, the e>Cisting provident fund, employee state insurance contribution, 

gratuity fund, superannuation fund, the staff welfare scheme and any other schemes or benefits 

created by the Transferor Company for the employees shall be continued on the same terms and 

conditions and/or be transferred to the existing provident fund, employee state insurance 

contribution, gratuity fund, superannuation fund, staff welfare scheme, etc., being maintained by 

the Transferee Company without any separate act or deed/ approval. 

8. LEGAL PROCEEDINGS

8.1 All legal or other proceedings (including before any statutory or quasi-judicial authority or tribunal) 

of whatsoever nature by or against each of the Transferor Company under any statute, pending and/ 

or arising before the Effective Date shall not abate or be discontinued or be in any way prejudicially 

affected by reason of the Scheme or by anything contained in this Scheme but shall be continued 

and enforced by or against the Transferee Company, as the case may be in the same manner and to 

the same extent as would or might have been continued and enforced by or against the Transferor 

Company. 

8. 2 In the event that the lega I proceedings referred to herein require the Transferor Company and/ or 

the Transferee Company to be jointly treated as parties thereto, the Transferee Company shall be 

added as party to such proceedings and shall prosecute or defend such proceedings in co-operation 

with the Transferor Company till the Effective Date. 
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8.3 On and from the Effective Date, the Transferee Company may, if required, initiate any legal 

proceedings in relation to the rights, title, interest, obligations or liabilities or any nature 

whatsoever, whether under contract or law or otherwise, of the Transferor Company and to the 

same extent as would or might have been initiated by the Transferor Company. 

9. CONTRACTS AND DEEDS

9.1 Upon the coming into effect of the Scheme and subject to the other provisions of this Scheme, all 

contracts, deeds, bonds, agreements, insurance policies and other instruments, if any, of 

whatsoever nature to which any of the Transferor Company is a party and subsisting or having effect 

on the Appointed Date shall be in full force and effect against or in favor of the Transferee Company, 

as the case may be, and may be enforced by or against the Transferee Company as fully and 

effectually as if, instead of the Transferor Company, the Transferee Company had been a party 

thereto. 

9.2 The Transferee Company may enter into and/ or issue and/ or execute deeds, writings or 

confirmations or enter into any tripartite arrangements, confirmations or novation, to which the 

Transferor Company will, if necessary, also be party in order to give formal effect to the provisions 

of this Scheme, if so required or if so, considered necessary. 

9.3 The Transferee Company shall be deemed to be authorized to execute any such deeds, writings or 

confirmations on behalf of the Transferor Company and to implement or carry out all formalities 

required on the part of the Transferor Company to give effect to the provisions of this Scheme. It is 

clarified that any inter-se contracts between the Transferor Company and the Transferee Company, 

as on the Appointed Date sh<1II stand cancelled and cease to operate. 

10. SAVING OF CONCLUDED TRANSACTIONS

The transfer and vesting of assets and liabilities under Clause 6 above and the continuance of the 

proceedings by or against the Transferee Company under Clause 8 above shall not affect any 

transaction or proceedings already concluded by the Transferor Company on or after the Appointed 

Date till the Effective Date, to the end and intent that the Transferee Company accepts and adopts 

all acts, deeds and things done and executed by the Transferor Company in respect thereto, as if 

done and executed on its behalf. 
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11. TREATMENT OF TAXES

11.1 Any Tax liabilities under the Tax Laws including the Income Tax Act, allocable or related to the 
Undertaking of the Transferor Company, to the extent not provided for or covered by tax provision 
in the accounts made as on the Appointed Date, shall be transfer,red to the Transferee Company. 

11.2 All Taxes paid or payable by the Transferor Company in respect of the operations and/ or the profits 
of the business on and from the Appointed Date, shall be on account of the Transferee Company 
and, in so far as it relates to the tax payment (including without limitation income tax, capital gains, 
including losses, wealth tax, Goods and Services Tax, excise duty, customs duty, etc.), whether by 
way of deduction at source, advance tax, foreign tax credit, MAT credit or otherwise, by the 
Transferor Company in respect of the profits or activities or operation of the business on and from 
the Appointed Date, the same shall be deemed to be the corresponding item paid by the Transferee 
Company and shall in all proceedings be dealt with accordingly. 

11.3 Any surplus in the taxation/ duties/ levies account in the books of the Transferor Company, including 
but not limited to advance income tax, tax deducted at source, MAT credit, foreign tax credit, service 
tax, Goods and Services Tax and any tax credit entitlements under any Tax Laws, as on the Appointed 
Date shall also be transferred to the Transferee Company and the Transferee Company shall be 
entitled to claim the benefit and/ or credit of the same. 

11.4 Any refund of Taxes due to the Transferor Company, including refunds consequent to the 
assessments made on them and for which no credit is taken in the accounts, as on the Appointed 
Date shall also belong to and be received by the Transferee Company. 

11.5 Without prejudice to the generality of the above, all exemptions, deductions, benefits, losses, 
entitlements, incentives, drawbacks, licenses and credits (including but not limited to input tax 
credit, taxes withheld/ paid, etc.) under the Income Tax Act, Goods and Services Tax, custom duty, 
any central government/ state government incentive schemes etc., to which the Transferor 
Company are/ would be entitled to in terms of the applicable Tax Laws of the Union and State 
Governments as well as any foreign jurisdiction, shall be available to and vest in the Transferee 
Company. 

11.6 Since each of the permissions, approvals, consents, sanctions,, remissions, special reservations, 
service-tax/ VAT exemptions, Goods and Services Tax incentives, concessions and other 
authorizations of the Transferor Company shall stand transferred by the order of the NCLT to the 
Transferee Company, the Transferee Company shall file the relevant intimations, for the record of 
the statutory authorities who shall take them on file, pursuant to the vesting orders of the 
sanctioning authority. 

11.7 Obligation for deduction of tax at source on any payment made by or to be made by the Transferor 
Company shall be made or deemed to have been made and duly complied with by the Transferee 
Company. Further, any tax deducted at source by the Transferor Company/ Transferee Company on 
transactions with the Transferee Company/ Transferor Company, if any (from Appointed Date to 
Effective Date) shall be deemed to be advance tax paid by the Transferee Company and shall, in all 

Page 23 of 33

-

58



proceedings, be dealt with accordingly. 

11.8 The Transferee Company is expressly permitted to file/ revise its income tax, wealth tax, service tax, 

Goods and Services Tax, VAT, sales tax, excise, CENVAT and other statutory returns, consequent to 

this Scheme becoming effective, notwithstanding that the period for filing/revising such returns may 

have lapsed. However, upon the Scheme becoming effective subsequently, the Transferee Company 

shall have the right to revise and consolidate its financial statements and returns along with 

prescribed forms, filings and applications/ annexures under the IT Act, indirect taxes and other Tax 

Laws. The Transferee Company is expressly permitted to amend withholding tax/ tax collection at 

source and other statutory certificates and shall have the right to claim refunds, advance tax credits, 

foreign tax credits, set offs and adjustments relating to its respective incomes/ transactions from 

the Appointed Date. It is specifically declared that all the taxes/ duties paid by the Transferor 

Company shall be deemed to be the taxes/ duties paid by the Transferee Company and the 

Transferee Company shall be entitled to claim credit for such taxes deducted/ paid against its tax/ 

duty liabilities notwithstanding that the certificates/ challans or other documents for payment of 

such taxes/ duties are in the name of the Transferor Company. 

11.9 All tax assessment proceedings/ appeals of whatsoever nature by or against the Transferor Company 

pending and/ or arising at the Appointed Date and relating to the Transferor Company shall be 

continued and/ or enforced by or against the Transferee Company in the same manner and to the 

same extent as would or might have been continued and enforced by or against the Transferor 

Company. 

Further, the aforementioned proceedings shall neither abate or be discontinued nor be in any way 

prejudicially affected by reason of the amalgamation of the Transferor Company with the Transferee 

Company or anything contained in the Scheme. 

Furthermore, on or after the Effective Date, all rights, entitlements and powers to revise returns and 

filings of the Transferor Company under the Tax Laws, and to claim refunds and/ or credits for the 

taxes paid, etc. and for matters incidental thereto, shall be available to and vest with the Transferee 

Company. 

11.10 Upon the coming into effect of this Scheme, all tax compliances under any Tax Laws by the 

Transferor Company on or after Appointed Date shall be deemed to be made by the Transferee 

Company. 

11.11 Upon this Scheme becoming effective, 

a. To the extent required, the Transferor Company and the Transferee Company shall be 

permitted to revise and file their respective income Tax returns, withholding Tax returns, 

sales Tax, value added Tax, service Tax, central sale Tax, entry Tax, goods and services Tax 

returns and any other applicable Tax returns: and 

b. The Transferee Company shall be entitled to: (a) claim deduction with respect to items such 

as provisions expenses etc. disallowed in earlier years in the hands of the Transferor 

Company, which may be allowable in accordance with the provisions of the IT Act on or after 
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the Appointed Date: and (b) exclude items such as provisions reversals, etc. for which no 

deduction or Tax benefit has been claimed by the Transferor Company prior to the 

Appointed Date. 

11.12 Without prejudice to the generality of the above, all benefits, incentives, claims, losses, credits 

(including income tax, service tax, excise duty, goods and service tax and applicable state value 

added tax) to which the Transferor Company are entitled to in terms of applicable Tax laws shall be 

available to and vest in the Transferee Company from the Appointed Date. 

12. CONDUCT OF BUSINESS Till EFFECTIVE DATE 

With effect from the Appointed Date and until the Effective Date: 

12.1 The Transferor Company shall, respectively, carry on, continue carrying on and/or deemed to be 

carrying on their business and activities and shall hold possession of all of their properties and assets 

in trust for the Transferee Company. 

12.2 The Transferor Company shall not without prior written intimation to the Transferee Company, 

alienate, charge, mortgage, encumber or otherwise deal with or dispose of their undertakings or any 

part thereof except in the ordinary course of business nor shall they undertake any new businesses 

and shall carry on their business and activities with reasonable diligence, business prudence in the 

ordinary course consistent with past practices. 

12.3 All the profits or income accruing or arising to the Transferor C,ompany or expenditure, or losses 

arising to or incurred by the Transferor Company shall for all purposes and intent be treated and be 

deemed to be as the profits or incomes or expenditure or losses of the Transferee Company. 

12.4 All assets acquired, leased or licensed, licenses obtained, benefits, entitlements, incentives and 

concessions granted, contracts entered into, intellectual property developed or registered, or 

applications made thereto, liabilities incurred, and proceedings initiated or made party to, from the 

Appointed Date and till the Effective Date by the Transferor Company shall be deemed to be 

transferred and vested in the Transferee Company. 

12.5 The Transferor Company shall not vary the terms and conditions of employment of any of its 

employees, if any, except in the ordinary course of business or without the prior written consent of 

the Transferee Company or pursuant to any of its pre-existing obligation undertaken as the case may 

be, prior to the Effective Date. 

12.6 The Transferee Company shall be entitled, pending the sanction of this Scheme, to apply to the 

Central Government and all other agencies, departments and authorities concerned as maybe 

necessary under any relevant law for obtaining consents, approvals and sanctions which the 

Transferee Company may require and deem necessary to carry on the business of the Transferor 

Company. 
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12. 7 Notwithstanding anything contained in this Clause 12, during the pend ency of t his Scheme, with the 

prior written consent of the Transferee Company, the Transferor Company, may make any 

investments (current or non-current) in any other person or raise funds through debt or equity or 

dispose-off investments including investment in subsidiaries irrespective of whether such actions 

are not in the ordinary course of business. For avoidance of doubts, it is clarified that the Transferee 

Company has entered into a Memorandum of Understanding dated August 14, 2023 to transfer the 

51% stake in Quintillion Business Media Limited. 

12.8 The Transferee Company and the Transferor Company shall be entitled to make application(s) for 

amending, cancelling, and/or obtaining fresh registrations/ licenses/ authorization, as the case may 

be, under all applicable laws and legislations. 

13. CONSIDERATION

13.1 The entire share capital of the Transferor Company is held by the Transferee Company. Hence, 

Transferor Company is a wholly owned subsidiary of the Transferee Company. 

Accordingly, pursuant to this Scheme and on Amalgamation of the Transferor Company with the 

Transferee Company, no shares of the Transferee Company shall be issued and allotted in respect 

of the shares held by the Transferee Company in the Transferor Company. Upon the Scheme 

becoming effective, the entire share capital of the Transferor Company shall be cancelled and 

extinguished without any further act, deed or instruments as an integral part of this Scheme 

14. ACCOUNTING TREATMENT ON AMALGAMATION IN THE BOOKS OF THE TRANSFEREE COMPANY

14.1 Upon the Scheme becoming effective, the Transferee Company shall account for the amalgamation 

of the Transferor Company in its books of accounts with the "Pooling of Interests Method" as set 

out in Appendix C- 'Business Combinations of entities under common control' of Indian Accounting 

Standards ('Ind AS') 103- 'Business Combinations', as amended from time to time, prescribed under 

Section 133 of the Act read with the Companies (Indian Accounting Standards) Rules, 2015, as under: 

a. All the assets, liabilities and reserves in the books of the Transferor Company shall stand 

transferred to and vested in the Transferee Company pursuant to this Scheme and shall be 

recorded by the Transferee Company at their respective carrying amounts as appearing in 

the books of the Transferor Company.

b. The identity of the reserves pertaining to the Transferor Company, shall be preserved and

they shall be recorded in the financial statements of the Transferee Company in the same

form in which they appeared in the books of the Transferor Company, ancl it s'1all be

aggregated with the corresponding balance appearing in the books of the Transferee

Company;

c. The inter-company investment in the form of the equity shares and convertible securities

(including debentures) of the Transferor Company, and all inter-company balances, as
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appearing in the books of the Transferee Company and the Transferor Company, shall stand 

cancelled and there shall be no further obligation in that behalf; 

d. The difference in the value of assets over liabilities and reserves of the Transferor Company 

vested with and recorded by the Transferee Company (after giving effect of Clause 14.l(a), 

Clause 14.l(b} and Clause 14.l(c} above} shall be transferred to the 'Capital Reserve 

Account' in the financial statements of the Transferee Company and the same would be 

presented separately from other capital reserves with disclosure of its nature and purpose

in the notes to the financial statements of the Transferee Company.

e. In case of any differences in the accounting policies between the Transferor Company and

the Transferee Company, the accounting policies followed by the Transferee Company shall 

prevail and the impact of the same will be quantified and adjusted in the revenue reserves 

of the Transferee Company to ensure that the financial statements of the Transferee 

Company reflect the true financial position on the basis of consistent accounting policies.

f. The comparative financial information presented in the financial statements of the
Transferee Company should be restated as if the business combination had occurred from

the beginning of the comparative period.

15. ACCOUNTING TREATMENT ON AMALGAMATION IN THE BOOKS OF THE TRANSFEROR COMPANY 

The Transferor Company shall stand dissolved without being wound up upon this Scheme becoming 

effective as mentioned in Claus·e 16 of this Scheme and all the assets and liabilities as well as reserves 

shall be transferred to the Transferee Company as per Clause 14. Hence there is no accounting 

treatment prescribed under this Scheme in the books of accounts of the Transferor Company. 

16. DISSOLUTION OF THE TRANSFEROR COMPANY

Upon the Scheme becoming effective, the Transferor Company shall be automatically dissolved 

without being wound up and the Board of Directors of the Transferee Company or any committee 

thereof is hereby authorized to take all steps as may be necessary or desirable or proper on behalf 

of the Transferor Company from the Effective Date to resolve any question, doubts, or difficulty 

whether by reason of any order(s} of the court(s} or any directive, order or sanction of any 

Appropriate Authority or otherwise arising out of or under this Scheme or any matter therewith. 

17. CONSOLIDATION OF THE AUTHORISED SHARE CAPITAL

17.1 Upon this Scheme becoming effective, the authorized share capital of the Transferor Company as 

set out in this Scheme shall be deemed to be added to and combined with the authorized share 

capital of the Transferee Company. 
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17.2 Pursuant to the combinatron/ consolidation of the authorized share capital pursuant to Clause 17.1 

above, the Memorandum of Association and Articles of Association of the Transferee Company 

(relating to the authorized share capital) shall, without any requiirement of a further act, deed, be

and stand altered, modified and amended, such that Clause V of the Memorandum of Association 

of the Transferee Company shall be replaced by the following: 

"The Authorized Share Capitol of the Com pony is INR 210,00,00,000 (Rupees Two Hundred and Ten 

Crores only) divided into 21,00,00,000 (Twenty-One Crores) equity shares oflNR 10 (Rupees Ten only) 

each." 

The Board of Directors of the Transferee Company at its meeting dated August 14, 2023 have 

approved the increase in the authorized share capital of the Transferee Company from 

INR 50,00,00,000 (Indian Rupees Fifty Crores Only) to INR 80,00,00,000 (Indian Rupees Eighty Crores 

Only). The Transferee Company is in the process of seeking necessary approvals including approvals 

from the shareholders in accordance with the provisions of the Act. The authorized share capital 

mentioned hereinabove in Clause 17.2 includes the proposed increase in authorized share capital of 

the Transferee Company from INR 50,00,00,000 (Indian Rupees Fifty Crores Only) to INR 

80,00,00,000 (Indian Rupees Eighty Crores Only) pursuant to the resolution passed by the Board of 

Directors at its meeting dated August 14, 2023. 

17.3 It is clarified that the consent of the shareholders of the Transferee Company to this Scheme shall 

be deemed to be sufficient for the purposes of effecting the aforementioned amendments and 

increase of authorized share capital of the Transferee Company pursuant to Clause 17.1 and no 

further resolution(s) under Section 4, 13, 14, 61 and 64 and all other applicable provisions of the Act, 

if any, would be required to be passed separately. 

17.4 In accordance with Section 232(3)(i) of the Act and the Applicabl.e Law, the stamp duties and/ fees 

(including registration fees) paid on the authorized share capital of the Transferor Company shall be 

utilized and applied to the increased authorized share capital of the Transferee Company pursuant 

to Clause 17.1 above and no stamp duties and/fees would be payable for increase in the authorized 

share capital of the Transferee Company to the extent of fees already paid in relation to the 

authorized share capital of the Transferor Company. 

17.5 The Transferee Company shall make suitable alterations or amendments to the Memorandum & 

Articles of Association, if so required and necessary, for proper implementation of Scheme in 

compliance to the applicable provisions of the Act. 
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PART IV: REDUCTION OF THE CAPITAL OF THE TRANSFEREE COMPANY 

18. UTILIZATION OF THE CAPITAL RESERVE

18.1 Immediately after Part Ill (amalgamation of the Transferor company with the Transferee Company) 

of the Scheme becoming effective including the accounting for the Amalgamation in accordance 
with Clause 14 hereinabove, the credit balance appearing in the Capital Reserve Account of the 

Transferee Company, including the Capital Reserve Account of the Transferor Company accounted 

in accordance with Clause 14 above and the amount of the Capital Reserve Account, if any, arising 

pursuant to the Amalgamation in the books of the Transferee Company, shall be set off against a) 

the debit balance appearing in the Profit and Loss Account of the Transferee Company as on the 

Appointed Date and b) the debit balance of the Profit and Loss Account of the Transferor Company 

as accounted by the Transferee Company in accordance with Clause 14 hereinabove. 

18.2 The utilization of the Capital Reserve Account as mentioned in Clause 18.1 hereinabove shall be 

effected as an integral part of the Scheme and the order of the NCLT sanctioning this Scheme under 

Section 230 to 232 of the Act shall be deemed to be an order under Section 66 and other applicable 

provisions of the Act and no separate sanction under Section 66 and other applicable provisions of 

the Act will be necessary. 

18.3 The Transferee Company shall not, nor shall be obliged to, {i) call for a separate meeting of its 

shareholders and creditors (secured, unsecured or otherwise) for obtaining their approval 

sanctioning the reduction of the capital of the Transferee Company as per Clause 18.1 above; or {ii) 

obtain any additional approvals/ compliances under section 66 of the Act. 

18.4 The reduction in the Capital Reserve Account of the Transferee Company pursuant to the Clause 

18.l above, is in accordance with the provisions of Section 230 to 232 read with Section 66 of the

Act, as the same does not result in the extinguishment or diminution of any liability in respect of the 

unpaid share capital of the Transferee Company if any or payment to any shareholder of any paid­

up share capital of the Transferee Company and the order of the NCLT sanctioning the Scheme shall

be deemed to be an order under Section 66 of the Act confirming such reduction of capital of the

Transferee Company. The reduction in the Capital Reserve of the Transferee Company in the manner

contemplated under Clause 18.1 above, would not have any impact on the shareholding pattern of 

the Transferee Company nor would it have any adverse impact on the creditors or employees of the 
Transferee Company as there is no outflow of/ payout of funds from the Transferee Company. 

18.5 Notwithstanding the reduction in the Capital Reserve Account as per Clause 18.1, the Transferee 

Company shall not be required to add 'And Reduced' as a suffix to its name. 
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PART V: GENERAL TERMS ANO CONDITIONS 

19. APPLICATION TO THE NCLT

19.1 The Transferor Company and the Transferee Company shall, with all reasonable dispatch, make joint 

applications to the NCLT, under Sections 230 to 232 of the Act and other applicable provisions of the 

Act, seeking orders for dispensing with or convening, holding and conducting of the meetings of the 

classes of their respective shareholders and/ or creditors and for sanctioning this Scheme, with such 

modifications as may be approved by the NCLT. 

19.2 The Transferor Company and the Transferee Company shall be entitled, pending the effectiveness 

of the Scheme, to apply to any Appropriate Authority, if required, under any Applicable Law for such 

consents and approvals, as agreed between the Transferor Company and the Transferee Company, 

which the Transferor Company and the Transferee Company may require to effect the transactions 

contemplated under the Scheme, in any case subject to the terms as may be mutually agreed 

between the Transferor Company and the Transferee Company. 

19.3 Upon this Scheme becomi,ng effective, the respective shareholders of the Transferor Company and 

the Transferee Company shall be deemed to have also accorded their approval under all relevant 

provisions of the Act for giving effect to the provisions contained in this Scheme. 

20. CONDITIONALITY OF THE SCHEME

20.1 The coming into effect of this Scheme is conditional upon and subject to: 

a. The Scheme being approved by requisite majorities of the shareholders and/ or creditors of the

Transferor Company and the Transferee Company as may be directed by the NCLT;

b. The Scheme being approved by the public shareholders of Transferee Company or through e­

voting in terms of Part - I (A)(lO)(a) of the SEBI Circular and the Scheme shall be acted upon only 

if the votes cast by the public shareholders in favour of the Scheme are more than the number 

of votes cast by the public shareholders against it. Further, the term "public" shall carry the 

same meaning as defined under Rule 2 of Securities Contracts (Regulation) Rules, 1957; 

c. The BSE issuing their observation/ no-objection letters, wherever required under the Applicable 

Law and SEBI issuing its comments on the Scheme, to the Transferee Company, as required 

under the SEBI Circular and other applicable laws; 

d. The requisite consent, approval or permission of the Central Government or any other statutory 

or regulatory authority, which by law may be necessary for the implementation of this Scheme.

e. The sanctioning of this Scheme by the NCLT, whether with any modifications or amendments as

NCLT may deem fit or otherwise under Section 230 to 232 of the Act and other applicable

provisions of the Act;
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f. Filing of the certified copies of the order of the NCLT sanctioning the Scheme, by the Transferor

Company and the Transferee Company, under the applicab:le provisions of the Act, with the 

Registrar of Companies, Delhi and/ or other applicable authority.

21. EFFECT OF NON-APPROVALS

21.1 In the event of any of the said approvals or conditions referred to in Clause 20 above, not being 
obtained and/ or complied with and/ or satisfied and/ or the Scheme not being sanctioned by the 
Tribunal and/ or order or orders not being passed as aforesaid by such date as may be mutually 
agreed upon by the respective Board of Directors of the Transferor Company and the Transferee 
Company, this Scheme shall stand revoked, cancelled and be of no effect. The Transferor Company 
and the Transferee Company shall, in such event, inter se bear and pay their respective costs, 
charges, expenses in connection with the Scheme. 

21.2 In the event of revocation under Clause 21.1 above, no rights and liabilities whatsoever shall accrue 
to or be incurred inter se to the Transferor Company and the Transferee Company or their respective 
shareholders or creditors or employees or any other person save and except 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 or worked 
out as is specifically provided in the Scheme or in accordance with the Applicable Laws. 

22. MODIFICATIONS OR AMEMDMENTS TO THE SCHEME

22.1 The Transferor Company and the Transferee Company (acting through their respective Board of 

Directors or authorized representatives) may assent to any modifications or amendments to this 
Scheme which the NCLT, and/ or any other authorities may deem fit to direct or impose or which 
may otherwise be considered necessary or desirable for settling any question or doubt or difficulty 
that may arise in implementing and/ or carrying out the Scheme. 

22.2 The Transferor Company and the Transferee Company (acting through their respective Board of 
Directors or authorized representatives) be and are hereby authorized to take such steps and do all 
acts, deeds and things as may be necessary, desirable or proper to give effect to this Scheme and to 
resolve any doubts, difficulties or questions whether by reason of any orders of the NCLT, or of any 
directive or orders of any other authorities or otherwise howsoever arising out of, under or by virtue 
of this Scheme and/ or any matters concerning or connected therewith. 

