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The Manager, 02, June 2022
Listing Department,

BSE Limited Corporate Relationship Department
1st Floor, New Trading Ring,

Rotunda Building,

P J Tower, Dalal Street, Fort,

Mumbai - 400 001.

Script Code: 538942

Sub: Submission of Notice of Equity shareholders ordered by Hon’ble NCLT, Chennai

Bench on 3™ July at 11.00 AM in connection with Scheme of merger with Wholly Owned '
Subsidiaries (WOS)-Reg 37(6) of SEBI (Listing Obligation and Disclosure Requirements),

2015

Ref: Our Letter dated 12 November 2021, 26 November and 19™ May 2022 intimating
outcome of Board Meeting about merger of 3 WOS with the Company

In this regard we would like inform that order dated April 13, 2022 read along with a
supplementary order dated May 13, 2022 in Company Scheme Application CA(CAA) NO. CA
(CAA)/4(CHE) 2022 (“NCLT Order”), the Chennai Bench of the Hon’ble National Company
Law Tribunal (“NCLT”) has directed that a meeting of equity shareholders of the Transferee
Company, be convened and held on 3¢ July 2022 at 11.00 AM IST through Video-
conferencing (“VC”)/ Other Audio Visual Means (“OAVM”) for approving the Scheme of
Amalgamation of (1) Cuningham Ventures Private Limited (Transferor Company 1), Sahoj
Ventures Private Limited (Transferor Company 2), Willingdon Ventures Private Limited
(Transferor Company 3) with Mercantile Ventures Limited (Transferee Company) .

We would like to further inform that the facility of remote e-voting and e-voting shall
commence on Thursday, June 30, 2022 at 09:00 a.m. IST and end on Saturday, July 02, 2022
at 05:00 p.m. IST. The voting rights of the shareholders shall be in proportion to their share
in the paid-up share capital of the Transferee Company as on June 27, 2022, being the cut-
off date .

Mercantile Ventures Limited
(CIN-L65191TN1985PLC037309)
Registered Office : 88 Mount Road, Guindy, Chennai - 600 032 India



M

Mercantile
The copy of notice sent to shareholders on 1 June 2022 is being annexed . Please find the
weblink of the notice.

https://www.mercantileventures.co.in/wp-
content/uploads/2022/06/Notice_Court_Convened Meeting_of Equity Shareholders.pdf

Thanking you.

Yours faithfully,
For Mercantile Ventures Limited
RANGASWAMI by

E N Date: 2022.06.02 16:57:12
+05'30"

E N Rangaswami
DIN - 06463753
Whole-time Director
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MERCANTILE VENTURES LIMITED
88, Mount Road Guindy
Chennai Tamilnadu 600032
CIN L65191TN1985PLC037309

NOTICE OF NATIONAL COMPANY LAW TRIBUNAL CONVENED MEETING OF
EQUITY SHAREHOLDERS OF MERCANTILE VENTURES LIMITED

Day Sunday
Date July 03, 2022
Time 1100 am IST
Mode of Meeting Video-conferencing (“VC”)/ Other Audio Visual Means (“OAVM”)
REMOTE E-
VOTING
Commencing on Thursday, June 30, 2022 at 09:00 a.m. IST
Ending on Saturday, July 02, 2022 at 05:00 p.m. IST
Sr. Contents Page No.
No.
1. | Notice of National Company Law Tribunal Convened Meeting of the Equity 3

Shareholders of Mercantile Ventures Limited under the provisions of Sections 230-
232 and other relevant provisionsof the Companies Act, 2013, read with Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016 and any

amendments thereto or re-enactments thereof.

2. | Explanatory Statement under Section 230(3) of the Companies Act, 2013 read with 20
Section 102 of the Companies Act, 2013 and rules made thereunder, and Rule 6 of
the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016.

3. | Annexure 1: Scheme of Amalgamation of (1) Cuningham Ventures Private 34
Limited (Transferor Company 1, Sahoj Ventures Private Limited (Transferor
Company 2), Willingdon Ventures Private Limited (Transferor Company 3)

with Mercantile Ventures Limited (Transferee Company) , and their respective




members and creditors.

Annexure 2: Report adopted by the Board of Directors of Mercantile Ventures
Limited (Transferee Company) pursuant to the provisions of Section 232(2)(c)
read with 232(8)(ii) of the Companies Act, 2013.

60

Annexure 3: Copy of the Intimations submitted to BSE Limited on 29-11-2021

Annexure 4: Provisional Financial Statements of Mercantile Ventures Limited for the period

ended September 30, 2021.

Annexure 5: Provisional Financial Statements of the transferor Companies




FORM CAA 2
BEFORE THE NATIONAL COMPANY LAW TRIBUNAL

CHENNAI BENCH
CA (CAA) NO. CA (CAA)/4(CHE) 2022

In the matter of the Companies Act, 2013;
AND
SECTIONS 230 TO 232 OF THE ACT

SCHEME OF AMALGAMATION OF
Cuningham Ventures Private Limited (Transferor Company 1)

Sahoj Ventures Private Limited (Transferor Company 2)
AND
Willingdon Ventures Private Limited (Transferor Company 3)
WITH
Mercantile Ventures Limited (Transferee Company)

Mercantile Ventures Limited

(CIN: L65191TN1985PLC037309), a Company
Incorporated under the provisions of the Companies
Act, 1956 and having its registered office at

88 Mount Road Guindy, Chennai 600032

in the State of Tamil Nadu, India. ™" Applicant Company

NOTICE CONVENING MEETING OF THE EQUITY SHAREHOLDERS OF MERCANTILE VENTURES
LIMITED, THE TRANSFEREE COMPANY

To
The Equity Shareholders of Mercantile Ventures Limited (“Applicant”/“Transferee Company”).

Notice is hereby given that by an order dated April 13, 2022 read along with a supplementary
order dated May 13, 2022 in Company Scheme Application CA(CAA) NO. CA (CAA)/4(CHE) 2022



(“NCLT Order”), the Chennai Bench of the Hon’ble National Company Law Tribunal (“NCLT")
has directed that a meeting of equity shareholders of the Transferee Company, be convened
and held for the purpose of considering and if thought fit, approving with or without
modification Scheme of Amalgamation of (1) Cuningham Ventures Private Limited (Transferor
Company 1), Sahoj Ventures Private Limited (Transferor Company 2), Willingdon Ventures
Private Limited (Transferor Company 3) with Mercantile Ventures Limited (Transferee
Company) (“Scheme of Amalgamation”) for merger of the Transferor Companies with the
Transferee Company and their respective shareholders and creditors under the provisions of
section 230 to 232 and any other applicable provisions of the Companies Act, 2013.

