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MODE OF MEETING 
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meeting shall be conducted through video conferencing 
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11th day of September, 2021 

REMOTE E-VOTING START DATE 

AND TIME 
15th day of September, 2021 at 09:00 AM 

REMOTE E-VOTING END  DATE 

AND TIME 
17th day of September, 2021 at 05:00 PM 



2 
 

 
Danlaw Technologies India Limited  

CIN: L72200TG1992PLC015099 

Regd. Off: Plot No.43, Sagar Society, Road No.2, Banjara Hills, Hyderabad - 500034, 

Telangana, India  

 Tel : 040-23542499 Fax : 040-23541671  

Email: compliance_officer@danlawinc.com; ,  

Website:  www.danlawtechnologies.com,  

 
NOTICE OF THE TRIBUNAL CONVENED MEETING OF EQUITY SHAREHOLDERS OF DANLAW 

TECHNOLOGIES INDIA LIMITED / APPLICANT / TRANSFEREE COMPANY AS PER THE DIRECTIONS 

OF THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL, HYDERABAD BENCH 

 
SI. NO. CONTENTS PAGE 

NO. 

1.  Notice of the Tribunal Convened Meeting of the Equity Shareholders of Danlaw 

Technologies India Limited (“the Transferee Company”) 
4 

2.  Explanatory statement under Section 102 read with sections 230 to 232 and other 

applicable provisions of the Companies Act, 2013 (“Act”) and details & information 

as required under Rule 6 of the Companies (Compromises, Arrangements and 

Amalgamations) Rules, 2016. (“CAA Rules”) 

20 

3.  Annexure – 1 

Scheme of Amalgamation between Danlaw Technologies India Limited (Transferee 

Company) and Danlaw Electronics Assembly Limited (Transferor Company) and their 

respective Shareholders and Creditors 

47 

4.  Annexure – 2 

Copy of the Fairness Opinion Report obtained from Quintessence Enterprises Pvt. 

Ltd. A SEBI Registered category I Merchant Banker. 

74 

5.  Annexure – 3 

Copy of Valuation Report  
85 

6.  Annexure – 4 

Copy of Observation letter dated 20.04.2021 issued by BSE Limited to Danlaw 

Technologies India Limited (Transferor Company) conveying their no-objection to 

the Scheme. 

120 

7.  Annexure – 5 

Complaints Report dated 15th day of March, 2021 as submitted by the Company to 

BSE Limited. 

122 

8.  Annexure - 6  

Consolidated and standalone Audited Financial Statements*, along with respective 

Auditors Report thereon for the FY ended on 31st day of March, 2021 of the 

Transferee Company. 

123 

9.  Annexure – 7 

Audited Financial Statements*, along with Auditors Report thereon for the FY ended 

31st day of March, 2021 of the Transferor Company. 

 

180 



3 
 

10.  Annexure – 8 

Report of the Board of Directors of the Transferee Company, pursuant to Section 

232(2) (c) of the Act. 

215 

11.  Annexure – 9 

Report of the Board of Directors of the Transferor Company, pursuant to Section 

232(2)(c) of the Act 

217 
 

12.  Annexure – 10 

Certificate issued by the Statutory Auditors of the Transferee Company confirming 

the Accounting Treatment proposed in the Scheme  

219 

13.  Annexure – 11 

Proxy Form 
220 

 
*Financials are audited but are yet to be adopted by the shareholders at the AGM. 
 
The Notice of the Meeting, Statement under Sections 230 and 232 read with Section 102 
and other applicable provisions of the Act and Rule 6 of the CAA Rules and Annexure I to 
Annexure XI constitute a single and complete set of documents and should be read together 
as they form an integral part of this document. 
  



4 
 

BEFORE THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL 
BENCH AT HYDERABAD 

C.A. (CAA) NO. 34/230/HDB/2021 
IN THE MATTER OF COMPANIES ACT, 2013 (18 OF 2013)  

IN THE MATTER OF SECTIONS 230 TO 232 AND ALL OTHER APPLICABLE PROVISIONS OF 
THE OF THE COMPANIES ACT, 2013  

AND 
SCHEME OF AMALGAMATION 

UNDER SECTIONS 230 TO 232 OF THE COMPANIES ACT, 2013 
BETWEEN 

DANLAW TECHNOLOGIES INDIA LIMITED 
(TRANSFEREE COMPANY) 

AND 
DANLAW ELECTRONICS ASSEMBLY LIMITED 

(TRANSFEROR COMPANY) 
AND 

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS 
 

Danlaw Technologies India Limited, a Company incorporated under the Companies Act, 1956, 

bearing CIN: L72200TG1992PLC015099 and having its registered office at Plot No.43, Sagar 

Society, Road No.2, Banjara Hills, Hyderabad - 500034, Telangana, India. 

….Applicant /Transferee Company 

 
NOTICE OF THE TRIBUNAL CONVENED MEETING OF EQUITY SHAREHOLDERS OF DANLAW 

TECHNOLOGIES INDIA LIMITED / APPLICANT / TRANSFEREE COMPANY AS PER THE DIRECTIONS 

OF THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL, HYDERABAD BENCH 

 

To 

The Equity Shareholders of  

Danlaw Technologies India Limited  

(“The Company” or “Applicant Company” or Transferee Company”) 

 
Notice is hereby given that by an order dated Thursday, 29th July 2021 read with corrigendum 

Order dated 05th August, 2021, the Hyderabad Bench of the Hon’ble National Company Law 

Tribunal, at Hyderabad has directed a meeting to be held of Equity Shareholders of Danlaw 

Technologies India Limited for the purpose of considering, and if thought fit, approving with or 

without modification(s), the Scheme of Amalgamation between Danlaw Technologies India 

Limited (Transferee Company) and Danlaw Electronics Assembly Limited (Transferor Company) 

and their respective Shareholders and Creditors, by passing the following Resolution: 

 
“RESOLVED THAT pursuant to the provisions of Sections 230 to 232 of the Companies Act, 2013 

and other applicable provisions, if any, of the Companies Act, 2013, including any statutory 

modifications, amendments, re-enactments thereof for the time being in force, relevant rules of 

the Companies (Compromises, Arrangements and Amalgamation) Rules, 2016 and the provisions 

of the Memorandum and Articles of Association of the Company and subject to the requisite 
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approvals, sanctions, consents, observations, no objections, confirmations, permissions from the 

Hon'ble National Company law Tribunal, Hyderabad Bench, (NCLT)  or such other competent 

authority as may be applicable, and the confirmation, permission, sanction and approval of the 

other statutory/regulatory authorities, if any, in this regard and subject to such other conditions 

or guidelines, if any, as may be prescribed or stipulated by any such authori ties, from time to time, 

while granting such approvals, sanctions, consents, observations, no objections, confirmations, 

permissions and which may be agreed by the Board of Directors of the Company,  the draft 

“Scheme of Amalgamation between Danlaw Technologies India Limited (Transferee Company) 

and Danlaw Electronics Assembly Limited (Transferor Company) and their respective 

Shareholders and Creditors” (“Scheme”), providing for amalgamation of the Danlaw Electronics 

Assembly Limited with the Company on a going concern basis with effect from 01.04.2020 (First 

Day of April, Two Thousand and Twenty ) being the Appointed Date, as placed before the meeting 

and initialed by the chairperson for the purpose of identification, be and is hereby approved.”  

 
“RESOLVED FURTHER THAT the Board be and is hereby authorized, empowered and directed to 

do all such acts, deeds, matters and things, as may be considered requisite, desirable, appropriate 

or necessary to give effect to aforesaid resolution and to effectively 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 Hon’ble  National Company Law 

Tribunal, Hyderabad Bench, while sanctioning the amalgamation embodied in the Scheme or by 

any authorities under law, or as may be required for the purpose of resolving any doubts or 

difficulties that may arise in giving effect to the Scheme, as may be deemed fit and proper”.  

 
In pursuance of the said order and as directed therein further notice is hereby given that a 

meeting of Equity Shareholders of Danlaw Technologies India Limited will be held through Video 

Conferencing (“VC”) / Other Audio-Visual Means (“OAVM”) on Saturday, 18th September, 2021 at 

12:30 P.M. (IST). For this purpose, the Company has entered into an agreement with National 

Securities Depository Limited (NSDL) for facilitating voting through electronic means, as the 

authorized e-Voting’s agency. The facility of casting votes by Equity Shareholders using remote e-

voting as well as the e-voting system on the date of the Meeting will be provided by (NSDL). The 

instructions for electronic voting are detailed in this Notice. 

 
Members entitled to attend and vote at the meeting, may vote through E-Voting by person or by 

proxy, provided that all proxies in the prescribed form are deposited at the registered office of 

the Company not later than 48 hours before the commencement of the meeting. 
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The Equity Shareholders are required to cast their vote by recording their assent or dissent on the 

electronic voting portal of NSDL. 

 
A person, whose name is recorded in the Register of Members or in the Register of Beneficial 

Owners maintained by the Depositories as on the cut-off date, i.e., 11th day of September 2021, 

only shall be entitled to exercise his/her/its voting rights on the resolution proposed in the Notice 

and attend the Meeting. A person, who is not an equity shareholder as on the cut-off date, should 

treat the Notice for information purpose only. 

 
A copy of the said Scheme, statement under Sections 230 and 232 read with Section 102 and 

other applicable provisions of the Act and Rule 6 of the Companies (Compromises, Arrangements 

and Amalgamations) Rules, 2016 (“CAA Rules”)  along with all annexures to such statement and 

Certificate issued by the statutory auditors of the Transferee Company confirming the Accounting 

Treatment proposed in the Scheme are enclosed herewith.  A copy of this Notice and the 

accompanying documents would be sent by electronic mode to those Equity Shareholders whose 

e-mail addresses are registered with the Company, unless the Equity Shareholders have 

requested for a physical copy of the same, and physically dispatched to those Equity Shareholders 

who have not provided their e-mail addresses to the Company. 

 
A copy of this Notice and the accompanying documents shall also be placed on the website of the 

Company, i.e., www.danlawtechnologies.com, ; the website of NSDL (agency for providing the e-

voting and other facilities for convening of the Meeting, i.e., www.evoting.nsdl.co.in. 

 
The Tribunal has appointed Mr. Sachin Sharma, Advocate, (Mobile No. +91-98487-65475) to be 

the Chairperson for the Meeting and in respect of any adjournment thereof and Ms. Sumathi G, 

Advocate, (Mobile No. +91 96034-77388) to be the Scrutinizer for the Meeting. 

 
The Voting result of the meeting shall be announced by the Chairperson upon receipt of 

Scrutinizer’s report within 48 (forty eight) hours from the conclusion of this meeting and the same 

shall be displayed on the website of the Company, i.e., www.danlawtechnologies.com, ; and also 

on the website of NSDL, i.e., www.evoting.nsdl.com. 

 
The above mentioned Scheme of Amalgamation between Danlaw Technologies India Limited 

(Transferee Company) and Danlaw Electronics Assembly Limited (Transferor Company) and their 

respective Shareholders and Creditors (“Scheme”), if approved at the meeting, will be subject to 

such other approvals, permissions and sanctions of regulatory or other authorities, as may be 

necessary and the subsequent approval of the Hon’ble National Company Law Tribunal, 

Hyderabad Bench at Hyderabad. 
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Sd/-       

Sachin Sharma 

Advocate 

Chairperson  

 Tribunal Convened 

Meeting of Equity Shareholders of 

Danlaw Technologies India Limited 

Date: 16th August, 2021 
Place: Hyderabad 
 

Notes: 

 
1. Pursuant to the directions of the Hon’ble National Company Law Tribunal, Hyderabad Bench 

vide its Order dated 29th July 2021 read with corrigendum order dated 05th August 2021, 
(“Tribunal”), the Meeting of the  Equity Shareholders of the Company is being conducted 
through Video Conferencing (“VC”) / Other Audio-Visual Means (“OAVM”) facility to transact 
the business set out in the Notice convening this Meeting. As such, physical attendance of 
Equity Shareholders has been dispensed with and hence the Attendance Slip is not annexed 
hereto.  
 

2. The Explanatory Statement pursuant to Sections 230 and 232 read with Section 102 and other 
applicable provisions of the Companies Act, 2013 (“Act”) and Rule 6 of the Companies 
(Compromises, Arrangements and Amalgamations) Rules, 2016 in respect of the business set 
out in the Notice of the Meeting is annexed hereto.. 

 

3. Only registered Equity Shareholders of the Applicant Company may attend and vote (either 
in person or by proxy or by Authorised Representative under 113 of the Companies Act, 2013) 
at meeting. The Authorised Representative of a body corporate which is a registered Equity 
Shareholder of the Applicant Company may attend and vote at the meeting provided a 
certified true copy of the resolution of the Board of Directors under Section 113 of the 
Companies Act, 2013 or other governing body of such body corporate authorizing such 
representative to attend and vote at the meeting is deposited at the Registered Office of the 
Applicant Company not later than 48 hours before the meeting. 

 

4. Foreign Institutional Investors (FIIs) who are registered Equity Shareholder(s) of the Applicant 
Company would be required to deposit certified copies of power of attorney, authorizing the 
individuals named therein, to attend and vote at the meeting on its behalf. These documents 
must be deposited at the Registered Office of the Applicant Company not later than 48 hours 
before the meeting. 

 

5. The notice is being sent to all members, whose names appeared in the Register of Members 

as on 13th day of August, 2021. This notice of the Tribunal Convened Meeting of members of 

the Applicant Company is also displayed / posted on the website of the Company i.e. at . The 

notice of this Tribunal Convened Meeting will be sent through email to those members whose 

names appeared in the Register of Members as on 13th day of August, 2021 and who have 

opted to receive electronic communication or who have registered their email addresses with 

the Company / Depository Participants 

 
6. The notice is available on our website, i.e.  and on the website of BSE Limited, where the 

equity shares of the Company are listed and traded. Physical copy of the notice will be sent 
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to those members who have either opted for the same or have not registered their email 

addresses with the Company/Depository Participant. The members may obtain a physical 

copy of the notice, by sending a request on the email address: 

compliance_officer@danlawinc.com. 

 

7. A person, whose name is recorded in the Register of Members or in the Register of Beneficial 
Owners maintained by the Depositories as on the cut-off date 11th day of September, 2021 
only shall be entitled to exercise his/ her/ its voting rights on the resolution proposed in the 
Notice and attend the Meeting. A person, who is not an Equity Shareholder as on the cut-off 
date, should treat the Notice for information purpose only. 

 

8. A Equity Shareholder entitled to attend / participate and vote during the Meeting shall be 
entitled to appoint one or more proxies to attend / participate and vote instead of 
himself/herself and such proxy need not be a member of the Company. Further, such Equity 
Shareholder is required to send a copy of Form MGT-11 (proxy form, which forms part of this 
Notice), duly completed, signed and stamped or authenticated by the person entitled to 
attend / participate and vote during the meeting, authorizing such proxy to attend / 
participate and vote during the meeting, not later than 48 hours before the scheduled time 
of the meeting, at the Registered Office of the Company. 
 

9. No route map of the venue of the Meeting is annexed hereto, since this Meeting is being held 
through VC / OAVM. 

 

10. In case of joint holders attending the Meeting, only such joint holder who is higher in the 

order of names will be entitled to vote at the Meeting.  

 

11. Equity shareholders attending / participating in the Meeting, whether in person or by way of 
proxy, through VC / OAVM shall be reckoned for the purpose of quorum. In terms of the 
Tribunal Order and Section 103 of the Act, the quorum for the meeting of equity shareholders 
is 30 (thirty) equity shareholders attending the Meeting in person or proxy. 

 

12. If so desired, equity shareholders may obtain a physical copy of the Notice and the 
accompanying documents, i.e., Scheme and the Statement under Sections 230 and 232 read 
with Section 102 and other applicable provisions of the Act and Rule 6 of the Companies 
(Compromises, Arrangements and Amalgamations) Rules, 2016 etc., free of charge  at the 
registered office of the Transferee Company or A written request in this regard, along with 
details of your shareholding in the Company, may be addressed to the Compliance Officer at 
compliance_officer@danlawinc.com. 

 

13. A Body Corporate which is an equity shareholder of the Company is entitled to appoint an 

authorised representative for the purpose of participating and/or voting during the meeting 

held through video-conferencing facility. Further, such Body Corporates (other than 

individuals, HUF, NRI etc.) are required to send scanned certified copy of the resolution  

authorizing such representative to attend and vote at the meeting not later than 48 hours 

before the scheduled time of the meeting, to the e-mail address of the Company at: 

compliance_officer@danlawinc.com or at the registered office of the Company. Such 

authorised representative should furnish his / her valid and legible identity proof issued by a 

statutory authority (i.e., a PAN Card/ Aadhaar Card/ Passport/ Driving License/ Voter ID Card) 

to the e-mail address of the Company at compliance_officer@danlawinc.com or at the 
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registered office of the Company, not later than 48 hours before the scheduled time of the 

meeting. 

 

14. The remote e voting shall commence at 09.00 a.m. (IST) on Wednesday, 15th September, 2021 

and close at 05.00 p.m. (IST) on Friday, 17th September, 2021. Further, the e-voting facility 

shall also be available on 18th September, 2021 during the meeting. 

 

15. In terms of Sections 230 to 232 of the Act, the Scheme shall be considered as approved by 

the Equity Shareholders of the Transferee Company if the resolution mentioned above in the 

notice has been approved by persons representing three-fourths in value of total valid votes 

cast (remote e-voting and voting during the Meeting) and majority of the Equity Shareholders 

present and voted during the Meeting. 

 

16. Further, the Scheme is conditional upon it being approved by the PUBLIC shareholders of the 

Transferee Company through e-voting in terms of para 9 (a) of Part I of Annexure I of SEBI 

Circular No. CFD/DIL3/CIR/2017/21 dated 10th day of March, 2017 and the Scheme shall be 

acted upon only if votes cast by the Public shareholders in favour of the proposal are more 

than the number of votes cast by the Public shareholders against it.  

 

17. All the relevant documents referred to in the Notice along with accompanying Explanatory 

Statement are open for inspection at the registered office of the Company on all working days 

(except on Sundays and Public holidays) between 09:00 A.M. to 05.00 P.M. till the date of 

Meeting. 

 

18. Details of persons to be contacted for issues relating to participating and/or electronic voting 

during the meeting: 

 

Name Designation Contact Number Email ID 

NSDL  
1800 1020 990  and  

1800 22 44 30 
evoting@nsdl.co.in 

 

19.  Voting through electronic means: 

 

1. In view of the massive outbreak of the COVID-19 pandemic, social distancing is a 
norm to be followed and pursuant to the Circular No. 14/2020 dated April 08, 

2020, Circular No.17/2020 dated April 13, 2020 issued by the Ministry of 
Corporate Affairs followed by Circular No. 20/2020 dated May 05, 2020 and 
Circular No. 02/2021 dated January 13, 2021 and all other relevant circulars issued 
from time to time, physical attendance of the Members to the EGM/AGM venue 
is not required and general meeting be held through video conferencing (VC) or 
other audio visual means (OAVM). Hence, Members can attend and participate in 
the ensuing EGM/AGM through VC/OAVM. 
 