22.3 The Board of Directors of the Transferor Company and the Transferee Company shall be entitled to 

revoke, cancel, withdraw and declare this Scheme (or any part thereof) to be of no effect at any 
stage, but before the Effective date, and where applicable re-file, at any stage, in case 

a. this Scheme is not approved by the NCL T or if any other ,consents, approvals, permissions, 
resolutions, agreements, sanctions and conditions required for giving effect to this Scheme are 
not received or delayed; 
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b. any condition or modification imposed by the NCLT which is not acceptable;

c. the coming into effect of this Scheme in terms of the provisions hereof or filing of the drawn-up

order(s) with any Governmental Authority could have adve:rse implication on the Transferor 

Company and/or the Transferee Company; or

d. for any other reason whatsoever, and do all such acts, deeds and things as they may deem 

necessary and desirable in connection therewith and incidenta I thereto. 

Upon revocation, cancellation or withdrawal, this Scheme shall stand revoked, cancelled or 

withdrawn and be of no effect and in that event, no rights and liabilities whatsoever shall accrue to 

or be incurred inter se between the Transferor Company and the Transferee Company or their 

respective shareholders or creditors or Employees or any other person, save and except 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 or worked out in accordance with the Applicable Law and in such case, each party shall 

bear its own costs, unless otherwise mutually agreed. 

23. SEVERABILITY

23.1 If any part of this Scheme is held invalid, ruled illegal by the NCLT or any court of competent 

jurisdiction, or becomes unenforceable for any reason, whether under present or future laws, then 

it is the intention of the Transferor Company and the Transferee Company that such part of the 

Scheme shall be severable from the remainder and this Scheme shall not be affected thereby, unless 

deletion of such part of the Scheme causes the Scheme to become materially adverse to either the 

Transferor Company or the Transferee Company, in which case the Transferor Company and the 

Transferee Company shall attempt to bring about a modification in this Scheme, as will best preserve 

for the parties the benefits and obligations of this Scheme, including but not limited to such part of 

the Scheme. 

23.2 Before the Scheme becomes effective, the respective Transferor Company and the Transferee 

Company, with prior approval of the respective Board of Directors, shall be at liberty to withdraw 

from this Scheme or any part thereof, in case of any condition or alteration imposed by the NCLT or 

any other authority or any bank or financial institution is unacceptable to any of them or if any 

material change in the circumstances takes place or otherwise if so mutually agreed. No approval 

of the shareholders or creditors of either the respective Transferor Company or the Transferee 
Company shall be necessary for giving effect to the provisions contained in this Clause. 

24. PERMISSION TO RAISE CAPITAL

Notwithstanding anything contained in this Scheme and subject to Applicable Laws, until this 

Scheme becomes effective, the Transferee Company shall have right to raise capital, whether via

preferential issue or qualified institutional placement or rights issue or through any other 

permissible mode and/or combination thereof as may be considered appropriate, by way of 
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issuance of equity/ convertible/ non-convertible securities in any other way for the efficient 

functioning including but not limited for the organic and inorganic growth of the business. 

25. GENERAL TERMS AND CONDITIONS

All costs, charges, fees, taxes including duties (including the stamp duty, if any, applicable in relation 

to this Scheme), levies and all other expenses, if any (save as expressly otherwise agreed) arising out 

of or incurred in carrying out and im.plementing the terms and conditions or provisions of this 

Scheme and matters incidental thereto shall be borne and paid by the Transferee Company. 
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CA(CAA)-60/ND/2024 

Quintillion Media Limited with Quint Digital Limited Page 1 of 12 

IN THE NATIONAL COMPANY LAW TRIBUNAL 

NEW DELHI BENCH (COURT – II) 

IN 

COMPANY APPLICATION NO. – C.A.(CAA)-60/ND/2024 

IN THE MATTER OF SCHEME OF ARRANGEMENT OF: 

QUINTILLION MEDIA LIMITED 

having its Registered Office at 

403, Prabhat Kiran 

17 Rajendra Place 

New Delhi – 110008       …Applicant/ Transferor Company 

AND 

QUINT DIGITAL LIMITED 

having its Registered Office at 

403, Prabhat Kiran 

17 Rajendra Place 

New Delhi – 110008        …Applicant/Transferee Company 

AND 

AND THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS 

Order delivered on 11.07.2024 

Under Section: 230-232 r/w Section 66 of the Companies Act, 2013 

CORAM: 

SH. ASHOK KUMAR BHARDWAJ, HON’BLE MEMBER (J) 

SH. SUBRATA KUMAR DASH, HON’BLE MEMBER (T) 

PRESENT: 

For the Applicant : Adv. Rajeev Kumar 

ANNEXURE-II
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ORDER 

 

The present application has been preferred jointly by Quintillion Media 

Limited (hereinafter referred to as “Applicant/Transferor Company”) and 

Quint Digital Limited (hereinafter referred to as “Applicant/Transferee 

Company”) under Section 230-232 read with Section 66 of the Companies 

Act, 2013 seeking the following reliefs: - 

I. “Allow the present joint application and pass such necessary order 

sanctioning the Scheme of Arrangement between Quintillion Media 

Limited and Quint Digital Limited and their respective shareholders 

and creditors ("Scheme") along with consequential directions; 

II. Dispensing with the requirement of convening the meeting of the 

Equity Shareholders of the Transferor Company and also to dispense 

with the requirement of issue and publication of notices in this regard 

on the basis of the consent affidavits issued by the Equity 

Shareholders of the Transferor Company; 

III. Dispensing with the requirement of convening the meeting of the 

Debenture Holders of the Transferor Company and also to dispense 

with the requirement of issue and publication of notices in this regard 

on the basis of the consent affidavits issued by the Debenture Holders 

of the Transferor Company; 

IV. Dispensing with the requirement of convening the meeting of the 

Secured Creditors of the Transferor Company and also to dispense 

with the requirement of issue and publication of notices in this regard 

on the basis of the consent affidavits issued by the Secured Creditors 

of the Transferor Company; 

V. Dispensing with the requirement of convening the meeting of the 

Unsecured Creditors of the Transferor Company and also to dispense 

with the requirement of issue and publication of notices in this regard 

as there are no Unsecured Creditors in the Transferor Company; 

VI. Issuing/ passing necessary directions/ order for convening the 

meeting of the Equity Shareholders of the Transferee Company 

through video conferencing with facility of remote e-voting in 

compliance with the circulars/ guidelines issued by the Ministry of 

Corporate Affairs including the requirement of issue and publication 

of notices, fixing quorum and the procedure to be followed in this 

regard; 
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VII. Issuing necessary directions for appointment of Chairperson and 

Scrutinizer for the meeting/ meetings to be held and terms of 

appointment and remuneration of the Chairperson and the 

Scrutinizer; 

VIII. Issuing necessary directions for fixing the time period within which 

the Chairperson shall report the result of the meeting to this Hon'ble 

Tribunal; 

IX. Dispensing with the requirement of convening the meeting of the 

Secured Creditors of the Transferee Company and also to dispense 

with the requirement of publication and issue of notices in this regard 

on the basis of the consent affidavits issued by the Secured Creditors 

of the Transferee Company; 

X. Dispensing with the requirement of convening the meeting of the 

Unsecured Creditors of the Transferee Company and also to dispense 

with the requirement of publication and issue of notices in this regard 

on the basis of the consent affidavits issued by the Unsecured 

Creditors of the Transferee Company; 

XI. Issuing/ passing necessary directions/ order for issuance of notices 

to the following authorities: 

a) Central Government through Regional Director, Northern Region, 

Ministry of Corporate Affairs, New Delhi; 

b) Registrar of Companies, National Capital Territory of Delhi; 

c) Official Liquidator; 

d) Concerned Income Tax Authorities having jurisdiction over the 

Applicant Companies; 

e) BSE Limited. 

XII. Passing such other and further orders/ directions as are deemed 

necessary in the facts and circumstances of the case.” 

2. Quintillion Media Limited (formerly, Quintillion Media Private Limited) 

having CIN U74999DL2014PLC270795, is a company limited by shares 

incorporated on 23.08.2014. The Registered Office of the Applicant/ 

Transferor Company is situated at 403, Prabhat Kiran 17 Rajendra Place, 

West Delhi, New Delhi, India, 110008. The Authorised Share Capital of 

the Company is Rs. 1,30,00,00,000/- and its Paid-up Share Capital is 

Rs. 85,00,00,000/-.  
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3. Quint Digital Limited (formerly, Gaurav Mercantile Limited) having CIN 

L63122DL1985PLC373314, is a company limited by shares incorporated 

on 31.05.1985. The Registered Office of the Applicant/ Transferee 

Company is 403 Prabhat Kiran 17, Rajendra Place, Central Delhi, Delhi, 

India, 110008 while the address at which the books are to be maintained 

is Carnousties's Building, Plot No. 1 9th Floor, Sector 16A, Film City, 

Noida, Uttar Pradesh, India, 201301. The Authorised Share Capital of 

the Company is Rs. 80,00,00,000/- and its Paid-up Share Capital is Rs. 

47,13,60,080/-. 

4. The present Application has been preferred by the ‘Transferor Company’ 

and ‘Transferee Company’ (hereinafter referred to as the ‘Applicant 

Companies’). The Registered offices of both the Applicants Companies 

being in Delhi, they are amenable to the territorial jurisdiction of this 

Bench. This Scheme seeks to undertake the following: 

a) Amalgamation (merger by way of absorption) of the Transferor 

Company with and into the Transferee Company, being the 100% 

holding company of the Transferor Company; and 

b) Reduction of capital of the Transferee Company in the manner set 

out under Clause 18 of the Scheme. 

5. As far as the present application is concerned, it is seen from the record 

that the Board of Directors of the Applicant Companies vide their 

meetings held on 14.08.2023 have approved the proposed ‘Scheme of 

Arrangement’. Copies of Resolution of the Board of Directors of Applicant 

Companies are found on record at Annexure A-5 and A-17 respectively. 
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6. The Appointed Date of the Scheme is 01.04.2023 as defined in Part - I, 

Clause 1.4 of the Scheme of Arrangement.  

7. The rationale of the proposed Scheme of Arrangement, as espoused by 

the Applicants read thus: 

1. The Transferee Company owns the entire share capital and 

convertible securities of the Transferor Company. 

2. Integration of the Transferor Company with the Transferee 

Company can provide the following benefits to the shareholders/ 

stakeholders as under:  

a. Leading to a more efficient utilization of capital and creation of a 

consolidated base of assets and resources for future growth;  

b. Reduction in the management overlaps due to operation of the 

multiple entities and more focused leadership; 

c. Reduction in multiplicity of legal and regulatory compliances, 

reduction in overheads, including administrative, managerial and 

other costs amongst all; 

d. Synergy benefits, such as, competitive edge, consolidation of 

businesses to combine growth opportunities to capitalize on future 

growth potential which would in-turn significantly help in efficient 

utilization of financial and operational resources; and  

e. Pooling of proprietary information, personnel, financial, 

managerial and other resources, thereby contributing to the future 

growth. 

3. Reduction of the capital of the Transferee Company in the manner set 

out in this Scheme can provide the following benefits to the shareholders 

and stakeholders as under: 

a. The Scheme would not have any impact on the shareholding 

pattern and the capital structure of the Transferee Company; 

b. The Scheme will enable the Transferee Company to adjust the 

balance of in the Capital Reserve in accordance with the manner 

set out in this Scheme; and  

c. The Scheme does not involve any financial outlay/ outgo and 

therefore, would not affect the ability or liquidity of the Transferee 

Company to meet its obligations or commitments in the normal 

course of business. Further, this Scheme would also not in any way 

adversely affect the ordinary operations of the Transferee 

Company.  

4. The Scheme is in the interest of the shareholders, creditors and various 

other stakeholders of the respective companies and is not prejudicial to 

their interests.  
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8. The Subclause 15 of Object Clause III(B) of the Memorandum of 

Association of the Transferor Company authorizes the amalgamation of 

the Transferor Company with any other company. 

9. The details of the Debentures of Transferor Company as on 12.04.2024: 

 

10. The Applicant Companies have furnished the following documents: -

Proposed Scheme of Arrangement (Annexure A-1 of the application). 

i. Certificate of Incorporation along with Memorandum and 

Articles of Association of Transferor Company and Transferee 
Company (Annexures A-2 and A-14 respectively of the 

application). 

ii. List of Equity Shareholders of the Transferor Company duly 
certified by a Chartered Accountant as on 12.04.2024, along 

with Consent Affidavits (Annexure A-6, A-7 of the application). 

iii. List of Debenture Holders of the Transferor Company duly 
certified by a Chartered Accountant as on 12.04.2024, along 

with Consent Affidavits (Annexure A-8, A-9 of the application). 

iv. List of Secured Creditors of the Transferor Company duly 

certified by a Chartered Accountant as on 12.04.2024, along 
with Consent Affidavits (Annexure A-10, A-11 of the 
application). 

v. List of Unsecured Creditors of the Transferor Company duly 
certified by a Statutory Auditor as on 12.04.2024 (Annexure A-

12). 

vi. Standalone Audited Financial Statements of the Transferee 
Company for the period ended March 31, 2023 (Annexure A-

15). 

74



CA(CAA)-60/ND/2024 

Quintillion Media Limited with Quint Digital Limited Page 7 of 12 

 

vii. Limited Review Standalone Financial Statements of the 
Transferee Company for the period ended September 30, 2023 

(Annexure A-16). 

viii. Shareholding Pattern of Transferee Company (A-18). 

ix.  List of Secured Creditors for the Transferee Company duly 
certified by a Chartered Accountant as on 12.04.2024, along 
with Consent Affidavits (Annexure A-19, A-20 of the 

application). 

x. List of Unsecured Creditors for the Transferee Company duly 
certified by a Chartered Accountant as on 12.04.2024, along 

with Consent Affidavits (Annexure A-21, A-22 of the 
application). 

xi. Certificates of Statutory Auditors to the effect that Accounting 
treatment proposed in the Scheme conforms with Section 133 
of the Companies Act, 2013 are attached as Annexure A-24 of 

the application. 

xii. Fairness Opinion Report issued by Sundae Capital Advisors 

Private Limited, a SEBI registered Category I Merchant Banker 
dated 14.08.2023 (Annexure A-25 of the application). 

xiii. No Objection/Observation Letter from BSE Limited (Annexure 

A-26 of the application). 

11. It is further submitted that the entire share capital of the Transferor 

Company is held by the Transferee Company. Hence, Transferor 

Company is a wholly owned subsidiary of the Transferee Company. 

Accordingly, pursuant to this Scheme and on Amalgamation of the 

Transferor Company with the Transferee Company, no shares of the 

Transferee Company shall be issued and allotted in respect of the shares 

held by the Transferee Company in the Transferor Company. Upon the 

Scheme becoming effective, the entire share capital of the Transferor 

Company shall be cancelled and extinguished without any further act, 

deed or instruments as an integral part of this Scheme. Hence, in the 
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absence of any share issuance under the Scheme, there is no 

requirement of undertaking any valuation for the proposed Scheme. 

12. It is contended by the learned counsel that the Scheme (Annexure A-1) 

also takes care of the interests of the staff/workers and employees of the 

Transferor Companies. By Clause 7 of the Scheme, it is stated that upon 

the Scheme coming into effect, all staff and employees of the Transferor 

Company, on such date shall be deemed to have become staff and 

employees of the Transferee Company based on continuity of service 

without any break or interruption in service and terms and conditions of 

their employment with the Transferee Company shall not be less 

favourable than those applicable to them with reference to the Transferor 

Company. 

13. The Applicants have made a categorical averment in the Application that 

there is no investigation or proceeding pending against the Transferor 

Company under the Companies Act, 2013 or under the Companies Act, 

1956 except routine nature tax proceedings. Affidavit in this regard has 

been provided on Page 47 of the Application. Further, it has been stated 

that there is no investigation or proceeding pending against the 

Transferee Company and affidavit in this regard has been placed on Page 

51 of the Application. 

14. The status of Equity Shareholders, Secured and Unsecured Creditors as 

also their Consent through Affidavits qua all the Companies as espoused 

in the Application filed by the Applicants can be summarised as below: 
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15. All the shareholders of the Transferor Company have given ‘No Objection’ 

to the Scheme on their respective affidavit. Therefore, the requirement of 

convening the Meetings of Shareholders in respect of the Transferor 

Company is dispensed with. Since the only secured creditor and 

debenture holder of the Transferor Company have given their consents, 

their meeting is also dispensed with. 

16. There are no unsecured creditors in the Transferor Company, therefore, 

the need to convene their meeting does not arise. 

17. Furthermore, more than 90% in value of the secured creditors and 

unsecured creditors of the Transferee Company have given their 
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consents on respective affidavits, therefore, their meetings are also 

dispensed with. 

18. In relation to the Equity Shareholders of the Transferee Company, a 

meeting is sought to be convened.  

19. Taking into consideration the submissions and documents placed on 

record, we issue the following directions with respect to 

convening/holding meeting of the 6,303 Shareholders of the Transferee 

Company who have not consented to the Proposed Scheme, as well as 

issue of notices including by way of paper publication: 

a. The meeting shall be held on 24.08.2024 at 11:00 A.M. through 

video conferencing with the facility of remote e-voting in compliance of 

the MCA General Circular dated 08.04.2020 and 05.05.2022, subject to 

a notice regarding the meeting to be so held being published in two 

leading newspapers i.e., Financial Express (English Language Daily-

Delhi Edition) and Jansatta (Hindi Language Daily- Delhi Edition) 

b. The quorum for the meeting of Equity shareholders of the 

Transferee Company shall be 2522 in number or 40% in value of the total 

equity capital. The individual notices of the said meeting shall be sent to 

the equity shareholders as required and prescribed by the Companies 

Act, 2013 through registered post or speed post or through courier or 

through e-mail, 30 days in advance before the scheduled date of the e-

meeting, indicating the day, date, place and time as aforesaid, together 

with a copy of scheme of arrangement and, a copy of explanatory 

statement. The prescribed form of proxy shall be sent along with and in 
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addition to the above documents, any other documents as may be 

prescribed under the Act may also be provided. The equity shareholders 

can also collect the copy of the proposed scheme from the registered office 

of the Transferee Company, free of charge. 

c. As the Applicants have not proposed any names for nomination 

as Chairperson and Scrutinizer for the meeting, Mr. Vishawjeet Singh, 

Address: GH049C, Orchid Garden, Suncity Heights, Gurugram; Mobile 

No.: +91-8989809900; E-mail: vishawjeet.rathore@gmail.com, is 

appointed as the Chairperson for the meetings to be called under this 

order and Mr. Nikhil Palli, Address: Basement, C-587, Defence Colony, 

New Delhi, Mobile No.  +91-9811676973; E-mail: nikhilpalli@plf.co.in is 

appointed as the Scrutiniser for the meeting of the Applicant 

Companies/Shareholders of Transferee Company, as has been directed 

to be convened by this Tribunal. 

d. The Applicant Transferor Company would extend all secretarial 

support to the Chairperson, needed by him to discharge his 

duty/function as above. All the expenses required to be incurred by the 

Chairperson to discharge his function as above would be incurred and 

met by the Applicants. 

e. The fee of the Chairperson for the aforesaid meeting shall be Rs. 

2,00,000/- and the fee of the Scrutinizer shall be Rs. 1,50,000/- in 

addition to meeting their incidental expenses. The Chairperson will file 

their report within 2 weeks from the closing of e-voting and/or postal 

ballot. 
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f. Voting shall be allowed on the “Scheme” through electronic 

means which will remain open for a period as mandated under Clause 

8.3 of Secretarial Standards on General Meetings to the Applicant 

Companies under the Act and the Rules framed thereunder. 

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

issued in the foregoing paragraphs. 

h. The Chairperson shall be responsible for reporting the result of 

the meeting to the Tribunal in Form No. CAA-4, as per Rule 14 of the 

Companies (Compromises, Arrangements, and Amalgamations) Rules, 

2016 within 7 (seven) days of the conclusion of the meeting. The 

Chairperson would be fully assisted by the Authorized 

Representative/Company Secretary of the Applicant Companies. The 

Scrutinizer will cooperate with the Chairperson in preparing and 

finalizing the report. 

20. A notice as provided in Section 230(5) of the Companies Act, 2013 shall be 

issued to the Central Government through the Regional Director, Registrar 

of Companies, NCT of Delhi and Haryana, Income Tax Authority and the 

concerned Sectoral Regulators, within one week from today. 

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

Applicants as also to the Chairperson appointed to chair the meeting of the 

equity shareholders of the Transferee Company and the Scrutinizer for 

information and necessary steps to be taken at their end.   

22. The Application is allowed in the aforesaid terms. 

        Sd/-       Sd/- 
(SUBRATA KUMAR DASH)      (ASHOK KUMAR BHARDWAJ) 

    MEMBER (T)                  MEMBER (J) 
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QUINT DIGITAL MEDIA LIMITED 
Registered Office: 403 Prabhat Kiran, 17, Rajendra Place, Delhi- 110008 Tel: 011 45142374     

Corporate Office: Carnousties’s Building, Plot No. 1, 9th Floor, Sector 16A, Film City, Noida-201301 Tel: 0120 4751818 

Website: www.quintdigitalmedia.com,  email: cs@thequint.com, CIN: L74110DL1985PLC373314 

October 11, 2023 

BSE Limited 

Phiroze Jeejeebhoy Towers 

Dalal Street 

Mumbai – 400 001 

Scrip Code: 539515 

Sub: Application under Regulation 37 of the SEBI (Listing Obligations and Disclosure 

Requirements) Regulations 2015 for the proposed Scheme of Arrangement amongst 

Quintillion Media Limited (“QML” or “Transferor Company”) and Quint Digital Media 

Limited (“QDML” or “Company” or "Transferee Company") and their respective 

shareholders and creditors under Sections 230 to 232 read with Section 66 and other 

applicable provisions of Companies Act, 2013 and the rules made thereunder (“Scheme”) 

Dear Sir/ Madam, 

This is in reference to the query dated September 29, 2023, on the BSE Listing portal. Please find 

below the necessary clarifications and/or documents for perusal of your office: 

1. Apportionment of losses of the listed company among the companies involved in the

scheme

Pursuant to the Scheme, Quintillion Media Limited (“QML”), the Transferor Company, a

separate wholly owned subsidiary of Quint Digital Media Limited (“QDML”), the Transferee

Company, will be merged with and into QDML.  Upon the Scheme becoming effective, QML

shall be automatically dissolved without being wound up.

The losses of the listed company, i.e., QDML, does not include losses on account of the

operations of QML and accordingly, will not be apportioned.

2. Details of assets, liabilities, revenue and net worth of the companies involved in the

scheme, both pre and post scheme of arrangement, along with a write up on the history of

the demerged undertaking/Transferor Company certified by Chartered Accountant (CA).

The CA certificates for details of the assets, liabilities, revenue and net worth of QML and

QDML, both pre and post Scheme of Arrangement, along with a write up on the history of

the Transferor Company are enclosed as Annexure A.
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3. Any type of arrangement or agreement between the demerged company/resulting 

company/merged/amalgamated company/ creditors / shareholders / promoters / 

directors/etc., which may have any implications on the scheme of arrangement as well as 

on the shareholders of listed entity.  

 

We hereby confirm that there is no such arrangement or agreement between the demerged 

company/resulting company/ merged/ amalgamated company/ creditors / shareholders / 

promoters / directors/ etc., which may have any implications on the Scheme as well as on 

the shareholders of listed entity, i.e., QDML. 

 

4. Reasons along with relevant provisions of Companies Act, 2013 or applicable laws for 

proposed utilization of reserves viz. Capital Reserve, Capital Redemption Reserve, 

Securities premium, as a free reserve, certified by CA 

 

The CA certificate for the reasons along with relevant provisions of the Companies Act, 2013 

or applicable laws for the proposed utilization of reserves, i.e., Capital Reserve is enclosed as 

Annexure B. 

 

5. Built up for reserves viz. Capital Reserve, Capital Redemption Reserve, Securities premium, 

certified by CA. 

 

The CA certificates for build-up of reserves of QML and QDML are enclosed as Annexure C. 

 

6. Nature of reserves viz. Capital Reserve, Capital Redemption Reserve, whether they are 

notional and/or unrealized, certified by CA 

 

The CA certificates for nature of reserves of QML and QDML are enclosed as Annexure D. 

  

7. The built up of the accumulated losses over the years, certified by CA.  

 

The CA certificates for the build-up of the accumulated losses of QML and QDML over the 

last 5 years are enclosed as Annexure E. 

 

8. Relevant sections of Companies Act, 2013 and applicable Indian Accounting Standards and 

Accounting treatment, certified by CA. 

 

The auditors’ certificate certifying the accounting treatment specified in the Scheme is 

enclosed as Annexure F. 
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9. Details of shareholding of companies involved in the scheme at each stage, in case of 

composite scheme 

 

The details of shareholding as on August 11, 2023, are as follows: 

 

Quintillion Media Limited (“Transferor Company”) 

 

Particulars Pre-Scheme Post-Scheme 

No. of 

shares 

% No. of 

shares 

% 

Promoter 8,50,00,000 100.00 Not applicable as upon 

the Scheme becoming 

effective, QML shall be 

automatically dissolved 

without being wound up. 