In pursuance of the said NCLT Order and as directed therein, further notice is hereby given that
a meeting of equity shareholders of the Transferee Company will be held on Sunday, July 03,
2022 at 11.00 am. by way of Video Conferencing / Other Audio Visual Means (“VC”/ “OAVM”)
(“Meeting”) following the operating procedures (with requisite modifications as may be
required) referred to in General Circular No. 14/2020 dated April 8, 2020 read with General
Circular No. 17/2020 dated April 13, 2020 read with General Circular No. 39/2020 dated
December 31, 2020 and any further circulars issued in this behalf issued by the Ministry of
Corporate Affairs, Government of India (collectively referred to as “MCA Circulars”) and
Circular No. SEBI/HO/CFD/CMD1/CIR/P/2020/79 dated May 12, 2020 read with Circular No.
SEBI/HO/ CFD/CMD2/CIR/P/2021/11 dated January 15, 2021 and any further circulars issued
in this behalf by the Securities and Exchange Board of India (collectively referred to as “SEBI
Circulars”). All the equity shareholders are requested to attend. At the Meeting, the following
resolution will be considered and if thought fit, be passed under section 230 to 232 and other
applicable provisions of the Companies Act, 2013 by requisite majority:

“RESOLVED THAT pursuant to the provisions of Sections 230 to 232 and other applicable
provisions of the Companies Act, 2013 read with the Companies (Compromises, Arrangements
and Amalgamations) Rules, 2016 and related circulars and notifications thereto as applicable
under the Companies Act, 2013 (including any statutory modification or re-enactment or
amendment thereof), Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015 and subject to the relevant provisions of any other
applicable laws and the clauses of the Memorandum and Articles of Association and subject to
the approval of the Hon’ble National Company Law Tribunal, Chennai Bench (“NCLT”) and
subject to such other consents, approvals, permissions and sanctions being obtained from
appropriate authorities to the extent applicable or necessary and subject to such conditions
and modifications as may be prescribed or imposed by NCLT or by any regulatory or other
authorities, while granting such consents, approvals, permissions and sanctions, which may be
agreed to by the Board of Directors of the Company (hereinafter referred to as “the Board”,
which term shall be deemed to mean and include one or more Committee(s) constituted/to be



constituted by the Board or any person(s) which the Board may nominate to exercise its powers
including the powers conferred by this resolution), approval of the equity shareholders be and
is hereby accorded to the Scheme of Amalgamation.

RESOLVED FURTHER THAT the Whole-time Director of the Transferee Company, be and is
hereby authorized to do all such acts, deeds, matters and things, as it may, in its absolute
discretion deem requisite, desirable, appropriate or necessary to give effect to this resolution
and effectively implement the arrangements embodied in the Scheme of Amalgamation and
to accept such modifications, amendments, limitations and/or conditions, if any, which may be
required and/or imposed by the NCLT and/or any other authority(ies) while sanctioning the
Scheme of Amalgamation or by any authority(ies) under law, or as may be required for the
purpose of resolving any doubts or difficulties that may arise including passing of such
accounting entries and/or making such adjustments in the books of accounts as considered
necessary in giving effect to the Scheme of Amalgamation, as the Whole-time Director may
deem fit and proper without being required to seek any further approval of the members or
otherwise to the end and intent that the members shall be deemed to have given their approval
thereto expressly by the authority of this resolution.”

TAKE FURTHER NOTICE that in compliance with the NCLT Order and the provisions of (a)
Section 230(4) read with Section 108 of the Companies Act, 2013 and the rules made
thereunder; (b) Regulation 44 of SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 and (c) Secretarial Standards — 2 issued by the Institute of Company
Secretaries of India, the Transferee Company has provided the facility of voting by remote e-
voting (“Remote e-voting”) as well as electronic voting system (“e-voting”) during the Meeting,
so as to enable the equity shareholders to consider and approve the Scheme of Amalgamation
by way of the aforesaid resolution. Accordingly, voting by equity shareholders of the Transferee
Company to the Scheme of Amalgamation shall be carried out through (i) remote e-voting and
(i) e-voting during the Meeting to be held on Sunday, July 03, 2022.

TAKE FURTHER NOTICE that Central Depository Services (India) Limited (“CDSL”) shall be
providing the facility of remote e-voting and e-voting during the Meeting, and participation in
the Meeting through VC/ OAVM.

TAKE FURTHER NOTICE that in terms of the said NCLT Order, in addition to e-voting during the
Meeting through VC/ OAVM, the persons entitled to attend and vote at the Meeting shall have
the facility and option of voting on the resolution for approval of the Scheme by casting their
votes through Remote e-voting during the period commencing on Thursday, June 30, 2022 at
09:00 a.m. (IST) on and ending on Saturday, July 02, 2022 at 05.00 p.m. (IST) (both days
inclusive), arranged by CDSL. The voting rights of the shareholders shall be in proportion to



their share in the paid-up share capital of the Transferee Company as on June 27, 2022, being
the cut-off date (“Cut-off Date”). The equity shareholders opting to cast their votes by Remote
e-voting or e-voting during the Meeting are requested to read the instructions in the Notes
below carefully.

It is clarified that votes may be cast by the equity shareholders by remote e-voting in terms of
this Notice and casting of votes by remote e-voting does not disentitle them or their authorized
representatives from attending the Meeting. However, the members or their authorized
representatives who have cast their votes by remote e-voting will not be eligible to cast their
votes by e-voting during the Meeting.

TAKE FURTHER NOTICE that since the physical attendance of members has been dispensed
with in pursuance to NCLT Order, there is no requirement of appointment of proxies.
Accordingly, the facility of appointment of proxies by members under Section 105 of the
Companies Act, 2013 will not be available for the Meeting and hence, the Proxy Form and
Attendance Slip are not annexed to this Notice. However, in pursuance of Section 112 and 113
of the Companies Act, 2013 authorized representatives of the members may be appointed for
the purpose of voting through remote e-voting, for participation in the meeting through VC/
OAVM facility and e-voting during the Meeting provided an authority letter/ power of attorney
by the Board of Directors or a certified copy of the resolution passed by its Board of Directors
or other governing body authorizing such representative to attend and vote at the Meeting
through VC/ OAVM on its behalf along with the attested specimen signature of the duly
authorized signatory(ies) who are authorized to vote is emailed to the Scrutinizer at
rohini@svjs.in with a copy marked to cs@mercantileventures.co.in before the commencement
of the Meeting.

A copy of the Scheme, the Explanatory Statement under Sections 230, 232 and 102 of the
Companies Act , 2013 read with Rule 6 of the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016, along with the enclosures as indicated in the Index, are enclosed
herewith. A copy of this Notice and the accompanying documents will be placed on the website
of the Company viz. https://www.mercantileventures.co.in/ and will also be available on the
website of BSE Limited (BSE) at www.bseindia.com and also on the website of CDSL at
www.evotingindia.com.

Copies of this Notice which include Scheme of Amalgamation and Explanatory Statement under
Section 230, 232 and 102 of the Companies Act, 2013 can be obtained free of charge from the
Registered Office of the Transferee Company and/or from the office of the Company Secretary,
Mercantile ventures limited, 88, Mount Road Guindy, Chennai Tamilnadu 600032 -Email



cs@mercantileventures.co.in .