2. Pursuant to the Circular No. 14/2020 dated April 08, 2020, issued by the Ministry 
of Corporate Affairs, the facility to appoint proxy to attend and cast vote for the 
members is not available for this EGM/AGM. However, the Body Corporates are 
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entitled to appoint authorised representatives to attend the EGM/AGM through 

VC/OAVM and participate there at and cast their votes through e-voting. 
 

3. The Members can join the EGM/AGM in the VC/OAVM mode 15 minutes before 
and after the scheduled time of the commencement of the Meeting by following 

the procedure mentioned in the Notice. The facility of participation at the 
EGM/AGM through VC/OAVM will be made available for 1000 members on first 

come first served basis. This will not include large Shareholders (Shareholders  
holding 2% or more shareholding), Promoters, Institutional Investors, Directors, 

Key Managerial Personnel, the Chairpersons of the Audit Committee, Nomination 

and Remuneration Committee and Stakeholders Relationship Committee, 
Auditors etc. who are allowed to attend the EGM/AGM without restriction on 

account of first come first served basis. 
 

4. The attendance of the Members attending the EGM/AGM through VC/OAVM will 
be counted for the purpose of reckoning the quorum under Section 103 of the 

Companies Act, 2013. 
 

5. Pursuant to the provisions of Section 108 of the Companies Act, 2013 read with 
Rule 20 of the Companies (Management and Administration) Rules, 2014 (as 

amended) and Regulation 44 of SEBI (Listing Obligations & Disclosure 
Requirements) Regulations 2015 (as amended), and the Circulars issued by the 

Ministry of Corporate Affairs dated April 08, 2020, April 13, 2020 and May 05, 
2020 the Company is providing facility of remote e-Voting to its Members in 

respect of the business to be transacted at the EGM/AGM. For this purpose, the 
Company has entered into an agreement with National Securities Depository 

Limited (NSDL) for facilitating voting through electronic means, as the authorized 

agency. The facility of casting votes by a member using remote e-Voting system 
as well as venue voting on the date of the EGM/AGM will be provided by NSDL. 

 
6. In line with the Ministry of Corporate Affairs (MCA) Circular No. 17/2020 dated 

April 13, 2020, the Notice calling the EGM/AGM has been uploaded on the website 
of the Company at www.danlawtechnologies.com . The Notice can also be 

accessed from the websites of the Stock Exchanges i.e. BSE Limited at 
www.bseindia.com and the EGM/AGM Notice is also available on the website of 

NSDL (agency for providing the Remote e-Voting facility) i.e. 
www.evoting.nsdl.com. 

 
7. EGM/AGM has been convened through VC/OAVM in compliance with applicable 

provisions of the Companies Act, 2013 read with MCA Circular No. 14/2020 dated 
April 08, 2020 and MCA Circular No. 17/2020 dated April 13, 2020, MCA Circular 

No. 20/2020 dated May 05, 2020 and MCA Circular No. 2/2021 dated January 13, 
2021. 
 

THE INSTRUCTIONS FOR MEMBERS FOR REMOTE E-VOTING AND JOINING GENERAL 
MEETING ARE AS UNDER:- 

 
The remote e-voting period begins on 15th day of September, 2021 at 09:00 A.M. 

and ends on 17th day of September, 2021 at 05:00 P.M. The remote e-voting module 
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shall be disabled by NSDL for voting thereafter. The Members, whose names appear 

in the Register of Members / Beneficial Owners as on the record date (cut-off date) 
i.e. 11th day of September, 2021, may cast their vote electronically. The voting right 

of shareholders shall be in proportion to their share in the paid-up equity share 
capital of the Company as on the cut-off date, being 11th September 2021. 

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

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

are mentioned below: 

Step 1: Access to NSDL e-Voting system 

A) Login method for e-Voting and joining virtual meeting for Individual shareholders 

holding securities in demat mode 

In terms of SEBI circular dated December 9, 2020 on e-Voting facility provided by 

Listed Companies, Individual shareholders holding securities in demat mode are 

allowed to vote through their demat account maintained with Depositories and 

Depository Participants. Shareholders are advised to update their mobile number and 

email Id in their demat accounts in order to access e-Voting facility. 

Login method for Individual shareholders holding securities in demat mode is given 

below: 

Type of 

shareholders 

 Login Method 

Individual 

Shareholders 

holding 

securities in 

demat mode 

with NSDL. 

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 options  

available against company name or e-Voting service provider - 

NSDL and you will be re-directed to NSDL e-Voting 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  

 

https://eservices.nsdl.com/
https://eservices.nsdl.com/
https://eservices.nsdl.com/SecureWeb/IdeasDirectReg.jsp
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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 held 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 options available 

against company name or e-Voting service provider - NSDL and 

you will be redirected to e-Voting website of NSDL for casting 

your vote during the remote e-Voting period or joining virtual 

meeting & voting during the meeting.  

Individual 

Shareholders 

holding 

securities in 

demat mode 

with CDSL 

1. Existing users who have opted for Easi / Easiest, they can login 

through their user id and password. Option will be made 

available to reach e-Voting page without any further 

authentication. The URL for users to login to Easi / Easiest are 

https://web.cdslindia.com/myeasi/home/login or 

www.cdslindia.com and click on New System Myeasi. 

2. After successful login of Easi/Easiest the user will be also able to 

see the E Voting Menu. The Menu will have links of e-Voting 

service provider i.e. NSDL. Click on NSDL to cast your vote. 

3. If the user is not  registered for Easi/Easiest, option to register is 

available at 

https://web.cdslindia.com/myeasi/Registration/EasiRegistration 

4. Alternatively, the user can directly access e-Voting page by 

providing demat Account Number and PAN No. from a link in 

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 

provided links for the respective ESP i.e. NSDL where the e-

Voting is in progress. 

https://www.evoting.nsdl.com/
https://web.cdslindia.com/myeasi/home/login
http://www.cdslindia.com/
https://web.cdslindia.com/myeasi/Registration/EasiRegistration
http://www.cdslindia.com/
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Individual 

Shareholders 

(holding 

securities in 

demat 

mode) login 

through their 

depository 

participants 

You can also login using the login credentials of your demat account 

through your Depository Participant registered with NSDL/CDSL for 

e-Voting facility.  Once 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 options available against 

company name or e-Voting service provider-NSDL and you will be 

redirected to e-Voting website of NSDL for casting your vote during 

the remote e-Voting period or joining virtual meeting & voting during 

the meeting. 

 

Important note: Members who are unable to retrieve User ID/ Password are advised 

to use Forget User ID and Forget Password option available at abovementioned 

website. 

 

Helpdesk for Individual Shareholders holding securities in demat mode for any 

technical issues related to login through Depository i.e. NSDL and CDSL. 

Login type Helpdesk details 
Individual Shareholders  
holding securities in demat 
mode with NSDL 

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

1020 990  and  1800 22 44 30 
 

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 or 022-23058542-43 
 

  

mailto:evoting@nsdl.co.in
mailto:helpdesk.evoting@cdslindia.com
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B) Login Method for shareholders other than Individual shareholders holding 
securities in demat mode and shareholders holding securities in physical mode. 
 
How to Log-in to NSDL e-Voting website? 

 
1. 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.  

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

3. A new screen will open. You will have to enter your User ID, your Password/OTP 
and a Verification Code as shown on the screen. 
Alternatively, if you are registered for NSDL eservices i.e. IDEAS, you can log-in 

at https://eservices.nsdl.com/ with your existing IDEAS login. Once you log-in to 

NSDL eservices after using your log-in credentials, click on  e-Voting and you can 

proceed to Step 2 i.e. Cast your vote electronically. 

4. Your User ID details are given below : 
 

Manner of holding shares i.e. 

Demat (NSDL or CDSL) or 

Physical 

 Your User ID is: 

a) For Members who hold shares 

in demat account with NSDL. 

8 Character DP ID followed by 8 

Digit Client ID 

For example if your DP ID is 

IN300*** and Client ID is 

12****** then your user ID is 

IN300***12******. 

b) For Members who hold 

shares in demat account with 

CDSL. 

16 Digit Beneficiary ID 

For example if your Beneficiary ID 

is 12************** then your 

user ID is 12************** 

c) For Members holding shares 

in Physical Form. 

EVEN Number followed by Folio 

Number registered with the 

company 

For example if folio number is 

001*** and EVEN is 101456 then 

user ID is 101456001*** 
 

https://www.evoting.nsdl.com/
https://eservices.nsdl.com/
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5. Password details for shareholders other than Individual shareholders are given 

below:  
a) If you are already registered for e-Voting, then you can user your existing 

password to login and cast your vote. 

 
b) If you are using NSDL e-Voting system for the first time, you will need to 

retrieve the ‘initial password’ which was communicated to you. Once you 
retrieve your ‘initial password’, you need to enter the ‘initial password’ 

and the system will force you to change your password. 
c) How to retrieve your ‘initial password’? 

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

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

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

have forgotten your password: 
a)  Click on “Forgot User Details/Password?”(If you are holding shares in your 

demat account with NSDL or CDSL) option available on 
www.evoting.nsdl.com. 

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

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

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

 

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

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

 

Step 2: Cast your vote electronically and join General Meeting on NSDL e-Voting 

system. 

How to cast your vote electronically and join General Meeting on NSDL e-Voting 

system? 

https://www.evoting.nsdl.com/eVotingWeb/commonhtmls/NewUser.jsp
https://www.evoting.nsdl.com/eVotingWeb/commonhtmls/PhysicalUser.jsp
http://www.evoting.nsdl.com/
mailto:evoting@nsdl.co.in
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1. After successful login at Step 1, you will be able to see all the companies “EVEN” 

in which you are holding shares and whose voting cycle and General Meeting is in 

active status. 

2. Select “EVEN” of company for which you wish to cast your vote during the remote 

e-Voting period and casting your vote during the General Meeting. For joining 

virtual meeting, you need to click on “VC/OAVM” link placed under “Join General 

Meeting”. 

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

4. Cast your vote by selecting appropriate options i.e. assent or dissent, 

verify/modify the number of shares for which you wish to cast your vote and click 

on “Submit” and also “Confirm” when prompted. 

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

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

option on the confirmation page. 

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

your vote. 

 

General Guidelines for shareholders 

1. Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) are required 

to send scanned copy (PDF/JPG Format) of the relevant Board Resolution/ 

Authority letter etc. with attested specimen signature of the duly authorized 

signatory(ies) who are authorized to vote, to the Scrutinizer by e-mail to 

sumachada69@gmail.com  with a copy marked to evoting@nsdl.co.in. 

2. It is strongly recommended not to share your password with any other person and 

take utmost care to keep your password confidential. Login to the e-voting 

website will be disabled upon five unsuccessful attempts to key in the correct 

password. In such an event, you will need to go through the “Forgot User 

Details/Password?” or “Physical User Reset Password?” option available on 

www.evoting.nsdl.com to reset the password.  

3. In case of any queries, you may refer the Frequently Asked Questions (FAQs) for 

Shareholders and e-voting user manual for Shareholders available at the 

download section of www.evoting.nsdl.com or call on toll free no.: 1800 1020 990  

and  1800 22 44 30  or send a request to Swapneel Puppala at evoting@nsdl.co.in  

 

mailto:sumachada69@gmail.com
mailto:evoting@nsdl.co.in
https://www.evoting.nsdl.com/eVotingWeb/commonhtmls/NewUser.jsp
https://www.evoting.nsdl.com/eVotingWeb/commonhtmls/NewUser.jsp
https://www.evoting.nsdl.com/eVotingWeb/commonhtmls/PhysicalUser.jsp
http://www.evoting.nsdl.com/
mailto:evoting@nsdl.co.in
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Process for those shareholders whose email ids are not registered with the 

depositories for procuring user id and password and registration of e mail ids for e-
voting for the resolutions set out in this notice: 

 
1. In case shares are held in physical mode please provide Folio No., Name of 

shareholder, scanned copy of the share certificate (front and back), PAN (self 
attested scanned copy of PAN card), AADHAR (self attested scanned copy of 

Aadhar Card) by email to compliance_officer@danlawinc.com. 
2. In case shares are held in demat mode, please provide DPID-CLID (16 digit DPID 

+ CLID or 16 digit beneficiary ID), 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 compliance_officer@danlawinc.com. 

If you are an Individual shareholders holding securities in demat mode, you are 
requested to refer to the login method explained at step 1 (A) i.e. Login method 

for e-Voting and joining virtual meeting for Individual shareholders holding 
securities in demat mode. 

3. Alternatively shareholder/members may send a request to evoting@nsdl.co.in 
for procuring user id and password for e-voting by providing above mentioned 

documents. 
4. In terms of SEBI circular dated December 9, 2020 on e-Voting facility provided 

by Listed Companies, Individual shareholders holding securities in demat mode 
are allowed to vote through their demat account maintained with Depositories 

and Depository Participants. Shareholders are required to update their mobile 
number and email ID correctly in their demat account in order to access e-Voting 

facility. 
 

THE INSTRUCTIONS FOR MEMBERS FOR e-VOTING ON THE DAY OF THE EGM/AGM 

ARE AS UNDER:- 

 
1. The procedure for e-Voting on the day of the EGM/AGM is same as the 

instructions mentioned above for remote e-voting. 
2. Only those Members/ shareholders, who will be present in the EGM/AGM 

through VC/OAVM facility and have not casted their vote on the Resolutions 
through remote e-Voting and are otherwise not barred from doing so, shall be 

eligible to vote through e-Voting system in the EGM/AGM. 
3. Members who have voted through Remote e-Voting will be eligible to attend the 

EGM/AGM. However, they will not be eligible to vote at the EGM/AGM. 
4. The details of the person who may be contacted for any grievances connected 

with the facility for e-Voting on the day of the EGM/AGM shall be the same person 
mentioned for Remote e-voting. 

 
INSTRUCTIONS FOR MEMBERS FOR ATTENDING THE EGM/AGM THROUGH 
VC/OAVM ARE AS UNDER: 
 
1. Member will be provided with a facility to attend the EGM/AGM through 

VC/OAVM through the NSDL e-Voting system. Members may access by following 
the steps mentioned above for Access to NSDL e-Voting system. After successful 

login, you can see link of “VC/OAVM link” placed under “Join General meeting” 

mailto:evoting@nsdl.co.in
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menu against company name. You are requested to click on VC/OAVM link placed 

under Join General Meeting menu. The link for VC/OAVM will be available in 
Shareholder/Member login where the EVEN of Company will be displayed. Please 

note that the members who do not have the User ID and Password for e-Voting 
or have forgotten the User ID and Password may retrieve the same by following 

the remote e-Voting instructions mentioned in the notice to avoid last minute 
rush. 

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

experience. 

 
3. Further Members will be required to allow Camera and use Internet with a good 

speed to avoid any disturbance during the meeting. 
 

4. 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. 

 

5. Shareholders who would like to express their views/have questions may send 

their questions in advance mentioning their name demat account number/folio 
number, email id, mobile number at compliance_officer@danlawinc.com. The 

same will be replied by the company suitably. 
 

6. Shareholders who would like to express their views/have questions with regard to the 
Scheme and matters related thereto, may send their questions in advance mentioning 
their name, demat account number/folio number, e‐mail ID, mobile number at 
compliance_officer@danlawinc.com., by 15th September 2021 (5:00 p.m., IST). The same 
will be replied by the Company, suitably. 
 

7. Only those shareholders who have registered themselves as a speaker, as aforesaid, and 
who are a member of the Company, as on the cut‐off date, i.e., 11th  September, 2021, 
will be allowed to express their views/ask questions during the Meeting.  
 

8. The Company reserves the right to restrict the number of questions and number of 
speakers, depending upon availability of appropriate time for the Meeting. 
 

 The voting rights of Members shall be in proportion to their shares in the Paid‐up Equity Share 

Capital of the Company, as on the cut‐off date being, 11th September 2021. 

 
 Any person holding shares in physical form and non-individual shareholders, who acquires 

shares of the Company and becomes member of the Company after  the notice is send 

through e-mail and holding shares as of the cut-off date i.e. 11th September, 2021, may obtain 

the login ID and password by sending a request at evoting@nsdl.co.in or Issuer/RTA. 

However, if you are already registered with NSDL for remote e-voting, then you can use your 

existing user ID and password for casting your vote. If you forgot your password, you can reset 

your password by using “Forgot User Details/Password” or “Physical User Reset Password” 

option available on www.evoting.nsdl.com or call on toll free no. 1800 1020 990  and  1800 

mailto:companysecretary@electrosteel.com
mailto:evoting@nsdl.co.in
https://ind01.safelinks.protection.outlook.com/?url=https%3A%2F%2Flinkprotect.cudasvc.com%2Furl%3Fa%3Dhttp%253a%252f%252fwww.evoting.nsdl.com%26c%3DE%2C1%2CCwf6ZXjLg5_dHbWEVEUmvi6bL_lHui-JGgVMFbJbEzD6tlobejVXTic4adOLgmThQFn9juTkKptd0bgKkuJXAz6eAfp57G4Qegcd_iRQ4w%2C%2C%26typo%3D1&data=04%7C01%7Cavneeshk%40sathguru.com%7Ca6dd4fc46622409b7dee08d9622ddb5c%7Cae141b3be2534dd5aa6fa940d287a104%7C1%7C0%7C637648771419200551%7CUnknown%7CTWFpbGZsb3d8eyJWIjoiMC4wLjAwMDAiLCJQIjoiV2luMzIiLCJBTiI6Ik1haWwiLCJXVCI6Mn0%3D%7C1000&sdata=ok6P9%2BbTMp2c4gpEDtpyftFUNI32l8Ne4wfSDMfibso%3D&reserved=0
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22 44 30 . In case of Individual Shareholders holding securities in demat mode who acquires 

shares of the Company and becomes a Member of the Company after sending of the Notice 

and holding shares as of the cut-off date i.e. 11th September, 2021 may follow steps 

mentioned in the Notice of the AGM under “Access to NSDL e -Voting system” 

 

 A person, whose name is recorded in the Register of Members or in the Register of Beneficial 

Owners maintained by the depositories as on the cut‐off date only shall be entitled to avail 

the facility of remote e‐voting or e‐voting at the Meeting. A person who is not a Member as 

on the cut‐off date should treat this Notice for information purpose only.  

 

 The Chairman shall, at the Meeting, at the end of discussion on the resolutions on which 

voting is to be held, allow voting by use of e‐voting for all those Members who are present 

during the Meeting but have not cast their votes by availing the remote e‐voting facility.  