Public  - - 

Total 8,50,00,000 100.00 

 

Quint Digital Media Limited (“Transferee Company”) 

 

Particulars 
Pre-Scheme Post Scheme 

No. of shares % No. of shares % 

Promoter 2,71,47,610 57.67 2,71,47,610 57.67 

Public  1,99,25,498 42.33 1,99,25,498 42.33 

Total 4,70,73,108 100.00 4,70,73,108 100.00 

 

10. Whether the Board of unlisted company has taken the decision regarding issuance of Bonus 

shares. If yes provide the details thereof.  

 

Not Applicable. 

 

11. List of comparable companies considered for comparable companies’ multiple method. 

 

Not Applicable. 

 

The entire i.e., 100% of the share capital of QML, the Transferor Company, is being held by 

QDML, the Transferee Company. Therefore, the Transferor Company is a wholly owned 

subsidiary of the Transferee Company.  

 

Pursuant to the Scheme and on merger of the Transferor Company with the Transferee 

Company, no shares of the Transferee Company shall be issued and allotted in respect of the 
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shares held by the Transferee Company in the Transferor Company.  

 

Hence, in the absence of any share issuance under the Scheme, there is no requirement of 

undertaking any valuation for the proposed Scheme. 

 

12. Share Capital built-up in case of scheme of arrangement involving unlisted entity/entities, 

certified by CA.  

 

The CA certificate for the build-up of Share Capital of QML and QDML are enclosed as 

Annexure G. 

 

13. Any action taken/pending by Govt./Regulatory body/Agency against all the entities 

involved in the scheme.  

 

Not Applicable.  

 

No action has been taken/ pending by Govt./ Regulatory body/ Agency against QML or QDML 

involved in the Scheme. 

 

14. Comparison of revenue and net worth of demerged undertaking with the total revenue 

and net worth of the listed entity in last three financial years.  

 

Not Applicable. The proposed Scheme involves the merger of a wholly owned subsidiary, i.e., 

QML with and into its parent company, i.e., QDML. 

 

15. Detailed rationale for arriving at the swap ratio for issuance of shares as proposed in the 

draft scheme of arrangement by the Board of Directors of the listed company.  

 

Not Applicable. 

 

The entire i.e., 100% of the share capital of QML, the Transferor Company is held by QDML, 

the Transferee Company. Hence, Transferor Company is a wholly owned subsidiary of the 

Transferee Company.  

 

Pursuant to the Scheme and on Amalgamation of the Transferor Company with the 

Transferee Company, no shares of the Transferee Company shall be issued and allotted in 

respect of the shares held by the Transferee Company in the Transferor Company. 

 

Hence, in the absence of any share issuance under the Scheme, there is no requirement of 

undertaking any valuation and calculating the swap ratio for the proposed Scheme. 
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16. In case of Demerger, basis for division of assets and liabilities between divisions of 

Demerged entity.  

 

Not Applicable.  

 

The proposed Scheme involves the merger of a wholly owned subsidiary, i.e., QML with and 

into its parent company, i.e., QDML. 

 

17. How the scheme will be beneficial to public shareholders of the Listed entity and details of 

change in value of public shareholders pre and post scheme of arrangement.  

 

Merger of Quintillion Media Limited, Transferor Company, with and into Quint Digital Media 

Limited, Transferee Company, will provide the following benefits to the shareholders/ 

stakeholders: 

 

a. Leading to a more efficient utilization of capital and creation of a consolidated base for 

future growth; 

 

b. Reduction in the management overlaps due to operation of the multiple entities and 

more focused leadership;  

 

c. Reduction in multiplicity of legal and regulatory compliances, reduction in overheads, 

including administrative, managerial and other costs amongst all; 

 

d. Synergy benefits, such as, competitive edge, consolidation of businesses to combine 

growth opportunities to capitalize on future growth potential which would in-turn 

significantly help in efficient utilization of financial and operational resources; and 

 

e. Pooling of proprietary information, personnel, financial, managerial and other resources, 

thereby contributing to the future growth of the Amalgamated Company 

 

Reduction of the capital of the Quint Digital Media Limited, Transferee Company, in the 

manner set out in this Scheme can provide the following benefits to the shareholders/ 

stakeholders: 

 

a. The Scheme would not have any impact on the shareholding pattern and the capital 

structure of the Transferee Company; 

 

b. The Scheme will enable the Transferee Company to adjust the balance of in the Capital 

Reserve in accordance with the manner set out in this Scheme; and  
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c. The Scheme does not involve any financial outlay / outgo and therefore, would not affect 

the ability or liquidity of the Transferee Company to meet its obligations or commitments 

in the normal course of business. Further, this Scheme would also not in any way 

adversely affect the ordinary operations of the Transferee Company. 

 

18. Tax/other liability/benefit arising to the entities involved in the scheme, if any.  

 

The Scheme has been drawn up to comply with the conditions relating to “Amalgamation” 

as specified under the income-tax laws, specifically Section 2(1B) of the Income Tax Act, 1961 

(“IT Act") and other application relevant sections of the IAT Act (including Section 47 of IT 

Act).  

 

19. Comments of the Stock Exchanges on the Accounting treatment specified in the scheme to 

conform whether it is in compliance with the Accounting Standards/Indian Accounting 

Standards.  

 

No comments have been received from the Stock Exchanges on the accounting treatment 

specified in the Scheme. 

 

20. Revenue, PAT and EBIDTA (in value and percentage terms) details of entities involved in 

the scheme for all the number of years considered for valuation. Reasons justifying the 

EBIDTA/PAT margin considered in the valuation report.  

 

Not Applicable.  

 

Please refer to the clarification provided under point 15 above. 

 

21. Confirmation that the valuation done in the scheme is in accordance with applicable 

valuation standards.  

 

Not Applicable.  

 

Please refer to the clarification provided under point 15 above. 

 

22. Confirmation that the scheme is in compliance with the applicable securities laws. 

 

Confirmation that the Scheme is in compliance with Securities Laws is enclosed as Annexure 

H. 
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23. Confirmation that the arrangement proposed in the scheme is yet to be executed. 

 

Confirmation that the proposed Scheme of Arrangement is yet to be executed is enclosed as 

Annexure I. 

 

We hope you will find the above in order. 

 

Thanking you,  

 

Yours faithfully,  

 

For Quint Digital Media Limited 

 

 

 

 

Tarun Belwal 

Company Secretary and Compliance Officer 

M. No.: A39190 

 

Place: Noida 

Date: October 11, 2023 
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(CAJ

A. Capital Reserve

We, M/s ASDJ & Associates, Chartered Accountants (Firm Registration No.: 033477N) have

examined and verified the books of accounts, including statutory and other related records of Quint

Digital Media Limited ("QDML" or "Transferee Company" or "Company").

Based on the examination and explanation given to us by the Company, we hereby certify that the

build-up of the reserves viz. Capital Reserve, Capital Redemption Reserve, Securities Premium of

QDML is as follows:

B. Capital Redemption Reserve

QDML does not have any balance appearing in the Capital Reserve as per the audited standalone lInd

AS financial statements as at and for the year ended March 31, 2023.

Date of

C. Securities Premium Reserve

Issue

QDML does not have any balance appearing in the Capital Redemption Reserve as per the audited

standalone Ind AS financial statements as at and for the year ended March 31, 2023.

July 17,
2020

November
14, 2020

March 4,

2021

ASDJ & ASSOCIA TES

March 15,

301, 3rd Floor, Park View Plaza, Plot No. 9, LSC-3, Sector-6, Dwarka, New Delhi - 110075
Tel : 011-47008956, E-mail : asdjassociates @gmail.com

2022
March 15,

2022

July 6,

2022
October
17, 2022

January

No. of Shares

Issued

20,00,000

69,75,404

1,09,75,404{Bonus
Issuance)

16,000

Transfer of balance
from Share Based

Payment Reserve

to Securities
Premiumn on issue

of Employee Stock

Chartered Accountants

Options

TO WHOMIT MAY CONCERN

1,500

1,500

2,50,00,000

Issue Price Premium
per

Security

per

Security

(INR)

42.5

42.5

27.1

27.1

27.1

50

(INR)

32.5

32.5

17.1

17.1

17.1

40

Total Premium Amount
(INR)

6,50,00,000

22,67,00,630

(10,97,54,040)

2,73,600

2,01,393

25,650

25,650

100,00,00.000
&AsSO

Cumulative
Balance

(INR)

6,50,00,000

29,17,00,630

18,19,46,590

18,22,20,190

18,24,21,583

18,24,47,233

18,24,72,883

118,24,72,883
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Date of

Issue

31, 2023
March 31,

2023

March 31,
2023

No. of Shares
Issued

(Rights Issue)

Transfer of balance
from Share Based
Payment Reserve

to Securities
Premium on issue
of Employee Stock

Options

Adjustment of
Rights Issue

Partner

Expenses from

proceeds received

For ASDJ & Associates

Abhishek Sinha

Place: Delhi

Chartered Accountants
Firm registration No: 033477N

Balance as per the audited standalone Ind AS financial statemnents as at and for the
year ended March 31, 2023

Membership No: 504550

Issue Price Premium
per

Security Security
(INR) (INR)

Date: October 10, 2023

UDIN:- 23504550BGXIEP3068

This certificate is being issued at the request of the Company for the purpose of submission to the
Securities and Exchange Board of India ("SEBI"), BSE Limited ("BSE"), National Company Law Tribunal
and other regulatory authorities in relation to the proposed merger of Quintillion Media Limited, the
Transferor Company with the Cornpany pursuant to the Scheme of Arrangement between the
Company and should not be used for any other purpose without our prior written consent.

&ASSO

per

Delhi
FRN:033477N

Total Premium Amount
(INR)

ered ACO

7,96,097

(1,48,27,799)

Cumulative
Balance

(INR)

118,32,68,980

116,84,41,181

116,84,41,181

112



CA
We, M/s ASDJ & ASsOciates, Chartered Accountants (Firm Registration No.: 033477N) have examincd and

verified the books of aecounts, including statutory and other related records of Ouintillion Media Limited

("QML"o Tranvferor Company" or "Company").

Based on the examination and explanation given to us by the Connpany, we hereby certify that he build-up of
I Redemption Reserve, Securities Premium of QML is as follows:the reserves viz. Capital Reserve,

A. Capital Rescrvec

Financial Year

2020-21

301, 3rd Floor, Park Vicw Plaza, Plot No. 9, LSC-3, Secior-6, Dwarka, New Delhi - 110075
Tel :011-47008956, E-mail : asdjassociates @gmail.com

TO WIOM IT MAY CONCERN

ASDJ & ASSOCIATES

Batance as per the audited standalone IndAS financial statements as at and for
(he y ear ended March 31, 2023

B. Capital Redenmptivn Reserve

January 19,

2016

Particulars

C, Securitics Premium Reserve

Dat ofssue No. of Sharcs
Issued

2,50,00,000

Capital Reserve created pursuant to transfer of the Digital
Content Business of QML to Quint Digital Media Limited on a

'slump sale basis' as a going concern w.e.f. July 1,2020.

QML does not have any balance appearing in the Capital Redemption Reserve as per the audited standalone Ind

AS financial statenents as at and for the year ended March 31,2023.

Abhishek Sinha

For ASDJ & Associates

Partner

Chartered Accountants

Chartered Accountants
Firm registration No: 033477N

I'lae Dll

Balance as per the audited standalone 1nd AS financial statements as at and for the year

ended March 31, 2023

Membership No: 504550
UDIN:- 23504550BGXEO9659

Dale: October l0, 2023

Issue Price per
Security (INR)

16

This certificate is being issued at the rcquest of the Company for the purpose of submission to the Securities and

Lxclunue Board of lndia ("SEBI"), BSE Limited ("BSE"), National Company Law Tribunal and other

regulatory authorities in relation to the proposed merger of QML, Transferor Company with Quint Digital

Media Limited, Transferee Company pursuant to the Scheme of Arrangement and should not be used for any

other purpose without our prior written consent.

Cumulative Balançe
(INR)

23,00,85,
I 86

Premiun per Sccurity (INR)

&ASSOc

Delhi
FRN.033477N

23,00,85,1 86

Cumulative
Balance (INR)
15,00,00,000

15,00,00,000
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S. No.

1.

We, M/s ASDJ & Associates, Chartered Accountants (Firm Registration No.: 033477N) have

examined and verified the books of accounts, including statutory and other related records of Quint

Digital Media Limited ("QDML" or "Transferee Company" or "Company").

2.

Based on the examination and explanation given to us by the Company, we hereby certify that the

nature of the reserves viz. Capital Reserve, Capital Redemption Reserve, Securities Premium of

QDML is as follows:

3.

Particulars

301, 3rd Floor, Park View Plaza, Plot No. 9, LSC-3, Sector-6, Dwarka, New Delhi - 110075
Tel : 011-47008956, E-mail : asdjassociates @gmail.com

Capital Reserve

Partner

ASDJ & ASSOCIATES

Capital Redemption Reserve

For ASDJ & Associates

Securities Premium

Chartered Accountants

Abhishek Sinha

Firm registration No: 033477N

Place: Delhi

Mermbership No: 504550

Chartered Accountants

This certificate is being issued at the request of the Company for the purpose of submission to the

Securities and Exchange Board of India ("SEBI), BSE Limited ("BSE"), National Company Law Tribunal

and other Regulatory Authorities in relation to the proposed merger of QML, Transferor Company

with Quint Digital Media Limited, Transferee Company pursuant to the Scheme of Arrangement and

should not be used for any other purpose without our prior written consent.

TO WHOM IT MAY CONCERN

Date: October 10, 2023

UDIN:- 2350455OBGXIERZ7311

ASsoC

Delhi
FRN.033477N

Nature of Reserve

Cred ACCO

No such reserve was recorded
in the books of QDML

No such reserve was recorded
in the books of QDML

Recorded pursuant to issuance
of shares over period of time

subject to certain adjustments
as permitted under Section 52

of the Companies Act, 2013
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AJ

S. No.

3

We, M/s ASDJ & Associates, Chartered Accountants (Firm Registration No.: 033477N) have

examined and verified the bookS of accounts, including statutory and other related records of

Quintillion Media Limited ("QML" or "Transferor Company" or "Company").

Based on the examination and explanation given to us by the Company, we hereby certify that the

nature of the reserves viz. Capital Reserve, Capital Redemption Reserve, Securities Premium of QML

is as follows:

301, 3rd Floor, Park View Plaza, Plot No. 9, LSC-3, Sector-6, Dwarka, New Delhi - 110075
Tel : 011-47008956, E-mail : asdjassociates @gmail.com

Particulars

Capital Reserve

Partner

ASDJ& ASSOCIATES

For ASDJ & Associates

Capital Redemption Reserve

Securities Premium

Chartered Accountants

Place: Delhi

Firm registration No: 033477N

Abhishek Sinha

Membership No: 504550

Chartered Accountants

This certificate is being issued at the request of the Company for the purpose submission to the

Securities and Exchange Board of India ("SEBI"), BSE Limited ("BSE"), National Company Law Tribunal

and other Regulatory Authorities relation to the proposed merger of QML, Transferor Company with
Quint Digital Media Limited, Transferee Company pursuant to the Scheme of Arrangement and

should not be used for any other purpose without our prior written consent.

TO WHOMIT MAY CONCERN

Date: October 10, 2023

UDIN:- 23504550BGXIES5721

Accounting entry pursuant to transfer the Digital

Content Business to Quint Digital Media Limited on a

'slump sale basis' as a going concern w.e.f. July 1, 2020.

Nature of Reserve

No such reserve was recorded in the books of QDML

Recorded pursuant to issuance of shares over period of

time

Delhi
FRN:033477N

eredAcO
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2018-19

Financial Year Particulars

Balance as on April 1, 2018

2019-20

We, M/s ASDJ & Associates, Chartered Accountants (Firm Registration No.: 033477N) have

examined and verified the books of accounts, including statutory and other related records of Quint

Digital Media Limited ("QDML" or "Transferee Company" or "Company").

2020-21

Based on he examination and explanation given to us by the Company, we hereby certify the build

up of the accumulated losses of QDML Over the last 5 years as follows:

2021-22
2022-23

301, 3rd Floor, Park Vicw

ASDJ & ASSOCIATES

Abhishek Sinha

Partner

Profit for the year
Loss-for the year

For ASDJ & Associates

Loss for the year

Chartered Accountants

Place: Delhi

icw Plaza, Plot No. 9, LSC-3, Scclor-6, Dwarka, New Delhi - 110075
Tcl : 011-47008956, E-mail: asdjassociates@gmail.com

Profit for the year

Profit for the year

Firm registration No: 033477N

TO WHOMIT MAY CONCERN

Chartered Accountants

Membership No: 504550

Date: October 10, 2023

Balance as per the audited standalone Ind AS financial statements as at and

for the year ended March 31, 2023

UDIN:- 23504550BGXIET3108

Amount

ASSO

0.11

Delhi
FRN:033477N

-27.49

-1.74
4.76

This certificate is being issued at the request of the Company for the purpose of submission to the

Securities and Exchange Board of India ("sEBI"), BSE Limited ("BSE"), National Company Law Tribunal

and other regulatory authorities in relation to the proposed merger of Quintillion Media Limited,

Transferor Company with the Company pursuant to the Scheme of Arrangement and should not be

used for any other purpose without our prior written consent.

6.46

(INR in Crores)

Cumulative Balance

1.60
1.71

-25.77
-27.53

-22.77

-16.31

-16.31
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CA)

2018-19

We, M/s ASDJ & Associates, Chartered Accountants (Firm Registration No.: 033477N) have

examined and verified the books of accounts, including statutory and other related records of

Quintilion Media Limited ("QML" or "Transferor Company" or "Company").

Financial Year
Balance as on April 1, 2018

2019-20

8ased on the examination and explanation given to us by the Company, we hereby certify the build

up of the accumulated losses of QML over the last 5 years as follows:

2020-21

2021-22
2022-23

301, 3rd Floor, Park View Plaza, Plot No. 9, LSC-3, Scctor-6, Dwarka, New Delhi - 110075
Tel :011-47008956, E-mail : asdjassociates @gmail.com

ASDJ& ASSOCIATES

Particulars

Abhishek Sinha

Partner

Loss for the year

Profit for the year

Place: Delhi

Loss for the year

For ASDJ & Associates

Profit for the year

Chartered Accountants

TO WHOM IT MAY CONCERN

Profit for the year

Firm registration No: 033477N

Chartered Accountants

Membership No: 504550

Balance as per the audited standalone Ind AS financial statements as at and

for the year ended March 31, 2023

Date: October 10, 2023

UDIN:- 23504550UGXIE U6462

ASSOA

Amount

Delthi

FRN:033477N

-46.72

This certificate is being issued at the request of the Company for the purpose of submission to the

Securities and Exchange Board of lndia ("SEBI"), BSE Limited ("BSE"), National Company Law Tribunal

and other regulatory authorities in relation to the proposed merger of QML, Transferor Company,

with Quint Digital Media Limited, Transferee Company, pursuant to the Scheme of Arrangement and

should not be used for any other purpose without our prior written consent.

redAcO

1.72
-122.13

1.63
16.33

(INR in Crores)
Cumulative Balance

142.79
-189.51

-187.79

-309.92
-308.30

-291.97

-291.97
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Date of Issuc!
Allotnent

We. M/s ASDJ & AsSOciates, Chartered Accountants (Firm Registration No.: 033477N) have examined and verified the books of
accounts, including statutory and other related records of Quint Digital Media Limited ("QDML" or "Transferee Compaay" or

"Company'").

ODML as on August J1,2023 is as follows:

May 27, 1985

Based on the examination and explanation given to us by the Company, we hereby certify that the build-up of the share capital of

September 23,
1985

Noemher 30,
1998

February 21,
2000

July 17, 2020

November 14.

2020
March 4, 2021

March 15, 2022
July 6, 2022

October I7,
2022

January 31.

2023
April 10, 2023

July 10,2023

July 10,2023

Abhishek Sinha

301,3rd Floor, Park View Plaza, Plot No. 9, LSC-3, Sector-6, Dwarka, New Delhi - 110075
Tel:011-47008956, E-mail:asdjassociates@gmail.com

Partner

No. of

shares
Issucd

70

Place: Dellhi

9,99,930

5,00,00)

5,00,000

20,00,000

69.75,40-1

1,09,75,404

16.000
1,500

1,500

2,50,00,(0(00

53,500

For ASDJ & Associates
Chartered Accountants
Firm registration No: 03

32,000
12.800

ASDJ & ASSOCIATES

033477N

Membership No: 504550

UDIN:- 23504550BGXIEV3213

Dale: O.lober l0. 2023

Face Value
(Rs.)

10

10

10

10

TO WHOM IT MAY CONCERN

10

Chartered Accountants

Issue Price
(Rs.)

Delhi

10

Sred AcC

10

42.5

FRN:033477N)

42.5

27.1

27.1

27.1

50

14.9

14.9

ASSOCiaA

66

Type of Issue

(IPO/FPO/ Preferential
Issue/ Scheme/ Bonus/

Rights, etc.)
Subscription
Memorandum
Public Issue

Preferential Issue

Preferential Issue

Conversion
Cumulative Convertible
Preference Shares
("CCPS")
Conversion of Warrants

Bonus Shares

ESOP Allotment

ESOP Allotment
ESOP Allotment

Rights Issue

ESOP Allotment

of

ESOP AIlotment
ESOP AIlotment

Cumulative
capital (No. of

shares)

70

10,00,000

15.00,000

20,00,000

40,00,000

1,09,75,404

2,19.50.SO8

2,19,66,808
2,19,68,30S
2,19,69,808

4.69.69.808

4,70,28,308
4,70,60,308
4,70,73,108

Whether listed, ir

not listed, give
reasons therco

Not Listed

Listed

Listed

This certificate is being issued at tlhe request of the Company for the purpose of submission to the Securities and Exchange Board

of India ("SEBI). BSE Limited ("BSE"), National Company Law Tribunal and other regulatory authorities in relation to the

proposed meruer ot' Quintillion Media Limited, Transferor Company with the Company pursuant to the Scheme of Arrangement

and should not be used for any other purpose without our prior wTilten consent.

Listed

Listed

Listed

Listed

Listed
Listed
Listed

Listed

Listed

Listed
Listed
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Date of Issue/
Allotment

301, 3rd Floor, Park Vicw Plaza, Plot No. 9, LSC-3, Sector-6, Dwarka, New Delhi - 110075
Tel :011-47008956, E-mail : asdjassociates @gmai!.com

We, M/s ASDJ & Associates, Chartered Accountants (Firm Registration No.: 033477N) have
examined and verified the books of accounts, including statutory and other related records of

Quintillion Media Limited ("QML" or "Transferor Company" or "Company").

August 23,

2014

Based on the examination and explanation given to us by the Company, we hereby certify that the
build-up of the share capital of QML as on August 11, 2023 is as follows:

October 13,

2014
February 3,

2015
June 24, 2015

October6,
2015

January 19,

2016

ASDJ& ASSOCIATES

Abhishek Sinha

Partner

No. of
Equity

Shares

Place: Delhi

Issued

1,00,000

55,00,000

2,14,00,000

1,30,00,000
2,00,00,000

For ASDJ & Associates
Chartered Accountants

2,50,00,000

Firm registration No: 033477N

Chartered Accountants

Membership No: 504550

TO WHOM IT MAY CONCERN

Date: October 10, 2023
UDIN:- 23504550BGXIEW5238

Face
Value
(Rs.)

10

10

10

10

10

10

Issue

ASSO

Price
(Rs.)

10

10

10

10
10

16

Type of Issue
(IPO/FPO/

Preferential Issue/

DethiFRN:Q33477N)*

Scheme/ Bonus/
Rights, etc.)

Subscription to
Memorandum of
Association
Rights Issue

Rights Issue

Rights Issue
Rights Issue

Rights issue

Cumulative
capital (No.

of shares)

1,00,000

56,00,000

2,70,00,000

This certificate is being issued at the request of the Company for the purpose of submission to the
Securities and Exchange Board of India ("SEBI"), BSE Limited ("8SE"), National Company Law Tribunal

and other regulatory authorities in relation to the proposed merger of QML, Transferor Company,
with and into Quint Digital Media Limited, the Transferee Company, pursuant to the Scheme of

Arrangement and should not be used for any other purpose without our prior written consent.

4,00,00,000
6,00,00,000

8,50,00,000

Whether
listed, if not
listed, give

reasons
thereof
No.as

Transferor
Company is an

unlisted
company
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QUINT DIGITAL MEDIA LIMITED  
Registered Office: 403 Prabhat Kiran, 17, Rajendra Place, Delhi- 110008 Tel: 011 45142374                                                                     

Corporate Office: Carnousties’s Building, Plot No. 1, 9th Floor, Sector 16A, Film City, Noida-201301 Tel: 0120 4751818                    

Website: www.quintdigitalmedia.com,  email: cs@thequint.com, CIN: L74110DL1985PLC373314 

October 11, 2023 

 

BSE Limited 

Phiroze Jeejeebhoy Towers 

Dalal Street 

Mumbai – 400 001 

 

Scrip Code: 539515 

 

Sub: Application under Regulation 37 of the SEBI (Listing Obligations and Disclosure 

Requirements) Regulations 2015 for the proposed Scheme of Arrangement amongst 

Quintillion Media Limited (“QML” or “Transferor Company”) and Quint Digital Media 

Limited (“QDML” or “Company” or "Transferee Company") and their respective 

shareholders and creditors under Sections 230 to 232 read with Section 66 and other 

applicable provisions of Companies Act, 2013 and the rules made thereunder (“Scheme”) 

 

Dear Sir/ Madam, 

 

We hereby confirm that the captioned Scheme is in compliance with the applicable Securities 

Laws. 