NCLT has appointed Mr. Manickavasagam, and failing him, Mr. E N Rangaswami, Whole Time
Director of the Company to act as the Chairman of the said Meeting including any
adjournment(s) thereof.

The Scheme of Amalgamation, if approved at the Meeting, will be subject to the subsequent
approval of the NCLT and any other approvals as may be required.

The voting results of the meeting shall be announced by the Chairperson within 3 days of the
conclusion of the Meeting upon receipt of Scrutinizer’s report and the same shall be displayed
on the website of the Company https://www.mercantileventures.co.in/ and on the website of
CDSL www.evotingindia.com, being the agency appointed by the Company to provide the
voting facility to the shareholders, as aforesaid, as well as on the notice board of the Transferee
Company at its Registered Office and Corporate Office besides being notified BSE, where
shares of the Transferee Company are listed.

In accordance with the provisions of Sections 230-232 of the Act, the Scheme of Amalgamation
shall be considered approved by the Equity Shareholders only if the Scheme is approved by
majority of persons representing three-fourth in value of the members, of the Transferee
Company, voting in person through VC/OAVM or by remote e-voting.

Dated : -31 May 2022
Place : Chennai S Manickavasagam
The Chairman appointed for the Meeting

Registered Office:
88, Mount Road, Guindy, Chennai
Tamilnadu 600032

Notes:

1. In view of the ongoing COVID-19 pandemic, social distancing norms to be followed and
pursuant to MCA Circulars and SEBI Circulars, and in compliance with the provisions of
the Companies Act, 2013 and SEBI (Listing Obligations and Disclosure Requirements)



Regulations, 2015 read with the NCLT Order, this Meeting is being held by VC/ OAVM
without physical presence of the shareholders at a common venue, as per applicable
procedures mentioned in the MCA Circulars, for the purpose of considering, and if
thought fit, approving, the Scheme of Amalgamation under the provisions of sections 230
to 232 and of the Companies Act, 2013 and rules made thereunder.

Explanatory Statement under sections 230, 232 and 102 of the Companies Act, 2013 read
with the Companies (Compromise, Arrangements and Amalgamations) Rules, 2016 to the
Notice, is annexed hereto.

Shareholders are informed that in case of joint holders attending the Meeting, only such
joint holder whose name stands first in the Register of Members of the Applicant
Company/ list of Beneficial Owners as received from National Securities Depository
Limited (“NSDL”) /Central Depository Services (India) Limited (“CDSL”) (collectively
referred to as “Depositories”) in respect of such joint holding will be entitled to vote.

The Shareholders can join the Meeting in the VC/ OAVM mode 30 minutes before the
scheduled time of the commencement of the Meeting by following the procedure
mentioned herein below. The facility of participation at the Meeting through VC/ OAVM
will be made available for 1000 Shareholders on ‘first come first serve’ basis. This will not
include large Shareholders (i.e. Shareholders holding 2% or more), Promoters, 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 Meeting without restriction what so ever.

Voting rights shall be reckoned on the paid-up value of the shares registered in the names
of equity shareholders as on the cut off date i.e Monday, June 27, 2022. Persons who are
not equity shareholders of the Transferee Company as on the cut-off date, should treat
this notice for information purposes only. Any person who becomes a shareholder of the
Transferee Company after dispatch of this Notice and whose names appear in the records
of the Transferee Company as on the cut-off date for e-voting may cast his vote by
following the instructions of remote e-voting and e-voting during the Meeting provided
in this Notice.

In compliance with the NCLT Order, the attendance of the Members participating through
VC/ OAVM shall be counted for the purpose of reckoning the quorum under Section 103
of the Companies Act, 2013.



10.

The voting period for remote e-voting shall commence on and from Thursday, June 30,
2022 at 09:00 a.m. IST and shall end on Saturday, July 02, 2022 at 05:00 p.m. IST (Inclusive
of both the days).

Ms Rohini Verma K, Practicing Company Secretary, Chennai, has been appointed by the
NCLT, as the Scrutinizer to scrutinize the votes cast through voting by remote e-voting
and e-voting during the Meeting.

The relevant documents referred in the Notice and the Explanatory Statement are open
for inspection by the shareholders electronically upto the conclusion of the Meeting and
physically at the Registered Office of the Transferee Company on all working days, except
Saturdays and Sundays, between 11:00 a.m. IST and 1:00 p.m. IST upto the date of the
Meeting. Those shareholders who wish to inspect such documents electronically may
write an e-mail to cs@mercantileventures.co.in mentioning their name, mobile number,
PAN, folio number/ DP ID.

Members who would like to express their views at the Meeting may register themselves
as a speaker by sending their request, mentioning their name, demat account
number/folio number, email id, mobile number, at cs@mercantileventures.co.in
between June 27, 2022 to June 29, 2022. The shareholders who do not wish to speak
during the Meeting but have queries may send their queries, mentioning their name,
demat account number/folio number, email id, mobile number, to
cs@mercantileventures.co.in. These queries will be replied to by the Company suitably
by email.

Those shareholders who have registered themselves as speakers will only be allowed to
express their views/ask questions during the meeting for a maximum time of 3 (three)
minutes each, once the floor is open for shareholder queries. The Company reserves the
right to restrict the number of speakers and number of questions depending on the
availability of time for the Meeting.

Pursuant to Section 101 of the Companies Act, 2013 read with the Rules made
thereunder, (including any statutory modification(s), clarification(s), exemption(s) or re-
enactment(s) thereof for the time being in force), the Notice is being sent by electronic
mode to those shareholders whose e-mail address are registered with the Depositories



11.

12.

13.

14.

or the Transferee Company’s Registrar and Transfer Agent. However, in case a
shareholder wishes to receive a physical copy of the Notice, he/ she is requested to send
an e-mail from their registered email ID to cs@mercantileventures.co.in or to Transferee
Company’s Registrar and Transfer Agent, Cameo Corporate Services Limited, Chennai,
India -Email: investor@cameoindia.com duly quoting his/her DP ID and Client ID or the
Folio number, as the case may be. For shareholders whose e-mail address is registered
but who have requested for physical copy of the Notice or whose e-mail address is not
registered, the physical copy of the Notice is being sent by permitted mode.

In compliance with the NCLT Order, the Notice is being sent to all the Members whose
names appear in the Register of Members/Beneficial Owners as per the details furnished
by the Depositories as onJune 27, 2022, i.e. cut-off date for dispatch of Notice. This Notice
of the Meeting is also displayed / posted on the website of the Transferee Company at
www.mercantileventures.co.in and on the website of CDSL at www.evotingindia.com.

The Meeting has been convened through VC/ OAVM in compliance with applicable
provisions of the Companies Act, 2013 read with the MCA Circulars, SEBI Circulars and
NCLT Order.