 

 The Scrutinizer shall after the conclusion of voting at the Meeting, unblock the votes cast 

through remote e‐voting and evoting at the Meeting, in the presence of at least two witnesses 

not in the employment of the Company, and shall make, not later than two working days of 

the conclusion of the Meeting, a consolidated Scrutinizer’s Report of the total votes cast in 

favour or against, if any, to the Chairman or a person authorised by him in writing, who shall 

countersign the same and declare the Result of the voting forthwith.  

 

 The Results declared, along with the Report of the Scrutinizer, shall be placed on the website 

of the Company Notice Board(s) of the Company at its Registered Office as well as Corporate 

Office and on the website of NSDL immediately after the declaration of Result by the 

Chairman or a person authorised by him in writing. The Results shall also be immediately 

forwarded to BSE Limited and National Stock Exchange of India Limited.  
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL 

 BENCH AT HYDERABAD 

CA (A) MERGER & AMALGAMATION / 34 / 2021 

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

IN THE MATTER OF SECTIONS 230 TO 232  

AND  

ALL OTHER APPLICABLE PROVISIONS OF THE OF THE COMPANIES ACT, 2013  

AND 

SCHEME OF AMALGAMATION 

UNDER SECTIONS 230 TO 232 OF THE COMPANIES ACT, 2013 

BETWEEN 

DANLAW TECHNOLOGIES INDIA LIMITED 

(TRANSFEREE COMPANY) 

AND 

DANLAW ELECTRONICS ASSEMBLY LIMITED 

(TRANSFEROR COMPANY) 

AND 

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS 

 
Danlaw Technologies India Limited, a Company incorporated under the Companies Act, 

1956, bearing CIN: L72200TG1992PLC015099 and having its registered office at Plot No.43, 

Sagar Society, Road No.2, Banjara Hills, Hyderabad - 500034, Telangana,  India, represented 

by Mr. Gaurav Padmawar email: gauravp@danlawtech.com, Ph: 040-23542499. 

… Applicant / Transferee Company  
 

EXPLANATORY STATEMENT UNDER SECTION 102 READ WITH SECTIONS 230 TO 232 AND OTHER 

APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013 AND DETAILS & INFORMATION AS 

REQUIRED UNDER RULE 6 OF THE COMPANIES (COMPROMISES, ARRANGEMENTS AND 

AMALGAMATIONS) RULES, 2016  

 
1. A Scheme of Amalgamation between Danlaw Technologies India Limited (Transferee 

Company) and Danlaw Electronics Assembly Limited (Transferor Company) and their 

respective Shareholders and Creditors (“Scheme”), was proposed by the Board of Directors 

of the Transferee Company and the Board of Directors of the Transferor Company for the 

purpose of amalgamation of Danlaw Electronics Assembly Limited (Transferor Company) with 

Danlaw Technologies India Limited (Transferee Company) on a going concern basis with effect 

from April 01, 2020 (First Day of April, Two Thousand and Twenty), being the Appointed Date. 

 
2. The said Scheme of Amalgamation was approved by the Board of Directors of the Transferor 

Company and the Board of Directors of the Transferee Company at their respective meetings 

held on 22nd August, 2020 under the provisions of Sections 230 to 232 of the Companies Act, 
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2013, by passing respective Board Resolutions. The Board of Directors of the Company 

approved the Scheme after taking into consideration the rationale of the Scheme and the 

certificate issued by the Statutory Auditors of the 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. 

 
3. The Board of Directors of the Transferee Company and Transferor Company at their 

respective meeting held on 22nd August, 2020, authorized, empowered and directed 

severally, Mr. Sirish Batchu, Managing Director (DIN : 08335245), Mr. Raju S Dandu, Chairman 

& Whole Time Director (DIN: 00073484), Mr. AVRK Varma CFO and Mr. Gaurav Padmawar, 

Company Secretary respectively, to file the Scheme along with necessary documents by 

making application, petition etc., with the Hon’ble National Company Law Tribunal, 

Hyderabad Bench at Hyderabad (“Hon’ble Tribunal/ NCLT”) and with such other authorities 

as may be required for taking their approval to the Scheme and further authorized, 

empowered and directed them to take all such necessary steps and actions to give effect to 

the provisions of the Scheme. 

 
4. Accordingly, a Joint Application vide CA (A) Merger & Amalgamation / 34 / 2021 was made to 

the Hon’ble National Company Law Tribunal, Hyderabad Bench at Hyderabad, by the 

Applicant Companies for obtaining the sanction of the Tribunal to the Scheme of 

Amalgamation under sections of section 230 to 232 of the Companies Act, 2013, on 24th May, 

2021.  

 
5. The CA (A) Merger & Amalgamation / 34 / 2021 was allowed by the Hon’ble Tribunal vide 

Order dated  29th July, 2021 read with corrigendum order dated 05th August 2021 and 

pursuant to said Orders (i) a meeting of the Secured Creditor of Danlaw Electronics Assembly 

Limited (Transferor Company) is being convened on Saturday, 18th September, 2021 at 11:00 

A.M., (ii) meeting of the Unsecured Creditors of Danlaw Electronics Assembly Limited 

(Transferor Company) is being convened on Saturday, 18th September, 2021 at 11:30 A.M., 

(iii) meeting of the Equity Shareholders of Danlaw Technologies India Limited (Transferee 

Company) is being convened on Saturday, 18th September, 2021 at 12:30 P.M. and meeting 

of the Unsecured Creditors of Danlaw Technologies India Limited (Transferee Company) is 

being convened on Saturday, 18th September, 2021 at 01:30 P.M.  through video conferencing 

(“VC”) / Other Audio-Visual Means (“OAVM”), for the purpose of considering, and, if thought 

fit, approving with or without modification(s), the Scheme of Amalgamation between Danlaw 

Technologies India Limited (Transferee Company) and Danlaw Electronics Assembly Limited 

(Transferor Company) and their respective Shareholders and Creditors. 
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6. DESCRIPTION, INFORMATION AND OTHER DETAILS PERTAINING TO THE APPLICANT 

COMPANIES: 

 
TRANSFEREE COMPANY: 
 

6.1 M/s. “Danlaw Technologies India Limited” (DTIL) was originally incorporated as a Public 

Limited Company incorporated in the erstwhile state of Andhra Pradesh (Presently the state 

of Telangana) under the name and style “Vijaya Growth home Finance Limited” on 03rd day 

of December, 1992, under the provisions of Companies Act, 1956, vide Certificate of 

Incorporation Number 01-15099 of 1992-1993, issued by the Registrar of Companies, Andhra 

Pradesh. The Company obtained Certificate of Commencement of Business from the Registrar 

of Companies, Hyderabad, Andhra Pradesh, on 05th day of January, 1993. Subsequently the 

name of the Company was changed from ‘Vijaya Growth home Finance Limited’ to ‘Grow-

Tech Software Services Limited’ and consequent upon change of name, the Company 

obtained a Fresh Certificate of Incorporation from the Registrar of Companies, Andhra 

Pradesh on 01st day of January, 1998 after complying with the relevant provisions under the 

Companies Act, 1956. Subsequently again the name of the Company was changed from 

‘Grow-Tech Software Services Limited’ to ‘Danlaw Technologies India Limited’ and 

consequent upon change of name, the Company obtained a Fresh Certificate of Incorporation 

from the Registrar of Companies, Andhra Pradesh on 16th day of November, 1999 after 

complying with the relevant provisions under the Companies Act, 1956. The present 

Corporate Identity Number (CIN) of the Company is L72200TG1992PLC015099. The PAN of 

the Company is AAACG8334L.  

 
6.2 The Present main objects of the Transferee Company are as follows:  

 
1) To carry on the  business   of developing,   supporting   and  maintaining   computer   

software, providing technical  consultancy  services,  acquiring  and marketing technical  

information,  know- how, process, engineering, manufacturing   and operating  data, 

plans,  layouts,  and prints  in all areas  related  to  information   systems,   multimedia,   

computers,   DSP  systems   &  integrated chip tools  & design  for any person  or company  

in India or abroad. 

 
2) To carry on the  business  of computers,   system  analysts,   programmers,   software  

experts, software  designers,  system developers,  service engineers,  contractors,  sales 

representatives, selling  agents,  merchants,   consultants,   advisors,  hire  purchase  

agents,  of all kinds  in any form,  services,  erection,  commissioning,   servicing  and 

maintenance  of computer  hardware, software  and its peripherals,  consultants  and 

advisors  for system  development  and any other business   which  may  seem  to  the  

company   capable  of  being  conveniently   carried   on  its connection   with  any of 
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the  above  business  and  in particular   to  act  as agents,  managers, trustees,  system  

experts  and advisors  for other companies,  corporations,   bodies  corporate, 

individuals,   firms,  association   or any other  person  either  in India  or abroad. 

 

3) To carry on the business  of producing,  designing  research  & development,   assembling,   

using, buying, selling,  repairing,  servicing,   renovating,   installing,  birring out or letting  

on  hire,  leasing  and dealing  in computer hardware,   software,   peripherals,    stationery,    

consumables,    and  accessories,    products, components,   articles  of all types,  sizes and 

kinds  within  India or abroad. 

 
4) To establish  and  run data  processing   center,  computer   hardware  and  software  

centers,   multimedia centers  and to offer consultancy,  data processing  and other 

services  and jobs that are normally  offered by data  processing   centers,  computer  

centers,  multi-media   centers  to industrial,   business  and  other types of customers  

and to impart training on electronic data processing,  computer  hardware and software 

including  multi-media  to customers  and others.  To establish  and run data processing  

centers,  computer centers,  multi-media   centers,  to impart  education  and training  on 

computer  hardware  and software  to students  and other   professionals   in India or 

abroad 

 

5) To acquire  from  any person  or company  in India or abroad  technical   information,   

know-how,  process, engineering,   manufacturing   and operating  data,  plans,  layouts,  

and  prints  useful  for design,  erection and  operation,   hardware   manufacturing    and  

software   development,    manufacturing    of  peripherals, computer   consumables   and 

other  related  articles  in the computer  trade. 

 

6) To give Loans/Advances   to any person or persons  or Corporation  either at interest  or 

without  - upon the security  of freehold  or lease  hold property  by way of mortgage,  or 

upon marketable  security  of and  in particular  to advance  money to shareholders   in 

the company,  and others,  upon the security  of or for the purpose  of enabling the person  

borrowing  the same to erect, or purchase,  or enlarge  or repair any land, house or 

building,  or purchase  the interest  in, or to take a demise for any term  or terms  of years 

of any freehold  or lease  hold property  upon such terms  and conditions  as the company  

may think fit. 

 

7) To establish  and develop  all sorts of hardware  and software  services  including  the 

services in the areas of web-hosting, web-server, e-commerce, internet, intranet,   

extranet , dial  up services, leased  line services, services  through  cable  network,  e-mail 

services, news services, web services, transcription services, Internet service providers 

including multimedia facilities and any other computer aided services or solutions 

including  setting  up of Gateway  Internet  Access  Services. 

 

6.3 There has been no instance of change of name or change of objects of the Company, during 

the last five years. 
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6.4 Details of change of Registered Office during the last Five years: Danlaw Technologies India 
Limited has not changed its registered office during the last five years.  

 

6.5 The authorized, issued, subscribed and paid-up share capital of Transferee Company as on 
31st March,2021, is as follows: 

 

 
Subsequent to 31st March, 2021 and until the date of this notice, there has been no change 

in the capital structure of the Transferee Company. 

 
6.6 The following is the Shareholding Pattern of the Transferee Company as on 31st March, 2021: 

 

Sl. 
No. 

Category of shareholder 
No. of 

Shareholders 
Total No. of 
shares held 

%  of holding 

1.  
Promoter & Promoter 
Group 

9 18,50,805 49.92 

2.  Public 2207 18,56,685 50.08 

3.  Others 0 0 0 

Total 2216 37,07,490 100.00 

 
The equity shares of the Transferor Company are listed and traded on the BSE Limited (“BSE”) 

bearing Scrip Code: 532329. 

 
6.7 Details of Promoters of Transferee Company ( as on date of this Notice) along with their 

addresses are mentioned herein below: 

Sl. 
No. 

 Name Address 

1.  SRINIVAS  DANDU 
8-2-293/82/HH/13 Plot No 13 Huda 
Heights, Near Lotus Pond Banjara Hills, 
Hyderabad – 500034 

2.  PALLAVI  DANDU 
8-2-293/82/HH/13 PLOT NO 13 HUDA 
HEIGHTS, NEAR LOTUS POND BANJARA 
HILLS, Hyderabad – 500034 

3.  LAKSHMI DANDU 
8-2-293/82/HH/13 PLOT NO 13 HUDA 
HEIGHTS, NEAR LOTUS POND BANJARA 
HILLS, Hyderabad- 500034 

4.  B V RAMANA 
3-4-142/7, 101 Gautami apts, 
Barkatpura, Himayathnagar, 
Hyderabad, Telangana - 500027 

Share Capital Amount in Rs. 

Authorized Capital 

50,00,000 fully paid up equity shares of Rs. 10/- each 5,00,00,000 
Total 5,00,00,000 

Issued, Subscribed and Paid-Up Capital 

37,07,490 fully paid up Equity Shares of Rs. 10/- each  3,70,74,900 

Total 3,70,74,900 
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5.  DANLAW  SYSTEMS  INDIA  LTD 
Plot No.43, Sagar Society, Road No.2, 
Banjara Hills HYDERABAD TG 500034 

6.  D LAKSHMI 
Flat no 1604, Pegasus A Wing, 
Meenakshi Sky Louge, Hitex Road, 
Serligampally, Telangana - 500084 

7.  D  VENKAT  RAJU 
43, Sagar Society, Road No.2, Banjara 
Hills HYDERABAD TG 500034 

8.  PALLALAMMA DANDU 
Plot No 6 Panchavati Colony, Avenue 8 
Road No 3, Banjara Hill, Hyderabad, 
Telangana - 500034 

9.  D PRAVEEN VARMA 
Plot No 53/54, Amar Co-Op Society, 
Madhapur, Hyderabad - 500033 

 
6.8 Details of Directors of Transferee Company ( as on date of this Notice) along with their 

addresses are mentioned herein below:: 

S. 
No 

Name DIN Address 

1.  Raju Satyanarayana Dandu 00073484 
38432, Saratoga Cir, Farminton Hills 
Michigan - 48331 

2.  
Nagasatyanarayana 
Sappata 02423978 

50-117-4/1 Flat no-401, Chandra 
Swechhawas, Seethammadhara, 
Visakhapatnam, Andhra Pradesh, India - 
530013 

3.  Sridevi Madati 02446610 
20-3/2, Gauthamnagar, Malkajgiri, 
Hyderabad,Telangana - 500047 

4.  Kotti Nanda Praveen Kumar 03147134 
1-31 Plot No.35, Public Sector Employees 
Colony, New Bowenpally, Tirumalgiri, 
Hyderabad, Telangana ,India- 500011 

5.  Ravi Kumar Thamma 05306747 
3/4/142/7/401, Gautami Apts, 
Barkatpura, Hyderabad, Telangana, India 
- 500027 

6.  Sirish Batchu 08335245 
#47, 1st Cross Anjaneya Nagar, 
Banashankari III Stage, Bangalore, 
Karnataka, India - 560085 

 
 

6.9 Names  of the Directors of Transferee Company who voted in favor of the resolution 

approving the Scheme of Amalgamation between Danlaw Technologies India Limited 

(Transferee Company) and Danlaw Electronics Assembly Limited (Transferor Company) and 

their respective Shareholders and Creditors at the meeting of Board of Directors of  the 

Company held on 22nd day of August, 2020: 

 

Sl. 
No. 

       Name 

1. Mr. Sirish Batchu 

2. Mr.  Raju S Dandu 

3 Mr. Kotti Nanda Praveen Kumar 
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4 Mr. Ravi Kumar Thamma 

5 Mr. Nagasatyanarayana Sappata 

   
All the Directors participated and voted in the meeting and none of the Directors voted 

against the resolution. 

 
6.10 Transferee Company does not have any Secured Creditors as on 31st March, 2021. 

  
6.11 The Transferee Company owes an amount of Rs. 3,44,81,148/- (Rupees Three Crore Forty 

Four Lakhs Eighty One Thousand One Hundred and Forty Eight only)  to its 25 (Twenty Five) 

Unsecured Creditors as on 31st March, 2021.  

 
TRANSFEROR COMPANY:  

 

6.12 M/s. “Danlaw Electronics Assembly Limited” was originally incorporated as a Public Limited 

Company incorporated in the state of Goa under the name and style “Titan Time products 

Limited” on 31st July 1991, under the provisions of Companies Act, 1956, vide Certificate of 

Incorporation Number 24-01148 of 1991-1992, issued by the Registrar of Companies, Goa. 

Subsequently the name of the Company was changed from ‘Titan Time products Limited’ to 

‘Danlaw Electronics Assembly Limited’ and consequent upon change of name, the Company 

obtained a Fresh Certificate of Incorporation from the Registrar of Companies, Goa on 31st 

July 2018 after complying with the relevant provisions under the Companies Act, 2013.  The 

registered office of the Company was shifted from the State of Goa to the State of Telangana 

by following the due procedure laid down under the applicable provisions of Companies Act, 

2013, upon receiving the confirmation by the Hon’ble Regional Director vide his Order dated 

27th  May, 2020 The PAN of the Company is AABCT1287A.  

 
6.13 The present main objects of the Transferor Company are as follows: 

 
1. To carry on the business of designing, engineering, manufacturing, producing, 

assembling, fabricants, altering, repairing, buying, selling, trading, acquiring, storing, 

packing, transporting, forwarding, distributing & importing& exporting and disposing of 

watches, clock, chronometers, horological instruments and other devices for measuring 

time, and components and Parts thereof (including electronics circuit blocks, dials, hand 

straps, bracelets, cases, crowns, jewels, crystals, micro motors, button cell lamps), 

appliances, precision tools, mechanical, electrical, electronic, pneumatic and other types 

of measuring instruments, spares, machinery, plant and equipment, scientific 

instruments, musical instruments, entertainment apparatus, sound equipment, 
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ornaments, jewels, diamonds, gold, silver, metal alloys, precision stones of all kinds, 

electronic components, printed circuit boards, integrated circuits, liquid crystal displays, 

quartz crystals, resistors, capacitors, cells, piezo elements, elastomers, electronic circuits, 

logic control circuits, drive systems, electronic subassemblies and systems, stepping 

motors and parts thereof. 

 
2. To establish, start and promote factories and to render consultancy services and engage 

in research and development activities and to maintain and render assistance in all and 

every kind or any description for designing engineering, manufacturing, altering, 

improving, trading, importing and exporting of all types of items stated in Clause 1 above. 

 
6.14 Details of change of Registered Office during the last Five years:   

 
The registered office of the Company was shifted from the State of Goa to the State of 

Telangana by following the due procedure laid down under the applicable provisions of 

Companies Act, 2013, upon receiving the confirmation by the Hon’ble Regional Director 

vide his Order dated 27th  May, 2020. 