 

 

Yours faithfully,  

 

For Quint Digital Media Limited 

 

 

 

Tarun Belwal 

Company Secretary and Compliance Officer 

M. No.: A39190 

 

  

Annexure - H
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QUINT DIGITAL MEDIA LIMITED  
Registered Office: 403 Prabhat Kiran, 17, Rajendra Place, Delhi- 110008 Tel: 011 45142374                                                                     

Corporate Office: Carnousties’s Building, Plot No. 1, 9th Floor, Sector 16A, Film City, Noida-201301 Tel: 0120 4751818                    

Website: www.quintdigitalmedia.com,  email: cs@thequint.com, CIN: L74110DL1985PLC373314 

October 11, 2023 

 

BSE Limited 

Phiroze Jeejeebhoy Towers 

Dalal Street 

Mumbai – 400 001 

 

Scrip Code: 539515 

 

Sub: Application under Regulation 37 of the SEBI (Listing Obligations and Disclosure 

Requirements) Regulations 2015 for the proposed Scheme of Arrangement amongst 

Quintillion Media Limited (“QML” or “Transferor Company”) and Quint Digital Media 

Limited (“QDML” or “Company” or "Transferee Company") and their respective 

shareholders and creditors under Sections 230 to 232 read with Section 66 and other 

applicable provisions of Companies Act, 2013 and the rules made thereunder (“Scheme”) 

 

Dear Sir/ Madam, 

 

We hereby confirm that the captioned Scheme is yet to be executed / implemented. 

 

Yours faithfully,  

 

For Quint Digital Media Limited 

 

 

 

Tarun Belwal 

Company Secretary and Compliance Officer 

M. No.: A39190 

 

 

  

Annexure - I
121
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1, 

Transferee Company. 

For fl.1rther details, please refer to the Scheme. 

Unless otherwise defined, capitalized terms used but not defmed in this section shall have the same meaning assigned 
to such tenns in the Scheme. 

Details of means of finance: Not Applicable 

Details and reasons for non-deployment or delay in deployment of proceeds or changes in utilisation of issue 
proceeds of past public issues/ rights issues, if any, of Quintillion Media Limited in the preceding 10 years: 
Not Applicable 

Name of monitoring agency, if any: Not Applicable 

Terms of issue of convertible security, if any: Not Applicable 

>I< 

.. , , .. 
· GAPITAL.,S'.fRlJCTURE

,·.,, ,\,', ' 

PRE- SCHEME OF QUJ.NTlLLON MEDIA LIMITED 
Authorised Share Capital Rs. 1,30,00,00,000 comprising of 13,00,00,000 

eguity shares of face value Rs. 10 each 

Issued, Subscribed and Paid- up Capital Rs. 85,00,00,000 comprising of 8,50,00,000 
eguity shares of face value Rs. 10 each 

POST SCHEME 
Authorised Share Capital Upon the Scheme becoming effective, 

Quintillion Media Limited shall be automatically 
dissolved without being wound up. The 
authorized share capital of the Transforor 
Company shall be deemed to be added to and 
combined with the authorized share capital of the 
Transferee Com2any. 

Issued, Subscribed and Paid- up Capital Upon the Scheme becoming effective, 
Quintillion Media Limited shall be automatically 
dissolved without being wound u12, 

Pre- Eauity Shareholdini!: nattern of Quintillion Media Limited 

Sr. Particulars Pre-Scheme number % holding - pre-Scheme 
No. ' of shares* 

1 Promoter and oromoter E?rouo 8,50,00,000 100.00 
2 Public - -

Total 8,50,00,000 100.00 
Post Shareholding pattern ofOuintillion Media Limited* 

Sr. ·particulars Post-Scheme number % holding- post-Scheme* 
No. of shares* 

1 Promoter and promoter group - -

2 Public - -

Total - -

Quintillion Media Limited will amalgamate into Quint Digital Limited and shall automatically stand dissolved 
without being wound up pursuant to the Scheme. 
Number/ amount of equity shares proposed to be sold by selling shareholders, if any: Not Applicable 

DETAILS OF STATUTORY AUDITOR OF QUINTILLION MEDIA LIMITED 

Name: ASDJ & Associates, Chartered Accountants 
301, 3rd Floor, Park View Plaza, PlotNo.9, LSC-3, Sector-6, Dwarka, New Delhi -110075

J Page 9 of 12 
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II 

N:ime 
Entity 

of Criminal 
Proceedings 

Comp:inv 
By the Nil 
Company 
Against the Nil 
Company 
Directors 
By our Nil 
Directors 
Against the Nil 
Directors 
Promoters 
By Promoters Nil 

Against Nil 
Promoters 
Subsidiaries 
By Nil 
Subsidiaries 

T:ix 
Proceedings 

Nil 

2 

Nil 

Nil 

Nil 

Nil 

Nil 

Statutory or Disciplinary 
Regul:itory actions by 
Proceedings the SEBI or 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

Stock 
Exchanges 
:ig:iinst our 
Promoters 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

M:iterifll 
Civil 
Litigations 

Nil 

Nil 

Nil 

4 

Aggregate 
amount 
involved for 
the matters 
which :ire 
qu :in tifi:i ble 
(Rs in 
crores) 

Nil 

10.01* 

Nil 

Nil 

Not 
Quantifiable 

Not 
Quantifiable 

0.67* 

Against Nil Nil Nil Nil 1.05* 
Subsidiaries 

*to the extent quantifiable
B. Brief details of top 5 material outstanding litigations against Quintillion Media Limited and amount involved:

Sr.No. P:i rticul:irs 
Sanatan Sansta has filed a 
civil defamation suit (Case 
No: SCS/18/2018/A) seeking 
compensation of � 
10,00,00,000, by objecting to 
an article published by 
Quintillion Media Limited on 
its portal. The civil suit has 
been filed against Ms. Pallavi 
Prasad, Editorial 
Representative, Quintillion 
Media Limited and 2 others at 
a local Civil Court at Ponda, 
Goa. The matter is fixed for 
framing of issues. The next 
date of hearing for the matter 
is July 23, 2024. 

Litigation filed by 
Sanatan Sansta 

Current st:itus Amount involved 
Pending � I 0,00,00,000

C. Regulatory action, if any- disciplinary action taken by SEBI or stock exchanges against the promoters in last
5 financial years including outstanding action, if any: NIL

D. Brief details of outstanding criminal proceedings against promoters: NIL

ANY OTHER IMPORTANT INFORMATION OR MATERIAL DEVELOPMENT AS PER 
QUINTILLION MEDIA LIMITED 

Page 11 of 12

J

247



248



249



250



the
qutnt

To,

l-isting Department
BSE [imited
P.J. Towe rs

DalalStreet
Mumbai - 400 001

sub: Application under Regulation 37 of the sEBl (tisting obligations and Disclosure Requirements)
Regulations 2015 for the proposed Scheme of Arrangement amongst euintillion Media Limited("QMU'or "Transferor company") and euint Digit;r Media timited (,,eDMrl, or ,,Transferee
company") and their respective shareholders and creditors under sections 230 to 232read withsection 66 and other appricabre provisions of companies Act,2013 and the rures made
thereunder ("Scheme,,)

It is hereby certified that the proposed scheme of Arrangement invorving amargamation (by way ofabsorption) of Quintirrion Media Limited ("eML" or "Transferoi company,,) with and into euint Digiiar Media
Limited ("QDML" or "company" or Transferee company") and their respective sharehorders and creditors
and the reduction ofthe capitar ofthe Transferee company in the manner set out in the scheme (,,scheme,,)
does not, in any way violate, override or limit the provisions of securities laws or requirements of the stock
exchange(s) and the same is in compliance with the applicable provisions of sEBl (tisting obligations andDisclosure Requirements) ReSulations, 2015 ("toDR Regulations,,) and sEBl Master circular No.sEBl/HolcFD/PoD -2 /p/ctR/2o23/s3 dated June 20,2023 (,,clrcutar,,) inctuding the fo owing:

Regulation 17 to 27 of

Regulation 11 of LODR
Complia nce with securities Iaws

uirements under this Circular

Para (l)(A)(2) Submission of documents to Stock
Exchanges

Complied; Company is

su bmitting all docu ments
to BSE

Para (l)(A)(3)
Conditions tor schemes of
arrangement involving unlisted
entities

Complied to the extent
applica ble and noted for
compliance for future

Para (l)(A)(a) (a) Submission of Valuation Report

Not Applicable;

Transferor Company is a

wholly owned subsidiary
of Transferee Company.
Accordingly, pursuant to
this Scheme, no shares of
Tra nsferee Company shall
be issued and allotted.

QUINI DIGIIAL MEDIA UMIED
Rogistered Offico: 403 prlbh.t Kir.n, 1?, R.l6ndra ptsco, D6tht. 11OOO8 Tet: OU 48142324

cotpoialo office: carnoustios'5 Bufldrng, prot t{o. 1, 9th Froo?, sector lGA, rilm crty, Nord.-2o13o1reh or20 47srara
Websito: www.qulntdigitalmodia.com, 6maiIt cs@thoquint.com, CIN:

(a)

Complied

Complied

i,.,
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(d) Para (lXAXS)
Auditors Certificate regarding
compliance with Accounting
Sta nda rds

Complied

(e) Para (l)(A)(1.0)
Provision of approval of public
shareholders through e-voting

The Company undertakes
to comply with the
provisions of SEBI Circular

including that the Scheme
will be acted upon only if
votes cast by the public
shareholders in favor of
the Scheme are more than
the number of votes cast

against it

rGt)-

Company Secretary Managing Director

Certified that the transactions/ accounting treatment provided in the proposed Scheme of Arrangement
amongst Quintillion Media Limited and Quint Digital Media Limited are in compliance with all the Accounting
Standards and general accounting principles applicable to a listed entity.

Y)
Chief Financial

Auth. ctor

Managing Director

Place: Noida
Date: September 1, 2023

6PAG
t-, t-.'-l i>z\ l3
€)-/oi

Sign.lD

QUINT DIGIIAL MEDIA LIMIIED
Reglstered Offlce: ilo3 Prabhat Xlran, 17, Rarsndia Place, Delhl. 11OOOa Tel: O11 451{23?4

Corporate Offlce: Camou6tle6'6 Building, Plot Ho. 1, glh Floor, Sector tGA, Film Clty, Ilol.la.2Ol3Ol Tel: 0120 4751414

Wobsltg: tvtyw.qulntd!gltalInedla,com' emall: cs@thgqulnt.com, Gl : L7411oDL19a5PLc87aa14
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, 

NEW DELHI BENCH 

COMPANY APPLICATION NO. OF 2024 

IN 

COMPANY APPLICATION NO.CA (CAA) 60/ND/2024 

IN THE MATTER OF:-

Quintillion Media Limited, ... First Applicant Company/ 
Transferor Company 

AND 

Quint Digital Limited, ... Second Applicant Company/ 
Transferee Company 

I Sr. No. 

1 

2. 

3. 

4. 

5. 

6. 

INDEX 

Particulars Pages 

Memo of parties 1 

An application under Rule 154 read with Rule 11 of the 2-12 
national Company Law Tribunal Rules, 2016 for 
modification of the Order dated July 11, 2024 alongwith 
affidavit. 

ANNEXURE A:- A copy of the order dated 11.07.2024 13-24 
passed by this Hon'ble Tribunal in Company Application 
No. CA (CAA)-60/ND/2024. 

ANNEXURE B(Colly):- A copy of the orders dated 25-76 
passed by this Hon'ble Tribunal in other Company 
Applications. 

ANNEXURE C:- A copy of the MCA General Circular 77-82 
dated 08.04.2020. 

Vakalatnama 83- 84 

FILED BY 

MAHESH AGARWAL/RA~ AR. 
AGARWAL LAW ASSOCIATES 

MERCANTILE HOUSE, GROUND FLOOR, 
15, K.G. MARG, NEW DELHI 110 001 

Phone:2335430/23738122 
Email: rajeev@aglaw.in 

Mob. 9910483619 
PLACE: NEW DELHI 
DATED: 15.07.2024 
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1 
BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, NEW 

DELHI BENCH 

COMPANY APPLICATION NO. OF 2024 

IN 

COMPANY APPLICATION NO.CA (CAA) 60/ND/2024 

In the matter of the Companies Act, 2013; 
AND 
In the matter of Sections 230 to 232 read with 
Section 66 and other applicable provisions of 
the Companies Act, 2013; 
AND 
In the matter of the Scheme of Arrangement 
between Quintillion Media Limited ("QML" or 
"Transferor Company") and Quint Digital 
Limited ("QDL" or "Transferee Company") 
and their respective shareholders and creditors 

MEMO OF PARTIES 

Quintillion Media Limited, 
A company incorporated under the provisions of 
Companies Act, 2013 having its registered office at 
403, Prabhat Kiran, 17 Rajendra Place 
New Delhi - 110 008 
CIN: U74999DL2014PLC270795 ... First Applicant Company/ 

Transferor Company 
AND 

Quint Digital Limited, 
A company incorporated under the provisions of 
Companies Act, 1956 having its registered office at 
403, Prabhat Kiran, 17 Rajendra Place 
New Delhi - 110 008 
CIN: L63122DL1985PLC373314 ... Second Applicant Company/ 

Transferee Company 

.FILED BY 

MAHESH AGARWALL UMAR 
AGARWAL LAW ASSOCIATES 

MERCANTILE HOUSE, GROUND FLOOR, 
15, K.G. MARG, NEW DELHI 110 001 

Phone: 2335430/23738122 
Email: raj ev@aglaw.in 

Mob.9910483619 
PLACE: NEW DELHI 
DATED: 15.07.2024 
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2. 
BEFORE THE NATIONAL COMPANY LAW TRIBUNAL 

NEW DELHI BENCH (COURT-II) 

COMP ANY APPLICATION NO. C.A. (CAA)-60/ND/2024 

In the matter of the Scheme of Arrangement between: 

Quintillion Media Limited 

And 

Quint Digital Limited 

And 

Applicant Company 1/ Transferor Company 

Applicant Company 2/ Transferee Company 

(collectively referred to as Applicant Companies) 

Their respective Shareholders and Creditors 

AN APPLICATION UNDER RULE 154 READ WITH RULE 11 OF THE 

NATIONAL COMP ANY LAW TRIBUNAL RULES, 2016 FOR 

MODIFICATION OF THE ORDER DATED JULY 11, 2024 

1. The present application is being filed for the modification of the order dated 
July 11, 2024, passed by this Hon'ble Tribunal in Company Application 
No. C.A. (CAA)-60/ND/2024. 

2. The Applicant Companies had filed the joint application seeking directions for 
dispensing with/ conducting the meeting of shareholders, creditors, debenture 
holders, and such other necessary directions for the Scheme of Arrangement 
between the Transferor Company, the Transferee Company, and their respective 
shareholders and creditors ("Scheme"). 

3. This Hon'ble Tribunal vide order dated July 11, 2024 ("Order") was pleased to 
issue relevant directions for dispensing with the meetings of the shareholders, 
debenture holders, and creditors of the Transferor Company, dispensing with the 
meetings of the creditors of the Transferee Company and conducting the 
meeting of the equity shareholders of the Transferee Company. 

4. A copy of the order dated July 11, 2024, passed by this Hon'ble Tribunal in 
Company Application No. C.A. (CAA)-60/ND/2024 is annexed herewith and 
marked as ANNEXURE - A. 

5. With respect to the meeting of the equity shareholders of the Transferee 
Company, it is hereby submitted that the Hon'ble Tribunal in Para 19(b) of the 
Order, has observed as follows: 
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"The quorum for the meeting of Equity shareholders of the Transferee 

Company shall be 2522 in number or 40% in value of the total equity capital. 
The individual notices of the said meeting shall be sent to the equity 
shareholders as required and prescribed by the Companies Act, 2013 through 
registered post or speed post or through courier or through e-mail, 30 days in 

advance before the scheduled date of the e-meeting, indicating the day, date, 
place and time as aforesaid, together with a copy of scheme of arrangement 
and, a copy of explanatory statement .. . .... " 

In this regard, it is hereby respectfully submitted that: 

a) The Order has not provided specific directions to address a case wherein 
the aforesaid quorum is not complete at the time of the meeting. Based on 
perusal of the orders passed by the Hon'ble Tribunal (attached as 
Annexure-B), it is observed that in case the quorum is not complete at the 
time of the meeting, the Hon'ble Tribunal, as part of the said orders, has 
been pleased to direct that the meeting shall be adjourned for a period of 30 
minutes and the shareholders present after 30 minutes shall be deemed to 
constitute the quorum for the said meeting. 

b) Accordingly, the Applicant Companies respectfully pray for following 
direction as part of the Order: 

"If the quorum is not complete at the time of the aforesaid meeting, the 
Chairman shall adjourn that meeting by 30 minutes, and the shareholders 
present after 30 minutes shall be deemed to constitute the quorum for the 
said meeting." 

6. It is hereby submitted that the Hon'ble Tribunal in Para 19(b) of the Order, has 
observed as follows: 

" ...... The prescribed form of proxy shall be sent along with and in addition to 
the above documents, any other documents as may be prescribed under the Act 
may also be provided. The equity shareholders can also collect the copy of the 
proposed scheme from the registered office of the Transferee Company, free of 
charge." 

In this regard, it is hereby respectfully submitted that: 

a) The Hon'ble Court under Para 19(a) of the Order has directed to convene 
the meeting of the equity shareholders through video conferencing with the 
facility of remote e-voting in compliance of the MCA General Circular 
dated 08.04.2020 and 05.05.2022. 

b) In accordance with the MCA General Circular (attached as Annexure-C), 
since the meeting will be held through video conferencing, there is no 
requirement for the appointment of proxies. Accordingly, the facility of 
appointment of proxies by members will not be available for such 
meetings. Therefore, the requirement of sending the prescribed form of 
proxy would not be applicable in the aforesaid meeting. 
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7. It is hereby submitted that the Hon'ble Tribunal in Para 20 of the Order, has 
observed as follows: 

"A notice as provided in Section 230(5) of the Companies Act, 2013 shall be 
issued to the Central Government through the Regional Director, Registrar of 
Companies, NCT of Delhi and Haryana, Income Tax Authority and the 
concerned Sectoral Regulators, within one week from today." 
In this regard, it is hereby respectfully submitted that: 

a) As per Section 230(5) of the Companies Act, 2013, read with Rule 8 of the 
Companies (Compromises, Arrangements and Amalgamations) Rules, 
2016, the notice to the statutory authorities is to be sent after the notice of 
convening the meeting is sent to the members/ creditors, as the case may 
be, of the Company. 

b) The Applicant Companies hereby seek necessary modification to the Order 
to enable the Applicant Companies to send the notices to the statutory 
authorities after necessary legal compliances. The Applicant Companies 
respectfully suggest that the time limit for sending notices to the statutory 
authorities be at least 30 days in advance before the scheduled date of the 
meeting as provided for notices to equity shareholders to the Transferee 
Company or any other such time limit as may deem fit by the Hon'ble 
Tribunal. 

8. The Hon'ble Tribunal has passed similar directions as requested by the 
Applicant Companies in the following company application matters: 

S. No. Company Application 
Name and Number 

1. Scheme of Amalgamation 
amongst Jtekt Fuji Kiko 
Automotive India Limited 
and Jtekt India Limited and 
their respective shareholders 
and creditors 
C.A.(CAA)-l 13/ND/2022 

Order Date 

March 20, 
2023 

2. Scheme of Amalgamation of May 30, 2022 
Lepakshi Tubes Private 
Limited and Rama Steel 
Tubes Limited and their 
respective shareholders and 
creditors 
C.A.(CAA)-49/ND/2022 

Paragraph 
Reference 

• Para 14(ix) of 
the Order with 
respect to the 
quorum 
requirements; 
and; 

• Para 15 of the 
Order with 
respect to the 
timelines for 
dispatch of 
notices to the 
statutory 
authorities 

• Para 16(iii) of 
the Order with 
respect to the 
quorum 
requirements; 
and; 

• Para 17 of the 
Order with 
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3. 

4. 

5. 

Scheme of Amalgamation 
amongst Akums Lifesciences 
Limited with Pure and Cure 
Healthcare Private Limited 
and their respective 
shareholders and creditors 
C.A.(CAA)-93/ND/2022 

Scheme of Merger by way of 
Absorption amongst BG 
India Energy Private Limited 
and BG India Energy 
Services Private Limited and 
BG LNG Regas India Private 
Limited and BG India Energy 
Solutions Private Limited and 
their respective shareholders 
and creditors 
C.A.(CAA)-60/ND/2021 

November 18, 
2022 

August 24, 
2021 

• 

~ 
respect to the 
time lines for 
dispatch of 
notices to the 
statutory 
authorities 

Para 14(iii) of 
the Order with 
respect to the 
quorum 
requirements 
and; 

• Para 15 of the 
Order 
respect to 
time lines 
dispatch 
notices to 
statutory 
authorities 

with 
the 
for 
of 

the 

• Para l 5(ii) of 
the Order with 
respect to the 
quorum 
requirement 
and; 

• Para l 5(iii) of 
the Order with 
respect to the 
timelines for 
dispatch of 
notices to the 
statutory 
authorities 

Scheme of Amalgamation July 18, 2023 • Para 17(VI) of 
amongst Venkatesh Infra the Order with 
Projects Private Limited and respect to the 
Venkatesh Steel Infra Private quorum 
Limited and their respective 
shareholders and creditors 
C.A.(CAA)-4 7 /ND/2023 

requirement 
and; 

• Para 17(VII) of 
the Order with 
respect to the 
timelines for 
dispatch of 
notices to the 
statutory 
authorities 
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6 
9. It is prayed that the modifications sought herein are bona fide and no one 

would be prejudiced if the application of the Applicant Companies is allowed 
by this Hon'ble Tribunal. 

PRAYER 

In the above facts and circumstances, it is therefore, most respectfully prayed that this 
Hon'ble Tribunal may be pleased to: 

(i) Modify the Order dated July 11, 2024, to insert the following paragraph to be 
read as below: 

"If the quorum is not complete at the time of the aforesaid meeting, the 
Chairman shall adjourn that meeting by 30 minutes, and the shareholders 
present after 30 minutes shall be deemed to constitute the quorum for the said 
meeting." 

(ii) Modify the Order dated July 11, 2024, to the extent that the time limit for 
sending notices to the statutory authorities under Section 230(5) of the 
Companies Act, 2013, is at least 30 days in advance before the scheduled date 
of the meeting or any other time limit as may deem fit by the Hon'ble 
Tribunal. 

(iii) Modify the Order dated July 11, 2024, to the extent that the prescribed form of 
proxy is not applicable/ required to be sent along with the notices to the equity 
shareholders. 

(iv) Pass such other further orders or directions as the Hon'ble Tribunal may deem 
fit and proper in the facts and circumstances of the present case. 

~ 
~ 4 
Ravinder Kum 

(Authorized Signatory) 

Transferor Company 

PLACE: NE~ D_Ef-HI 
DATED: I.,,,. I e:r,2ni~ 

Filed by: 

Tarun Belwal 

(Authorized Signatory) 

Transferee Company 

Through 

[MAHESH AGARWAL) [RA~ MAR) 
AGARWAL LAW ASSOCIATES 

GF, MERCANTILE HOUSE 
15, KASTURBA GANDHI MARG 

NEW DELHI-110 001 
PH: 23354330/23738122 
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i-1 

BEFORE THE NATIONAL COMP ANY LAW TRIBUNAL 

NEW DELHI BENCH (COURT-II) 

COMPANY APPLICATION NO. C.A. (CAA)-60/ND/2024 

In the matter of Scheme of Arrangement between: 

Quintillion Media Limited 
Applicant Company 1/ Transferor Company 

And 

Quint Digital Limited 
Applicant Company 2/ Transferee Company 

And 

Their respective Shareholders and Creditors 

AFFIDAVIT 

I, Ravinder Kumar, son of Mr. Richhtal Singh, aged about 59 years and residing at 

1/7680, Gali, No.3, East Gorakh Park, Shahdara, Delhi-32, do hereby solemnly affirm 

and declare as under: 

. --1-
/. ..,.. :., A . 

That I am the authorized signatory for and on behalf of the Transferor 

/ ~ ~ - );. ompany . I am well acquainted with the facts and circumstances of the above 

~

/1 I ,-n"t'f.l:! maiter and am as such authorized and competent to affirm the present affidavit 
J,.,, I,, .- ,u.rd\ '- •· ·.s) d ·-,,.. ('; ': 0 '>\iJ- _go G,?Il ,

1
ehalf of the Transferor Company. 

e':! .. fie\~ o 
,::,1n\() • ,,5 ,... /' \ ""V' ..,~'r' n-:, . .",t(!l- -.!::" ; 

'- ;o 2 _,_,_ ~ / 

'- t ~""..... 2. /. . ·, tfe statement made in paragraphs 1 to 9 of the application shown to me are 
· /.,,. _ __..... ,\ -·// 
,._ea bv G~_p'ltrue to my knowledge and nothing is false and no material fact has been 

• ·- . ~-~ 

concealed. 