Any queries/ grievances pertaining to voting by remote e-voting process can be addressed
to the Company Secretary, of the Applicant Company, at the Registered office of the
Company or by sending an e-mail at cs@mercantileventures.co.in or to CDSL at helpdesk
. evoting@cdslindia.com and address to Mr. Rakesh Dalvi, Sr. Manager, (CDSL, ) Central
Depository Services (India) Limited, A Wing, 25th Floor, Marathon Futurex, Mafatlal Mill
Compounds, N M Joshi Marg, Lower Parel (East), Mumbai - 400013 or send an email to
helpdesk.evoting@cdslindia.com or call on 022-23058542/43.

Voting through Remote E-voting and E-voting during the Meeting

As you are aware, in view of the situation arising due to COVID-19 global pandemic, the
general meetings of the companies shall be conducted as per the guidelines issued by the
Ministry of Corporate Affairs (MCA) vide Circular No. 14/2020 dated April 8, 2020, Circular
No.17/2020 dated April 13, 2020 and Circular No. 20/2020 dated May 05, 2020. The
forthcoming meeting will thus be held through video conferencing (VC) or other audio
visual means (OAVM). Hence, Members can attend and participate in the ensuing
meeting through VC/OAVM.

10



2. 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 MCA Circulars 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 meeting. For this purpose, the Company has entered into
an agreement with Central Depository Services (India) Limited (CDSL) for facilitating
voting through electronic means, as the authorized e-Voting’s agency. The facility of
casting votes by a member using remote e-voting as well as the e-voting system on the
date of the meeting will be provided by CDSL.

3. The attendance of the Members attending the meeting through VC/OAVM will be
counted for the purpose of ascertaining the quorum under Section 103 of the Companies
Act, 2013.

4. Pursuant to MCA Circular No. 14/2020 dated April 08, 2020, , the facility to appoint proxy
to attend and cast vote for the members is not available for this meeting. However, in
pursuance of Section 112 and Section 113 of the Companies Act, 2013, representatives of
the members such as the President of India or the Governor of a State or body corporate
can attend the meeting through VC/OAVM and cast their votes through e-voting.

5. In line with the Ministry of Corporate Affairs (MCA) Circular No. 17/2020 dated April 13,
2020, the Notice calling the meeting has been uploaded on the website of the Company
at https://www.mercantileventures.co.in/ The Notice can also be accessed from the
websites of the Stock Exchanges i.e. BSE Limited at www.bseindia.com. The meeting
Notice is also disseminated on the website of CDSL -agency for providing the Remote e-
Voting facility and e-voting system during the meeting- www.evotingindia.com.

6. The meeting 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 8,
2020 and MCA Circular No. 17/2020 dated April 13, 2020 and MCA Circular No. 20/2020
dated May 05, 2020.
THE INTRUCTIONS OF SHAREHOLDERS FOR E-VOTING AND JOINING VIRTUAL MEETINGS ARE
AS UNDER:

1. The voting period begins on < Thursday, June 30, 2022 at 09:00 a.m. IST and shall end on

Saturday, July 02, 2022 at 05:00 p.m. IST (Inclusive of both the days). During this period
shareholders’ of the Company, holding shares either in physical form or in dematerialized

11



(i)

(ii)

(iii)

form, as on the cut-off date -June 27, 2022 may cast their vote electronically. The e-voting
module shall be disabled by CDSL for voting thereafter.

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

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

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

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

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

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

Type of | Login Method
shareholders

12



Individual
Shareholders
holding
securities  in
Demat mode
with CDSL

1)

2)

3)

4)

Users who have opted for CDSL Easi / Easiest facility, can login through
their existing user id and password. Option will be made available to
reach e-Voting page without any further authentication. The URL for
users to login to Easi / Easiest are
https://web.cdslindia.com/myeasi/home/login or visit

www.cdslindia.com and click on Login icon and select New System

Myeasi.

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

If the user is not registered for Easi/Easiest, option to register is available
at https://web.cdslindia.com/myeasi/Registration/EasiRegistration

Alternatively, the user can directly access e-Voting page by providing
Demat Account Number and PAN No. from a e-Voting link available
on www.cdslindia.com home page or click on

https://evoting.cdslindia.com/Evoting/Evotinglogin The system will

authenticate the user by sending OTP on registered Mobile & Email as
recorded in the Demat Account. After successful authentication, user
will be able to see the e-Voting option where the evoting is in progress
and also able to directly access the system of all e-Voting Service
Providers.

13



Individual
Shareholders
holding
securities in
demat mode
with NSDL

1)

2)

3)

If you are already registered for NSDL IDeAS facility, please visit the e-
Services website of NSDL. Open web browser by typing the following
URL: https://eservices.nsdl.com either on a Personal Computer or on a

mobile. Once the home page of e-Services is launched, click on the
“Beneficial Owner” icon under “Login” which is available under ‘IDeAS’
section. A new screen will open. You will have to enter your User ID and
Password. After successful authentication, you will be able to see e-
Voting services. Click on “Access to e-Voting” under e-Voting services
and you will be able to see e-Voting page. Click on company name or e-
Voting service provider name and you will be re-directed to e-Voting
service provider website for casting your vote during the remote e-
Voting period or joining virtual meeting & voting during the meeting.

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

https://eservices.nsdl.com/SecureWeb/IdeasDirectReg.jsp

“Portal or click at

Visit the e-Voting website of NSDL. Open web browser by typing the
following URL: https://www.evoting.nsdl.com/ either on a Personal

Computer or on a mobile. Once the home page of e-Voting system is

launched, click on the icon “Login” which is available under
‘Shareholder/Member’ section. A new screen will open. You will have to
enter your User ID (i.e. your sixteen digit demat account number hold
with NSDL), Password/OTP and a Verification Code as shown on the
screen. After successful authentication, you will be redirected to NSDL
Depository site wherein you can see e-Voting page. Click on company
name or e-Voting service provider name and you will be redirected to e-
Voting service provider website for casting your vote during the remote

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

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

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

14



Depository to e-Voting service provider website for casting your vote during the remote
Participants 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. CDSL and NSDL.

(iv)

1)
2)
3)

4)
5)

Login type Helpdesk details

Individual Shareholders holding | Members facing any technical issue in login can
securities in Demat mode with | contact CDSL helpdesk by sending a request at
CDSL helpdesk.evoting@cdslindia.comor contact at
022- 23058738 and 22-23058542-43.

Individual Shareholders holding | Members facing any technical issue in login can
securities in Demat mode with | contact NSDL helpdesk by sending a request at
NSDL evoting@nsdl.co.in or call at toll free no.: 1800
1020990 and 1800 22 44 30

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

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

Click on “Shareholders” module.
Now enter your User ID
a. For CDSL: 16 digits beneficiary ID,
b. For NSDL: 8 Character DP ID followed by 8 Digits Client ID,
c. Shareholders holding shares in Physical Form should enter Folio Number registered with
the Company.
Next enter the Image Verification as displayed and Click on Login.
If you are holding shares in demat form and had logged on to www.evotingindia.com and voted

on an earlier e-voting of any company, then your existing password is to be used.
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6)

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

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

PAN

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

e Shareholders who have not updated their PAN with the
Company/Depository Participant are requested to use the sequence
number sent by Company/RTA or contact Company/RTA.