 
6.15 The authorized, issued, subscribed and paid-up share capital of the transferor company as on 

31st March, 2021 is as follows: 

 
Subsequent to 31st March, 2021 and till the date of this notice, there has been no change in 

the capital structure of the Transferor Company.  

 
The Transferee Company is the holding Company of the Transferor Company holding 70% of 

the total paid up equity share capital of the Transferor Company. 

 
6.16 The following is the Shareholding Pattern of the Transferor Company as on 31st March, 2021: 

 
 

Sl. 

No. 

Name of the equity 
shareholder 

No. of equity 
shares 

Face 
value 

Total equity 
capital 

% of 
Holding 

1. 
Danlaw Technologies India 

Limited and its Nominees 
36,18,772 10 3,61,87,720 70 

2. Danlaw Inc.  15,50,903 10 1,55,09,030 30 

Total 51,69,675 10 5,16,96,750 100.00 

Share Capital 
Amount in 

Rs. 

Authorized Capital  

70,00,000 Equity Shares of Rs. 10/- each 7,00,00,000 
Total 7,00,00,000 

Issued, Subscribed and Paid-Up Capital  
51,69,675  Equity Shares of Rs. 10/- each 5,16,96,750 

Total 5,16,96,750 
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6.17 Details of Promoters of Transferor Company ( as on date of this Notice) along with their 

addresses are mentioned herein below: 

Sl. 
No. 

 Name Address 

1.  Danlaw Technologies India Limited 
Plot No.43, Sagar Society, Road No.2, 
Banjara Hills, Hyderabad - 500034, 
Telangana 

2.  Danlaw Inc. 
41131, Vincenti Court, Novi, Michigan, 
48375, USA 

 
6.18 Details of Directors of Transferor Company ( as on date of this Notice) along with their 

addresses are mentioned herein below:: 

S. 
No 

Name DIN Address 

1.  
Raju Satyanarayana 
Dandu 00073484 

38432, Saratoga Cir, Farminton Hills Michigan, 
USA, 48331 

2.  Dundi Ashok 08158794 
263/L, 6th C Main Road Remco Layout, 
Vijayanagar Bangalore, Karnataka - 560040 

3.  Shilesh Malur Jayaram 08159898 
RH-5, Kalash Life Style, Jairam Nagar Alto 
Dabolim, Dabolim, A.P Dabolim, South Goa 
Mormugao - 403801 

 
 

6.19 Names  of the Directors of Transferor Company who voted in favor of the resolution 

approving the Scheme of Amalgamation between Danlaw Technologies India Limited 

(Transferee Company) and Danlaw Electronics Assembly Limited (Transferor Company) and 

their respective Shareholders and Creditors at the meeting of Board of Directors of  the 

Company held on 22nd day of August, 2020: 

 

Sl. 
No. 

       Name 

1. Mr. Raju S Dandu 

2 Mr. Dundi Ashok 

3 Mr. Shilesh Malur Jayaram 

   
All the Directors participated and voted in the meeting and none of the Directors voted 

against the resolution. 

 
6.20 The Transferor Company owes an amount of Rs. 7,51,67,283/- (Rupees Seven Crore Fifty 

One Lakhs Sixty Seven Thousand Two Hundred Eighty Three Only) to its Sole Secured 

creditor i.e. State Bank of India, as on 31st March, 2021. 
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6.21 The Transferor Company owes an amount of Rs. 21,49,84,709/- (Rupees Twenty One Crore 

Forty Nine Lakhs Eighty Four Thousand Seven Hundred and Nine only) to its 191 (One Ninety 

One) Unsecured Creditors as on 31st March, 2021.  

 
7. RATIONALE, OBJECTIVE, PURPOSE AND BENEFITS OF THE SCHEME TO THE COMPANY AND 

ITS STAKEHOLDERS 

 
a) The Transferee Company is the holding Company of the Transferor Company holding 70% 

of the total paid up equity share capital of the Transferor Company. In view of the fact 

that the Transferor Company and the Transferee Company are engaged in the business 

that is complimentary by way of combing forward and backward integration and keeping 

in view the synergic advantages resulting out of the amalgamation of the Transferor 

Company, it is proposed to amalgamate the Transferor Company and Transferee 

Company into a single company which will lead the amalgamated Company to greater 

and optimal use of resources. A consolidation of the Transferor Company and the 

Transferee Company by way of amalgamation would therefore lead to a more efficient 

utilization of capital, talent pooling and will result in creation of a single larger unified 

entity in place of various entities under the same management and control, thus resulting 

in efficient synergies of operations and streamlined business transactions.  

 
b) The Transferee Company owns IP and The Transferor Company does job work for the IP 

as a unified vendor.  In order to project to OEM vendors, it becomes easier to project 

them as one company for the purpose vendor validation. The Transferee Company has to 

protect its IP while getting job work done from the Transferor Company and if it is the 

same company, that protection is automatic and hence becomes easier. The Transferee 

Company is well known in automobile sector. The Transferee Company has relationship 

with several supply chain vendors abroad for automobile components and will be able to 

procure them easily, if they both are a combined company. Majority of the orders of the 

Transferor Company is procured through the Transferee Company in future and hence it 

makes it easier to operate as one company for better planning. The Transferee Company 

has spent time in educating the Transferor Company about the process of OEM auto 

mobile vendor validation process and hence it is in the interest of the Transferee 

Company that the Transferor Company is merged to take advantage of combined 

knowledge. The Transferee Company has extensive design capability and the Transferor 

Company has extensive manufacturing capability.  It becomes best when both are 

combined in one entity to get the multiplier effect. 
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c) The proposed Amalgamation will lead to the benefits such as economies of scale, besides 

other synergetic advantages particularly in view of the fact that the entire gamut of 

operations of the combined entity will have greater management focus and increased 

supervisory control. 

 
d) The proposed amalgamation will reduce administrative costs and also result in reduction 

of overheads and other expenses, economies of scale, reduction in administrative and 

procedural work, enable the amalgamated company to effect internal economies and 

optimize profitability as also to reduce administrative inefficiencies by reducing 

duplication of functions. 

 
e) In order to achieve the objectives as mentioned in clause (a) to (d) above, the Boards of 

Directors of the Transferor Company and the Transferee Company have proposed to 

consolidate the Transferor Company and the Transferee Company into a Single Company 

by assimilating the businesses carried on by the Transferor Company and the Transferee 

Company. 

 
f) The Scheme shall be beneficial and in the best interests of the shareholders, creditors and 

employees of the Transferor Company, the Transferee Company and to the interest of 

public at large and all concerned.   

 
8. SCOPE OF THE SCHEME 

The Scheme of Amalgamation is presented pursuant to the provisions of Section 230 to 232 

and other applicable provisions of the Companies Act, 2013 and the rules made thereunder 

(to the extent applicable) for the Amalgamation of Danlaw Electronics Assembly Limited 

(Transferor Company) with Danlaw Technologies India Limited (Transferee Company). The 

Scheme (as defined hereinafter) also provides for various other matters consequential to, or 

otherwise integrally connected with the above, as more specifically stated hereinafter. The 

scope of the scheme is as under: 

 
1. Amalgamation of Transferor Company into Transferee Company. 

 
2. Various other matters consequential to or otherwise integrally connected with the above 

in the manner provided for in the Scheme. 

 
3. This Scheme of Amalgamation has been drawn up to comply with the conditions as 

specified under section 2(1B) of Income Tax Act, 1961, such that: 
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(a) All the properties of Transferor Company, immediately before the amalgamation, 

become the properties of Transferee Company by virtue of amalgamation. 

(b) All the liabilities of Transferor Company, immediately before the amalgamation, 

become the liabilities of Transferee Company by virtue of amalgamation. 

 
9. SALIENT FEATURES OF THE SCHEME 

 

9.1 Appointed Date means 01st April, 2020, or such other date as may be approved by the 

Hon’ble National Company Law Tribunal at Hyderabad or such competent authority. The 

Appointed Date shall be the effective date and the Scheme shall be deemed to be 

effective from the Appointed Date  

 

9.2 Transfer and vesting of undertaking: 

 
1. Upon approval of this Scheme by the Tribunal and with effect from the Appointed Date, 

the entire Amalgamating Undertaking of the Transferor Company shall be transferred 

to and vested in or be deemed to be transferred to and vested in the Transferee 

Company in the following manner: 

 
a) Upon approval of this Scheme by the Tribunal and with effect from the Appointed Date, 

all assets and liabilities of whatsoever nature and where-so-ever situated, shall, under 

the provisions of Sections 230 to 232 of the Companies Act, 2013 and all other applicable 

provisions, if any, of the Act, without any further act or deed (save as provided in sub 

clauses (b) (c) and (d) below) be transferred to and vested in and/or be deemed to be 

transferred to and vested in the Transferee Company as a going concern so as to become 

the Undertaking of the Transferee Company and to vest in the Transferee Company all 

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

 
b) Upon approval of this Scheme by the Tribunal and with effect from the Appointed Date 

all the Immovable properties (more specifically described in the Schedules) of the 

Transferor Company shall under the provisions of Sections 230 to 232 of the Companies 

Act, 2013, without any further act or deed, be transferred to or be deemed to be 

transferred to the Transferee Company so as to become as from the Appointed Date the 

Properties of the Transferee Company. 

 
c) Upon approval of this Scheme by the Tribunal and with effect from the Appointed Date 

all the movable assets including but not limited to machineries and equipment’s, office 
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equipment’s, computers, software’s, IPRs, products, websites, portals, inventories, cash 

in hand of the Transferor Company capable of passing by manual delivery or by 

endorsement and delivery, shall be so delivered or endorsed and delivered, as the case 

may be, to the Transferee Company. 

 
d) In respect of movables other than those specified in sub clause (c) above, including, 

outstanding loans and advances, Investments (whether current or non-current), trade 

receivables, recoverable in cash or in kind or for value to be received, bank balances and 

deposits, if any, with government, semi-government, local and other authorities and 

bodies, customers and other persons, the same shall, without any further act, instrument 

or deed, be transferred to and stand vested in and /or be deemed to be transferred to  

and stand vested in the Transferee Company under the provisions of Sections 230 to 232 

of the Companies Act, 2013. 

 
e) In relation to all licenses, franchises,  permissions, approvals, consents, entitlements, 

sanctions, permits, rights, privileges and licenses including rights arising from contracts, 

deeds, license instruments and agreements, if any, belonging to the Transferor Company, 

which require separate documents of transfer including documents for attornment or 

endorsement, as the case may be, the Transferee Company will execute the necessary 

documents of transfer including documents for attornment or endorsement, as the case 

maybe, as and when required. 

 
f) All the secured and/or unsecured debts, if any, all liabilities, duties and obligations of 

every kind, nature, description, whether or not provided for in the books of account and 

whether disclosed or undisclosed in the balance sheets of the Transferor Company shall 

also, under the provisions of Sections 230 to 232 of the Companies Act, 2013, without 

any further act or deed, be transferred to or be deemed to be transferred to the 

Transferee Company so as to become as from the Appointed Date the debts, 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 

restructuring by virtue of which such secured and/or unsecured debts, liabilit ies, duties 

and obligations have arisen, in order to give effect to the provisions of this sub clause.  

 
It is clarified that unless otherwise determined by the Board of Directors of the Transferee 

Company, in so far as the borrowings/debts and assets comprising the Transferor 

Company is concerned:  
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(a) the security or charge, if any existing or created in future before the appointed date, 

for the loans or borrowings of the Transferor Company concerned shall, without any 

further act or deed, continue to relate to the said assets after the appointed date; and  

 
(b) the assets of the Transferee Company shall not relate to or be available as security in 

relation to the said borrowings of the Transferor Companies; 

 
g) In so far as the various incentives, subsidies, special status and other benefits or privileges 

enjoyed (including credit on account of tax on book profits, sales tax, excise duty, custom 

duty, service tax, value added tax and other incentives), granted by any government body, 

local authority or by any other person and availed by the Transferor Company, the same 

shall vest with and be available to the Transferee Company on the same terms and 

conditions. 

 
2. The Transferee Company shall under the provisions of this Scheme be deemed to be 

authorized to execute any such writings on behalf of the Transferor Company, to implement 

and carry out all formalities and compliances, if required, referred to above.  

 
3. All the properties or assets of the Transferor Company whether movable or immovable, 

being transferred pursuant to this Scheme, which are registered and standing in the name 

of Transferor Company shall, upon the scheme being sanctioned by the Tribunal and 

becoming effective, be registered in the name of the Transferee Company and the name of 

the Transferor Company concerned shall be substituted with the name of the Transferee 

Company in all such certificates of registration, endorsements, records and in 

revenue/mutation records in case of immovable properties by such appropriate authorities. 

 
4. Any tax liabilities under the Income-tax Act, 1961, service tax laws, customs law or other 

applicable laws/ regulations dealing with taxes/ duties / levies of the Transferor Company 

to the extent not provided for or covered by tax provision in the accounts made as on the 

date immediately preceding the Appointed Date, if any, shall be transferred to Transferee 

Company.  

 
5. Any refund under the Income-tax Act, 1961, service tax laws or other applicable laws / 

regulations dealing with taxes/ duties / levies tax due to Transferor Compani es consequent 

to the assessment made on Transferor Company and for which no credit is taken in the 

accounts as on the date immediately preceding the Appointed Date shall also belong to and 

be received by the Transferee Company. 
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6. Upon the Scheme being sanctioned by the Tribunal, with effect from the Appointed Date, 

all rights, entitlements and powers to revise returns and filings of the Transferor Company 

under the Income-tax Act, 1961, service tax laws and other laws, and to claim refunds and 

/ or credits for taxes paid, etc. and for matters incidental thereto, shall be available to, and 

vest with the Transferee Company. 

 

7. 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 

Companies shall be continued and / or enforced against the Transferor Company until the 

date of sanction of the Scheme by the Tribunal and from the sanction of the Scheme by the 

Tribunal, the same shall be continued and 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 concerned. Further, the aforementioned 

proceedings shall not abate or be discontinued nor be in any way prejudicially affected by 

reason of the amalgamation of the Transferor Company into the Transferee Company or 

anything contained in the Scheme. 

 
8. All the tax payments (including, without limitation payments under the Income -Tax Act, 

1961 Service Tax law, and other laws) whether by way of deduction at source, advance tax 

or otherwise howsoever, by the Transferor Company in respect of the profits or activities 

or operation of the business after 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. Further, any tax deducted at source by the Transferor Company on 

transactions with the Transferee Company, if any, (from Appointed Date till date of sanction 

of the Scheme by the Tribunal) shall be deemed to be advance taxes paid by the Transferee 

Company and shall, in all proceedings be dealt with accordingly.  

 

9. Obligation for deduction of tax at source on any payment made by or to be made by the 

Transferor Company under the Income-tax Act, 1961, service tax laws, or other applicable 

laws / regulations dealing with taxes/ duties / levies shall be made or deemed to have been 

made and duly complied with by the Transferee Company. 

 

10. This Scheme has been drawn up to comply with the conditions relating to “Amalgamation” 

as specified under Section 2(1B) of the Income-tax Act, 1961. If any terms or provisions of 

the Scheme are found or interpreted to be inconsistent with the provisions of the  said 

Section at a later date including resulting from a retrospective amendment of law or for any 

other reason whatsoever, till the time the Scheme is sanctioned by the Tribunal, the 
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provisions of the said section of the Income-Tax Act, 1961, shall prevail and the Scheme 

shall stand modified to the extent determined necessary to comply with Section 2(1B) of 

the Income-tax Act, 1961. 

 

9.3 Consideration / Issuance of shares: 

 
(i). Upon sanction of this Scheme by the Tribunal and in consideration of transfer and 

vesting of the Amalgamating Undertaking of the Transferor Company to the 

Transferee Company in terms of provisions of the Scheme, the Transferee Company 

shall, without any further application or deed, issue and allot equity share(s) to the 

members of the Transferor Company whose names appear in the Register of 

members as on Record Date, in the following ratio (“Share Exchange Ratio”):  

 
03 (Three) equity shares of Transferee Company of Rs.10/- each fully paid-up for 

every 04 (Four) equity shares of Transferor Company of Rs.10/- each fully paid-up 

based; 

 
(ii). Since the Transferee Company is the Holding Company of the Transferor Company 

upon sanction of this Scheme by the Tribunal, the inter-company shareholdings will 

be cancelled and there will be no issue of shares by the Transferee Company to the 

extent of the number of shares held by the Transferee Company in Transferor 

Company, shall stand cancelled. 

 

9.4 Amendment to the Memorandum and Articles of Association of the Transferee 

Company: 

 
1. Upon the sanction of this Scheme by the Tribunal, the authorized share capital of the 

Transferee Company shall automatically stand increased, without any further act, 

instrument or deed on the part of the Transferee Company including payment of stamp 

duty and fees payable to Registrar of Companies, by the authorized share capital of the 

Transferor Company amounting to Rs. 7,00,00,000/- (Rupees Seven Crores) comprising 

of 70,00,000 (Seventy Lakhs) equity shares of Rs. 10/- (Rupees Ten only) each. 

 
2. For the purpose of sub clause 8.1 above, the stamp duties and fees paid on the 

authorized share capital of the Transferor Companies by the respective Transferor 

Company shall be utilized and applied to the increased authorized share capital of the 

Transferee Company and there would be no requirement for any further payment of 
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stamp duty and/or fee by the Transferee Company for clubbing the authorized share 

capital of the Transferor Company to that extent. 

 

3. Upon the sanction of this Scheme by the Tribunal, Clause V of the Memorandum of  

Association of the Transferee Company shall, without any further act, instrument or 

deed, be and stand altered, modified and amended pursuant to Sections 13, 61, 64 of 

the Companies Act, 2013 and other applicable provisions of the Act, as the case may 

be, in the manner set out below and be replaced by the following clause:  

 
“The Authorized Share Capital of the Company is Rs. 12,00,00,000/- (Rupees Twelve 

Crores only) comprising 1,20,00,000 (One Crore Twenty Lakh ) equity shares of Rs. 

10/- (Rupees Ten only) each. The Share Capital of the Company (whether original, 

increased or reduced) may be sub-divided, consolidated or divided into such classes 

of shares as may be allowed under law for the time being in force relating to 

companies with such privileges or rights as may be attached and to be held upon such 

terms as may be prescribed by the regulations of the Company”. 

 
4. Further, if required, the Transferee Company shall take necessary steps to further 

increase and alter its Authorized Share Capital suitably to enable it to issue and allot 

the equity shares required to be issued and allotted by it to the shareholders of the 

Transferor Company in terms of this Scheme. 