Date: ,5-o~ - ~'l.'-\ 

Place: New Delhi 

~ 
DEPONENT 

Ravinder Kumar 
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i,i 

i,t 

VERIFICATION 

" Verified at Delhi on this 'S ~ day of July, 2024 that the contents of the above 

affidavit are true and correct to my knowledge and nothing is false and no material fact 

has been concealed. 

Date: 1S•o':\·'2-1'2-'-\ 

Place: New Delhi 

~ 
DEPONENT 

Ravinder Kumar 

NO ;; ~ ✓ P'J 
NCT OELHl 

\ ~ ~\\\.1.~'l.l 
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INDIA NON JUDICIAL 

e-Stamp 
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(Zero) 
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Ii 

j.1 

' J 
BEFORE THE NATIONAL COMP ANY LAW TRIBUNAL 

NEW DELHI BENCH (COURT-II) 

COMPANY APPLICATION NO. C.A. (CAA)-60/ND/2024 

In the matter of Scheme of Arrangement between: 

Quintillion Media Limited 
Applicant Company 1/ Transferor Company 

And 

Quint Digital Limited 
Applicant Company 2/ Transferee Company 

And 

Their respective Shareholders and Creditors 

AFFIDAVIT 

I, Tarun Belwal, son of Mr. Nanda Ballabh Belwal, aged about 32 years and residing 

at Flat No. 267, Tower H, Gaur Siddhartham, Siddharth Vihar, Sector 8, Ghaziabad-

201009, presently at New Delhi, do hereby solemnly affirm and declare as under: 

--~ /4 ~ R Y . That I am the authorized signatory for and on behalf of the Transferee 
/, 0 ' ---

~ Company. I am well acquainted with the facts and circumstances of the above 

~" ~- G\.:~\~ )% atter and am as such authorized and competent to affirm the present affidavit 
~ \0· a,'te c:: 

~~6 • .:>\f-1 O 01,<, -· , n behalf of the Transferee Company. 
<y;.~ oi.· i "'- ,, 

,~ 1Y ; c;}' 
' ~ /:"-..' // 
\ ,::'rov~--- G ~f The statement made in paragraphs 1 to 9 of the application shown to me are 

· "-.....__!}db\/ _.,,,.::-~ 
·-"~ true to my knowledge and nothing is false and no material fact has been 

concealed. 

DEPONENT 

Place: New Delhi Tarun Belwal 
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ii 

ii 

VERIFICATION 

#i 
Verified at Delhi on this / S day of July, 2024 that the contents of the above 

affidavit are true and correct to my knowledge and nothing is false and no material fact 

has been concealed. 

Date: / S- o t-)oA.. ~ 

Place: New Delhi 

. - ·--

G\)? 

( 

~~f'I. \90 
" O• P 

n,l • na" 
':) ' (°'l V 
t:;";{.9 t\'].,• 7,.r;:{J;. 
,J.·'-' 

~ . 

DEPONENT 

Tarun Belwal 

/I 
/ 

\ 5 JUL 2024 
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IN THE NATIONAL COMPANY LAW TRIBUNAL 

NEW DELffi BENCH (COURT- II) 

IN 

COMPANY APPLICATION NO. - C.A.(CAA)-60/ND/2024 

IN THE MATTER OF SCHEME OF ARRANGEMENT OF: 

QUINTILLION MEDIA LIMITED 

having its Registered Office at 

402-, Prabhat Kiran 

1 7 R~j endra Place 

13 

New Delhi - 110008 ... Applicant/ Transferor Company 

QUINT DIGITAL LIMITED 

'ia,uing its Registered Office at 

403, Prabhat Kiran 

17 Raj endra Place 

AND 

New Delhi- 110008 ... Applicant/Transferee Company 

AND 

AND THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS 

Order delivered on 11.07.2024 

Under Section: 230-232 r/w Section 66 of the Companies Act, 2013 

CORAM: 

SH. ASHOK KUMAR BHARDWAJ, HON'BLE MEMBER (J) 

SH. SUBRATA KUMAR DASH, HON'BLE MEMBER (T) 

PRESENT: 

For the Applicant Adv. Rajeev Kumar 

CA(C/'..A)-60 /ND /2024 
Quintllion Media Limited with Quint Digital Limited Page 1 of 12 
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ORDER 

The present application has been preferred jointly by Quintillion Media 

Limited (hereinafter referred to as "Applicant/Transferor Company") and 

Quint Digital Limited (hereinafter referred to as "Applicant/Transferee 

Co□pany") under Section 230-232 read with Section 66 of the Companies 

Act, 2013 seeking the following reliefs: -

I. "Allow the present joint application and pass such necessary order 
sanctioning the Scheme of Arrangement between Quintillion Media 
Limited and Quint Digital Limited and their respective shareholders 
and creditors ("Scheme') along with consequential directions; 

II. Dispensing with the requirement of convening the meeting of the 
Equity Shareholders of the Transferor Company and also to dispense 
with the requirement of issue and publication of notices in this regard 
on the basis of the consent affidavits issued by the Equity 
Shareholders of the Transferor Company; 

III. Dispensing with the requirement of convening the meeting of the 
Debenture Holders of the Transferor Company and also to dispense 
with the requirement of issue and publication of notices in this regard 
on the basis of the consent affidavits issued by the Debenture Holders 
of the Transferor Company; 

W. Dispensing with the requirement of convening the meeting of the 
Secured Creditors of the Transferor Company and also to dispense 
with the requirement of issue and publication of notices in this regard 
on the basis of the consent affidavits issued by the Secured Creditors 
of the Transferor Company; 

V. Dispensing with the requirement of convening the meeting of the 
Unsecured Creditors of the Transferor Company and also to dispense 
with the requirement of issue and publication of notices in this regard 
as there are no Unsecured Creditors in the Transferor Company; 

VI. Issuing/ passing necessary directions/ order for convening the 
meeting of the Equity Shareholders of the Transferee Company 
through video conferencing with facility of remote e-voting in 
compliance with the circulars/ guidelines issued by the Ministry of 
Corporate Affairs including the requirement of issue and publication 
of notices, fixing quorum and the procedure to be followed in this 
regard; 

CA(CAA)-60 /ND /2024 
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VII. Issuing necessary directions for appointment of Chairperson and 
Scrutinizer for the meeting/ meetings to be held and terms of 
appointment and remuneration of the Chairperson and the 
Scrutinizer; 

vlII. Issuing necessary directions for fixing the time period within which 
the Chairperson shall report the result of the meeting to this Hon'ble 
Tribunal; 

IX. Dispensing with the requirement of convening the meeting of the 
Secured Creditors of the Transferee Company and also to dispense 
with the requirement of publication and issue of notices in this regard 
on the basis of the consent affidavits issued by the Secured Creditors 
ofthe Transferee Company; 

X. Dispensing with the requirement of convening the meeting of the 
Unsecured Creditors of the Transferee Company and also to dispense 
with the requirement of publication and issue of notices in this regard 
on the basis of the consent affidavits issued by the Unsecured 
Creditors of the Transferee Company; 

XI. Issuing/ passing necessary directions/ order for issuance of notices 
to the following authorities: 

a) Central Government through Regional Director, Northern Region, 
Ministry of Corporate Affairs, New Delhi; 

b) Registrar of Companies, National Capital Territory of Delhi; 
c) Official Liquidator; 
d) Concerned Income Tax Authorities having jurisdiction over the 

Applicant Companies; 
e) ESE Limited. 

XII. Passing such other and further orders/ directions as are deemed 
necessary in the facts and circumstances of the case." 

2 . Quintillion Media Limited (formerly, Quintillion Media Private Limited) 

having CIN U74999DL2014PLC270795, is a company limited by shares 

incorporated on 23.08.2014. The Registered Office of the Applicant/ 

Transferor Company is situated at 403, Prabhat Kiran 17 Rajendra Place, 

West Delhi, New Delhi, India, 110008. The Authorised Share Capital of 

the Company is Rs. 1,30,00,00,000/- and its Paid-up Share Capital is 

Rs. 85,00,00,000 /-. 

CA(CAA)-60 /ND/ 2024 
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/6 
3 . Quint Digital Limited (formerly, Gaurav Mercantile Limited) having CIN 

L63122DL1985PLC373314, is a company limited by shares incorporated 

on 31.05.1985. The Registered Office of the Applicant/ Transferee 

Company is 403 Prabhat Kiran 17, Rajendra Place, Central Delhi, Delhi, 

India, 110008 while the address at which the books are to be maintained 

is Carnousties's Building, Plot No. 1 9th Floor, Sector 16A, Film City, 

Noida, Uttar Pradesh, India, 201301. The Authorised Share Capital of 

the Company is Rs. 80,00,00,000 /- and its Paid-up Share Capital is Rs. 

47,13,60,080/-. 

4. The present Application has been preferred by the 'Transferor Company' 

and 'Transferee Company' (hereinafter referred to as the 'Applicant 

Companies'). The Registered offices of both the Applicants Companies 

being in Delhi, they are amenable to the territorial jurisdiction of this 

Bench. This Scheme seeks to undertake the following: 

a) Amalgamation (merger by way of absorption) of the Transferor 

Company with and into the Transferee Company, being the 100% 

holding company of the Transferor Company; and 

b) Reduction of capital of the Transferee Company in the manner set 

out under Clause 18 of the Scheme. 

5. As far as the present application is concerned, it is seen from the record 

that the Board of Directors of the Applicant Companies vide their 

meetings held on 14.08.2023 have approved the proposed 'Scheme of 

Arrangement'. Copies of Resolution of the Board of Directors of Applicant 

Companies are found on record at Annexure A-5 and A-17 respectively. 

CA(CAA)-60 /ND/ 2024 
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6. The Appointed Date of the Scheme is 01.04.2023 as defined in Part - I, 

Clause 1.4 of the Scheme of Arrangement. 

7. The rationale of the proposed Scheme of Arrangement, as espoused by 

the Applicants read thus: 

1. The Transferee Company owns the entire share capital and 
convertible securities of the Transferor Company. 
2. Integration of the Transferor Company with the Transferee 
Company can provide the following benefits to the shareholders/ 
stakeholders as under: 

a. Leading to a more efficient utilization of capital and creation of a 
consolidated base of assets and resources for future growth; 
b. Reduction in the management overlaps due to operation of the 
multiple entities and more focused leadership; 
c. Reduction in multiplicity of legal and regulatory compliances, 
reduction in overheads, including administrative, managerial and 
other costs amongst all; 
d. Synergy benefits, such as, competitive edge, consolidation of 
businesses to combine growth opportunities to capitalize on future 
growth potential which would in-tum significantly help in efficient 
utilization of financial and operational resources; and 
e. Pooling of proprietary information, personnel, financial, 
managerial and other resources, thereby contributing to the future 
growth. 

3. Reduction of the capital of the Transferee Company in the manner set 
out in this Scheme can provide the following benefits to the shareholders 
and stakeholders as under: 

a. The Scheme would not have any impact on the shareholding 
pattern and the capital structure of the Transferee Company; 
b. The Scheme will enable the Transferee Company to adjust the 
balance of in the Capital Reserve in accordance with the manner 
set out in this Scheme; and 
c. The Scheme does not involve any financial outlay/ outgo and 
therefore, would not affect the ability or liquidity of the Transferee 
Company to meet its obligations or commitments in the normal 
course of business. Further, this Scheme would also not in any way 
adversely affect the ordinary operations of the Transferee 
Company. 

4. The Scheme is in the interest of the shareholders, creditors and various 
other stakeholders of the respective companies and is not prejudicial to 
their interests. 

cA:cAA)-60 /ND/ 2024 
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8. The Subclause 15 of Object Clause III(B) of the Memorandum of 

Association of the Transferor Company authorizes the amalgamation of 

the Transferor Company with any other company. 

9. The details of the Debentures of Transferor Company as on 12.04.2024: 

Particulars Amount (INR) 

ComJrnlsoril)· Con~•t!rtibl<: Dch-enlUres ( .. (:<:Ds"') 
-----------+-------,--------1 

2 , I l.54,000 CCDs of Rs . I 00/ - each :Z, 11,54,00,000 
1-T- o-tal-------------------+--£11,54,-00~000 

Optionally Con.,•enible Zero-Coupon Deheotures 
(-4OCZCDs,.) 

---60,10,000 CZ ' • ofRs.100/- each 60, ! 0,00,000 

otal 

10. The Applicant Companies have furnished the following documents: -

Proposed Scheme of Arrangement (Annexure A-1 of the application). 

i. Certificate of Incorporation along with Memorandum and 
Articles of Association of Transferor Company and Transferee 
Company (Annexures A-2 and A-14 respectively of the 
application). 

11. List of Equity Shareholders of the Transferor Company duly 
certified by a Chartered Accountant as on 12.04.2024, along 
with Consent Affidavits (Annexure A-6, A-7 of the application). 

111. List of Debenture Holders of the Transferor Company duly 
certified by a Chartered Accountant as on 12.04.2024, along 
with Consent Affidavits (Annexure A-8, A-9 of the application). 

1v. List of Secured Creditors of the Transferor Company duly 
certified by a Chartered Accountant as on 12.04.2024, along 
with Consent Affidavits (Annexure A-10, A-11 of the 
application). 

v. List of Unsecured Creditors of the Transferor Company duly 
certified by a Statutory Auditor as on 12.04.2024 (Annexure A-
12). 

vi. Standalone Audited Financial Statements of the Transferee 
Company for the period ended March 31, 2023 (Annexure A-
15). 
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vii. Limited Review Standalone Financial Statements of the 
Transferee Company for the period ended September 30, 2023 
(Annexure A-16). 

v111. Shareholding Pattern of Transferee Company (A-18). 

ix:. List of Secured Creditors for the Transferee Company duly 
certified by a Chartered Accountant as on 12.04.2024, along 
with Consent Affidavits (Annexure A-19, A-20 of the 
application). 

x. List of Unsecured Creditors for the Transferee Company duly 
certified by a Chartered Accountant as on 12.04.2024, along 
with Consent Affidavits (Annexure A-21, A-22 of the 
application). 

x1. Certificates of Statutory Auditors to the effect that Accounting 
treatment proposed in the Scheme conforms with Section 133 
of the Companies Act, 2013 are attached as Annexure A-24 of 
the application. 

xii. Fairness Opinion Report issued by Sundae Capital Advisors 
Private Limited, a SEBI registered Category I Merchant Banker 
dated 14.08.2023 (Annexure A-25 of the application). 

xiii. No Objection/Observation Letter from BSE Limited (Annexure 
A-26 of the application). 

11. It is further submitted that the entire share capital of the Transferor 

Company is held by the Transferee Company. Hence, Transferor 

Company is a wholly owned subsidiary of the Transferee Company. 

Accordingly, pursuant to this Scheme and on Amalgamation of the 

Transferor Company with the Transferee Company, no shares of the 

Transferee Company shall be issued and allotted in respect of the shares 

held by the Transferee Company in the Transferor Company. Upon the 

Scheme becoming effective, the entire share capital of the Transferor 

Co□pany shall be cancelled and extinguished without any further act, 

deed or instruments as an integral part of this Scheme. Hence, in the 
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absence of any share issuance under the Scheme, there is no 

requirement of undertaking any valuation for the proposed Scheme. 

12. It is contended by the learned counsel that the Scheme (Annexure A-1) 

also takes care of the interests of the staff/workers and employees of the 

Transferor Companies. By Clause 7 of the Scheme, it is stated that upon 

the Scheme coming into effect, all staff and employees of the Transferor 

Company, on such date shall be deemed to have become staff and 

employees of the Transferee Company based on continuity of service 

without any break or interruption in service and terms and conditions of 

their employment with the Transferee Company shall not be less 

::avourable than those applicable to them with reference to the Transferor 

Company. 

13. '='he Applicants have made a categorical averment in the Application that 

there is no investigation or proceeding pending against the Transferor 

Company under the Companies Act, 2013 or under the Companies Act, 

1956 except routine nature tax proceedings. Affidavit in this regard has 

been provided on Page 4 7 of the Application. Further, it has been stated 

that there is no investigation or proceeding pending against the 

Transferee Company and affidavit in this regard has been placed on Page 

51 of the Application. 

14. The status of Equity Shareholders, Secured and Unsecured Creditors as 

also their Consent through Affidavits qua all the Companies as espoused 

in the Application filed by the Applicants can be summarised as below: 
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15. All the shareholders of the Transferor Company have given 'No Objection' 

to the Scheme on their respective affidavit. Therefore, the requirement of 

convening the Meetings of Shareholders in respect of the Transferor 

Company is dispensed with. Since the only secured creditor and 

debenture holder of the Transferor Company have given their consents, 

their meeting is also dispensed with. 

16. There are no unsecured creditors in the Transferor Company, therefore, 

the need to convene their meeting does not arise. 

1 7 . Furthermore, more than 90% in value of the secured creditors and 

unsecured creditors of the Transferee Company have given their 
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22. 
consents on respective affidavits, therefore, their meetings are also 

dispensed with. 

18. In relation to the Equity Shareholders of the Transferee Company, a 

meeting is sought to be convened. 

19. Taking into consideration the submissions and documents placed on 

record, we issue the following directions with respect to 

convening/holding meeting of the 6,303 Shareholders of the Transferee 

Company who have not consented to the Proposed Scheme, as well as 

:ssue of notices including by way of paper publication: 

a. The meeting shall be held on 24.08.2024 at 11 :00 A.M. through 

video conferencing with the facility of remote e-voting in compliance of 

the MCA General Circular dated 08.04.2020 and 05.05.2022, subject to 

a notice regarding the meeting to be so held being published in two 

leading newspapers i.e., Financial Express (English Language Daily­

Delhi Edition) and Jansatta (Hindi Language Daily- Delhi Edition) 

b. The quorum for the meeting of Equity shareholders of the 

Transferee Company shall be 2522 in number or 40% in value of the total 

equity capital. The individual notices of the said meeting shall be sent to 

the equity shareholders as required and prescribed by the Companies 

Act, 2013 through registered post or speed post or through courier or 

:hrough e-mail, 30 days in advance before the scheduled date of the e­

:neeting, indicating the day, date, place and time as aforesaid, together 

with a copy of scheme of arrangement and, a copy of explanatory 

statement. The prescribed form of proxy shall be sent along with and in 
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2J 
addition to the above documents, any other documents as may be 

prescribed under the Act may also be provided. The equity shareholders 

can also collect the copy of the proposed scheme from the registered office 

of the Transferee Company, free of charge. 

c. As the Applicants have not proposed any names for nomination 

as Chairperson and Scrutinizer for the meeting, Mr. Vishawjeet Singh, 

Address: GH049C, Orchid Garden, Suncity Heights, Gurugram; Mobile 

No.: +91-8989809900; E-mail: vishawjeet.rathore@gmail.com, is 

appointed as the Chairperson for the meetings to be called under this 

order and Mr. Nikhil Palli, Address: Basement, C-587, Defence Colony, 

~ew Delhi, Mobile No. +91-9811676973; E-mail: nikhilpalli@plf.co.in is 

appointed as the Scrutiniser for the meeting of the Applicant 

Companies/Shareholders of Transferee Company, as has been directed 

to be convened by this Tribunal. 

d. The Applicant Transferor Company would extend all secretarial 

support to the Chairperson, needed by him to discharge his 

duty /function as above. All the expenses required to be incurred by the 

Chairperson to discharge his function as above would be incurred and 

met by the Applicants. 

e. The fee of the Chairperson for the aforesaid meeting shall be Rs. 

2, 00, 000 / - and the fee of the Scrutinizer shall be Rs. 1, 50,000 / - in 

addition to meeting their incidental expenses. The Chairperson will file 

their report within 2 weeks from the closing of e-voting and/ or postal 

ballot. 
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f. Voting shall be allowed on the "Scheme" through electronic 

means which will remain open for a period as mandated under Clause 

8.3 of Secretarial Standards on General Meetings to the Applicant 

Companies under the Act and the Rules framed thereunder. 

g. The Scrutinizer's report will contain his findings on the directions 

issued in the foregoing paragraphs. 

h. The Chairperson shall be responsible for reporting the result of 

the meeting to the Tribunal in Form No. CAA-4, as per Rule 14 of the 

Companies (Compromises, Arrangements, and Amalgamations) Rules, 

2016 within 7 (seven) days of the conclusion of the meeting. The 

Chairperson would be fully assisted by the Authorized 

Representative/Company Secretary of the Applicant Companies. The 

Scrutinizer will cooperate with the Chairperson in preparing and 

finalizing the report. 

20. A notice as provided in Section 230(5) of the Companies Act, 2013 shall be 

issued to the Central Government through the Regional Director, Registrar 

of Companies, NCT of Delhi and Haryana, Income Tax Authority and the 

concerned Sectoral Regulators, within one week from today. 

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

Applicants as also to the Chairperson appointed to chair the meeting of the 

equity shareholders of the Transferee Company and the Scrutinizer for 

information and necessary steps to be taken at their end. 

22. The Application is allowed in the aforesaid terms. 

Sd/-
(SUBRATA KUMAR DASH) 

MEMBER(T) 

CA(CM)-60 /ND /2024 

Sd/-
(ASHOK KUMAR BHARDWAJ) 

MEMBER (J) 
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IN THE NATIONAL COMPANY LAW TRIBUNAL 

NEW DELHI BENCH (COURT - II) 25 

-IN THE MATTER OF: 

M/ s.BG INDIA Energy Pvt.Ltd. And M/ s.BG 
INDIA Energy Solutions Pvt.Ltd. 

Under Section: 230 of the Companies Act, 2013 

Item No.1 
CA(CAA)-60 / 2021 

Applicant/Petitioner 

Order delivered on 24.08.2021 

CORAM: 
SHRI. ABNI RANJAN KUMAR SINHA, 
HON'BLE MEMBER (J) 

PRESENT: 

ORDER 

SHRI. L. N. GUPTA, 
HON'BLE MEMBER (T) 

Order is pronounced in the Open Court today. 

V -
(L.N. GUPTA) 
MEMBER (T) 

~ 

(ABNI RANJAN KUMAR SINHA) 
MEMBER (J) 
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NATIONAL COMPANY LAW TRIBUNAL 
NEW DELHI BENCH (COURT- II) 

C.A.(CAA)-60 /ND/ 2021 

IN THE MATTER OF SCHEME OF MERGER BY WAY OF ABSORPTION: 

AMONGST 

BG INDIA ENERGY PRIVATE LIMITED 
... Applicant No.I/Transferor Company 

AND 
BG INDIA ENERGY SERVICES PRIVATE LIMITED 

... Applicant No.2/ Transferor Company 

AND 

BG LNG REGAS INDIA PRIVATE LIMITED 
... Applicant No.3/ Transferor Company 

WITH 
BG INDIA ENERGY SOLUTIONS PRIVATE LIMITED 

.;Applicant No. 4/Transferee Company 

AND 

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS 

Order Delivered on: 24.08.2021 

Section: 230 to 232 of the Companies Act, 2013 

CORAM 

SH. ABNI RANJAN KUMAR SINHA, HON'BLE MEMBER (JUDICIAL) 
SH. L. N. GUPTA, HON'BLE MEMBER (TECHNICAL) 

PRESENT 

For Applicants 
For RD 
ForOL 

: Shripal Lakadawala, Adv. 
: Shankari Mishra, 
: Hemlata Rawat Adv., Ayushman Vatsyayana, Adv. 

C.A.(CM)60/ND/2021 ~ 
BG India Energy Private Limited y 

Page 1 of 8 

279



21 
ORDER 

PER SHRI L. N. GUPTA, MEMBER (T) 

Under consideration is the Application No. C.A.(CAA) 60/ND/2021 

jointly filed by the Transfer and Transferee Companies (together called as 

"Applicant Companies" hereinafter) under Sections 230 to 232 of the 

Companies Act, 2013. The prayer made is to dispense with convening and 

holding of the meeting of Shareholders and Creditors in relation to the 

Transferor and Transferee Companies for approval of the 'Scheme of Merger 

by way of Absorption' ("Scheme" for brevity hereinafter), which shall take 

effect from the Appointed Date of 01.04.2020. 

2. It is pertinent to mention here that the Applicant Companies vide 

two affidavits dated 24.06.2021 and 30.07.2021 have also filed certain 

additional documents on record. The details of the Applicant Companies are 

given in the following paragraphs. 

3. That M/ s BG India Energy Private Limited (hereinafter referred to as 

the "Transferor Company No.1") having CIN No. U40200DL1998PTC 

176478 is a Private Limited company incorporated on 24.04.1998 under the 

Erstwhile Companies Act, 1956. The registered office of the Transferor 

Company No.1 is situated at 3-C, World Trade Tower, Near Barakhamba 

Lane, New Delhi-110001. 
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4. That M/s BG India Energy Services Private Limited (hereinafter 

referred to as the "Transferor Company No. 2") having CIN No. U40109DL 

2005PTC181749 is a Private Limited company incorporated on 12.05.2005 

under the Erstwhile Companies Act, 1956. The registered office of the 

Transferor Company No. 2 is situated at 3-C, World Trade Tower, Near 

Barakhamba Lane, New Delhi-110001. 

5. That M/s BG LNG Regas India Private Limited (hereinafter referred 

as the "Transferor Company No. 3") having CIN no. U74999DL2000 

PTCl 75347 is a Private Limited company incorporated on 22.11.2000 under 

the Erstwhile Companies Act, 1956. The registered office of the Transferor 

Company No.3 is situated at 3-C, world Trade Tower, Near Barakhamba 

Lane, New Delhi-110001. 