Dividend Bank | Enter the Dividend Bank Details or Date of Birth (in dd/mm/yyyy format) as

Details recorded in your demat account or in the company records in order to login.

OR Date of o If both the details are not recorded with the depository or company,

Birth (DOB) please enter the member id / folio number in the Dividend Bank details
field.

(v)

(vi)

(vii)

(viii)

(ix)

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

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

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

Click on the EVSN for the relevant <Company Name> on which you choose to vote.

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

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

(xii)

(xiii)

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

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

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

If a demat account holder has forgotten the login password then Enter the User ID and the image
verification code and click on Forgot Password & enter the details as prompted by the system.
Additional Facility for Non — Individual Shareholders and Custodians —For Remote Voting only.

Non-Individual shareholders (i.e. other than Individuals, HUF, NRI etc.) and Custodians are

required to log on to www.evotingindia.com and register themselves in the “Corporates” module.

A scanned copy of the Registration Form bearing the stamp and sign of the entity should be

emailed to helpdesk.evoting@cdslindia.com.

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

The list of accounts linked in the login should be mailed to helpdesk.evoting@cdslindia.com and
on approval of the accounts they would be able to cast their vote.

A scanned copy of the Board Resolution and Power of Attorney (POA) which they have issued in
favour of the Custodian, if any, should be uploaded in PDF format in the system for the scrutinizer
to verify the same.

Alternatively Non Individual shareholders are required to send the relevant Board Resolution/
Authority letter etc. together with attested specimen signature of the duly authorized signatory
who are authorized to vote, to the Scrutinizer and to the Company at the email address viz;
cs@mercantileventures.co.in (designated email address by company) , if they have voted from

individual tab & not uploaded same in the CDSL e-voting system for the scrutinizer to verify the
same.
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INSTRUCTIONS FOR SHAREHOLDERS ATTENDING THE MEETING THROUGH VC/OAVM & E-VOTING
DURING MEETING ARE AS UNDER:

10.

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

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

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

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

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

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.

Members who would like to express their views at the Meeting may register themselves as a
speaker by sending their request, mentioning their name, demat account number/folio number,
email id, mobile number, at cs@mercantileventures.co.in between June 27, 2022 to June 29,
2022. The shareholders who do not wish to speak during the Meeting but have queries may send
their queries, mentioning their name, demat account number/folio number, email id, mobile
number, to cs@mercantileventures.co.in. These queries will be replied to by the Company
suitably by email.

Those shareholders who have registered themselves as a speaker will only be allowed to express
their views/ask questions during the meeting.

Only those shareholders, who are present in the meeting 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 available during the meeting.

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

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

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

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

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

If you have any queries or issues regarding attending the meeting & e-Voting from the CDSL e-Voting
System, you can write an email to helpdesk.evoting@cdslindia.com or contact at 022- 23058738 and 022-
23058542/43.

All grievances connected with the facility for voting by electronic means may be addressed to Mr. Rakesh
Dalvi, Sr. Manager, (CDSL, ) Central Depository Services (India) Limited, A Wing, 25th Floor, Marathon
Futurex, Mafatlal Mill Compounds, N M Joshi Marg, Lower Parel (East), Mumbai - 400013 or send an email
to helpdesk.evoting@cdslindia.com or call on 022-23058542/43.

Enclosures: As above
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL

CHENNAI BENCH
CA(CAA) NO. CA (CAA)/4(CHE) 2022

In the matter of the Companies Act, 2013;
SECTIONS 230 11/_'\8'332 OF THE ACT
SCHEME OF AMALGAMATION OF
Cuningham Ventures Private Limited (Transferor Company 1)

Sahoj Ventures Private Limited (Transferor Company 2)
AND
Willingdon Ventures Private Limited (Transferor Company 3)
WITH
Mercantile Ventures Limited (Transferee Company)

Mercantile Ventures Limited

(CIN: L65191TN1985PLC037309), a Company
Incorporated under the provisions of the Companies
Act, 1956 and having its registered office at

88 Mount Road Guindy, Chennai 600032

in the State of Tamil Nadu, India.

EXPLANATORY STATEMENT UNDER SECTION 230(3) AND SECTION 102 OF THE COMPANIES ACT, 2013
READ WITH RULE6 OF THE COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS)
RULES, 2016 TO THE NOTICE OF THE NATIONAL COMPANY LAW TRIBUNAL CONVENED MEETING OF
THE EQUITY SHAREHOLDERS OF MERCANTILE VENTURES LIMITED, TRANSFEREE COMPANY.

in Company Scheme Application CA(CAA) NO. CA (CAA)/4(CHE) 2022 (“NCLT Order”), the Chennai
Bench of the Hon’ble National Company Law Tribunal (“NCLT”) has directed that a meeting of equity
shareholders of the Transferee Company, be convened and held for the purpose of considering and
if thought fit, approving with or without modification Scheme of Amalgamation of (1)Cuningham
Ventures Private Limited (Transferor Company 1), Sahoj Ventures Private Limited (Transferor
Company 2), Willingdon Ventures Private Limited (Transferor Company 3) with Mercantile
Ventures Limited (Transferee Company) (“Scheme of Amalgamation”) for merger of theTransferor
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Companies with the Transferee Company under the provisions of section 230 to 232 and any other
applicable provisions of the Companies Act, 2013.

The aforesaid Scheme of Amalgamation is enclosed as Annexure 1.

The Company had no secured or unsecured creditors. However, the Company has collected rental
deposits from certain parties, all of whom had given consent for the Scheme of amalgamation and
dispensation for the rental depositors’ meeting has been received vide NCLT Order cited.

This statement explaining the terms of the Scheme of Amalgamation is being furnished, interalia,
as required under section 230(3) of the Companies Act, 2013 alongwith the Notice dated May 31,

2022 of the Meeting.

1.

The draft Scheme of Amalgamation was placed before the Board of Directors of the Transferee
Company at the meeting held on November 12, 2021, which was approved.