 

9.5 Legal proceedings, proceedings before Judicial, Quasi-Judicial, Regulatory and Tax 

Authorities: Any legal, Judicial or quasi-judicial, Regulatory and Tax proceedings by or 

against the Transferor Company pending as on the Appointed Date shall not abate or 

be discontinued or in any way be prejudicially affected by reasons of the arrangement 

and shall be continued and enforced by or against the Transferee Company in the same 

manner and to the same extent as it would have been continued or enforced by or 

against the Transferor Company had the Scheme not been made and all proceedings by 

or against the Transferor Company will be prosecuted or defended at the costs of the 

Transferee Company at its own liability. 

 

9.6 Employees: Upon the Scheme coming into effect, all staff, workmen and employees of 

the Transferor Companies in service on the Appointed Date shall be deemed to have 

become staff, workmen and employees of the Transferee Company with effect from the 

Appointed Date without any break in their service and the terms and conditions of their 
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employment with the Transferee Company shall not be less favourable than those 

applicable to them with reference to the Transferor Company on the Appointed Date.  

 

9.7 Dissolution of the Transferor Company:  

 
Upon approval of this Scheme by the Tribunal, the Transferor Company shall be 

dissolved without winding up and without any further act or deed on the part of the 

Transferor Company pursuant to the provisions of Section 232 of the 2013 Act.  

9.8 Conditionality of the Scheme: The Scheme is conditional upon and subject to: 

 
i. In-principle approval / Observation Letter from the Stock Exchanges and SEBI in 

terms of the SEBI Circular, as applicable. 

 
ii. That the public shareholders of Transferee company shall be provided e–voting 

facility in terms of Para (I)(A)(9)(a) of Annexure I of SEBI Circular no. 

CFD/DIL3/CIR/2017/21 dated March 10, 2017and the Scheme shall be acted upon 

only if vote cast by the public shareholders of the Transferee Company in favour 

of the proposal are more than the number of votes cast against it.  

 

iii. It being agreed to by the respective requisite majorities of members of Transferee 

Company and Transferor Company as required under the Act and the requisite 

orders of the Tribunal being obtained. 

 

iv. It being agreed to by the respective requisite majorities of creditors and the 

various classes of creditors (wherever applicable) of the Transferee Company and 

Transferor Company as required under the Act and the requisite orders of the 

Tribunal being obtained. 

 

v. The requisite sanctions and approvals, as may be required by law in respect of 

this Scheme being obtained; and 

 

10. VALUATION REPORT:  

 

The valuation has been carried out by M/s. V Gangadhara Rao N., Chartered Accountant. 

The valuation has been carried out for the purpose of determining the Share Exchange 

Ration in relation to the Scheme of Amalgamation. A copy of the Valuation Report, dated 

22.08.2020, including the basis of Valuation, is annexed to this Notice. The valuation report 

is also available for inspection at the registered office of the Company.  
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11. Fairness Opinion from Merchant Banker 

 
The Company has obtained a Fairness Opinion dated 22nd August 2020, from Quintessen 

Enterprises Private Limited, Merchant Banker. The Merchant Banker has certified that the 

valuation carried out by the Valuer is fair. The Fairness Opinion report is also available for 

inspection at the registered office of the Company 

 
12. Complaints Report 

 
The Company did not receive any complaints from any stakeholder during 14.09.2020 and 

ending on 05.10.2020 , in relation to the proposed Scheme of Amalgamation between 

Danlaw Technologies India Limited (Transferee Company) and Danlaw Electronics Assembly 

Limited (Transferor Company) and their respective Shareholders and Creditors.  

 
13. No-Objection / Observation Letters from the Stock Exchanges 

 
The Transferee Company has received the observation letter dated 20th April, 2021 from BSE 

Limited, wherein the Stock Exchange has granted it’s no objection to filing the Scheme with 

the Hon’ble NCLT. The BSE Limited vide its observation letter dated 20th April, 2021 has 

conveyed that it has no adverse observations and has no objection to the Scheme being filed  

with the jurisdictional NCLT. Following are the comments as given by BSE Limited on the 

Scheme: 

 
 Company shall duly comply with various provisions of the Circular.  

 

 Company shall ensure that additional information and undertakings, if any, submitted 

by the Company, after filing the Scheme with the Stock Exchanges, and from the date 

of receipt of this letter is displayed on the websites of the listed company and the 

stock exchanges. 

 

 Company is advised that the observations of SEBI/Stock Exchanges shall be 

incorporated in the petition to be filed before National Company Law Tribunal (NCLT) 

and the company is obliged to bring the observations to the notice of NCLT.  

 

 It is to be noted that the petitions are filed by the company before NCLT after 

processing and communication of comments/observations on draft scheme by 

SEBI/stock exchange. Hence, the company is not required to send notice for 

representation as mandated under section 230(5) of Companies Act, 2013 to SEBI 

again for its comments / observations / representations 
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14. RELATIONSHIP SUBSISTING BETWEEN PARTIES TO THE SCHEME: 

 

The Transferee Company is the holding Company of the Transferor Company holding 70% 

of the total paid up equity share capital of the Transferor Company. 

 

15. CAPITAL / DEBT RESTRUCTURING: 

There is no Capital / debt restructuring envisaged in the Scheme.  

 
16. PRE AND POST AMALGAMATION CAPITAL STRUCTURE: 

 
a) The pre and post amalgamation Capital Structure of the Transferee Company is as 

follows:  

 

S. 
No. 

Description Pre-Scheme as on March 
31, 2021 

Post-Scheme 

  No of Equity 
Shares 

% No of Equity 
Shares 

% 

1.  Promoter & 
Promoter Group 

    

(A)  Indian     

(a)  Individuals/Hindu 
Undivided Family 

2,06,913 
 

5.58 
 

206,913 4.25 

(b)  Central 
Government/State 

0 0 0 0 

(c)  Finical 
Institutions/Banks 

0 0 0 0 

(d)  Any Other 14,61,592 
 

39.42 
 

1,461,592 30.01 

(e)  Bodies Corporate 0 0 0 0 

(f)  Trust     

 Sub-Total(A)(1) 16,68,505 
 

45 
 

1,668,505 34.26 

(B)  Foreign     

(a)  Individuals (Non 
Resident Foreign 
Individuals) 

1,82,300 
 

4.92 
 

182,300 3.74 

(b)  Government 0 0 0 0 

(c)  Institutions 0 0 0 0 
(d)  Foreign Portfolio 

Investors 
0 0 0 0 

(e)  Any Other 0 0 11,63,177 23.88 
 Sub-Total(A)(2) 1,82,300 

 
4.92 

 
 

13,45,477 27.62 

 Total Shareholding 
of Promoter and 
Promoter Group A = 
(A)(1) + (A)(2) 

18,50,805 
 

49.92 
 

3,013,982 61.88 
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2.  Public     
(A)  Institutions 0 0 0 0 

 Sub-Total(B)(1) 0 0 0 0.00 

(B)  Central 
Government/ State 
Government(s) 

43,000 
 

1.16 
 

43,000 0.88 

 Sub-Total(B)(2) 43,000 
 

1.16 
 

43,000 0.88 

(C)  Non Institutions 18,13,685 
 

48.92 
 

18,13,685 37.24 

 Sub-Total(B)(3) 18,13,685 
 

48.92 
 

18,13,685 37.24 

 Total Public 
Shareholding B = 
(B)(1) + (B)(2) + 
(B)(3) 

18,56,685 
 

50.08 
 

18,56,685 38.12 

3.  Non  Promoter- Non 
Public 

    

(A)  Shares underlying 
DRs 

0 0 0 0.00 

(B)  Shares held by 
Employee Trusts 

0 0 0 0.00 

 Sub-Total(C)  0 0 0 0.00 

TOTAL = A + B + C 37,07,490 100 
 

4,870,667 100.00 

 

  

<left blank intentionally> 
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b) The pre and post amalgamation Capital Structure of the Transferor Company is as 

follows:  

 

S. 
No. 

Description Pre-Scheme as on 
March 31, 2021 

Post-Scheme 

  No of 
Equity 
Shares 

% No of 
Equity 
Shares 

% 

1.  Promoter & Promoter Group 0 0 Nil Nil 

(A)  Indian 0 0 Nil Nil 
(a)  Individuals/Hindu Undivided 

Family 
0 0 Nil Nil 

(b)  Central Government/State 0 0 Nil Nil 
(c)  Finical Institutions/Banks 0 0 Nil Nil 

(d)  Any Other 0 0 Nil Nil 
(e)   

Bodies Corporate 
 

36,18,772 
 

70 
 

Nil Nil 

(f)  Trust 0 0 Nil Nil 
 Sub-Total(A)(1) 36,18,772 70 Nil Nil 

(B)  Foreign 0 0 Nil Nil 

(a)  Individuals (Non Resident 
Foreign Individuals) 

0 0 Nil Nil 

(b)  Government 0 0 Nil Nil 

(c)  Institutions 0 0 Nil Nil 
(d)  Foreign Portfolio Investors 0 0 Nil Nil 

(e)  Any Other 15,50,903 
 

 
30 

 

Nil Nil 

 Sub-Total(A)(2) 15,50,903 30 Nil Nil 

 Total Shareholding of 
Promoter and Promoter Group 
A = (A)(1) + (A)(2) 

 
 51,69,675 

 
100 

Nil Nil 

2.  Public   Nil Nil 

(A)  Institutions 0 0 Nil Nil 
 Sub-Total(B)(1) 0 0 Nil Nil 

(B)  Central Government/ State 
Government(s) 

0 0 Nil Nil 

 Sub-Total(B)(2) 0 0 Nil Nil 

(C)  Non Institutions 0 0 Nil Nil 
 Sub-Total(B)(3) 0 0 Nil Nil 

 Total Public Shareholding B = 
(B)(1) + (B)(2) + (B)(3) 

0 0 Nil Nil 

3.  Non  Promoter- Non Public   Nil Nil 

(A)  Shares underlying DRs 0 0 Nil Nil 

(B)  Shares held by Employee 
Trusts 

0 0 Nil Nil 

 Sub-Total(C)  0 0 Nil Nil 

 TOTAL = A + B + C 51,69,675 100 Nil Nil 
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17. Effect of Scheme on stakeholders: 

The Scheme of Amalgamation, if approved by the appropriate authorities and the Tribunal, 

shall not have any adverse impact or effect on the Directors, Key managerial personnel’s 

Promoters, Non-Promoter Members, Creditors, whether secured or unsecured, employees 

of Transferee or Transferor Company. The Applicant Companies does not have any 

Depositors or Debenture Holders. A report adopted by the respective Board of Directors of 

the Transferee and Transferor Company, explaining the effect of Scheme on promoters and 

non-promoter Shareholders, and others is enclosed to this Notice. 

 
18. Interest Of Directors, Key Managerial Personnel (KMP’S), their Relatives and Debenture 

Trustee: 

  
(a) None of the Directors, KMPs (as defined under the Act and rules framed thereunder) 

of the Transferee Company and their respective relatives (as defined under the Act 

and rules framed thereunder) has any interest in the Scheme except to the extent of 

their shareholding in the Company, if any. Save as aforesaid, none of the said 

Directors or the KMPs or their respective relatives has any material interest in the 

Scheme. 

 
(b) None of the Directors, KMPs (as defined under the Act and rules framed thereunder), 

as applicable, of the Transferor Company and their respective relatives (as defined 

under the Act and rules framed thereunder), has any interest in the Scheme except 

to the extent of their shareholding in the Transferor Company, if any. Save as 

aforesaid, none of the said Directors or the KMP’s or their respective relatives has 

any material interest in the Scheme. 

 
(c) The Applicant Companies do not have any Depositors or Debenture Holders, hence 

the question of disclosure of interest of Depositors or Debenture Trustee does not 

arise. 

 
(d) Details of the present Directors and KMP of the Transferee Company and their 

respective shareholding in Transferor and Transferee Company as on date of this 

Notice is as follows: 

Name of Directors/ KMP Designation 
Shares in 

Transferor 
Company 

Shares in 
Transferee 
Company 
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Raju Satyanarayana Dandu 
Whole – time 
Director 

0 0 

Nagasatyanarayana Sappata Director 0 0 

Sridevi Madati Director 0 0 
Kotti Nanda Praveen Kumar Director 0 0 

Ravi Kumar Thamma Director 0 0 

Sirish Batchu 
Managing 
Director 

0 0 

A V R K Varma CFO 1* 0 

Gaurav Padmawar 
Company 
Secretary 

0 0 

*Share jointly held with Danlaw Technologies India Limited 

 

(e) Details of the present Directors and KMP of the Transferor Company and their 

respective shareholding in Transferor and Transferee Company as on date of this 

Notice is as follows: 

 

Name of Directors/ KMP Designation 
Shares in 

Transferor 
Company 

Shares in 
Transferee 
Company 

Raju Satyanarayana Dandu 
Managing 
Director 

0 0 

Dundi Ashok Director 1* 0 
Shilesh Malur Jayaram Director 0 0 

Gaurav Padmawar 
Company 
Secretary 

0 0 

 

*Share jointly held with Danlaw Technologies India Limited 

19. The rights and interests of creditors of the Applicant Companies will not be prejudicially 

affected by the Scheme as no sacrifice or waiver is at all called from them nor their rights 

sought to be modified in any manner and post the Scheme, the Transferee Company will 

be able to meet its liabilities as they arise in the ordinary course of business.  

 
20. There are no winding up proceedings pending against any of the Applicant Companies as 

on date. 

 
21. No inquiry or investigation under sections 235 to 251 of the Companies Act, 1956, or under 

Section 210 to 227 of Companies Act, 2013, is pending against any of the Applicant 

Companies. 

 
22. The financial position of the Transferee Company will not be adversely affected by the 

Scheme. 

 



44 
 

23. The Scheme of Amalgamation requires the approval / sanction / no objection from the 

following regulatory and government authorities: 

 
a) Registrar of Companies 

b) Regional Director 

c) Official Liquidator 

d) National Company Law Tribunal 

 
24. The Companies are yet to obtain the sanction of Registrar of Companies, Regional Director, 

Official Liquidator and the National Company Law Tribunal, Bench at Hyderabad. The 

approval of the aforesaid authorities will be obtained at appropriate time.  

 
25. Inspection and / or extract by the Equity Shareholders of the Transferor Company, of the 

following documents shall be allowed at the Registered Office of the Company on all 

working days (except on Sundays and Public holidays) between 9:00 A.M. to 5.00 P.M. till 

the date of this Meeting. 

 
(a) Joint Company Application No. CA (A) Merger & Amalgamation / 34 / 2021 filed by 

the Applicant Companies with the Hon’ble National Company Law Tribunal, 

Hyderabad Bench at Hyderabad. 

 
(b) Certified copy of the order dated 29th July, 2021, and corrigendum order dated 05th  

August, 2021, passed by the Hon’ble National Company Law Tribunal, Hyderabad 

Bench at Hyderabad in the CA (A) Merger & Amalgamation / 34 / 2021. 

 
(c) Resolution passed by the Board of Directors of Applicant Companies approving the 

Scheme of Amalgamation at their respective meetings held on 22nd August, 2020. 

 
(d) Scheme of Amalgamation between Danlaw Technologies India Limited (Transferee 

Company) and Danlaw Electronics Assembly Limited (Transferor Company) and their 

respective Shareholders and Creditors. 

 
(e) A certificate issued by the respective Statutory Auditors of the Applicant Companies 

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; 

 
(f) Memorandum and Articles of Association of the Applicant Companies.  

 
(g) Audited Financial Statements of the Applicant Companies for the financial year 

ended 31st March 2021. 

 
(h) Report of the Board of Directors of the Transferor and Transferee Company, 

pursuant to Section 232(2)(c) of the Act. 



45 
 

 
(i) Consolidated and standalone audited financial statements for year ended 31st 

March, 2021 of the Transferee Company.  

 
(j) Financial Statements for the period ended 31st March, 2021 of the Transferor 

Company. 

 

(k) Complaint report dated 15th day of March, 2021 submitted by Transferee Company 

to BSE Limited. 

 

(l) Copy of Observation letter dated 20th day of April, 2021 issued by BSE Limited to 

Transferee Company conveying their no-objection to the Scheme 

 

26. The Scheme of amalgamation, subject to any modification(s) approved or imposed or 

directed by the Hon’ble National Company Law Tribunal, Hyderabad Bench at Hyderabad, 

unless otherwise specified in the Scheme, shall be effective and operative from the 

Appointed Date, i.e., 01st day of April 2020, upon receipt of Certified copy of Order of the 

National Company Law Tribunal, Hyderabad Bench. 

 

27. Details of the Outstanding loans/Debts of the Transferee Company: 

Transferee Company does not have any Secured Creditors as on 31.03.2021.The Transferee 

Company owes an amount of Rs. 3,44,81,148/- (Rupees Three Crore Forty Four Lakhs Eighty 

One Thousand One Hundred and Forty Eight only)  to its 25 (Twenty Five) Unsecured 

Creditors as on 31st March, 2021.  

 

28. A copy of the Notice, the Explanatory Statement, the Scheme of Amalgamation, details & 

information as required under Rule 6 of the Companies (Compromises, Arrangements and 

Amalgamations) Rules, 2016, the Reports adopted by the Board of Directors of the 

Transferor Company / Transferee Company, explaining the effect of Scheme on promoters 

and non-promoter Shareholders of the Company, and other relevant documents are also 

available on the website of the Company, i.e., www.danlawtechnologies. and also available 

for inspection at the registered office on all working days (except on Sundays and Public 

holidays) between 9:00 A.M. to 5.00 P.M. till the date of this Meeting. 

 
29. None of the Directors of respective Companies and their respective relatives is concerned 

or interested, financially or otherwise in the proposed resolution except as shareholders of 

their respective companies in general. 
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30. The Board of Directors recommends the resolution set out in the notice in relation to the 

approval of the proposed Scheme of Amalgamation between Danlaw Technologies India 

Limited (Transferee Company) and Danlaw Electronics Assembly Limited (Transferor 

Company) and their respective Shareholders and Creditors. 

 
31. This statement may be treated as an Explanatory Statement under Section 102 read with 

sections 230 to 232 of the Companies Act, 2013, read with relevant rules made thereunder. 

 

32. A copy of the Notice along with Explanatory Statement may be obtained from the 

Registered Office of the Company. 

Sd/-       

Sachin Sharma 

Advocate 

Chairperson  

Tribunal Convened 

Meeting of Equity Shareholders of 

Danlaw Technologies India Limited
      

Date: 16th August, 2021 
Place: Hyderabad 

 



SCHEME OF AMALGAMATION

UNDER SECTIONS 230 TO 232 OF THE COMPANIES ACT, 2013

BETWEEN

DANLAW TECHNOLOGIES INDIA LIMMED

(TRANSFEREE COMPAT{Y)

AND

DANLAW ELECTRONICS ASSEMBLY LIMITED

(TRAN SFEROR COMPAI\rY)

AND

THEIR RESPECTTVE SHAREHOLDERS AND CREDITORS

(A) PREAMBLE OFTHE SCHEME

This Scheme of Amalgamation is presented under Sections 230 to 232 of the

Companies Act, 2013 and other apptcable provisions of the Companies Ac!