6. That M/s BG India Energy Solutions Private Limited (hereinafter 

referred as the "Transferee Company") having CIN No. U40101DL2004 

PTCl 74307 is a company incorporated on 17.11.2004 under Erstwhile 

Companies Act, 1956. The registered office of the Transferee Company is 

situated at 3-C, World Trade Tower, Near Barakhamba Lane, New Delhi-

110001. 

7. That the Registered offices of all the Companies are situated in Delhi 

ar..d therefore, the jurisdiction lies with this Bench. 

Cb-C.A.(CAA)60/ND/2021 
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8. It is seen from the record that the Board of Directors of all the 

Applicant Companies vide separate meetings held on 15.03.2021 have 

approved the proposed 'Scheme of Amalgamation'. It is submitted that the 

Board of Directors of all the Applicant Companies are of the view that the 

proposed Scheme would benefit their Shareholders, creditors and the 

employees. 

9. It is stated by the Applicant Companies that all the applicant 

companies are part of the Shell Group of Companies and their ultimate 

holding company is the Royal Dutch Shell Plc. The Royal Dutch Shell Plc has 

proposed to consolidate its entities in order to rationalise the corporate 

structure in India. The Applicant Companies have submitted that as a result 

of consolidation, the following benefits will accrue : 

i. "Reduction of Companies in India and regulatory 

compliances thereof; 

n. Streamlining the holding structure; 

iii. Ease of Management; and 

iv. Reduction of operating and administrative costs." 

10. That all the Applicant Companies have filed their Affidavits in 

compliance of Section 230(2)(a) of Companies Act 2013 submitting therein 

that none of the Applicant Companies are under any prosecution/ 

investigation/ inquiry under Companies Act 2013. It is submitted that no 

petiton under Section 240 or 242 of the Companies Act, 2013 or winding 

Petition is filed or pending against any of the Applicant Companies. 
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11. That the Applicant Companies have also placed on record the 

Certificate from the Statutory Auditors confirming that their Accounting 

Standards are in conformity with the provision of Section 133 of the 

Companies Act 2013 . 

12. That the Applicant Companies have filed their respective 

Memorandum of Association (MoAs) and Articles of Association (AoAs). The 

Applicant Companies have also filed their latest Balance Sheets as on 

31.03.2020. 

13. That the '100% in value' of the unsecured creditors of all the 

Applicant Companies have given 'no objection' to the "Scheme" on the 

respective affidavits. Therefore, the requirement of convening the Meetings of 

Unsecured Creditors of the applicant companies is dispensed with. 

14. Since there are no Secured Creditors in any of the Applicants 

Companies , the requirement of convening their meeting does not arise. 

15. That in the Applicant Companies have made prayer for convening 

the meetings of their respective Shareholders. Therefore, the following 

directions are passed : 

i . That as per the averment made in the application, all the Applicant 

Companies have 2 shareholders each. Accordingly, it is ordered 

that: 
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• The meeting of the Equity Shareholders of Applicant 

company No. 1 is scheduled to be held on 06.10.2021, at 

10:30 A.M. at the Registered office of the Transferor 

Company No. 1 either in physical or virtual mode. 

• The meeting of the Equity Shareholders of Applicant 

Company No. 2 is scheduled to be held on 06.10.2021, at 

11:30 A.M. at the registered office of the Transferor Company 

No. 2 either in physical or virtual mode. 

• The meeting of the Equity Shareholders of Applicant 

Company No. 3 is scheduled to be held on 06.10.2021, at 

12:30 A.M. at the registered office of the Transferor Company 

No. 3 either in physical or mrtual mode. 

• The meeting of the Equity Shareholders of Applicant 

Company No. 4 is scheduled to be held on 06.10.2021, at 

2:30 A.M. at the registered office of the Transferee company. 

either in physical or virtual mode. 

:.i. Publication of the notice of the proposed meeting will be made in 

the "Business Standard" (English, Delhi Edition) and "Jansatta" 

(Hindi, Delhi Edition). The notices in this regard shall be sent by 

Courier or Registered Post or Speed Post or Email, addressed to 

each of the shareholder of the Applicant Companies at their last 

known address or email addresses as per its records. The notice 

shall be issued with clear 30 days prior to the date of the meeting. 

The Quorum for the meeting is fixed at 2 Shareholders. If the 

quorum is not complete at the time of the meeting, it shall adjourn 

the meeting by 30 minutes, and the members present after 30 

minutes shall be deemed to constitute the quorum for the said 

meeting. As proposed by the Applicant Companies, the meeting will 
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32. 
be chaired by Mr. Kamal Piyush (Email Id: kamalpiyush@ 

ksaindia.in) having registration No. IBBI/IPA-001/IP-P00476/ 

2017-2018/ 10819 or in his absence by Mr. Anuj Maheshwari 

(Email Id: anuj@vksa.in) having registration No. IBBI/IPA-001/IP­

P00577 /2017-2018/ 11018. Mr. Mohit Kumar Gupta (Email Id: 

mohitguplal 1 l2(cu,vahoo .co.in) having registration No. IBBI/IPA-

001/IP-P00782/2017-2018/ 11355 is appointed as Scrutinizer. 

The Chairman's Report shall be filed before this Tribunal within 7 

days from the conclusion of this meeting. 

iii. As per the prayer made by the Applicant Companies in the present 

Scheme of Amalgamation, this Bench directs, in accordance to 

Section 230(5) of the Companies Act, 2013, the Applicant 

Companies shall serve the notices of these meetings to the following 

Authorities, namely: 

(a) Central Government through Regional Director (Northern 

Region), Ministry of Corporate Affairs, 

(b) Registrar of Companies (NCT of Delhi & Haryana), Ministry 

of Corporate Affairs, 

(c) Official Liquidator, attached to the Delhi High Court; 

(d) Jurisdictional Income Tax Authorities, 

{e) Such other Sectoral Regulatory Authorities, which govern 

working of the Companies involved in the Scheme; 

at least 30 days before the date fixed for the meeting of equity 

shareholders. 

1v. The Applicant Companies are directed to place the notice on their 

respective website, and also on the Notice board of the registered 

office of Companies. The Applicant Companies are also directed to 

file the proof of service along with the paper publication, by way of 

an affidavit before the date of meeting. 
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v. The authorities are directed to raise objection/representation, if 

any, within 30 days fror,n the date of receipt of the Notice. In the 

event that no objection or representation is made within the 

stipulated timeframe, it shall be presumed that they do not have 

any objection. 

vi. The Company Petition(s) shall be presented within 7 days from the 

date of filing of all the Chairman's Reports with the Registry of this 

Tribunal. 

16. The Application is allowed. in the aforesaid terms. 

-S1clr--
(L. N. Gupta) 
Member (T) 

V" I 

(Abni Ranjan Kumar Sinha) 
Member (J) 

1 
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NATIONAL COMPANY LAW TRIBUNAL 
NEW DELHI BENCH (COURT- II) 

C.A. (CAA)-93 /ND/ 2022 

IN THE MATTER OF SCHEME OF AMALGAMATION : 

AMONGST 

AKUMS LIFESCIENCES LIMITED 

... Non-Applicant /Transferor Company 

WITH 

PURE AND CURE HEALTHCARE PRIVATE LIMITED 

... Applicant /Transferee Company 

AND 

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS 

Order Delivered on: 18.11.2022 

Section: 230 to 232 of the Companies Act, 2013 

CORAM: 

SH. BACHU VENKAT BALARAM DAS, HON'BLE MEMBER (J) 

SH. L. N. GUPTA, HON'BLE MEMBER (T) 

PRESENT 

For the Applicant : Adv. Suman Kumar Jha and Adv. S. Shiva 
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ORDER 

PER SHRI L. N. GUPTA, MEMBER (T) 

This Application No. C.A.(CAA)93/ND /2022 is filed by the 

Applicant Company /Transferee Company under Sections 230 to 232 of 

the Companies Act, 2013 with prayer to dispense with the calling, 

convening and holding the meeting of Shareholders & Secured Creditors 

and to convene the meeting of Unsecured Creditors in relation to the 

Transferee Company, for approval of the 'Scheme of Amalgamation', 

which shall take effect from the Appointed Date of 01.04.2022. 

2. Akums Lifesciences Limited (hereinafter referred to as the "Non­

Applicant/Transferor Company") having CIN U24231CH1996PLC 

017755, is a public limited company incorporated on 22.02.1996 under 

the erstwhile Companies Act, 1956. The registered office of the 

Transferor Company is situated at Godrej Eternia, E3H, 3rd Floor, Tower 

B, Commercial Complex, Industrial Plot No. 70, Phase-I, Chandigarh 

160002.The Authorised Share Capital of the Company is 

Rs. 72,00,00,000 /-and Paid-up share Capital of the company is 

Rs.5,00,00,000 /-. 

3. Pure and Cure Healthcare Private Limited (hereinafter referred 

to as the "Applicant Company/ Transferee Company") having CIN 

U24232DL2005PTC266385 is a private limited company incorporated 

C A.(CP.A)93/ND/2022C2,_, 
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on 13.09.2005 under the erstwhile Companies Act, 1956. The registered 

office of the Transferee Company is situated at 305, 3rd Floor, C-Block, 

Mohan Place, Saraswati Vihar, New Delhi-110034. The Authorised 

Share Capital of the Company is Rs.2,50,00,000/-and Paid-up share 

Capital of the company is Rs.2,50,00,000 /-. 

4. The present Application has been preferred by the Transferee 

Company only (hereinafter referred to as the 'Applicant Company'). 

The Registered office of the Transferee Company being in Delhi, the 

territorial jurisdiction lies with this Bench. 

5. Since, the registered office of the Transferor Company is situated 

at Chandigarh, which does not fall within the Territorial Jurisdiction of 

this Bench, therefore, the Transferor Company shall seek approval of 

the Scheme from the Bench of the appropriate jurisdiction. The 

di:rections passed vide this order shall be confined to Applicant 

Company herein only. 

6. It is seen from the record that the Board of Directors of the 

Applicant Company vide meeting held on 04.06.2022 have approved the 

proposed 'Scheme of Amalgamation'. 

7. It is stated by the Applicant Company that the aforesaid Scheme 

of Amalgamation will result in the following advantages: 
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a) The Transferor Company is a research-based Jinn 
specialized in the development, manufacturing & sale of 
Active Phannaceutical Ingredients (API) and API 
intennediates. On the other hand, the Transferee 
Company is engaged m the manufacturing of 
phannaceuticals products (Non-Beta Lactam) Oral Solid 
Dosage, Injectables & Dennatology Fonnulations; 

b) Since the APis manufactured by the Transferor Company 
are used as inputs in the fonnulations manufactured by 
the Transferee Company, the proposed amalgamation of 
the Transferor Company with the Transferee Company 
will lead to easy availability of the AP Is (raw material) for 
the manufacturing of fonnulations by the Transferee 
Company which will result in backward integration in the 
business supply chain of the Transferee Company and 
also lead to smooth business operations of the Transferee 
Company. 

c) Apart from the above, the Transferor Company and 
Transferee Company are wholly owned subsidiaries of 
Akums Drugs And Pharmaceuticals Limited and managed 
by same set of management, hence, after consolidation of 
both the companies in a single entity, management would 
be able to effectively manage the Transferor Company 
and Transferee Company as a single entity, which will 
provide several benefits including streamlined group 
structure by reducing the number of legal entiti.es involved 
in the supply chain, reducing the multiplicity of legal and 
regulatory compliances, rationalizing costs. 

d) The amalgamation will contribute in furthering and 
fulfilling the objectives and business strategies of both the 
companies thereby accelerating growth, expansion and 
development of the respective businesses through the 
Transferee Company. The amalgamation will thus enable 
further expansion of the Transferee Company and provide 
a strong and focused base to undertake the business 
more advantageously. Further, this arrangement would 
bring concentrated management focus, integration, 
streamlining of the management structure, seamless 
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implementation of policy changes and shall also help 
enhance the efficiency and control of the Transferor 
Company and Transferee Company. 

e) Further, the independent operations of the Transferor 
Company and Transferee Company leads to incw,ence of 
significant costs, duplication of administrative & 

establishment costs and the amalgamation would enable 
economies of scale by attaining critical mass and 
achieving cost saving and better .financial management of 
resources. The amalgamation will thus eliminate a multi­
layered structure and reduce managerial overlaps, 
which are necessarily involved in running multiple 
entities and also prevent cost duplication that can 
erode financial efficiencies of a holding structure and 
the resultant operations would be substantially cost­
efficient. This Scheme would result in simplified 
corporate structure of the Transferee Company and its 
businesses, thereby leading to more efficient utilization 
of capital and creation of a consolidated base for future 
growth of the Transferee Company. 

f) The Amalgamation of Transferor Company and 
Transferee Company will create synergy benefits for 
the stakeholders of both the companies and it shall 
optimize the valuation of the consolidated Transferee 
Company. The amalgamation would also increase 
operational efficiency and integrate business functions. 

g) The proposed arrangement will provide greater 
integration and flexibility to the Transferee Company 
and strengthen its position in the industry, in terms of 
the asset base, revenues and service range. 

h) The other benefits the proposed amalgamation include: 

i) Optimum and efficient utilization of financial 
resources and rationalization of capital, resources, 
assets and facilities; 

ii) Enhancement of competitive strengths including 
financial resources; 
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iii) Obtaining synergy benefits; "3' 
iv) Better management and focus on growing the 

businesses; 

v) Reduction of overheads, administrative, managerial 
and other expenditure. 

vi) Simplify shareholding structure and reduce 
shareholding tiers." 

8. The Applicant Company have also placed on record the 

Certificate from the Statutory Auditors conforming that their 

Accounting Standards are in conformity with the provision of Section 

133 of the Companies Act, 2013. The Applicant Company have filed 

their latest Balance Sheets as on 31.03.2022. 

9. Both the Transferor and Transferee Company have annexed their 

respective Memorandum of Association (MoAs) and Articles of 

Association (AoAs). 

10. The Transferee Company has filed its Affidavit under Section 

230(2) (a) of Companies Act, 2013 stating that no investigation or 

proceedings are pending against it. 

1 i. The position regarding no. of Shareholders and Creditors of the 

Applicant Company and their Consent through Affidavits is summarised 

overleaf: 
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Company No. of Percentage of No. of Percentage No.of Percentage of 
Share Shareholders Secured of Secured Unsec\lred Unse_cured 

holders given consent Creditors Creditors Creditors Creditors 
given given 

Consent Consent 

(in value) (in value) 

7 99 .99 % 4 99.997 % 1260 Nil 
Pure and 
Cu::-e (in value) 
Healthcare 
Private 
Limited 
Applicant 
::ompany/ 
Transferee 
::ompany 

12. The '99.99% in value' of shares of the Applicant Company have 

given 'no objection' to the Scheme on affidavits. Therefore, the requirement 

of convening the Meeting of Shareholders in respect of the Transferee 

Company is dispensed with. 

13. The '99.997 % in value' of Secured Creditors of the Applicant 

Company have given 'no objection' to the Scheme on affidavits. Therefore, 

f:1e requirement of convening the Meeting of Secured Creditors in respect of 

the Applicant Company is dispensed with. 

14. Since the Unsecured Creditors of the Applicant Company have not 

given their consent, therefore, the meeting of the Unsecured Creditors of 

the Transferee Company is ordered to be convened in the following manner: 
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C, I 
(i) Meeting of the Unsecured Creditors be conducted through Physical 

mode at Celebrationz Banquet Lounge, Aggarwal City Mall, 2nd 

Floor, Road No.44, Mall Road, Rani Bagh, Delhi-110034. 

(ii) That the details of the quorum, time and date of the meeting of the 

Unsecured Creditors of the Transferee Company shall be as 

follows: 

Meeting Time Date of Total no . of Quorum 
Meeting Unsecured of the 

Creditors meeting 

Unsecured 11:00 AM 7 th January, 1260 150 
Creditors 2023 

(iii) If the quorum is not complete at the time of meetings, the 

chairman shall adjourn the meeting by 30 minutes, and the 

unsecured creditors present after 30 minutes shall be deemed to 

constitute the quorum for the said meetings. 

(iv) Mr. Mukesh Kumar Advocate (Email ID: lawyermukeshjha@ 

gmail.com), as suggested by the Applicant, is appointed as 

Chairman of the meeting. 

(v) Mr. Varun Varma Advocate (Email ID: varunn.varma95(l¼ 

gmail.com) as suggested by the Applicant, is appointed as 

Alternate Chairman of the meeting. 
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42.. 
(vi) Ms. Bharti Kashyap, Practicing Company Secretary (Email ID: 

csbkassociates20l6@gmail.com), as suggested by the Applicant, is 

appointed as Scrutinizer of the meeting. 

(vii) The notice of the abovesaid meeting shall be sent by the Transferee 

Company through registered post or courier or by email, 30 days in 

advance before the scheduled date of the meeting, indicating the 

day, date, the place and the time as aforesaid, together with the 

proposed scheme of amalgamation, copy of explanatory statement 

as required to be sent under the Companies Act, 2013, the 

prescribed form of the proxy and any other document as may be 

prescribed under the Act or rules. 

(viii) The notice of the abovesaid meeting shall also be publish in the 

newspapers namely, "Financial Express" (English, Delhi Edition) 

and "Jansatta" (Hindi, Delhi Edition) not less than 30 days before 

the aforesaid meeting. 

(ix) The voting shall be allowed on the proposed scheme through voting 

in physical mode. The Chairman shall submit his report regarding 

the result/ outcome of the meeting within a period of 07 days of the 

date of the meeting with details of voting on the proposed scheme. 
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15. That in accordance with Section 230(5) of the Companies Act, 

2013, the Applicant Company shall also serve the notices of this meeting to 

the following Authorities, namely: 

(a) Central Government through Regional Director (Northern 

Region), Ministry of Corporate Affairs, 

(b) Registrar of Companies (NCT of Delhi & Haryana), Ministry 

of Corporate Affairs, 

(c) Official Liquidator, attached to the Delhi High Court; 

(d) Jurisdictional Income Tax Authorities 

(e) Such other Sectoral Regulatory Authorities, which govern 

working of the Company involved in the Scheme; 

at least 30 days before the date fixed for the meeting. 

16. The Authorities are directed to raise objection/representation, if 

any, within 30 days from the date of receipt of the notice. In the event that 

no objection or representation is made within the stipulated timeframe, it 

s=iall be presumed that they do not have any objection. 

17. The Chairman's Report shall be filed before this Tribunal within 7 

days from the conclusion of this meeting. 
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18. The Application is allowed in the aforesaid terms in respect of 

the Transferee Company only. 

(L.N. GUPTA) 
MEMBER (T) 

C.A.(CAA:,93/ND /2022 

- sJr -
(BACHU VENKAT BALARAM DAS) 

MEMBER (J) 
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NATIONAL COMPANY LAW TRIBUNAL 
NEW DELHI BENCH (COURT- 11) 

C.A.(CAA)-47 /ND/2023 

IN THE MATTER OF SCHEME OF AMALGAMATION: 

AMONGST 

Venkatesh Infra Projects Private Limited 

... Applicant Company No. 1/ 
Demerged Company 

WITH 

Venkatesh Steel Infra Private Limited 

... Applicant Company No. 2/ 
Resultant Company 

AND 

Their Respective Shareholders And Creditors 

Order Delivered on 18.07.2023 

Section: 230 to 232 of the Companies Act, 2013 

CORAM: 

SH. ASHOK KUMAR BHARDWAJ, HON'BLE MEMBER (J) 

SH. L.N. GUPTA, HON'BLE MEMBER (T) 

PRESENT 

For the Applicant : Adv. Naresh Kumar 
For the Respondent 
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ORDER 

PER: SHRI. ASHOK KUMAR BHARDWAJ, MEMBER (J) 

The captioned application has been preferred under Section 230 to 

232 of the Companies Act, 2013 (hereinafter referred to as "the Act") read 

with Companies (Compromise, Arrangements and Amalgamations) Rules, 

2016 and other applicable provisions, jointly by Venkatesh Infra Projects 

Private Limited ("Applicant Company No. 1/Demerged Company") and 

Venkatesh Steel Infra Private Limited ("Applicant Company No. 

2/Resulting Company") in connection with the proposed Scheme of 

Arrangement (hereinafter referred as "Scheme") praying therein:-

a. Dispense with the requirement of convening separate meetings 

of Shareholders of the Demerged Company and of the 

Resulting Company. 

b. The Demerged Company and the Resulting Company does not 

have any Secured Creditors. 

c. Convene separate meetings of Un-secured Creditors (excluding 

statutory and other dues payable) of the Demerged Company 

and the Resulting Company on Saturday 15th July, 2023, as 

per the fallowing Schedule: 

Separate Meetings Time 

Un-secured Creditors - Venkatesh 

Infra Projects Private Limited 2.30p.m. 

Un-secured Creditors - Venkatesh 

Steel Infra Private Limited 4.30p.m. 

At the Registered Office of the Demerged Company, or at such 

other place, date and time(s) as may be fixed by this Hon'ble 

Tribunal. 
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d. Appoint a common Chairperson and Alternate Chairperson 

and also the Scruitinizer to chair the aforesaid meetings and 

to file his/her Reports(s) before this Hon'ble Tribunal. 

e. Fix the quorum for the meeting as per the following: 

Meetings of Quorum 

No. % of total value 

Un-secured Creditors - Venkatesh 20 15% 
Infra Projects Private Limited 
Un-secured Creditors - Venkatesh 5 15% 
Steel Infra Private Limited 

Further, if the Quorum is not present in the meetings; the 

meetings may be adjourned for 30 minutes and the person(s) 

present in the meetings may be treated the proper quorum. Or 

such other quorum may be fixed as this Hon'ble Tribunal may 

deem fit and proper. 

f Valid proxies will be counted for the purpose of quorum. 

g. Direct publication of the notice of the proposed meetings in 

Business Standard, English (Delhi Edition) and Business 

Standard, Hindi (Delhi Edition) Newspapers or in such other 

manner, as the Hon'ble Tribunal may direct. 

h. Direct dispatch of individual notices of the proposed meetings 

by Speed Post/ courier or through e-mail. Notice of meetings as 

published in the newspapers will be deemed to be the notice 

to all these Un-secured Creditors. 

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

deem fit and proper; and 

j. Notice of the present application/the proposed meetings may 

be directed to be served on (a) the Central Government through 

the office of the Regional Director, Norther Region, Ministry 

of Corporate Affairs, New Delhi; (b) the Registrar of 

Companies, Delhi and Haryana, New Delhi; and (c) the 

Income Tax Department." 

2. Venkatesh Infra Projects Private Limited ("Demerged Company") 

having CIN U45200DL2020PTC371368 is a private limited company, 
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:..ncorporated on 12.10.2020 under the Companies Act, 2013. The registered 

office of the Company is situated at Property No. 349, Left Side, First Floor, 

Near Kath Godown, Metro Station, Sutanpur, M G Road, New Delhi -

110030. The Authorised Share Capital of the Company is Rs. 

10,00,000/- and its Paid-up share Capital is Rs. 10,00,000/-. 

.3. Venkatesh Steel Infra Private Limited ("Resulting Company") having 

CIK U51909DL2020PTC364693 is a private limited company incorporated 

on 11.06.2020 under the Companies Act, 2013. The registered office of the 

Company is situated at 205, Avalon Apartment, M G Road, Manglapuri, 

Delhi - 110030. The Authorised Share Capital of the Company is Rs. 

29,00,00,000/- and its Paid-up share Capital is Rs.24,62,33,190/-. 

4. The Registered office of the Applicant Companies being in Delhi, it is 

amenable to the territorial jurisdiction of this Bench. 

5. The Applicant Companies have filed their respective Memorandum of 

Association and Articles of Association inter alia delineating their object 

clauses and are on record at Annexure A-1 / 1 and A-2 / 1 of the present 

application. The copy of Audited Annual Accounts and Profit and Loss 

Accounts along with the Auditors' Report of Applicant Companies for the 

Financial Year 31.03.2022 as also the Provisional Accounts for subsequent 

period i.e., up till 28.02.2023 are also on record. 

6. As far as the present application is concerned, it can be seen from the 

record that the Board of Directors of the Applicant Companies vide separate 

meetings held on 08.04.2023 have unanimously approved the proposed 

'Scheme of Arrangement' for the Demerger of 'Manufacturing Undertaking' of 
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Applicant Company No. 1 into Applicant Company No. 2. The Extracts ~ f 1e 
Board Minutes have been Annexed along the Application as A- 1 / 5 and A-

2 / 5, respectively. 

7. The rationale of the Scheme reads thus: 

a. All assets and liabilities including Income tax and all other 

statutory liabilities, if any, of the 'Manufacturing Undertaking' 

of the Demerged Company will be transferred to and vest in 

the Resulting Company. 

b. All the employees of the 'Manufacturing Undertaking' of the 

Demerged Company in service on the Effective Date, if any, 

shall become the employees of the Resulting Company on and 

from such date without any break or interruption in service 

upon terms and conditions not less favorable than those 

subsisting m the 'Manufacturing Undertaking' of the 

Demerged Company on the said date. 

c. Appointed Date for Demerger will be 1st April, 2023. 

d. The Share Exchange Ratio for De merger will be as mentioned 

above." 