2. List of the companies/parties involved in the Scheme of Amalgamation:
A. Mercantile Ventures Limited
B. Cuningham Ventures Private Limited ( Transferor 1) , Sahoj Ventures Private Limited (
Transferor 2) and Willingdon Ventures Private Limited ( Transferor 3)
3. Details of the companies/parties to the Scheme of Amalgamation:

A. Mercantile Ventures Limited

a) Mercantile Ventures Limited (hereinafter referred to as "the Transferee Company”),
CIN: L65191TN1985PLC037309 was incorporated as a Public Limited Company, on
23rd day of December, 1985 under the name and style of “Excel Finance Limited”
with Registration No. 4375 of 1985, in the State of Kerala under the Companies Act,
1956. The Registered office of the Company was shifted to the State of Tamilnadu
by following due process of law. The Company later changed its name to MCC
Finance Limited by May 1997 and later to its present name in 2013.

b)  The Registered Office of the Transferee Company is situated at 88 Mount Road Guindy,
Chennai 600032.

c) PAN of the company AAICM6095N

d) The email address of the Transferee Company is cs@mercantileventures.co.in.

e) The main objects of the Transferee Company are set out in the Memorandum of
Association and the Transferee Company inter-alia is engaged in the business of dealing
in immovable property, rendering of business consultancy as well as to render custodial
and allied services.
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f)  Details of change of name, registered office and objects during the last 5 years- No
change

g) The Authorized, issued, subscribed and paid-up share capital of the Transferee Company
as on 31st March 2021 & 30th September 2021 are as under:

Particulars Rupees in
lakhs

SHARE CAPITAL AS ON 30-09-2021

Authorised:

11,50,00,000 Equity Shares of Rs.10/- each 11,500.00

1,50,00,000 Preference Shares of Rs.10/- each 1500

Total 13,000

Issued, Subscribed and Paid —up:
11,19,18,195 Equity Shares of Rs.10/- each fully paid 11,191.82

up
There is no change in the authorised, issued, subscribed and paid-up share
capital of the TransfereeCompany subsequent to March 31, 2021.

h)  capital/debt restructuring — not applicable

i)  Benefits of the compromise or arrangement as perceived by the Board of directors to
the company, members, creditors and others, amount due to unsecured creditors-
mentioned elsewhere in the document.

j)  The details of the present promoter(s) and directors of the Transferee Company
along with their addresses are as follows:

i.  Promoter(s) and Promoter Group

Sr. Name Address

No.

1 Jawahar Vadivelu 9, First Main Road Kotturpuram
Chennai 600085

2 Muthiah A C Huf 1, Adyar Villa 28, Gandhi Mandapam Road
Kotturpuram Chennai 600085

3 Vadivelu Al Flat No 10, MAC Sunny Side, No 5, Dr Alagappa
road Chennai 600 084

4 Trinity Auto Points Ltd NO 88 ,MOUNT ROAD GUINDY CHENNAI TN
600032 IN

5 South India Travels Pvt Ltd 88, Mount Road Guindy Chennai TN 600032 IN
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B.

6 Golden Star Assets NO.15, 6TH MAIN ROAD DHANDEESWARAM,
Consultants Pvt Ltd VELACHERY CHENNAI TN 600042 IN
7 Sicagen India Limited 4TH FLOOR, SPIC HOUSE No.88, MOUNT ROAD,
GUINDY CHENNAI Chennai TN 600032 IN
8 First Leasing Co Of India Ltd | 749, ANNA SALAI, CHENNAI TN 600002 IN
9 Navia Markets Limited GANGA GRIHA 4 & 5 FLOOR 9 NUNGAMABKKAM
CHENNAI TN 600034 IN
10 Ashwin C Muthiah 18, Mount Echo park, Singapore 24878
11 Ranford Investments Ltd 8 Temasek Boulevard, 22-03, Suntec tower, 3,
Singapore 038988
12 Darnolly Investments Ltd 8 Temasek Boulevard, 22-03, Suntec tower, 3,
Singapore 038988
13 Twinshield Consultants No 88, Mount Road Guindy Chennai Chennai TN
Private Limited 600032 IN
ii. Directors
DIN/PAN Name & Designation Address
KUbDUSWAM Jade Apartment, 3™ Floor 5/7, 15t Cross
00621061 GopZIakrish:an/ Director Street, New Colony, Chrompet, Chennai -
P 600 044
01159394 Bhimsingh Narendran / No 2/4, 1*t Floor, Venus Colony 1% Street,
Director Teynampet, Chennai - 600 018
. . No 12, Raja street, VGP Golden Beach
01678374 ;?::;I;zlra Srikanth / South Part 1, Shollinganallur, Chennai
- 600 119,
.|| Ahuja Regency, Flat No.7, Il Floor, 1
02299091 /A'Sigrzzfjr” Chandramoulill 1o ' le Street, Kilpauk, Chennai -
600010
Rangaswami Natarajan
No. 184/12, V M Street
06463753 Edayathumangalam / Rc? . 8et/tah, Che:n;?—e6'00014
Whole Time Director yap ’
Govindarajan 1A, Arihant Vedant 42, Malony Road
08060285 B?rt:::reyan Sharma/ T Nagar, Chennai— 600 017

Details of the Transferor Companies
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(1) Cuningham Ventures Private Limited (hereinafter referred to as ("the

(2

€

)

~

Transferor Companies1”), CIN U70109TN2021PTC146353 is a Company
registered under the Companies Act, 2013 pursuant to Part | Chapter XXI
of the Companies Act within the jurisdiction of Registrar of Companies,
Chennai on 21st September, 2021 and currently having its registered
office at 88 Mount Road Guindy, Chennai 600032, in the State of Tamil
Nadu, India.

The Company is a wholly owned subsidiary of the Transferee Company.

The main objects of the Transferor 1, is to purchase otherwise acquire
all forms of immovable properties and to lease or otherwise deal with
them.

Sahoj Ventures Private Limited (hereinafter referred to as ("the
Transferor Companies2”), CIN U70109TN2021PTC146355 is a Company
registered under the Companies Act, 2013 pursuant to Part | Chapter XXI
of the Companies Act within the jurisdiction of Registrar of Companies,
Chennai on 21st September, 2021 and currently having its registered
office at 88 Mount Road Guindy, Chennai 600032, in the State of Tamil
Nadu, India.

The Company is a wholly owned subsidiary of the Transferee Company.

The main objects of the Transferor 2, is to purchase otherwise acquire
all forms of immovable properties and to lease or otherwise deal with
them.

Willingdon Ventures Private Limited (hereinafter referred to as ("the
Transferor Companies3”), CIN U70100TN2021PTC146402 is a Company
registered under the Companies Act, 2013 pursuant to Part | Chapter XXI
of the Companies Act within the jurisdiction of Registrar of Companies,
Chennai on 22nd September, 2021 and currently having its registered
office at 88 Mount Road Guindy, Chennai 600032, in the State of Tamil
Nadu, India.

The Company is a wholly owned subsidiary of the Transferee Company.