2013 and it provides for the Amalgamation (as defined hereinafter) of

Danlaw Electronics Assembly Limited, "Transferor Company" (as defined

hereinafter) into Danlaw Technologies L:rdia Limited "Transferee

Company"(as defined hereinafter).

The Scheme also provides for various othet matters consequential to or

otherwise integrally cornected with the above in the marurer provided for in

the Scheme

(B) DESCRIPTION OF THE COMPANIES

1, Ir/s. "Danlaw Technologies India Limited" (DTIL) was originally

incorporated as a Public Limited Company incorPorated in the erstwhile

state of Andfua Pradesh (Presently the state of Telangana) under the

name and style "Vijaya Growth home Finance Limited" on 03'a day of

December, 1992, under the provisions of Companies Act, 1956, vide

Certificate of Incorporation Number 01-15099 of 1992'7993, issued by the

Registrar of Companies, Andhra Pradesh. The Company obtained

Certificate of Commencement of Business from the Regishar of

Companies, Hyderabad, Andhra Pradesh, on 05th day of January, 193.

Subsequently the name of the Company was changed from 'Vijaya

Growth home Finance Limited' to 'Grow-Tech Software Services Limited'

and consequent upon change of name, the Company obtained a Fresh

Certificate of lncorporation from the Registrar of Companies, Andhra

Pradesh on 01.t day of January, 1998 alter complying with the relevant

,ffi provisions under the Companies Act, 1956. Subsequently again the
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of the Company was changed from 'Grow-Tech Software Services

Limited' to 'Danlaw Technotogies India Limited' and consequent uPon

change of name, the Company obtained a Fresh Certificate of

lncorporation from the Regisaar of Companies, Andhra Pradesh on 16tL

day of November, 1999 alter complying with the relevant provisiors

under the Companies Act, 1956. The present CorPorate Identity Number

(CIN) of the Company is L72200TG1992PLC015099. The PAN of the

Company is AAACG8334L. (Hereinafter referred to as the "Transferee

Company").

The equity shares of Transferee Company are listed and traded on BSE

Limited (BSE) bearing BSE Scrip Code DANLAW | 532329' The ISIN of the

Transferee Company is INE310801013.

The registered office of the Transferee Company is situated at Plot No'43'

Sagar Society, Road No.2, Baniara Hills, Hyderabad - 500034, India'

The present main objects and other obiects of the Transferee Company

enable it:

2) To carry on the business of computers, system analysts,

programmers, software experts, software designers, system

developers, service engineers, conEactors, sales representatives'

selling agents, merchants, consultants, advisors, hte purchase

agents, of all kinds in any form, services, erection, commissionin&

servicing and maintenance of computer hardware, software and its

peripherals, consultants and advisors for system development and

any other business which may seem to the company capable of

being conveniently carried on its connection with any of the

above business and in particular to act as agents, rvrnagers,

trustees, system exPerts and advisors for other comPanies,

corporations, bodies corporate, individuals, firms, association or

$tidd

,i
c
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{
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any other person either in lndia or abroad.

1) To carry on the business of developing supporting and maintaining

computer software, providing technical consultancy services,

acquiring and marketing technical information, know- how, Process,

engineering; manufacturing and operating data, plans, layouts, and

prints in all areas related to information systems, multimedia,

computers, DSP systems & integrated chiP tools & design for any

person or comPany in lndia or abroad.
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3) To carry on the business of producing, designing research &

developmen! assemblinp using, buying, selling, repairin& servicin&

renovating, installing, birring out or letting on hire, leasing and

dealing in computer hardware, software, peripherals, stationery'

consumables, and accessories, Products, comPonents, articles of all

types, sizes and kinds within lndia or abroad'

4) To establish and run data processing center. comPuter hardware and

software centers, multimedia centers and to offer consultancy' data

processing and other services and iobs that are nonru ly offeredby data

processing

industrial,

centers,

business

computer centers, multi-media centers to

and other types of customers and to imPart

training on electronic data processing, comPuter hardware and software

including multi-media to customers and others' To establish and run

data processing centers, comPutet centers, multi-media centers' to

impart education and tsaining on comPuter hardware and software to

students and other professionals in lndia or abroad

6) To give Loans/Advances to any Person or Persons or Corporation

either at interest or without - uPon the security of freehold or lease

hold property by way of mortgage, or uPon marketable security of and

in particular to advance money to shareholders in the company' and

others, upon the security of or for the purpose of enabling the person

borrowing the same to erect, or purchase, or enlarge or rePair any land'

house or building, or purchase the interest in, or to take a demise for

any term or terms of years of any freehold or lease hold property upon

such terms and conditions as the company may think fit'

7) To establish and develop all sorts of hardware and software services

including the services in the areas of web-hosting, web-server' e-

corunerce, intemet, inhanet, extranet , dial up services, leased line

services, sewices through cable network, e-rrail services, news services'

()i
o@td

{
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q

web services, hanscription services, lnternet service providers inclu

5) To acquire from any Person or comPany in India or abroad technical

informatiory know-how, Process,engineerhg, manufacturing and

operating data, plans, layouts, and prints useful for design' erection

and operation, haldware manufacturing and software

developmen! rranufacturing of peripherals,comPuter consumables

and other related articles in the computer Eade'

Lv
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multimedia facilities and any other computer aided services or solutions

including setting up of Gateway Ilxtemet Access Services'

The authorize4 issue{ subscribed and paid-up share capital of Transferee

Company as on 31"tMarch, 2020, is as follows:

The Registered Office of the Transferor Company is presently situated at 3a

Floor, Plot No.43, Sagar Society, Road No'2. Baniara Hills' Hyderabad -

500034, India.

The main objects of the Transferor Company are as follows:

1. To carry on the business of designing, engineering' manufacturing;

'a(J
UJ

:,t'I

\-\4/vo *\\\-'

filcd

^

Amount in Rs.
Shate Capital
Authorized Ca tal

5,00.00,000Shares of Rs. 10 each50,00,000 full du
5,00,00,000Total

d, d and id italCabscri UPabeue SuIss
3,70,74,9NEqui 01 eachRsofSharesudfull9073 07,4 ryPar Pv
J 70,74,9@Total

q

cs

a

*,11

producing, assembling, fabricants, altering, repairinp buying' se

Subsequentto3l'03.2020andtillthedateofresolutionapprovingtheScheme

of Amalgamation by the Board of Directors of the Transferee Company' there

has been no change in the capital structure of the Transferee Company'

2. Mls. "Danlaw Electronics Assembly Limited" was originally

incorporated as a Public Limited Company incorPorated in the state of

Goa under the name and style "Titan Timeproducts Limited" o" 31"t July

1991, under the provisions of Companies Act, 1956, vide Certificate of

lncorporation Number 24.07148 of 199l'1992, issued by the Registsar of

Companies, Goa' Subsequently the name of the Company was changed

from 'Titan Timeproducts Limited' to 'Danlaw Electronics Assembly

Limited' and consequent upon change of name, the Company obtained a

Fresh Certificate of lncorporation from the Registrar of Companies' Goa

or. 31st July 2018 after comPlying with the relevant provisions under the

Companies Act, 2013. The registered office of the Company was shifted

from the State of Goa to the State of Telangana by following the due

procedure laid down under the aPPlicable Provisions of Companies Act'

2013, upon receiving the confirmation by the Hon ble Regional Drector

vide his Order dated 27\h May, 2020. The PAN of the Company is

AABCT1287A. (Hereinafter referred to as the "Transferor Company /
DEAL").

1-,
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trading, acquiring, storing, packing, transPortin& forwarding'

distributing & importing& exporting and disposing of watches' clock'

chronometers, horological instruments and other devices for measuring

time, and comPonents and Parts thereof (including electronics circuit

blocks, dials, hand straPs, bracelets, cases, crowrs, jewels, crystals' micro

motors, button ceU lamPs), appliances, Precision tools, mechanical'

electrical, electronic, Pneurultic and other types of measuring

instruments, spares, machinery, plant and equipment, rientific

instruments, musical instruments, entertainment aPParatus, sound

equipment, omaments, lewels, diamonds, gold, silver, metal alloys'

precision stones of all kinds, electronic comPonents, printed circuit

boards, integrated circuits, liquid crystal displays, quartz crystals'

resistors, capacitors, cells, Piezo elements, elastomets, electronic circuits'

logic control circuits, drive systems, electsonic subassemblies and

systems, stepPing motors and parts thereof.

2, To estabtish, stalt and Promote factories and to render consultancy

services and engage in research and development activities and to

maintain and render assistance in all and every kind or any descriPtion

for designing engineering, manufacturing, altering, improvinp tsadinp

importing and exporting of all tyPes of items stated in Clause 1 above'

@
(tro'

iaa.\

Amount in
Rs.Share Capital

Authorized Capital
7,00,00,000

ZO"OO,OOO fq"ity Shares of Rs' 10/- each
7,00,00,000Total

Issued, Subscribed and Paid-Up Capital
5,1,6,96,750{l.og,ozs Equity Shares of Rs. 10/- each
5,L6,96,750Total

*o1

The authorized issue4 subscribed and paid-up share capital of Transferor

Company as on 31{ March, 202O is as follows:

Subsequentto3l.03.2020andtillthedateoflesolutionaPProvingtheScheme

of Amalgamation by the Board of Directors of the Transferor Company' there

has been no change in the capital structure of the Traruferor Company'

The Transferee Company is the Holding Company of the Transferor

Company, holding 70% of the total paid up share capital of the Transferor

Company.

/r-
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The following is the extract of the register of equity shareholders of the

Transferor Company showing the latest list of the equity shareholders of

the Transferor ComPanY:

sl.
No.

Name of the equity
shareholder

No, of
equity
shares

Face
value

Total
equity
capital

o/o of
Holding

Danlaw Technologies
India Limited and its
Nominees

36,18,772 10 3,61,87,720 70 7o

Danlaw Inc. 15,50,903 10 1,55,09,030 30 o/o

Total 5L,69,675 10 5,76,96,750 100 %

b) The Transferee Company is the holding Company of the Transferor

Company holding 70% of the total paid uP equity share capital of the

Transferor Company' In view of the fact that the Transferor Company

and the Trarsferee Company are engaged in the business that is

complimentary by way of combing forward and backward integration

and keeping in view the synergic advantages resulting out of the

amalgamation of the Transferor Company, it is proposed to amalgamate

the Transferor Company and Transferee ComPany into a single company

which will lead the amalgamated ComPany to Sreater and optimal use of

resources. A corsolidation of the Tlansferor Company and the Transferee

Company by way of amalgamation would therefore lead to a more

efficient ufiliznti6n of capitaf talent pooling and will result in creation of

a single larger unfied entity in place of various entities under the same

management and contsol, thus resulting in efficient synergies of

operations and streamlined business transactions'

c) The Transferee Company owns IP and The Transferor Company does iob

work for the IP as a unified vendor. ln order to proiect to OEM vendors'

1.

2.

(C) RATIONALE OBJECTTVE & PURPOSE OF THE SCHEME

a) The Scheme is presented under section 230 to 232 of the Companies Act'

2013 and it provides for amalgamation of the Transferor Company and

into the Transferee Company, resulting in corsolidation of business of

two Companies in one entity and thereby strengthening the position of

the amalgamated entity by enabling it to hamess and optimize the

synergies of equiPmenb and human resources, which is in the best

interest of all the Companies and their respective shareholders'
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d) The proposed Amalgamation will lead to the benefits such as economies

of scale, besides other synergetic advantages particularly in view of the

fact that the entire gamut of operations of the combined entity will have

greater management focus and increased supervisory control'

e) The proposed amalgamation will reduce administrative costs and also

result in reduction of overheads and other exPenses' economies of scale'

reduction in administrative and procedural work' enable the

amalgamated comPany to effect intemal economies and optimize

profitability as also to reduce administrative inefficiencies by reducing

duplication of functions.

f) In order to achieve the obiectives as mentioned in clause (a) to (e) above'

the Boards of Directors of the Trarufelor Company and the Transferee

Company have proposed to consolidate the Trarsferor Company and the

Transferee Company into a Single Company by assimilating the

businesses carried on by the Transferor Company and the Transferee

Company.

g) The Scheme shall be beneficial and in the best interests of the

shareholders, creditors and employees of the Transferor Company' the

Transferee Company and to the interest of public at large and all

concemed.

it becomes easier to project them as one comPany for the purpose vendor

validation. The Transferee Company has to Protect its IP while getting job

work done from the Transferor Company and if it is the same comPany'

that protection is automatic and hence becomes easier' The Transferee

Company 13 well known in automobile sector' The Transferee Company

has relationship with several supply chain vendors abroad for automobile

components and will be able to procure them easily, if they both are a

combined comPany' Malority of the orders of the Transferor Company is

procured through the Transferee Company in future and hence it makes

it easier to oPerate as one comPany for better planning' The Transferee

Company has extensive design capability and the Transferor Company

has extensive manufacturing capability' It becomes best when both are

combined in one entity to get the multiplier effect'

t
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(D)SCOPE Or THE SCHEME

The Scheme of Amalgamation provides for:

1. Amalgamation of Transferor Company into Transferee Company'

2. Various other matters consequential to or otherwise integrally connected

with the above in the manner provided for in the Scheme'

3. This Scheme of Amalgamation has been drawn up to comply with the

conditions as specified under section 2(1B) of Lrcome Tax Act, 1961' such

that:

(a) All the properties of Transferor Company, iurmediately before the

amalgamation, become the properties of Transferee Company by

virtue of amalgamation'

(E) PARrs oF rlIE SCHEME:

This scheme of Amalgamation is explained by dividing it into the following

parts:

PARIA: Deals with Definitions.

PARIB: Deals with Amalgamation of ';DEAL' (Transferor Company) and

into "DTIL' (Iransferee ComPanY).

PARIC: Deals with General Terms and Conditions'

1. DEFINMIONS

l.l "Act" or "the Act" means the Companies Act, 2013, read with the rules

made thereundel and every modification or re-enactrrent thereof and

references to sections of the Act shall be deemed to mean and include

reference to sections enacted in modification ol replacement thereof'

"Applicable Law(s)" means any statute, notification, bye-laws' rules'

regulations, guidelines, or comrnon law, policy, code, directives' ordinance'

$1

t.z

schemes, notices, orders or instructions enacted or issued or sanctioned by

(b) AU the liabilities of Transferor Company, immediately before the

amalgamation, become the liabilities of Trarsferee Company by

virtue of amalgamation'

PART.A

DEFINITIONS. EFFECTIVE AND OPERATTVE qATES

( :-
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any appropriate authority inctuding any modification or re-enacEnent

thereof for the time being in force.

1.3 "Amalgamation" means the blending of the Transferor Company with the

a) All the assets and properties of the Transferor Company as on the

Appointed Date.

b) AII the secured and unsecured debts, liabilities, whether short term or

long term contingent liabilities or duties and obligations of the

Transferor Company as on the Appointed Date'

c) Without Preiudice to the generality of sub clause (a) above' the

Undertaking of the Traluferor Company shall include all the assets and

properties, whether movable or immovable, real or personal' in

possession or reversion, corporeal or incorporeaL tangible or intangible'

present or contingent and including but not limited to land and

building, all fixed and movable plant and machinery, vehicles' fixed

assets, plant and machinery, capital work in progress, current assets'

invesEnents, reserves, provisions, funds, licenses, franchises'

registrations, certificates, Permissions, consents, approvals' concessions

(including but not limited to sales tax concessions, excise duty' services

tax or custonrs, value added tax, goods and service tax and other

incentives of any nature whatsoever), remissiors, remedies' subsidies'

guarantees, bonds, copydghts, Patents, Eade names, trademarks' tsack

record, good-will and other rights and licenses in resPect thereof'

applications for copyrights, Patents, Eade names, trademarks' leases'

leave and license agreements, tenancy rights, premises, ownership flats'

hhe purchase, lending arrangements, benefits of security a$angements'

computers. insurance policies, office equipment, telephones, telexes'

facsimile corurections, communication facilities. utilities, electricity,

water and other service connections, contracts and arrangements'

powers, authorities, permits, allotments, privileges, liberties'

advantages, easements and all the right, tide, interest, goodwill,

deposits, reserves, preliminary exPenses, benefit of deferred revenue

expenditure, provisions, advances, receivables, deposits, cash, bank

balances, accounts and all other rights, benefits of all agreements,

subsidies, grants, incentives, tax credits, whether granted by state

a

aed
t

govemment or central govemment or any such other authoritY

Transferee ComPanY.

L,4 "Amalgamating Undertaking" shall mean:
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(including but not limited to ctedits in resPect of income'tax' tax on

book profits, value added tax, sales tax, service tax, goods and service

tax etc.), and other claims and powers, all books of accounts, documents

and records of whatsoever nature and where so ever sifuated belonging

to or in the possession of or glanted in favour of or enioyed by the

Transferor Company, as on the Appointed Date.

d) All statutory licenses, franchises. approvals, Permissions, no-obiection

certificates, Permits, consents, Patents, bademarks, tenancies' offices'

depots, quotas, rights, entitlements, privileges, benefits of all contracts /
agreements / leases (includinp but not limited to' contsacts /
agreements with vendors, customers, govemment etc'), all othel rights

(including, but not limited to, right to use and avail electricity

connections, water connections, environmental clearances' telephone

connections,facsimileconnections,telexes,e-mail,intemet'leasedline

connections and installations, lease rights, easements, powers and

facilities), of the Transferor Company as on the Appointed Date'

e) A1l staff, workmen and employees engaged in the Transferor Company'

f) All records, files, papers, informatioo comPuter Programs' software

applications, manuals, data, catalogues, quotations, advertising

materials, lists of present and former customers, pricing information

and other records, whether in physical form or electronic form of the

Transferor ComPanY.

1.5 "Appointed date" mears 01.04'2020 (First day of April, Two Thousand and

Twenty) or such other date as may be approved by the Horfble National

Company taw Tribunal at Hyderabad or such other comPetent authority

having jurisdiction to sanction the scheme. The Appointed Date shall be the

effective date and the Scheme shall be deemed to be effective from the

Appointed Date.

1.5 "Appropriate Authority" means any applicable central state or local

govemment, legislative body, regulatory, administrative or statutory

authority, agency or commission or dePartrnent of public or ludicial body

or authority, including but not limited to Registrar of Companies' Regional

Director. Official Liquidator, Securities and Exchange Board of L:rdia' Stock

Exchange, Foreign lnvesEnent Plomotion Board, Reserve Bank of lndia'

@
a

National Company law Tribunal etc.,.