8. On perusal of Scheme, we have noted that in consideration of transfer 

of Demerged Undertaking of the Demerged Company into the Resulting 

Company, the Resulting Company shall issue and allot 295 Optionally 

Convertible Redeemable Preference Shares (OCRPS) of Rs. 10/- each to 

shareholders of Demerged Company for every 1 Equity Share of face value 

Rs. 10/- each held by them in the Demerged Company. The valuation 

exercise has also been carried out to determine the swap ratio by Mr. 

Kumar, Registered Valuer, IBBI Registration No. 

IBBI/RV /05/2019 / 11705. The copy of the Report on Valuation of Shares & 

Share Exchange Ratio has been annexed to the application at Annexure A-3. 

(8.1 page 53-Vol.II) 
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9. The Applicant Companies have also Annexed the written consent/ 

NOC for the proposed Scheme as given by its Equity Shareholders along 

with the list of Equity Shareholders as Annexure A- 1/6 and A-2/6. It is 

duly taken on record. 

10. We have also noted that the Applicant Companies have no Secured 

Creditors as on the date of filling of this application and Chartered 

Accountants' Certificates pertaining to the same have been annexed by the 

Applicants as Annexure A-1/7 and A-2/7, respectively and are duly taken 

on record. 

11. The Applicant Companies have also placed on record the Certificates 

from the Statutory Auditors certifying that the accounting treatment as 

specified in clause 9 of the draft Scheme is in compliance of the Accounting 

Standards and other Generally Accepted Accounting Principles (GAAP) as 

applicable. The certificates have been annexed with the application as 

Annexure A- 5. 

12. It has been stated in clause 13.1 that all employees of the Demerged 

Undertaking of the Demerged Company in service shall become employees of 

the Resulting Company without any break or interruption in service and on 

terms and conditions as to remuneration not less favourable than those 

s1:bsisting with reference to the Demerged Company. 

13. It is seen from the record that this Tribunal vide its order dated 

31.05.2023 had directed the Applicant Companies to file an affidavit qua: (a) 

disclosure of no pending investigation whatsoever; (b) that the scheme has 

not provided for reduction of share capital and; (c) that there is no 
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s, 
Debt/Capital Restructuring proposed in the Scheme. The Applicant 

Companies have filed the requisite affidavit. 

14. The position of Shareholders and Creditors as also qua the Applicant 

Companies and their stand towards the proposed Scheme of Demerger can 

be summarised as below: 

Company No.of Cton~cnt .Nu ... r Consl!'nl N o .of Consent 

Sh2rc Givc-n Secured Gd:-..·cn l)n- Gi, .. c .n 

·1coldcr» Credit<>.-,; S L'I: IU: r ,L-d 

Cr..:ditors 

Pugel\/v. PugeJV,,_ P"g.e-,"\'.-,,.. Page,"\',;,. Page,..,_'.,,. Puge, ... o. 

Nor 
2 All iSil , ... '.:A. l<.3 

ObtriiNO!-tl 

Dcmcrgcd 

Cump:any ,,._Ieding 
/08 Lr, -

l07 1:1!4 1 l5 to 118 tohe 
113 

£,unven,ul 

JVor 
3 Al.I Nil j'\,'.;.4. 49 

Obt.Iine.rl 

R,~,mlling 

Cump:any ;\-Feeling 
179 /RO~,, 

19l - 192 to 195 tohe 
190 

£v,nvene.cl 

15. As per the stand taken by Applicants in the application, the Demerged 

Company has 163 Unsecured Creditors and the Resulting Company has a 

total of 49 Unsecured Creditors. It is the plea of the Applicants that separate 

meetings of Unsecured Creditors shall be convened to consider the proposed 

Scheme of Arrangement of Demerger. 

16. The Applicant Companies have also placed on record affidavit in 

compliance of order of this Tribunal dated 16.06.2023 proposing therein to 

appoint a common Chairperson and Alternate Chairperson and also the 
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5-2 
Scrutinizer to chair the abovementioned meeting and to file his/her 

Report(s). The details of the individuals given for the purpose reads thus: 

S.No. Name Mobile No. Designation Remuneration 

1. Shri Rachit Mittal, 9873997047 Chairperson Rs. 1,00,000/-
Advocate 

2 . Shri Gaurav Joshi, 9899407663 Alternate Rs. 75,000/-

Advocate Chairperson 

3 . Shri Vijay Sharma, 9910792221 Scrutinizer Rs. 75,000/-

Company Secretary 

17. In the wake of the pleadings and documents put forth by the 

Applicant Companies and the prayer made in the Company Application, it is 

ordered that: 

I. The requirement of convening the meeting of the Equity 

Shareholders of Applicant Companies is dispensed with. 

II. Since there are no Secured Creditors of the Applicant Companies, 

the question of their meeting(s) does not arise. 

III. A meeting of the Unsecured Creditors of Applicant Company No. 

1 shall be convened and held at the registered office of the 

Company i.e., Property No. 349, Left Side, First Floor, Near Kath 

Godown, Metro Station, Sutanpur, M G Road, New Delhi -

110030 on 19.08.2023, Saturday at 2:30 p.m. A notice regarding 

the meeting to be held shall also be published in two leading 

newspapers i.e., Business Standard, English (Delhi Edition) and 

Business Standard, Hindi (Delhi Edition). 

IV. A meeting of the Unsecured Creditors of Applicant Company No. 

2 shall be convened and held at the registered office of the 

Applicant Company No. 1 i.e., Property No. 349, Left Side, First 

Floor, Near Kath Godown, Metro Station, Sutanpur, M G Road, 

New Delhi - 110030 on 19.08.2023, Saturday at 4:30 p.m. A 

notice regarding the meeting to be held shall also be published in 
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5-3 
two leading newspapers i.e., Business Standard, English (Delhi 

Edition) and Business Standard, Hindi (Delhi Edition). 

V. The Applicants shall ensure that the individual Unsecured 

Creditors are given due notice of meeting within one week from 

today. 

VI. The quorum for the meeting is fixed as per the following: 

Meetings of Quorum 

No. Subject to 
minimum% of 

total value 
Un-secured Creditors - Venkatesh 16 75% 
Infra Projects Private Limited 
Un-secured Creditors - Venkatesh 5 75% 
Steel Infra Private Limited 

Further, if the Quorum is not present in the meetings, the 

meetings may be adjourned for one week and the person(s) 

present in the meetings would be treated as the requisite 

quorum. 

VII. Notice qua this application shall also be served on the following: 

i. the Central Government through the office of the Regional 

Director, Northern Region, Ministry of Corporate Affairs, New 

Delhi; 

ii. the Registrar of Companies, Delhi and Haryana, New Delhi; 

iii. the Income Tax Department; 

iv. Official Liquidator qua the Applicant No. 1 

VIII. On completion of the exercise as above, the Applicant Companies 

shall be entitled to move an application for approval of the 

proposed Scheme, before this Tribunal. With 2n d Motion 

application the Applicant Companies shall specifically enclose an 

affidavit in terms of the provisions of Section 230(2)(c) of 

Companies Act, 2013. 
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IX. The meeting shall be chaired by Mr. Rachit Mittal, Advocat~ 

Mr. Vijay Sharma, Company Secretary shall act as scruitinizer. 

The Chairperson shall file the minutes/report qua the meetings 

before this Tribunal within statutory time limit. 

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

:he Applicant Companies for necessary steps to be taken at their end. A 

copy of this order be also sent to the concerned Registrar of Companies. 

1 9. The Application is disposed of in the aforesaid terms. 

Sd/., 

(L.N. GUPTA) 
MEMBER (T) 

C.A.(CAA)47 /ND/2023 

Sd/-

(ASHOK KUMAR BHARDWAJ) 
MEMBER (J) 

Veru:atesh Infra Project Private Limited with Venkatesh Steel Infra Private Limited 
Page 10 of 10 

307



NATIONAL COMPANY LAW TRIBUNAL 
NEW DELHI BENCH (COURT- II) 

C.A.(CAA)-l 13/ND/2022 

IN THE MATTER OF SCHEME OF AMALGAMATION: 

AMONGST 

JTEKT FUJI KIKO AUTOMOTIVE INDIA LIMITED 

... Applicant No.1 /Transferor Company 

WITH 

JTEKT INDIA LIMITED 

... Applicant No.2 /Transferee Company 

AND 

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS 

Order Delivered on: 20.03.2023 

Seetion: 230 to 232 of the Companies Act, 2013 

CORAM: 

SH. ASHOK KUMAR BHARDWAJ, HON'BLE MEMBER (J) 

SH. L. N. GUPTA, HON'BLE MEMBER (T) 

PRESENT 

For the Applicant : Adv. Anirudh Das, Adv. Rajarshi Roy 

C.A.(CAA)l 13/ND/2022 
JTEKT Fuji Kiko Automotive India Ltd. and JTEKT India Ltd. 

Page 1 of 12 

308



ORDER 56 
PER: SHRI L. N. GUPTA, MEMBER (T) 

The Applicant Companies have filed the present Application No. 

C.A.(CM)l13/ND/2022 under Sections 230-232 of the Companies Act, 

2013 with prayer for the calling, convening, and holding of the meeting 

of Shareholders, Secured and Unsecured Creditors in relation to the 

Transferee Company, Dispensing the meeting of Shareholders of the 

Transferor Company and to convene the meeting of the Unsecured 

Creditors of the Transferor Company. The Applicant Companies further 

pray for the approval of the 'Scheme of Amalgamation', which shall take 

effect from the Appointed Date of 01.04.2022. 

2. JTEKT Fuji Kiko Automotive India Limited (hereinafter referred to 

as the "Applicant No. 1 Transferor Company") having CIN U35122DL 

2007PLC166496, is a private limited company incorporated on 

01.08.2007 under the Companies Act, 2013 . The registered office of the 

Transferor Company is situated at UGF-6 Indraprakash, 21 Barakhamba 

Road, New Delhi-110001. The Authorised Share Capital of the 

Company is Rs.12,00,00,000 /- and the Paid-up share Capital of the 

company is Rs.10,00,00,000 /-. 

3. JTEKT India Limited (hereinafter referred to as the "Applicant 

No. 2/Transferee Company") having CIN L29113DL1984PLC018415, is 
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a private limited company incorporated on 14.06.1984 under the 

erstwhile Companies Act, 1956. The registered office of the Transferee 

CoJmpany is situated at UGF-6 Indraprakash, 21 Barakhamba Road, New 

Delhi-110001. The Authorised Share Capital of the Company is 

Rs.87,10,00,000/- and the Paid-up share Capital of the company is 

Rs.24,44,80,000 /-. 

4. The Application has been preferred by the Transferor and Transferee 

Companies jointly. Both the °Transferor' and 'Transferee' Companies 

together are called 'Applicant Companies' hereinafter. The Registered 

offices of both Companies being in Delhi, the territorial jurisdiction lies 

with this Bench. 

5. It is seen from the record that the Board of Directors of the 

A?plicant Companies vide separate meetings held on 06.07.2022 have 

approved the proposed 'Scheme of Amalgamation'. 

6. It is stated by the Applicant Companies that the aforesaid Scheme 

of Amalgamation will result in the following advantages: 

a) The Applicant/ Transferor Company is a joint venture 
between the Applicant/Transferee Company and Fuji Kiko 
Co. Ltd., Japan which is a wholly owned subsidiary of 
JTEKT Corporation, Japan. Apart from essentially being 
under one management, both the Applicant/ Transferor 
Company and the Applicant/ Transferee Company also 
have business and operational synergies. The Applicant/ 
Transferor Company is primarily engaged in making 
Columns I Column Parts which is in tum an input for 
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steering systems manufactured by the Applicant/ 
Transferee Company. The proposed consolidation will 
bring this entire value chain under one umbrella, driving 
sharper focus for smooth and efficient management of the 
value chain requirements with scale and agility; 

b) It will lead to cost savings owing to more focused 
operational efforts, rationalization, standardization and 
simplification of business processes, elimination of 
duplication and rationalization of administrative expenses; 

c) It will help in achieving consolidation, greater integration 
and flexibility that will maximize overall shareholder's 
value and improve the competitive position and negotiating 
power of the combined entity; 

d) It will improve organizational capability and leadership, 
arising from the pooling of human capital who have the 
diverse skills, talent and vast experience to compete 
successfully in an increasingly competitive industry; 

e) It will result in reduction of multiplicity of entities, thereby 
reducing compliance cost of multiple entities viz., statutory 
filings, regulatory compliances, labour law I establishment 
related compliances." 

7. The Applicant Companies had filed affidavits dated 08.12.2022 

in compliance with Section 230(2)(a) of the Companies Act, 2013, 

submitting therein that no legal proceeding for inspection, inquiry, or 

investigation under the provisions of the Companies Act are pending 

against them. 

8. Vide order dated 18.01.2023, this Tribunal directed the Applicant 

Companies to file the Affidavit, in complete compliance with Section 

230(2) of the Companies Act, 2013. Accordingly, the Applicant 
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Companies in compliance with the said directions, have filed their 

separate Affidavits, and one such Affidavit is reproduced below: 

AFFIDAVIT 

I, Ashish Srivastava .. Son of' Shri Ram Narayan Srivastava. resident of 

M.L 104. He:mant Vihar. Barra-2, Kanpur 208027 (U.P.) and presently 

at New Delhi, do hereby solemnly affirm and say as follo~s: 

1. That I am the Constituted and Authorised. Signatory of the 

Applicant / Transferee Company and am fully conversant with 

the facts and circumstances of' the present case and am 

con1petent and authorised to depose the present affidavit on 

behalf of the Applicant I Transferee Company. 

2 . I state that the present affidavit is being filed in compliance to 

the orders dated 01.12.2022 and 18.01.2023., passed by this 

Hon"ble Tribunal. 

3. I state that the Applicant / Transferee Company has placed on 

record al) material facts relating to the Applicant / Transferee 

Company in the current Company Application bearing number 

C.A. (CAA) l l 3/ND/2022 ( .. Company Application .. ). 

4. I further state that the Applicant / Transferee Company has filed 

with the Company Application the latest audited accounts along 

vvith. auditor report as on 3J><t March 2022 and the Limited 

~ Reviewed Financial Statements as on 30th September 2022. ,...!- ........._ 

5 . I further state that as on 31 $t December 2022, there are no 

inquiry or investigation or other proceedings pen.ding against 

the Applicant I Transferee Company under the provisions of the 

Companies Act, 2013 or the provisions of any other law which 

have a 1:naterial adverse effect on the sanction of the Scheme by 

this Hon "ble Tribunal. 
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6. I state that the proposed Scheme of Amalgamation between the 

Applicant/ Transferor Company and the Applicant/ Transferee 

Company does not provide for reduction in share capital of the 

Applicant/ Transferee Company. 

7. I further state th.at the Schei:n.e does not provide for corporate 

debt restructuring with respect to the Applicant / Transferee 

Company. 

8. I state that. in the above referenced Company Application, the 

Applicant/ Transferee Company has prayed for th.e convening 

of the meetings of the Equity Shareholders, Secured Creditors 

and Unsecured Creditors of the Applicant / Trans:f"erce 

Company, through video conference or other audio-visual 

means e'VC/OAV.Mn),. to consider the Scheme. 

9. I state that the aforesaid meetings of the Equity Shareholders~ 

~ Secured Creditors and Unsecured Creditors of the Applicant/ 

'P~ ~ransferee Company be convened through VC/0.A V:M on 

Saturday, the 1st day of A.pril, 2023 at 10:00 a.m., 2:00 p.m. 

and 3:00 p.m. respectively. 

10. I further state and request that this Hon'ble Tribunal may be 

pleased to consider to appoint: -

a. 

b. 

P. Nagesh, Senior Advocat.e (!Ylobile No. 

981 1156460) as Chairperson for the aforesaid meetings. 

Pooja 1'1.1:ahaj an~ Advocate (IvI:obile No. 

9871902740),. as Alternate Chairperson tor the aforesaid 

~eetings. 

l'tvf:r. Rajiv Adlalch.a, Company Secretary (1\.1:e:mbership 

No. A8388),. (l'Yiobile No. 9810023612), as Scrutinizer 

f"or the aforesaid n:ieetings. 

11. The present Affidavit may be taken on record by this Hon"ble 

Tribunal. 
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9. That the Applicant Companies have also placed on record the 

certificate from the statutory Auditors confirming that their Accounting 

standards are in conformity with the provision of section 133 of the 

Companies Act, 2013. 

10. The Applicant Companies have filed their respective 

Memorandum of Association (MoAs) and Articles of Association (AoAs) 

ar.d their audited Balance Sheets as on 31.03.2022 on record. 

11. The Applicant Company-wise no. of Shareholders and Creditors 

ar.d their consent through Affidavits are summarised overleaf: 

Company No. of Percentage of No. of Percentage of No. of Percentage 
Share Shareholders Secured Secured Unsecured of 

holders given Consent Creditors Creditors Creditors Unsecured 
given Consent Creditors 

{in value) given 
Consent 
(in value) 

8 100% Nil NA 139 Not 
JTEKT Fuji obtained 

Kiko 
Automotive 

India 
Limited 

Applicant 
No.l 

Company,' 
Transfero:-
Ccmpany 

51 ,062 Not Obtained 2 Not Obtained 733 Not 
JTEKT India obtained 

Limited 
Appli::ant 

Ko.2/ 
Transferee 
Company 
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62. 
12. Since 100% Equity Shareholders of the Applicant Transferor 

Company have given their consent on affidavit, therefore, the requirement of 

convening their meeting is dispensed with. 

13. There are no Secured Creditors in the Transferor Company hence, 

the question of convening their meeting does not arise. 

14. There are 139 Unsecured Creditors in the Transferor Company 

whose consent has not been taken and the Applicant Companies, have 

prayed to convene their meeting. Further, Equity Shareholders, Secured 

Creditors, and Unsecured Creditors of the Transferee Company have not 

given their consents, therefore, the meetings of the Unsecured Creditors 

of the Transferor Company and Equity Shareholders, Secured Creditors 

& Unsecured Creditors of the Transferee Company are ordered to be 

convened in the following manner: 

i. Meeting of the Unsecured Creditors of Applicant No.1 Company 

(Transferor Company) shall be conducted through video 

conferencing. 

ii. As proposed by the Applicants, the details of the quorum, time, 

and date of the meeting of the Unsecured Creditors of the 

Applicant No .1 /Transferor Company are fixed as follows: 

Meeting Time Date of Total No. Quorum of 
Meeting Unsecured the 

Creditors Meetin~ 
Unsecured 9:30 A.M 01.05.2023 139 25 
Creditors 
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111. Meeting of the Equity Shareholders of Applicant No.2/Transferee 

Company shall be conducted through video conferencing. 

iv. As proposed by the Applicants, the details of the quorum, time, 

and date of the meeting of the Equity Shareholders of the 

Applicant No.2/Transferee Company are as follows: 

Meeting Time Date of Total No. Quorum 
Meeting Equity ofthe 

Shareholders Meeting 
Equity 11:00 A.M 01.05.2023 51 ,062 5,200 

Shareholders 

v. Meeting of the Secured Creditors of Applicant No. 2/Transferee 

Company shall be conducted through video conferencing. 

vi. As proposed by the Applicants, the details of the quorum, time, 

and date of the meeting of the Secured Creditors of the Applicant 

No. 2/Transferee Company are fixed as follows: 

Meeting Time Date of Total No. Quorum 
Meeting Secured of the 

Creditors Meeting 
Secured 12:30 P.M 01.05.2023 2 2 
Creditors 

v11. Meeting of the Unsecured Creditors of Applicant 

No.2/Transferee Company shall be conducted through video 

conferencing. 

vm. As proposed by the Applicants, the details of the quorum, time, 

and date of the meeting of the Unsecured Creditors of the 

Applicant No.2/Transferee Company are fixed as follows: 

C.A.(CAAil 13/ND/2022 
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Meeting Time Date of Total No. Quorum 
Meeting Unsecured ofthe 

Creditors Meeting 
Unsecured 02:30 P.M 01.05.2023 733 150 
Creditors 

ix. If the quorum is not complete at the time of any of the aforesaid 

meetings, the Chairman shall adjourn that meeting(s) by 30 

minutes, and the shareholders/ creditors, as the case may be, 

present after 30 minutes shall be deemed to constitute the 

quorum for the said meeting. 

x. As suggested by the Applicant, Sr. Adv. P. Nagesh, (Mobile No. 

9811156460) is appointed as Chairman of the aforesaid 

meetings. 

xi. As suggested by the Applicant, Ms. Pooja Mahajan (Mobile No. 

9871902740) is appointed as the Alternate Chairman of the 

aforesaid meetings. 

xii. As suggested by the Applicant, Mr. Rajiv Adlakha, Company 

Secretary (Membership No. A8388), (Mobile No. 9810023612) is 

appointed as Scrutiniser of the aforesaid meeting. 

xiii. The notice of the above-said meetings shall be sent by the 

Applicant Companies through registered post or courier and by 

e-mail 30 days in advance before the scheduled date of the 

meeting, indicating the day, date, place, and the time as 

aforesaid, together with the proposed Scheme, copy of the 

explanatory statement as required to be sent under the 
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Companies Act, 2013, the prescribed form of the proxy and any 

other document as may be prescribed under the Act or rules. 

xiv. The Applicant Companies shall publish an advertisement in the 

newspaper namely, "Business Standard" (English and Hindi, 

Delhi Edition) not less than 30 days before the aforesaid 

meetings. 

xv. Voting is allowed on the proposed Scheme through Video 

Conferencing. 

xvi. The Chairman shall submit his report regarding the 

result/ outcome of the meetings within a period of 07 days of the 

date of the meetings with details of voting on the proposed 

Scheme. 

:..s. That in accordance with Section 230(5) of the Companies Act, 2013, 

the Applicant Companies shall also serve the notice of this meeting to the 

following Authorities, namely: 

a) Central Government through Regional Director (Northern 

Region), Ministry of Corporate Affairs, 

b) Registrar of Companies (NCT of Delhi & Haryana), Ministry of 

Corporate Affairs, 

c) Official Liquidator, attached to the Delhi High Court; 

d) Security Exchange Board of India; 

e) Jurisdictional Income Tax Authorities; 

f) Such other Sectoral Regulatory Authorities, which govern the 

working of the Companies involved in the Scheme; 

at least 30 days before the date fixed for the meeting. 
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16. The aforesaid Authorities are directed to raise objection/ 

representation, if any, within 30 days from the date of receipt of the notice. 

In the event of no objection or representation made within the stipulated 

timeframe, it shall be presumed that they do not have any objection. 

1 7. The Chairman's Report shall be filed before this Tribunal within 7 

days from the conclusion of this meeting. 

18. The Application is allowed in the aforesaid terms. 

Sd/-

(L. N. GUPTA) 
MEMBER (T) 
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IN THE NATIONAL COMPANY LAW TRIBUNAL 
NEW DELHI BENCH (COURT - Ill 

IN THE MATTER OF: 
JTEKT Fuji Kiko Automotive India Ltd. 
with JTEKT India Ltd. 

Under Section: 230-232 

CORAM: 
SHRI. ASHOK KUMAR BHARDWAJ, 
HON'BLE MEMBER (J) 

PRESENT: 

Item No. 104 
CA-(CAA)-l 13/ND/2022 

New IA-117/2023 

Applicant/ Petitioner 

Order delivered on 29.03.2023 

SHRI. L. N. GUPTA, 
HON'BLE MEMBER (T) 

Fol' the Applicant Adv. Anirudh Das in IA. No . 117 /2023, Adv. 
Aditya, Adv. Rajarishi Roy 

For the Respondent 
ORDER 

IA-117 /2023: In view of the prayer made m the application and the 

submissions put forth by the Ld. Counsel for the Applicant, the IA stands 

disposed of with the direction that the date of the meeting of the unsecured 

creditors of the Applicant/Transferor Company and the Equity Shareholders, 

Secured Creditors, and Unsecured Creditors of the Applicant/Transferee 

Company would stand revised to 20.05.2023 (instead of 01.05.2023). 

With this, the present IA stands disposed of. 

(L. N. GUPTA) 
MEMBER (T) 

UPASANA 

-S4~ ..-,--

I U _, 
(ASHOK KUMAR BHARDWAJ) 

MEMBER (J) 
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NATIONAL COMPANY LAW TRIBUNAL 
NEW DELHI BENCH (COURT- II) 

C.A.(CAA)-49 IND / 2022 

IN THE MATTER OF: 

SCHEME OFAMALGAMATION 

OF 

LEPAKSHI TUBES PRIVATE LIMITED 
B-5, 3rd Floor, Main Road, Ghazipur, New Delhi, 
East Delhi- 110096 

68 

... Applicant No.1 /Transferor No.1 Company 

WITH 

RAMA STEEL TUBES LIMITED 
B-5, 3rd Floor, Main Road, Ghazipur, New Delhi, 
East Delhi - 110096 

... Applicant No.2/Transferee Company 

AND 

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS 

Order Delivered on: 30.05.2022 

Section: 230 to 232 of t he Companies Act, 2013 

CORAM 

SH. ABNI RAJAN KUMAR SINHA, HON'BLE MEMBER (JUDICIAL) 

SH. L. N. GUPTA, HON'BLE MEMBER (TECHNICAL) 

PRESENT: 

For Applicants : Arning Kr. Shandilya, Adv. 
I , 
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ORDER 

PER SHIU L. N. GUPT A1 MEMBER {T) 

Under consideration is the Application No. C.A.(CAA)-49/ND/2022 

filed by the Applicant Companies under Section 230 to 232 of the Companies 

Act, 2013. The prayer made in the Application is to dispense with the holding 

or convening of the meetings of Equity Shareholders and Creditors in relation 

to the Transferor Companies and Transferee Company and for approval of 

the 'Scheme of Amalgamation, which shall come into effect from the 

Appointed Date of 01.04.2021. 