The main objects of the Transferor 3, is to purchase otherwise acquire
all forms of immovable properties and to lease or otherwise deal with
them.
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The Authorised, issued, subscribed and paid-up share capital of the

Transferor Companies as on 30th September 2021 are as under:

ventures Private

comprising of 30,000

Company Authorised Capital Issued, subscribed &
name paid-up Capital
Cuningham Rs 3,00,000/- Rs 3,00,000/- comprising

of 30,000 Equity Shares

Private Limited

comprising of 30,000
Equity Shares of Rs.10/-
each

Limited Equity Shares of Rs.10/- of Rs.10/- each
each
Sahoj Ventures | Rs 3,00,000/- Rs 3,00,000/- comprising

of 30,000 Equity Shares
of Rs.10/- each

Willingdon
Ventures Private
Limited

Rs 3,00,000/-
comprising of 30,000
Equity Shares of Rs.10/-

Rs 3,00,000/- comprising
of 30,000 Equity Shares
of Rs.10/- each

each

There has been no change in the above capital structure of the Transferor Companies as on
the date of this Notice. The Transferee Company along with its wholly owned subsidiary, as
a nominal shareholder, holds 100% of the issued, subscribed and paid up capital of all the
transferor Companies.

The details of the present promoter(s) and directors of Transferor Companies
along with their addresses are asfollows:

i.  Promoter(s) of the Transferor Companies

As on the appointed date all the three transferor Companies are wholly
owned subsidiaries of the Transferee Company, which is holding 29700
Equity shares of Rs 10/- each in its name and 300 shares held in the name of
i3 Securities Private Limited, yet another subsidiary of the transferee
Company, with the beneficial interest in favor of the transferee Company.
Necessary declaration of beneficial ownership of the Transferee Company is
filed with the jurisdictional Registrar of Companies.

ii. Directors of the Transferor Companies
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Name of the
Company

Din Name of the Director /
Designation

Address

Cuningham
ventures Private
Limited

06463753/ EN
RANGASWAMI/ Director

No. 184/12, V M Street,
Royapettah, Chennai- 600014

07975664/ UMASANKAR/
Director

No. 5, Ganapathi Street,
Puzhuthivakkam, Ullagaram,
Madipakkam, Chennai - 600091

Sahoj Ventures
Private Limited

06463753/ EN
RANGASWAMI/ Director

No. 184/12, V M Street,
Royapettah, Chennai- 600014

07975664/ UMASANKAR/
Director

No. 5, Ganapathi Street,
Puzhuthivakkam, Ullagaram,
Madipakkam, Chennai - 600091

Willingdon
Ventures Private
Limited

Mr. Rajesh Shah

06463753/ EN
RANGASWAMI/ Director

No. 184/12, V M Street,
Royapettah, Chennai- 600014

07975664/ UMASANKAR/
Director

No. 5, Ganapathi Street,
Puzhuthivakkam, Ullagaram,
Madipakkam, Chennai - 600091

Relationship subsisting between the companies
Amalgamation/nature of Interest or concern :

who are parties to the Scheme of

All the Transferor Companies are wholly owned subsidiaries of the Transferee Company. Yet
another subsidiary of the Transferee Company i.e i3 Securties Private Limited is the nominal
shareholder of all the transferor Companies. None of the Directors hold any shares .

Mr. E N Rangaswami is common Director in the Transferor Companies and the Transferee
Company.

Details of the Board meeting at which the Scheme of Amalgamation was approved by the
Board of Directors of the Transferor Company, and Transferee Company respectively,
including the names of the Directors who voted in favour of the resolution, who voted
against the resolution and who did not vote or participate on such resolution.

a)  All Directors of the Transferee Company who attended the Board meeting held on 12-
11-2021 had unanimously approved the Scheme of Amalgamation. All the Directors of
the Company were present at the aforesaid Board meeting.

b)  All Directors of the Transferor Companies had attended the Board meeting held on 12-
11-2021 had unanimously approvedthe Scheme of Amalgamation.

Salient features / details / extract of the Scheme of Amalgamation & Consideration for the
amalgamation
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The salient features / details / extract of the Scheme of Amalgamation are, interalia, as under:

(i)

(ii)

(iii)

(iv)

(v)

(vi)

The proposed Scheme of Amalgamation is amongst Cuningham Ventures Private Limited
(Transferor Companiesl) Sahoj Ventures Private Limited (Transferor Companies2) and
Willingdon Ventures Private Limited (Transferor Companies3) with Mercantile Ventures
Limited (Transferee Company) and their respective members and Creditors pursuant to
the provisions of Section read with Sections 230 to 232 of Companies Act, 2013 and
other relevant provisions of the Companies Act, 2013 ).

The Appointed Date for the proposed Scheme of Amalgamation shall be October 01,
2021 or such date as may be approved by the National Company Law Tribunal Chennai
Bench orsuch other appropriate date as the Appropriate Authority may decide, and is the
date with effect from which this Scheme of Amalgamation shall upon receipt of
requisite approvals, be deemed to be operative.

With effect from the Appointed Date, whole of the undertaking of the Transferor
Companies, as a going concern, including all its assets, all liabilities, employees, all
statutory licences, permissions, approvals or consents to carry on the operations of the
Transferor Companies shall stand vested in or transferred to the Transferee Company
without any further act or deed and shall be appropriately mutated by the statutory
authorities concerned in favour of the Transferee Company upon the vesting and
transfer of whole of the undertaking of the Transferor Companies pursuant to this
Scheme. The benefit of all statutory and regulatory permissions, licenses, environmental
approvals and consents or other licenses and consents shall vest in and become available
to the Transferee Company pursuant to this Scheme.

Upon the Scheme becoming effective, the Transferor Companies shall stand dissolved
without being wound up and without any further act or deed on the part of the Transferor
Company.

The Transferor Companies are wholly owned subsidiaries of the Transferee Company.
The entire share capital ofthe Transferor Companies is held by the Transferee Company.
Hence, upon the Scheme becoming effective, no shares of the Transferee Company shall
be allotted in lieu or exchange of the shares of the Transferor Company. Upon the
Scheme becoming effective, the entire share capital of the Transferor Companies shall
be cancelled and extinguished. The Transferee Company will carry on the Transferor
Businesses along with Transferee business with reasonable diligence and business
prudence to ensure that the interests of the stakeholders of Transferor Businesses are
protected and enhanced.

The details relating to effective date, share exchange ratio( not applicable as the

27



7.

transferor Companies are wholly owned subsidiaries), capital/debt restructuring,
benefits of the compromise or arrangement as perceived by the Board of directors to
the company, members, creditors and others, amount due to unsecured creditors are
available in the Scheme and in this statement.

ACCOUNTING TREATMENT IN THE BOOKS OF THE TRANSFEREE COMPANY

(i)

(ii)

(i)

(iv)

(v)

(vi)

(vii)

Upon the Scheme becoming effective, the Transferee Company shall account for the
amalgamation as under:

The Transferee Company shall account for the Amalgamation of the Transferor

companies as per the Accounting Standard 14 — Accounting for Amalgamations (AS14)-
Pooling of interest method as stated in the Companies (Accounting Standards) Rules,
2006 and any amendments thereto.