,_.(
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L.7 "Board of Directors" or "Board" in relation to Transferor Company and

Transferee Company, as the case may be, shall, untess it is rePugnant to the

context or otherwise, include any Committee of Directors or any Person

authorized by the Board of Directors or such Conunittee of Directors'

l.8"BSELimited/BsE"meansaCompanyincorporatedundertheprovisions

of the Companies Act, 7956, on 08.08'2005. bearing CIN:

U6Tl20MH2005PLcl55l88andhavingitsregisteredofficesituatedat

25tnFloor, P J Towers, Dalal Street, Mumbai, MH 400001' BSE is a

recognised stock exchange having nationwide trading terminal'

l.l0"TransferorCompany"meansDanlawElectronicsAssemblyLimited

(DEAL), a Company incorporated under the provisions of the Companies

Act,1956,bearingCIN:U33301GA1991PLC001148andhavingitsregistered

office situated at 3'a Floor, Plot No.43, Sagar Society, Road No'2, Baniara

Hills, Hyderabad - 500034, India.

l.ll "Transferee Company" means Danlaw Technologies lndia Limited (DTIL)'

a Company incorporated under the provisiors of the Companies Act' 1956'

bearingClN:L7zzOOTG'lgg2PLCOlsoggandhavingitsregisteredoffice

situated at Plot No.43, Sagar Society, Road No.2, Baniara Hills, Hyderabad -

500034, India.

1.12 "Record Date", for the purpose of determining the shareholders of the

Transferor Company.

1.13 "Registrar of Companies" for the purposes of this Scheme, means the

Registrar of Companies at Hyderabad, for the State of Telangana'

d.ftI

1,9 "Equity Shares" means the equity shares of face value of Rs' 10/- (Rupees

Ten only) each of the Transferee Company, or as the case may be' the

equity shares of face value of Rs. 10/- (Rupees Ten only) each of any of the

Transferor Company as the context may require'

1,14 "scheme of Amalgamation" or "Scheme" or "the Scheme" or "this

Scheme" means this Scheme of Amalgamation in its present form or with

any modiJications, imposed or aPProved or dfuected by the Board of

Directors of Transferee Company and/ or Transferor Company, or by the

members or creditors of the Companies involved and / or

DSE/SEBI/NCLT or any other appropriate authority'
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1.15 "SEBI" means the Securities and Exchange Board of lndia, established on

72.M1992 (Iwelfth day of April One Thousand Nine Hundred and Ninety

Two), in accordance with the provisions of the Securities and Exchange

Board of India Act,792.

1.15 "shareholders" means the persons registeled (whether registered owner of

the shares or beneficial owner of the shares) as holders of equity shales of

Company concemed as the context may require. The word "Shareholder"

and "member" are used to denote the same meaning and are used

interchangeably.

1,17 "Stock Exchanges" means the BSE where the equity shares of Transferee

Company are listed and haded. The Designated Stock Exchange (DSE), for

the purpose of coordinating with SEBI in relation to obtaining the in-

principle approval to the Scheme, shall be BSE.

1.18 "Tribunal / NCLT" means the Hon ble National ComPany Law Tribunal at

Hyderabad or any other aPProPriate authority having iurisdictions to

sanction the Scheme.

AII terms and words not defined in this Scheme shall, unless rePugrvlnt or

contrary to the context or meaning thereof, have the same meaning ascribed to

them under the Act, the lncome-tax Act, 1961 or any other applicable laws, rules,

regulations, bye laws, as the case may be, including any statutory modification or

re-enactment thereof from time to time.

PART.B

AMALG ON OF DEAL SFEROR COMPANY) INTODTIL

(TRANSFEREE COMPANY)

SECTIONl: IRANSTER €t G OF AMAL TTNG 
'IAIDER

TAKING

2. Transfer of assets, ProPerties, estates, claims, refunds, debts, duties,
Iiabilities, obligations etc.,

2,L Subject to the provisions of this Scheme as specified herein and with effect

from the Appointed Date, the entire Amalgamating Undertaking of the

Transferor Company shall be transferred to and vested in or be deemed to

be transferred to and vested in the Transferee Company in the following

manner

;/
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a) The Amalgamating Undertaking of the Transferor Company comprising

of business, all assets and liabilities of whatsoever nature and where'so-

ever situated, shall, under the provisions of Sections 730 lo 82 ol the

Companies Act, 2013 and all other applicable provisions' if any' of the

Act, without any further act or deed (save as provided in sub clauses @)

(c) and (d) below) be transferred to and vested in and/or be deemed to

be transferred to and vested in the Transferee ComPany as a going

concem so as to become the Undertaking of the Transferee ComPany and

to vest in the Transferee Company all the rights' title' interest or

obligations of the Transferor Company therein'

b) All the Immovable properties, be it freehold or lease hold' of the

Transferor Company shall under the provisions of Sections B0 lo ?i2 ol

the Companies Act,2073, without any further act or deed' be transferred

to or be deemed to be hansferred to the Ttansferee Company so as to

become as from the Appointed Date the Properties of the Transferee

CompanY.

c) All the movable assets including but not limited to machineries and

equipments, office equipments, comPuters, software's' IPRs' products'

websites, portals,inventories, cash in hand of the Transferor Company

capable of passing by manual delivery or by endorsement and delivery'

shall be so delivered or endorsed and delivered, as the case may be, to the

Trarsferee ComPanY.

d) In respect of movables other than those specified in sub clause (c) above'

including, outstanding loans and advances, Investments (whether current

or non-current), trade receivables, recoverable in cash or in kind ol for

value to be received, bank balances and deposits' iI any' with

goverrtment, semi-govemment, local and other authorities and bodies'

customers and other Persons, the same shall, without any further act'

instrument or deed, be transferred to and stand vested in and /or be

deemedtobehansferredtoandstandvestedintheTransfereeComPany

under the provisions of Sections 230 to 232 of the Companies Act' 2013'

e) In relation to all licenses, franchises, permissions' approvals' consents'

entitlements, sanctions, permits, rights, Privileges and licenses including

rights adsing from contracts, deeds, Iicense instruments and agreements'

if any, belonging to the Transferor Company, which require seParate

documents of trarsfer including documents for attomment or

tt*
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endorsement, as the case may be, the Transferee Company will execute

the necessary documents of trarufer including documents for attornment

or endorsement, as the case maybe, as and when required'

f) AII the secured and/or unsecured debts, if any, all liabilities, duties and

obligations of every kind, nature, description, whether or not provided

for in the books of account and whether disclosed or undisclosed in the

balance sheets of the Transferor Company shall also, under the provisions

of Sections 230 to 232 of the Companies Act, 2013, without any further act

or deed, be transferred to or be deemed to be transferred to the Trarsferee

Company so as to become as from the Appointed Date the debts'

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 restructuring by virtue of which such

secured and/ or unsecured debts, liabilities, duties and obligations have

arisen, in order to give effect to the provisions of this sub clause'

It is clarified that unless otherwise determined by the Board of Dilectors

of the Transferee Company, in so far as the borrowings/debts and assets

comprising the Transferor Company is concemed:

(a) the security or charge, if any existing or created in future before the

appointed date, for the loans or borlowings of the Transferor Company

concemed shall, without any further act or deed, continue to relate to

the said assets after the appointed date; and

(b) the assets of the Transferee Company shall not relate to or be available

as secudty in relation to the said borrowings of the Transferor

Companies;

g) In so far as the various incentives, subsidies, sPecial status and other

benefits or privileges enloyed (including credit on account of tax on book

profits, sales tax, excise duty, custom duty, service tax, value added tax,

goods and service tax and other incentives), granted by any govemment

body, local authority or by any other person and availed by the

Transferor Company, the same shall vest with and be available to the

Transferee Company on the same terms and conditions.

2.2 The Trarsferee Company shall under the provisions of this Scheme be

deemed to be authorized to execute any such writings on behalf of the

Transferor Company, to implement and carry out all formalities and

,'
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compliances, if required, referred to above.
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2.3 All the properties or assets of the Transferor Company whether movable or

immovable, being transferred pursuant to this Scheme, which are

registered and standing in the name of Transferor Company shall' upon the

scheme being sanctioned by the Tribunal and becoming effective' be

registered in the name of the Transferee Company and the name of the

Transferor Company concerned shall be substituted with the name of the

Transferee Company in all such certificates of registration, endorsements'

records and in revenue/ mutation records in case of immovable

propertiesby such appropriate authorities.

2,4 Any tax liabilities under the lncome'tax Act, 1961, service tax laws' custotrLs

law or other applicable laws/ regulations dealing with taxes/ duties /
levies of the Traruferor Company to the extent not provided for or covered

by tax provision in the accounts made as on the date immediately

preceding the Appointed Date, if any, shall be transferred to Transferee

Company'

2.5 Any refund under the lncome tax Act, 1961, service tax laws or other

applicable laws / regulations dealing with taxes/ duties / levies tax due to

Transferor Companies consequent to the assessment made on Transferor

Company and for which no credit is taken in the accounts as on the date

immediately preceding the Appointed Date shall also belong to and be

received by the Transferee ComPany.

2.6 Upon the Scheme being sanctioned by the Tribunal, with effect from the

Appointed Date, all rights, entitlements and powers to tevise returns and

filings of the Transferor Company under the Income-tax Act' 1961' service

tax laws and other laws, and to claim refunds and / or credits for taxes

paid, etc. and for matters incidental thereto, shall be available to' and vest

with the Transferee ComPanY.

2.7 All tax assessment proceedings / appeals of whatsoever natue by or

against the Transferor Company pending and/or arising at the Appointed

Date and relating to the Transferor Companies shall be continued and / or

enforced against the Transferor Company until the date of sanction of the

Scheme by the Tribunal and from the sanction of the Scheme by the

Tribunal, the same shall be continued and erforced by or against the

Transferee Companyin the same rvmner and to the same extent as would

or miSht have been continued and enlorced by or against the Transfelor

I ttvder
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Company concemed'
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Further, the aforementioned proceedings shall not abate ol be discontinued

nor be in any way prejudicially affected by reason of the amalgamation of

the Transferor Company into the Transferee Company or anything

contained in the Scheme.

2.8 All the tax payments (including, without limitation payments under the

lncome'Tax Act, 1961 Service Tax law, and other laws) whether by way of

deduction at source, advance tax or otherwise howsoever, by the Trarsferor

Company in respect of the profits or activities or operation of the business

after 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. Further, any tax deducted at source

by the Transferor Company on transactions with the Transferee Company'

if any, (from Appointed Date till date of sanction of the Scheme by the

Tribunal) shall be deemed to be advance taxes paid by the Transferee

Company and shall, in all proceedings be dealt with accordingly'

2.g Obligation for deduction of tax at source on any Payment rrade by or to be

made by the Transferor Company under the Income-tax Act, 1961, service

tax laws, or other applicable laws / regulations dealing with taxes/ duties

/ levies shall be made or deemed to have been made and duly complied

with by the Transferee ComPanY.

2.10 This Scheme has been drawn up to comPly with the conditions relating to

"Amalgarnation' as sPecified under Section 2(18) of the lncome'tax Act,

796L. fi any terms or provisions of the Scheme are found or interPreted to

be inconsistent with the provisions of the said Section at a later date

including resulting from a retrospective amendment of law or for any other

reason whatsoever, till the time the Scheme is sanctioned by the Tribunal,

the provisions of the said section of the Income-Tax Act,1967, shall prevail

and the Scheme shall stand modified to the extent determined necessary to

comply with Section 2(18) of the Incometax Act, 1951'

3. Validity of existing resolutions, etc. in respect of the Prior acts

Upon sanction of this Scheme by the Tribunal, the resolutions of the

Transferor Company, as are considered necessary by the Board of Directors

of the Transferee Company and which are valid and subsisting on the

4h arrh

Appointed Date, shall continue to be valid and subsisting in respect of
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relative acts performed / steps taken Pdor to the Appointed Date by

respective Transferor Company and be considered as resolutions of the

Trarsferee Company and if any such resolutioru have any monetary limits

approved under the Provisions of the Act, or any other applicable statutory

provisions, then said limits as are considered necessary by the Board of

D ectors of the Transferee Company shall be added to the limits, if any'

under like resolutions passed by the Transferee Company and shall

constitute the aggregate of the said limits in the Transferee ComPany'

4. Legal Proceedings

4.1 Upon the Scheme becoming effective, all legal and other Proceedings'

including before any statutory or quasi-judicial authority or tribunal of

whatsoever nature, if any, by or against any of the Transferor Company

pending and/or arising at the APPointed Date, shall be continued and

enforced by or against the Transferee Company only, to the exclusion of the

Transferor Companiesin the manner and to the same extent as it would

have been continued and enforced by or against the Transferor Company

concemed. On and from the date of sanction of the Scheme by the Tribunal'

the Trarsferee Company shall and may, if required, initiate any legal

proceedings in relation to the Transferor Company concemed in the same

marurerandtothesameextentasitwouldormighthavebeeninitiatedby

the Transferor ComPanY concemed.

4,2AftertheAppointedDate,ifanyproceedingsaretakenagainstanyofthe

TransferorCompany,thesameshallbedefendedbyandatthecostofthe

Transferee ComPanY.

5, Contracte, deeds and other instrumentg

Subiect to the other provisions of this Scheme, all contracts, deeds, bonds'

agreements, leave and license agreements, licenses, engagements, certificates'

benefits, privileges, entitlements, grants' sanctions' permissions' consenB'

approvals, concessions, any schemes under which the Transferor Company

are registered with the government or any other authorities and incentives

(including but not limited to benefib under the lncome-Tax Act' 1961' service

tax, and other laws), remissions, remedies, subsidies, guarantees, licences and

other instruments, if any, of whatsoever nature to which the Transferor

Company is a party and which have not lapsed and are subsisting or having

effectondateofsanctioningoftheSchemebytheTribunal,shallbeinfull

force, be effective against or in favour(as the case may be) of the Transferee

Company, and maY be enJorced by or against the Transferee Company as

\

-s
63



fully and effectually as if, instead of the Transferor Company concemed, the

Transferee Company had been a party thereto. The Traruferee ComPany may

enter into and/or issue and/ ol execute deeds, writings or confirmations or

enter into any tsipartite restructurings, confirmations or novations, to which

the Transferor Company will, if necessary, also be a Patty in order to give

formal ef(ect to the provisions of this Scheme, if so requhed or if so

considered necessary. 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 Companies to give effect to the

provisions of this Scheme.

5. Saving of concluded transactions

The transfer of Amalgamating Undertaking under clause 2 above and the

continuation of proceedings by or against the Transferee Company under

clause 4 above and the effectiveness of the contracts and deeds under clause 5

shall not affect any transactions and proceedings or contracts or deeds

aheady concluded by the Transferor Company on or before the Appointed

Date and after the Appointed Date till the date of sanction of the Scheme by

the Tribunal, 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 done and executed on behalf of itself'

7, Staff, workmen and emPloYees

7.1 On the Scheme coming into effect, all staff, workmen and employees of the

Transferor Companiesin service on the APPointed Date shall be deemed to

have become staff, workmen and employees of the Transferee Company

with effect from the Appointed Date without any break in their service and

the 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 on the Appointed Date.

7.2 It is expressly provided that, in so far as the Gratuity Fund, Provident

Fund, Super Annuation Fund, if applicable, Employee's State Insurance

Corporation Contribution, Labour Welfare Fund or any other Fund created

or existing for the benefit of the staff, workmen and employees of the

Transferor Company concemed, upon the Scheme being sanctioned by the

Tribunal, the Transferee Company shall stand substituted for the

Transferor Company concemed for all the PurPoses whatsoever h relation

to the administration or oP

+
eration of such Fund or Funds or in relation to
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the obligation to make contributions to the said Fund or Funds in

accordance with the provisions thereof as per the terms provided in the

respective Trust Deeds, if any, to the end and intent that all rights, duties,

powers and obligations of the Transferor Company in relation to such fund

or funds shall become those of the Transferee Company and all the rights,

duties and benefits of the employees of the Transferor Company under

such Funds and Trusts shall be protected, subject to the provisions of law

for the time being in force. It is clarified that the services of the staff,

workmen and employees of the Transferor Company will be treated as

having been continuous for the purpose of the said Fund or Funds.

7.3 ln so far as the Provident Fund, Gratuity Fund, Superaruruation Fund, if

applicable, or other Special Scheme(s) / Fund(s) created or existing for the

benefit of the employees of the Transferor Company is concemed upon the

sanction of this Scheme by the Tribunal, balances lying in the accounts of

respective employees of the Transferor Company concemed in the said

funds as on the date of sanction of this Scheme by the Tribunal,shall stand

tsansferred from the respective trusts / funds of the Transferor ComPany to

the corresponding trusts / funds set up by the Transferee Company.

8. Clubbing of authorized share capital of Transferor Company with the

authorized share capital of Transferee Company

8.1 Upon the sanction of this Scheme by the Tribunal, the authorized share

capital of the Transferee Company shall automatically stand increased,

without any further act, instrument or deed on the palt of the Transferee

Company including payment of stamp duty and fees payable to Registrar

of Companies, by the authorized share capital of the Transferor Company

amounting to Rs. 7,00,00,000/- (Rupees Seven Crores) comprising of

70,00,000 (Seventy Lakhs) equity shares of Rs. 10/- (Rupees Ten only) each.

8.2 For the purpose of sub clause 8.1 above, the stamp duties and fees paid on

the authorized share capital of the Transferor Companies by the respective

Transferor Company shall be utilized and applied to the increased

authorized share capital of the Transferee Company and there would be no

requfuement for any further payment of stamp duty and/or fee by the

Transferee Company for clubbing the authorized share capital of the

Traruferor Company to that extent.

8.3 Upon the sanction of this Scheme by the Tribunal, Clause V of the

Memorandum of Association of the Transferee Company shall, without any@
f 
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further act, instrument or deed, be and stand altered, modilied and

amended pursuant to Sections 13,61., U of the Companies Act, 2013 and

other applicable provisions of the Act, as the case may be, in the marrner set

out below and be replaced by the following clause:

"The Authorized Share Capital of the Company is Rs. 12,00,00,000/-

(Rupees Twelve Crores only) comprising 1,2O00,000 (One Crore Twenty

Lakh ) equity shares of Rs. 10/- (Rupees Ten only) each. The Share

Capital of the Company (whether original, increased or reduced) may be

sub-divide4 consolidated or divided into such classes of shares as may

be allowed under law for the time being in force relating to companies

with such privileges or rights as may be attached and to be held upon

such terms as may be prescribed by the regulations of the Company".

8.4 Further, if required, the Transferee Company shall take necessary steps to

further increase and alter its Authorized Share Capital suitably to enable it

to issue and allot the equity shares required to be issued and allotted by it

to the shareholders of the Transferor Company in terms of this Scheme.