2. That Lepakshi Tubes Private Limited (hereinafter :referred to as the 

("Transferor Company No.1"), having CIN U28990DL2016PTC302210 is a 

Private Limited Company incorporated on 28.06.2016 under the Companies 

Act, 2013. The registered office of the Transferor No.l Company is situated 

at B-5, 3 rd Floor, Main Road, Ghazipur, New Delhi, East Delhi- 110096. 

3. That Rama Steel Tubes Limited (heremafter referred to as the 

("Transferee Company"), having CIN L27201DL1974PLC007114 is a 

Private Limited Company incorporated on 26.02.1974 under the erstwhile 

Companies Act, 1956. The registered office of the Transferee Company is 

si:uated at B-5, 3rd Floor, Main Road, Ghazipur, New Delhi, East Delhi -

110096. 

C.A.(CAA)-49/ND/2022~ 
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4. That the present Application has been jointly ftled by the Transferor 

Company and the Transferee Company (collectively hereinafter referred to as 

the 'Applicant Companies'). The Registered offices of the Applicant 

Companies are situated in Delhi and therefore, the jurisdiction lies with this 

Tiibunal. 

.5. It is seen from the records that the Board of Directors of the respective 

Applicant Companies vide separate Board meetings held on 14.02.2022 have 

m:.animously approved the proposed 'Scheme of Amalgamation'. 

6. It is stated by the Applicant Companies that the aforesaid Scheme of 

Amalgamation will result in the following advantages: 

"(a) The merger of the Transferor Company into Transferee 

Company will reSLJ,lt in the operational and administrative 

synergies reSL/.lting in to cost optimization. 

(b) Consolidation and simplification of the group structure cost 

savings/ synergies reSL/.lting from rationalization 

standardization and simplification of business process. 

(c) It is also the intention of the transferee Company's 

management or rationalize the Group Holding structure by 

way of reduction of number of entities and streamlining the 

corporate Structure of Transferee Company. 

(d) The proposed merger will also simplify the financial 

reporting to all stakeholders & help evaluate financial 

C.A.(CM)-49 /ND /2022 Qsv-
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results of Transferee Company in a more meaningful way 

and result in improved organizational capability arising 

from pooling of .financial resources. 

(e) Avoiding un-necessary duplication of costs of 

administration, distribution, selling and marketing and 

reduction in legal and regulatory compliances. 

(j) Maximizing the overall shareholders value by 

strengthening its core competencies." 

That the Applicant Companies have filed their separate Affidavits in 

compliance of Section 230(2)(a) of Companies Act 2013, submitting therein 

that no prosecution, investigation and inquiry is pending against either of 

the Applicant companies. 

8. That the Applicant Companies have also placed on record the 

Certificate from the Statutory Auditors confirming that their Accounting 

Standards are in conformity with the provision of Section 133 of the 

Companies Act 2013 . 

9. That the Applicant Companies have filed their respective 

Memorandum of Association (MoAs) and Articles of Association (AoAs). The 

Applicant Companies have filed their latest Audited Balance Sheets as on 

31.03.2020. The Applicant Companies have also filed their latest Un-Audited 

Balance Sheets as on 31.03.2021. 

C.A.[CAA)-49/ND/2022 ~ 
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10. That the position regarding no. of Shareholders and Creditors and their 

consent through Affidavits is summarised below: 

Company Total In Number Consent Given 
Name (in percentage and in 

value) 
Equity Shareholders 7 100% 
Preference Nil Nil 

Transferor Shareholders 1 
Company Unsecured creditors I 8 99.41% 

Secured Creditor i 2 100% 
Equity Shareholders 30,102 -
Preference Nil Nil 

Transferee Shareholders 
Company Unsecured creditors 96 -

Secured Creditor 8 75.98 

11. Since all the Equity shareholders of all the Transferor Company 

have given consent to the Scheme, therefore, the requirement of holding / 

convening the meeting of Equity shareholders of the Transferor Company is 

dispensed with, 

:2. Since there are 'no' preference shareholders of the Transferor 

Company, therefore the requirement of holding or convening the meeting 

does not arise. 

13. Since 99.41 % of the Unsecured Creditors of the Transferor Company 

have given consent to the Scheme, therefore, the requirement of holding / 

convening the meeting of Unsecured Creditors of the Transferor Company is 

dispensed with. 
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14. Since both the Secured Creditors of the Transferor Company has 

given their consents to the Scheme, therefore, the requirement of holding/ 

convening the meetings of Secured Creditors of the Transferor Company is 

dispensed with. 

15. Since there are 'no' preference shareholders in the Transferee 

Company, therefore the requirement of holding or convening the meeting 

does not arise. 

16. Since all the Equity Shareholders and Unsecured Creditors of 

Transferee Company have not given their consent to the Scheme and only 

75.98% of the Secured Creditors of Transferee Company have given their 

consent to the Scheme, therefore, the separate meetings of the Equity 

shareholders, Unsecured creditors and Secured creditors of the Transferee 

Company are ordered to be convened in the following manner: 

ti) Meeting of the Equity shareholders, unsecured creditors and 

Secured creditors of Transferee Company be conducted through 

Physical mode or Video Conferencing. 

Iii) That the details of the quorum, time and date of the meeting of 

Equity shareholders, Unsecured creditors and Secured creditors 

of the Transferee Company shall be as follows : 

C.A.(CAA.)-49/ND/2022 ~ 
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Meeting Time Date of Total no. of Quorum of 
Meeting creditors the meeting 

Equity 10:00 04.07.2022 30,102 3000 

Shareholders AM 

Unsecured 12:00 04.07.2022 96 70 

Creditors 
Secured 03:00 04.07.2022 8 6 

Creditors PM 

(iii) If the quorum is not complete at the time of the meetings, the 

Chairman shall adjourn the meeting by 30 minutes, and the 

shareholders/members present after 30 minutes shall be deemed 

to constitute the quorum for the said meetings. 

(iv) Mr. Puneet Sachdev, having IBBI Registration Number IBBI/IPA­

OO l / IP-P0 l 124 / 2018-19 / 11821 (Email ID: psachdev78@gmail 

.com) from the panel of names received from IBBI is appointed as 

Chairman of the meeting against fee of Rs.1,00,000/- (One lakh) 

only. 

(v) That Mr. Mohinder Kumar Gaind, having IBBI Registration 

Number IBBI/IPA-003/IP-N000158/2018-19/ 11842 (Email ID: 

mgaind6@gmail.com) from the panel of names received from IBBI is 

appointed as scrutinizer against fee of Rs.1,00,000/- (One lakh) 

only. 

(vi) The notice of the abovesaid meetings shall be sent by the 

Transferee Company through registered post or courier or by 

email, 30 days in advance before the scheduled date of the 
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meeting, indicating the day, date, the place and the time as 

aforesaid, together with the proposed scheme of amalgamation, 

copy of explanatory statement as required to be sent under the 

companies Act, 2013, the prescribed from of proxy and any other 

document as may be prescribed under the Act or rules. The 

guidelines for conducting meeting by video conferencing shall be 

clearly mentioned in the notice. 

(vii) The Transferee Company shall publish advertisement in the 

newspapers namely, "Business Standard" (English, Delhi edition) 

and "Business Standard" (Hindi, Delhi edition) not less than 30 

days before the aforesaid meetings. 

(viii) The Voting shall be allowed on the proposed Scheme through 

voting in virtual mode. The chairperson shall submit his report 

regarding the result/ outcome of the meetings within a period of 

05 days of the date of the meeting with details of voting on the 

proposed Scheme. 

~ 7. That in accordance with Section 230(5) of the Companies Act, 2013, 

the Applicant Companies shall also serve the notices of these meetings to the 

following Authorities, namely: 

(a) Central Government through Regional Director (Northern 

Region), Ministry of Corporate Affairs, 

(b) Registrar of Companies (NCT of Delhi & Haryana), Ministry of 

Corporate Affairs, 

(c) Official Liquidator, attached to the Delhi High Court; 
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(d) Jurisdictional Income Tax Authorities, 

(e) SEBI 

(f) Stock Exchange Concerned 

(e) Such other Sectoral Regulatory Authorities, which govern working 

of the Companies involved in the Scheme; 

at least 30 days before the date fixed for the meetings. 

18. The Authorities are directed to raise objection/representations, if 

any, within 30 days from the date of receipt of the notice. In the event that 

no objection or representation is made within the stipulated timeframe, it 

shall be presumed that they do not have any objection. 

i 9. The Chairman's Report shaii be fiied before this Tribunai within 7 

days from the conclusion of this meeting. 

20. The Application. is -a.!!o~retl in aforesaid terms. 

~ Scf or < .J._o"2l­
~ 30 · :J 

(L. N. Gupta) 
Member (T) 

C.A.(CAA)-49 /ND /2022 

-- ~--
(Abni Rajan Kumar Sinha) 

Member (J) 
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ANNEXURE -C

y 

To 
All Regional Directors, 
All Regrs1rar of Companies, 
~I Stakeholders. 

F. No. 21112020-CL-V 
Government of India 

Ministry or Corporate Affairs 

5 Floor, ·A: Wing. Shastri B a an, 
Dr. R. P. Road, New Delhi- 10001 

Dated: e: AprH, 2020 

Subject: Clarificatlon on pasalng of on:tln,ary ,and sp .c al resolution - by 
companies u11cler the Companies Act1 2013 and rures m.ad,e 
thecreunder on account of Ule threat posed. by Co,vld 19. 

Sir/Madam, 

Severa.I represen'lations ·haYe been tece·ved in the Ministry or p oviding 
relaxations In the provisions. of Companf es Act 2013. (the Aot) or rules made 
thereunder lo ,allow companies lo pass. ,ordinary and spec al res,olutions O'f urgen 
nature, in view of the dJfficulties faced by the stakeholders on ,account of the threat 
posed by Cowd-19. The Issues raised in \he sad representaUons have been 
examined considering lhe overaJI situation al present 

2. The Act does not COl!'ltain any specific pro~ slon for allowing, conduct of members 
meetings through video, conferencing 1(VC) ,or other audio, visual means (OAVM). It 
has been noted that sectfon 1,08 of Ul'le Act and rules made thereunder provide for 
relevant companies lo anow e-voting ({nduding remote •voting) in case o,f general 
meetings convened by them. Section 110 of the Act, on the other hand, allows the 
companies to pass resolutions except items of ordinary business and ttems, where 
any person has a right to be, heard) through postal ballot (wh ,ch Includes electronic 
ballot and electmnic votfng under section 108)., In view of the cun,ent el(traordinary 
circumstances due to the pandemic caused by COVI0.19 prevailing In the country, 
requiring social dfstanclng, companies are requested to take au dee slons of urg.eRt 
nature requiring the approval of members,~ oiler than items of ott.llnary bus ness or 
business where any person 'has a right to be heard, through the mecha1nlsm ,of posta'i 
ballot/e-voting in accordance with the provisions. of the Aot and rul • s R1ade 
theretJnder, without holding a general meeting, which requires phys ca] presem,c _ or 
members at a common venue. 

3. However, ln case holding ,of a extraordinary general m ting {EGM) b . ny 
company con ldafed unavofdabte, the following procedur n . s to b ctop'(ed 
for conducting such a meeUng on or before 30.06.2020, In ddit on to ny other 

uiANnent p,ovtded I the Ad or lhe ruin made 1h reund r: 
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A. For companies which are required to provide tho facllity of e-votlng under the Act, or any other company which has opted for such facility -
I. EGMs, wherever unavoidable, may be held through VC or OAVM and the recorded transcript of the same shall be maintained In safe custody by the company. In case of a public company, the recorded transcnpt of the meeting, shall as soon as possible, be also made available on the website (If any) of the company. 

11. Convenience of different persons positioned In different time zones shall be kept in mind before scheduling the meeting. 

111. All care must be taken to ensure that such meeting through VC or OAVM facility allows two way teleconferencing or webex for the ease of participation of the members and the participants are allowed to pose questions concurrently or given time to submit questions in advance on the e-mail address of lhe company. Such facility must have a capacity to allow at least 1000 members to participate on a first-come-first-served basis. The large shareholders (i.e. shareholders holding 2% or more shareholding), promoters, institutional investors, directors, key managerial personnel, the chairpersons of the Audit Committee, Nomination and Remuneration Committee and Stakeholders Relationship Committee, auditors, etc. may be allowed to attend the meeting without restriction on account of first-come­first-served prinelple. 

IV. The facility for joining the meeting shall be kept open at least 15 minutes before the time scheduled to start the meeting and shall not be closed till the explry of 15 minutes after such scheduled tfme. 

V. Before the actual date of the meeting, the facility of remote e-voting shall be provided In accordance with the Act and the rules. 

VI. Attendance of members through VC or OAVM shall be counted for the purpose of reckoning the quorum under section 103 of the Act.. 

VII. Only those members, who are present In the meeting through VC or OAVM facility and have not cast their vote on resolutions through remote e-voting and are otherwise not barred from doing so, shall be allowed to vote through e-votlng system or by a show of hands In the meeting. 
VIII. Unless the articles of the company require any specific person to be appointed as a Chairman for the meeting, the Chairman for the meeting shall be appointed in the following manner: 

a. where there are less than 50 members present at the meeting, the Chairman shall be appointed In accordance with section 104: 
b. In all other cases, the Chairman shall be appointed by a poll conducted through the e-voting system during the meeting. 
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IX. The Chainnan present at the meeting shall ensure that the facility or e-voting 
system Is available for the purpose of conducting a poll during the meeting 
held through VC or OAVM. Depending on the number of members present 
In such meeting, the voting shall be conducted in the following manner: 

a. wh~(! there are less than 50 members present at the meeting, the 
voling may be conducted either through the e-voting system or by a 
show of hands, unless a demand for poll is made in accordance 
with section 109 or the Act, In which case, the voting shall be 
conducted through the e-voting system; 

b. In all other cases, the voting shall be conducted through e-voting 
system. 

X. A proxy is allowed to be appointed under section 105 or the Act to attend 
and vote at a general meeting on behalf of a member who is not able to 
attend personally. Since general meetings under this framework will be held 
through VC or OAVM, where physical attendance of members In any case 
has been dispensed with, there is no requirement of appointment of proxies. 
Accordingly, the facility of appointment or proxies by members will not be 
available for such meetings. However, in pursuance of section 112 and 
section 113 of the Act, representatives of the members may be appointed 
for the purpose of voting through remote e-voting or for participation and 
voting In the meeting held through VC or OAVM. 

XI. At least one independent director (where the company is required to appoint 
one), and the auditor or his authorlz.ed representative, who is qualified to be 
the auditor shall attend such meeting through VC or OAVM. 

XII. Where lnstltutlonal Investors are members or a company, they must be 
encouraged to attend and vote in the said meeting through VC or OAVM. 

XIII. 

XIV. 

The notice for the general meeting shall make disclosures with regard to the 
manner In which framework provided In this Circular shall be available for 
use by the members and also contain clear Instructions on how to access 
and partlcfpate In the meeting. The company shall also provide a helpline 
number through the registrar & transfer agent, technology provider, or 
otherwise, for those shareholders who need ass1stance with using the 
technology before or during the meeting. A copy of the meeting nollce shall 
also be promlnenUy displayed on the website of the company and due 
Intimation may be made to the exchanges in case of a listed company. 

In case a notice for meeting has been served prior to the date or this 
Circular, the framework proposed in this Circular may be adopted for the 
meeting, In case the consent from members has been obtained In 
accordance with section 101(1) of the Act, and a fresh notice of shorter 
duration with due di.scJosures In consonance with this Circular Is Issued 
consequently. 
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'X:1/. All resolutions paued In accordance with this mechanism shall be filed with 
the Registrar of Companies within 60 days of the meeting. clearly Indicating 
therein that the mechanism provided herein alongwith other provisions of the 
Act and rules were duly complied with during such meeting. 

B. For companies which are not required to provide the facility of c-voting 
under the Act• 

I. EGM, wherever unavoidable, may be held through vc or OAVM and the 
recorded transcript of the same shall be maJntalned in safe custody by the 
company. In case of a pubfic company, the recorded transcript of the 
meeting, shall as soon as possible, be also made available on the website (if 
any) of the company. 

II. Convenience of different persons positioned In different time zones shall be 
kept In mlhd before schedulfng the meeting. 

Ill. All care must be laken to ensure that such meeting through VC or OAVM 
facility allows two way teleconferencing or webex for the ease of 
participation of the members and the participants are allowed lo pose 
questions concurrently or given time to submit questions In advance on the 
e-mail address of the company. Such facility must have a capacity to allow 
at least 500 members or members equal to the total number of members of 
the company (whichever 1s lower) to participate on a first-come-first-served 
basis. The large shareholders o.e. shareholders holding 2% or more 
shareholding), promoters, Institutional Investors, directors, key managerial 
personnel, the chairpersons of the Audit Committee, NomlnaUon and 
Remuneration Committee and Stakeholders Relationship Committee, 
auditors, etc. may be allowed to attend the meeting without restriction on 
account of flrst-come-first-served principle. 

IV. iJlle facifity for joining the meeting shall be kept open at least 15 minutes 
before the lime scheduled to start the meeting and shall 11ot be closed till the 
expiry of 15 minutes after such scheduled time. 

v. Attendance of members through VC or OAVM shall be counted for the 
purpose of reckoning the quorum under seatfon 103 of the Acl 

VI. Unless the articles of lhe compan.y require any specific person to be 
appoinled as a Chairman for the meeting, the Chairman for the meeting 
shall be appointed In the following manner: 

a. where there are less than 50 members present at the meeting, the 
Chairman shall be appol nted In accordance with section 104! 

b. In all other cases, the Chairman shall be appointed by a poll 
conducted In a manner provided in succeeding sub-paragraphs. 
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VII. 

VIII. 

IX. 

X. 

XI. 

XII. 

XIII. 

XIV. 

V 

Alleaat one lndependont director (whom tho company rs roqulred to appoint 

one), and the auditor or his oulhorizod ropresontolive, who Is quollflod to bo 

the auchtor shall attend such meeting through VC or OAVM 

A proxy Is allowed to be appointed under section 105 or tho Aci to ottend 

and vote at a general meotlng on behalf or o member who Is not oble to 

attend personally. Since general meetings under this rmmework wm be held 

through VC or OAVM, where physical allendonco or members In ony caso 

has been dispensed with, there Is no roqulrement or appointment or proxies 

Accordingly, the facility or appolntmont of proxies by members will not bo 

avallable for such meetings. However. In pursuance of section 112 and 

section 113 of the Act, representatrves of tho members moy be appointed 

for the purpose of voting through remote o-votlng or for part1c1pot1on and 

voting In the meeting held through VC or OAVM. 

Where institutional investors are members or a company, they must be 

encouraged to attend and vote In the said meeting lhrough VC or OAVM 

The company shall provide a designated email address to all members at 

the time of sending the notice of meeting so that the members can convey 

thelr vote, when a poll Is required to be taken during the meeting on any 

resolution, at such designated email address. 

The confidentiality oflhe password and other privacy Issues associated with 

the deslgpated email address shall be strictly maintained by the company at 

all limes. Due sareguards with regard to authenllcity or email address(es) 

and other details of the members shall also be token by the company 

During the meeting held through VC or OAVM facmty, where a poll on any 

item ia required, the members shall cast their vote on the resolutions only by 

sending emails through their email addresses which are registered with the 

company. The said emails shaU only be sent to the designated email 

address circulated by the company in advance. 

Whel'e less than 50 rnembeB are present in a meeting, the Chairman may 

decide to conduct a vote by show of hands, unless a demand ror poll Is 

made by any member In accordance with section 109 of the Act Once such 

demand la made, the procedure provided in the preceding sub-paragraphs 

ahaH be followed. 

In case the counting of votes requires time, the said meellng may be 

adjourned and called later lo declare 1i,o result. 
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'YN. The notice for the general meeting shall make disclosures with regard to the 
manner in which framework provided In this Circular shall be available for 
use by the membefs and also contain clear instructions on how to access 
and participate in the meeting, The company should also provide a helpline 
number through the registrar & transfer agent. technology provider, or 
ott,e!Wlae, fOC' those shareholders who need assistance with using the 
technology before or during the meeting. A copy or the notice shall also be 
pro111Jnently disp1ayed on the website of the company. 

XVI. In case a notice for meeting has been served prior to lhe date of this 
Circular, the fra·mework proposed In this Circular may be adopted for the 
meeting in case the consent from members, has been obtained in 
accordance with section 101(1) of the Act. and a fresh notice or shorter 
duratfon with due disclosures in consonance wiith this Circular is issued 
consequently. 

XVII. All resolutions passed in accordance with this mechanism shall be filed 11/ilh 
the Reg7strar of Compantes withln 60 days of the meeting clearly Indicating 
therein that the mechanism provided herein afongwllh other provisions of the 
Act and rules were duly complfed with. 

4. The companies referred to In paragraphs 3 (A) and 3 (B) above, shall ensure that 
an other compliances associated with the provisions relating to general meetings viz 
making of disclosures. inspedf on of related documents by members. or 
authorizatfons fOC' voting by bodies COfl)Orate etc as provided In the Act and the 
articles of assod'ltion of the company are made ihrough electronic mode. 

5. This Issues with the approval of the competent authority. 

Yours faithfully, 

(~~ 
K~istant Director 

Copy lo:-

1. e-GcMlmance Sedlon and Web Ccotents Officer to placo thls circular on tho 
Minlltl'(a'Mtblite 

2.au.dFle 

..... 
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, 

NEW DELHI BENCH 

NCT OF C·Ei..HI COURT FEE 
OI..CT~1 JJ253A2'1SOP ~: 1 COMPANY APPLICATION NO OF 2024 

J 1 •.JI\N-20 2•1 

Ill llllllll llllllUI~ llll/111111111111111111111111111111 

NCT OF DELHI COURT FEE 
Ol.CT135969,C1945M 

13-MAR-201 g 

111111111/Jlllli~l l~ll llllm I IIIIIIIIIIIIIIII Ill ff II 

N::T or DEU- r cour- -~e •• 
DLCT31JJ :'~0A2 

31-JAt<-202< 

: 1111111 ill Ill /jf II I~ 1111/WIIII I lmltlllllllillll Ill 

1077098 

In the matter of the Companies Act, 2013; 

AND 

In the matter of Sections 230 to 232 read with Section 66 

and other applicable provisions of the Companies Act, 

2013 

AND 

In the matter of Scheme of Arrangement between 

Quintillion Media Limited ("QML" or "Transferor 

Company") and Quint Digital Limited ("QDL" or 

"Transferee Company") and their respective shareholders 

and creditors 

Quintillion Media Limited, } 

a company incorporated under the provisions of } 

Companies Act, 2013 having its registered office at } 

403 , Prabhat Kiran, 17 Raj endra Place } 

New Delhi - 110 008 } 

Qcint Digital Limited, } 

a company incorporated under the provisions of } 

Companies Act, 1956 having its registered office at } 

403, Prabhat Kiran, 17 Rajendra Place 

New Delhi- 110 008 

} 

} 

... . .. First Applicant Company/ 

Transferor Company 

...... Second Applicant Company/ 

Transferee Company 

VAKALATNAMA 

Kl'TOW ALL to whom these presents shall come that We, Ravinder Kumar and Tarun Belwal, are 

the authorized signatories of the First Applicant Company and Second Applicant Company 

respectively, in the above matter, do hereby appoint MR. MAHESH AGARWAL, MR. RISHI 

AGRAWALA, MR. RAJEEV .u..~~~ ADVOCATES Mis. AGARWAL LAW 

ASSOCIATES, ADVOCATES, ~~~ E HOUSE, KA.S!fffRBA GANDHI 

~o~ ~ 
0 
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MARG, NEW DELID-110001, hereinafter called the Advocate to be our Advocates in the above 

noted case and authorize them: 

• To act, appear and plead in the above noted case in this Tribunal, in any other Tribunal/ Court 

in which the same may be tried or heard. 

• To sign, file, verify and present pleading, applications, appeals, cross-objections or petitions 

for execution, review; revision, or other petition, replies, objections affidavits or other 

documents as may be deemed necessary or proper for the prosecution of the said case in all its 

stages. 

• To :ile and take back documents. 

• To do all other acts and things which may be necessary to be done for the progress and in the 

course of the prosecution of the said case. 

• Amt I, the undersigned, do hereby agree to ratify and confirm acts done by the Advocate or his 

substitute in the metter my/our own acts as if done by me/us to all intents and purposes. 

IN WITNESS WHERE OF I do hereunto set my hand to these presents of which have been 

understood by me/u~ this 1qX day of April, 2024 . 
• 

For and on behalf of: 

FIRST APPLICANT COMPANY 

!v.lr. Ravinder Kumar 

Authorized Signatory 

Accepted: 

~ 
1MAHESH AGARWAL) (RAJEEV KUMAR) 

SECOND APPLICANT COMP ANY 

Mr. Tarun Belwal 

Authorized Signatory 

Advocates D/1124/2001 
GF Mercantile House, Kasturba Gandhi Marg, New Delhi-110001 

(Ph: 23354330; 23738122), Mob: 9910483619 

'i 
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