SECTION 2: CONDUCT OF BUSINESS

9. With effect from the Appointed Date up to the date of sanction of this

Scheme by the Tribunal:

9.1 The Transferor Company shall carry on and be deemed to have carried on

their respective businesses and activities and shall stand possessed of

Amalgarnating Undertaking, in trust for the Ttansferee Company and shall

account for the same to the Transferee Company,

9.2 Any income or ptofit accruing or arising to the Transferor Company and all

costs, charges, expenses and losses or taxes incurred by the Transferor

Companies shall for all purposes be treated as the income, profits, costs,

charges, expenses and losses or taxes, as the case may be, of the Transferee

Company and shall be available to the Transferee Company for being

disposed off in any manner as it thinks fit.

9.3 All liabilities debts, duties, obligatioru which arise or accrue on or after the

Appointed Date shall be deemed to be the debts, liabilities, duties and

obligations of the Transfetee Company.

9,4 The Transferor Company shall carry on their respective businesses with

reasonable diligence and in the same nurnner as they have been doing

hitherto and the Transferor Company shall not alter or subctantially

q
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expand their respective businesses except with the written concurrence of

the Transferee Company.

9.5 The Transferee Company shall be entitled, pending the sanction of the

Scheme, to apply to the central government and all other agencies,

departments and authorities concemed as are necessary under any law for

such consents, approvals and sanctions which the Transferee Company

may require to own and carry on the businesses of the Transferor

Company.

9.6 It is clarilied that the approval of the members of the Transferee Company

to the Scheme shall be deemed to be their consent / approval also to the

ancillary and incidental alterations, iI any, to be carried out to the

Memorandum of Association of the Company as may be required under

the Act and there would be no further requirement of obtaining the

members uppro'*rui for such alterations arising pursuant to the sanctioned

Scheme.

10. The Provisions of this section shall operate notwithstanding anything to

the contrary in any other inskument, deed or writing.

10.1 Upon sanction of this Scheme by the Tribunal and in consideration of

transfer and vesting of the Amalgamating Undertaking of the Transferor

Company to the Transferee Company in terms of provisions of the Scheme,

the Transferee Company shall, without any further application or deed,

issue and allot equity share(s) to the members of the Transferor Company

whose names appear in the Register of members as on Record Datq in the

following ratio ("Share Exchange Ratio"):

03 (Three) equity shares of Transferee Company of Rs.10/- each fully
paid-up for every 04 (Four) equity shares of Transferor Company of

Rs.10/- each fully paid-up based;

10.2 Since the Transferee Company is the Holding Company of the Transferor

Company upon sanction of this Scheme by the Tribunal, the inter-company

shareholdings will be cancelled and there will be no issue of shares by the

Transferee Company to the extent of the number of shares held by the

Transferee Company in Transferor Company, shall stand cancelled.

It*,a"n
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10.3 The Audit Committee of the Traruferee Company has taken into account

the recommendations on the Share Exchange Ratio given by Mr. V
Gangadhara Rao N, acting as Registered Valuer, , and the faimess opinion

provided by M/ s. Quintessence Enterprises Pvt. Ltd., acting as the

Merchant Banker. On the basis of their evaluation and its own independent

judgmen! the Audit Committee of the Transferee Company has

recorunended the Scheme, including the Share Exchange Ratio to the

Board of Directors of the Transferee Company.

10.4 The Board of Directors of the Transferee Company and the Traruferor

Company have taken into account the recommendations of the Share

Exchange Ratio given by Mr. V Cangadhara Rao N, acting as Registered

Valuer, and the fairness opinion provided by M/s. Quintessence

Enterprises Pvt. Ltd. in relation to the Share Exchange Ratio.

10.5 The Board of Directors of the Transferee Company and the Transferor

Company based on the aforesaid advices / opinions and on the basis of

their independent judgment and evaluation has come to the conclusion that

the Share Exchange Ratio is fair and reasonable and has approved the same

at their respective meetings held on 22na August, 2020.

10.6 The shares issued to the members of the Transferor Company by the

Transferee Company pursuant to sub-clause 10.1 above shall be issued in

dematerialized form only by the Traruferee Company with such shares

being credited to the existing depository accounts of the respective

members of the Transferor Company entitled thereto, as per records

maintained by the National Securities Depository Limited on the Record

Date.

10.7 The equity shares to be issued in terms of this clause shall be subject to the

provisioru of the Memorandum and Articles of Association of the

Transferee Company. The new equity shares shall runk pai-passu in all

respects, including dividend, with the existing equity shares of the

Transferee Company.

>/

10.8 The members of the Transferee Company, on approval of the Scheme, shall

be deemed to have given their approval under section 62 of the Companies

Act, 2013 and other applicable provisions of the Act, for issue of fresh

equity shares to the members of the Transferor Company and the

Transferee Company will not be required to pass any further resolution for
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issue and allotsnent of shares to the Shareholders of the Transferor

Company.

10.9 All the equity shares issued pursuant to this Scheme to the members of the

Transferor Company shall be listed and/or admitted to uading on the BSE

Limited, in accordance with applicable laws.

10.10 In case any shareholder's holding in the Transferor Company is such that

the shareholder becomes entitled to a fraction of an equity share of the

Transferee Company, the Transferee Company shall not issue fractional

shares to such shareholder but shall round off the fractional share, if any,

that may arise due to the implementation of clause 10.1 of the Scheme to

the nearest lower lnteger.

10,11 Upon the sanction of the Scheme by the Tribunal, the shareholders of the

Transferor Company shall surrender their share certificates pertaining to

the Transferor Company for cancellation thereof to the Transferee

Company. Further, notwithstanding anything to the contrary, upon the

Scheme being sanctioned by the Tribunal, the share certificates in relation

to the shares held by shareholders in the Transferor Company shall be

deemed to have been cancelled and shall be of no effect on and from the

Record Date.

11. Accounting Treatment in the Books of the Transferee Company:

11.1 Upon the sanction of the Scheme by the Tribunal, the Transferee

Company shall record the assets and liabilities of the Transferor Companies

transferred to the Transferee Company pursuant to this Scheme and account

for the amalgamation of the Transferor Company pursuant to this Scheme in

accordance with Indian Accounting Standard 103 (Ind - AS 103) and /or any

other applicable Ind - AS notilied under Companies (lndian Accounting

Standards) Rules,2015, and/or any other applicable guidance, as amended

from time to time,.

11,2 lnter-corporate deposits/loans and advances, if any, outstanding between

the Transferee Company and any of the Trarsferor Company inter-se shall

stand cancelled and there shall be no further obligation / outstanding in

that behalf. Any difference arising on such cancellation should be adjusted

in the reserves of the Transferee Company.
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11.3 In case of any differences in accounting policy betrareen the Transferor

Companiesand Transferee Company, the accounting policies followed by

Transferee Company will prevail and the difference till the Appointed Date

will be quantified and adjusted against Profit and Loss Account, to ensure

that the financial statements of Transferee Company reflect the financial

position on the basis of consistent accounting policy.

11,4 Nofwithstanding the above, the Transferee Company in consultation with

its Auditors, is authorized to account for any of this balances in any

rvrnner, whatsoever if considered appropriate.

12. Dissolution of the Transferor Company

On the Scheme coming into effect, the Transferor Company (i.e. DEAL) shall,

without any further act or deed, stand dissolved without going through the

process of winding up.

PART - C
GENERAL TERMS AND CONDITIONS

13. Impact of the Scheme on creditors

14. Dividends

14.1 Nothing contained in this Scheme shall be construed as reskicting or

restraining any of the Companies from being entitled to declare and pay

dividends, whether interim or final, to their respective equity shareholders,

whether during the pendency of the Scheme or otherwise.

14.2 The holders of the Equity Shares of the Company shall, save as expressly

provided otherwise in this Scheme, continue to enjoy their existing rights

under the Articles of Association of the respective Company concemed

including the right to receive dividends.

14.3 It is clarified that the aforesaid provisions in respect of declaration of

dividends are enabling provisions only and shall not be deemed to confer

any right on any member of any Company to demand or claim any

dividends whicfu subject to the provisions of the said Ac! shall be entirely

at the discretion of the Boards of Directors of the respective Companies and

sublect to the approval of the shareholders of the respective Companies.

I {*yor**
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This Scheme of Amalgamation, if approved by the appropriate authorities

and the Tribunal, shall not have any adverse impact on the Creditors whether

secured or unsecured, of Transferee Company and / or any of the Transferor

Company.
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15. Filing of applications/ petitions with the Tribunal

The Transferee Company and the Transferor Company, with all reasonable

diligence, make and file all necessary apptcations, affidavits, petitions etc.,

before the Hon'ble National Company Law Tribunal/ before any other

competent authority having jurisdiction over the Scheme, as the case may be,

for obtaining the sanction to this Scheme of A:nalgamation under Sections

?30 to 232 of the Companies Act, 2013 and each of them shall apply for all

necessry approvals as may be required under law.

15.1 The Transferee Company and Transferor Company by their respective

Board of Directors or any Committee thereof or any Director authorized in

that behalf (hereinafter referred to as the "Delegate") may assent to, or

make, from time to time, any modifications or amendments or additions to

this Scheme which the Tribunal or any appropriate authority (ies) under

law may deem fit to approve or impose and which Transferee Company

and Transferor Company may in their discretion accept or such

modifications or amendments oradditions as Transferee Company and

Transferor Company or as the case nvry be, their respective Delegate may

deem fit, or required for the purpose of resolving any doubts or difficulties

that may arise for carrying out this Scheme, and Transferee Company and

Transferor Company by its Boards of Directors or Delegate are hereby

authorized to do, perform and execute all acts, deeds, matters and things

necessary for bringing this Scheme into effect, or review the position

relating to the satisfaction of the conditions of this Scheme and iI necessary,

waive any of such conditions (to the extent permissible under law) for

bringing this Scheme into effect. In the event that any conditions may be

imposed by the Tribunal or any authorities, which Transferee Company

and Transferor Company find unacceptable for any reaso& then Transferee

Company and Transferor Company shall be at liberty to withdraw the

Scheme. The aforesaid powers of Transferee Company and Transferor

Company may be exercised by their respective Delegates.

16.2 For the purpose of giving effect to this Scheme or to any modifications or

amendments thereof or additions thereto, the Delegates (acting jointly) of

Transferee Company and Transferor Company may give such directions as

they may consider necessary to settle any question or difficulty arising

under this Scheme or in regard to and of the meaning or interpretation of

this Scheme or implementation thereof ot in any matter whatsoever

(q+
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16. Modifications to the Scheme
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connected therewith (including any question or difficulty arising in
cornection with any deceased or insolvent shareholders, depositors of the

respective Companies), or to review the position relating to the satisfaction

of various conditions of this Scheme and if necessary, to waive any of those

conditions (to the extent permissible under law).

17. Scheme Conditional Upon

17.1 This Scheme is conditional upon and subject to:

(i) In-principle approval / Observation Letter from the Stock Exchanges

being obtained.

(ii) The Scheme being approved by a shareholder,s resolution of Transferee

Company passed by way of postal ballot and e-votin& provided that

the Scheme shall be acted upon only if the votes cast by the public

shareholders in favour of the proposal are more than the number of

votes cast by the public shareholders against it.

(in) It being agreed to by the respective requisite majorities of members of

Transferee Company and Transferor Company as required under the

Act and the requisite orders of the Tribunal being obtained.

(iv) It being agreed to by the respective requisite majorities of creditors and

the various classes of creditors (wherever applicable) of the Transferee

Company and Transferor Company as required under the Act and the

requisite orders of the Tribunal being obtained.

(u) The requisite sanctions and approvals, as may be required by law in
respect of this Scheme being obtained; and

17.2 ln the event of this Scheme failing to take effect before 30u, day of
September, 2021, or such later date as may be agreed by the respective

Boards of Directors of Transferee Company and Transferor Company, this

Scheme shall stand revoked, cancelled and be of no effect and become null
and void and in that event no rights and riabilities whatsoever shall accrue

to o! be incurred inter-se by the Companies or their shareholders or
creditors or employees or any other person, In such case, both the

Companies shall bear its own costs, charges and expenses or shall bear

costs, charges and experues as may be mutually agreed.
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18. Effect of non-receipt of approvals
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Ir the event of any of the said sanctions and approvals referred to in clause

17 above not being obtained (unless otherwise decided by the Board of

Dkectors) and / or the Scheme not being sanctioned by the Tribunal or such

other competent authority as aforesaid, this Scheme shall stand revoked,

cancelled and be of no effect, save and except in respect of any act or deed

done prior thereto as is contemplated hereunder or as to any rights and / or

liabilities which might have arisen or accmed pursuant thereto and which

shall be govemed and be preserved or worked out as is specifically provided

in the Scheme or as may otherwise arise in law.

19. Severability

If any part of this Scheme is found to be unworkable for any reason

whatsoever, the same shall subject to the decision of Transferee Company

and Transferor Company, not affect the validity or implementation of the

other parts and / or provisions of this Scheme.

20. Costs, charges, etc.

All costs, charges, levies and expenses (including stamp duty) in relation to

or in connection with or incidental to this Scheme or the implementation

thereof shall be bome and paid by Transferee Company.
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DCS/AMAL/PB/R37/1944/2021-22 “E-Letter” April 20, 2021 
 
The Company Secretary, 
DANLAW TECHNOLOGIES INDIA LTD 
43, Sagar Society, Road No 2, Banjara Hills, 
Hyderabad, Telangana, 500034 

 
Sir, 

 
Sub: Observation letter regarding Draft Scheme of Amalgamation between Danlaw 
Technologies India Limited and Danlaw Electronics Assembly Limited and their respective 
shareholders and creditors. 

 

We are in receipt of the Draft Scheme of Amalgamation of Danlaw Technologies India Limited filed as 
required under SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017; SEBI vide its letter 
dated April 20, 2021 has inter alia given the following comment(s) on the draft scheme of Reduction: 

 
• “Company shall duly comply with various provisions of the Circular.” 

 
• “Company shall ensure that additional information and undertakings, if any, submitted 

by the Company, after filing the Scheme with the Stock Exchanges, and from the date of 
receipt of this letter is displayed on the websites of the listed company and the stock 
exchanges.” 

 
• “Company is advised that the observations of SEBI/Stock Exchanges shall be 

incorporated in the petition to be filed before National Company Law Tribunal (NCLT) 
and the company is obliged to bring the observations to the notice of NCLT." 

 
• “It is to be noted that the petitions are filed by the company before NCLT after processing 

and communication of comments/observations on draft scheme by SEBI/stock 
exchange. Hence, the company is not required to send notice for representation as 
mandated under section 230(5) of Companies Act, 2013 to SEBI again for its comments 
/ observations / representations.” 

 
Accordingly, based on aforesaid comment offered by SEBI, the company is hereby advised: 

 
 

• To provide additional information, if any, (as stated above) along with various documents to the 
Exchange for further dissemination on Exchange website. 

• To ensure that additional information, if any, (as stated aforesaid) along with various documents 
are disseminated on their (company) website. 

• To duly comply with various provisions of the circulars. 
 
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. 
Further, where applicable in the explanatory statement of the notice to be sent by the company to the 
shareholders, while seeking approval of the scheme, it shall disclose information about unlisted 
company involved in the format prescribed for abridged prospectus as specified in the circular dated 
March 10, 2017. 
Kindly note that as required under Regulation 37(3) of SEBI (Listing Obligations and Disclosure 
Requirements) Regulations, 2015, the validity of this Observation Letter shall be six months from the 
date of this Letter, within which the scheme shall be submitted to the NCLT. 

 
The Exchange reserves its right to withdraw its ‘No adverse observation’ at any stage if the information 
submitted to the Exchange is found to be incomplete / incorrect / misleading / false or for any 
contravention of Rules, Bye-laws and Regulations of the Exchange, Listing Agreement, 
Guidelines/Regulations issued by statutory authorities. 
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Please note that the aforesaid observations does not preclude the Company from complying with any 
other requirements. 

 
Further, it may be noted that with reference to Section 230 (5) of the Companies Act, 2013 (Act), read 
with Rule 8 of Companies (Compromises, Arrangements and Amalgamations) Rules 2016 (Company 
Rules) and Section 66 of the Act read with Rule 3 of the Company Rules wherein pursuant to an Order 
passed by the Hon’ble National Company Law Tribunal, a Notice of the proposed scheme of 
compromise or arrangement filed under sections 230-232 or Section 66 of the Companies Act 2013 as 
the case may be is required to be served upon the Exchange seeking representations or 
objections if any. 

 

In this regard, with a view to have a better transparency in processing the aforesaid notices served 
upon the Exchange, the Exchange has already introduced an online system of serving such Notice 
along with the relevant documegrannts of the proposed schemes through the BSE Listing 
Centre. 

 

Any service of notice under Section 230 (5) or Section 66 of the Companies Act 2013 seeking 
Exchange’s representations or objections if any, would be accepted and processed through the 
Listing Centre only and no physical filings would be accepted. You may please refer to circular 
dated February 26, 2019 issued to the company. 

 
 
Yours faithfully, 

Sd/- 

Nitinkumar Pujari 
Senior Manager 
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Form No. MGT-11 
Proxy form 

[Pursuant to Section 105(6) of the Companies Act, 2013 and Rule 19(3) of the Companies (Management 
and Administration) Rules, 2014] 

Danlaw Technologies India Limited  
CIN: L72200TG1992PLC015099 

Regd. Off: Plot No.43, Sagar Society, Road No.2, Banjara Hills, Hyderabad - 500034, Telangana, India  
Tel: Tel : 040-23542499 Fax : 040-23541671 
Email: compliance_officer@danlawinc.com,  

Website: www.danlawtechnologies.com 
 
 
 
 
 
 
 
I/ We being the member of Danlaw Technologies India Limited, holding……………..shares, hereby appoint 
 
1. Name: ……………. 
    Address: 
    E-mail Id: 
    Signature: ……….., or failing him  
 
2. Name: ……………. 
    Address: 
    E-mail Id: 
    Signature: ………..,  
 
as my/our proxy to attend and E- Vote for me/us and on my/our behalf at meeting of Equity 
Shareholders of Danlaw Technologies India Limited will be held through Video Conferencing (“VC”) / 
Other Audio-Visual Means (“OAVM”) on Saturday, 18th September, 2021 at 12:30 P.M. (IST), and at any 
adjournment thereof in respect of such resolutions as are indicated below: 
 
Sl. No. Resolution For Against 
Special Business 

1)  

To consider and approve the Scheme of Amalgamation 
between Danlaw Technologies India Limited (Transferee 
Company) and Danlaw Electronics Assembly Limited 
(Transferor Company) and their respective Shareholders 
and Creditors 

  

 
 
Signed this …………………. day of …………. 

 
 

Signature of the member(s) 

 
 

Signature of the proxy holder(s) 

Affix 
revenue 
stamp of 

One Rupee 
Note: This form of proxy in order to be effective should be duly completed and deposited at the Registered Office of the 
Company, before the commencement of the Meeting. 
 

Name of the Member(s): 
 
Registered address: 
 
E-mail Id: 
Folio No/ Clint Id: 
DP ID: 
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