The Transferee Company shall record all the assets and liabilities of the Transferor
companies at their respective book values as appearing in the books of Transferor
companies subject to such corrections and adjustments if any, as may be necessary or
required and to the extent permissible by law.

Upon coming into effect of this Scheme, to the extent that there are inter-corporate
loans or balances between the Transferor companies and the Transferee Company, the
obligations in respect thereof shall come to an end and corresponding effect shall be
given in the books of accounts and records of the Transferor companies and the
Transferee Company for the reduction of any assets or liabilities, as the case may be.

All the transactions related to the Transferor companies, between Amalgamation
Appointed Date and Effective Date, will be recorded in the books of the Transferee
Company in the same way as if the transactions would have been executed by the
Transferee Company itself. However consolidated entries can be recorded instead of
individual transactions within the gambit of applicable accounting standards and other
legal provisions.

The debit balance in Profit & Loss account of Transferor companies, if any, after the
appointed date and before the effective date will be merged with balance in Profit &
Loss of the Transferee Company and to the extent the debit balance in Profit & Loss
account of the Transferor companies exceeds balance in profit & loss account of the
Transferee Company, the same will be carried forward as the debit balance in Profit &
Loss Account.

The Reserves and Surplus of the Transferor companies will be merged with those of
the Transferee Company or carried forward and designated in the same manner as
they appeared in the financial statements of the Transferor companies.

(viii) The excess or deficit, as the case may be, of the book value of the assets over the value
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of the liabilities of the Transferor companies transferred to and vested in the
Transferee Company pursuant to this Scheme shall, after adjusting the aggregate face
value of the shares issued by the Transferee Company to the members of the
Transferor companies pursuant to this Scheme, be credited/debited by the Transferee
Company in accordance with the Indian Generally Accepted Accounting Principles
relating to a scheme of amalgamation.

(ix) Adjustment for differences in accounting policies

(x) In case of any differences in the accounting policy between the Transferor companies
and the Transferee Company, the impact of the same till the Effective Date of
Amalgamation, will be quantified and adjusted in Free Reserve/General Reserve(s) of
the Transferee Company to ensure that the financial statements of the Transferee
Company reflects the financial position on the basis of consistent accounting policy.

(xi) Rationale and Benefits of the Scheme of Amalgamation

The Transferor Companies have been in existence earlier as partnership firms but had not
undertaken substantial business in the past few years. Considering that the Transferee
Company is already in the business of development of and dealing in real estate, the
management envisages synergy and efficiency if all the Transferor Companies are merged
into Transferee Company and the real estate business of the Transferor Companies can be
carried on more efficiently by the Transferee Company.

The amalgamation of the Transferor Company with the Transferee Company will result in
various benefits for both parties including:

All the transferee companies are wholly owned subsidiaries of the transferee Company and
for ease of operations, they propose the scheme of amalgamation.

i. Integrate, rationalize and streamline the management structure of the merged
business.

ii. Combined resources would strengthen the position of the merged entity and result
in increasing leveraging capacity of the merged entity

iii.  The amalgamation will ensure focused management in a single combined entity
thereby resulting in efficiency of management and maximizing overall shareholder
value.

iv.  Pooling of available infrastructure, management, administration and marketing
which would result in savings of costs.
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Vi.
Vii.

viii.

Amalgamation of the companies would eliminate duplication of work, compliance
cost, administrative services and will result in cost savings.

Facilitate inter se transfer of resources and costs and optimum utilization of Assets.
Synchronizing of efforts to achieve uniform corporate policy.

Ease in decision making.

(xii) Applicability of Valuation Report

Not applicable as the Transferor Companies are wholly owned subsidiaries and the rights and
liabilities of any of the members or Creditors or any class of them are not affected by the Scheme

of merger

(xiii) Effect of the Scheme of Amalgamation

A.

Directors, Key Managerial Personnel and their Relatives

The Board of Directors (or any committee/ sub-committee thereof) of the
Transferor companies, upon the Scheme becoming effective, shall without any
further act, instrument and deed stand dissolved. All the Directors of the Transferor
companies shall cease to be Directors of the Transferor companies on coming into
effect of this Scheme. However, if any such Director is a Director of the Transferee
Company he would continue to hold his office in the Transferee Company.

Promoter and Non-Promoter Members

The Scheme of Amalgamation will not have any effect on the promoter and non-
promoter members of the Transferee Company as there will be no change in their
shareholding in the Transferee Company pursuant to theterms of the Scheme of
Amalgamation.

Creditors

The rights and interests of creditors (secured and unsecured) of the Transferee
Company are not likely to be prejudicially affected as the Transferee Company is a
company with a huge Net Worth and sound financial background. Further no
compromise is offered to any of the creditors of the Transferee Company nor their
rights are sought to be modified in any manner and the Transferee Company
undertakes to meet with all such liabilitiesin the regular course of business.

Employees

The rights and interest of the Employees of the Transferor Companies will not be
prejudicially affected by the Scheme of Amalgamation. The employees of the
Transferor Companies shall become the employees of the Transferee Company
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(xiv)

(xv)

(xvi)

upon the Scheme becoming effective.
E. Depositors, Debenture Holders, Deposit Trustee or Debenture Trustee

Neither the Transferor Companies nor the Transferee Company have any
depositors, debenture holders, deposit trustee or debenture trustee. Hence, no
rights and interests will be affected on effectiveness of Scheme of Amalgamation.

Report of the Directors of the Transferee Company

Further a report of the Directors of the Transferee Company, explaining effect of the
Scheme of Amalgamation on each class of shareholders, KMP, promoters and non-
promoter shareholders, forms part of this Notice and is annexed herewith as Annexure
2.

No investigation proceedings have been instituted or are pending in relation to the
Transferee Company under the Companies Act, 2013 or erstwhile Companies Act, 1956.

Details of approvals, sanctions or no-objection(s) from regulatory or any other
governmental authorities required, received or pending:

The Transferee Company may be required to seek approvals / sanctions / no-objections
from certain regulatory and governmental authorities for the Scheme of Amalgamation
such as the concerned Registrar of Companies, Regional Director and will obtain the same
at the relevant time.

All the three transferor Companies (details f which are given supra) have obtained
consent for the Scheme from all their shareholders and creditors and the Hon’Ble
National Company law Tribunal Chennai Bench have dispensed meeting of the
shareholders and creditors. The Transferor Companies would seek approvals / sanctions
/ no-objections from certain regulatory and governmental authorities for the Scheme of
Amalgamation such as the concerned Registrar of Companies, Regional Director and will
obtain the same at the relevant time

Pursuant to the SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015 and SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017, the detailed
pre scheme and post scheme (expected) capital structure and shareholding pattern of
Transferee Company and Transferor Companies are given elsewhere in this notice.

a) As there will be no issue of shares by the Transferee Company upon the
Scheme of Amalgamation beingeffective, there will be no change in the pre
scheme and post scheme capital structure and shareholdingpattern of the
Transferee Company.

b) The Post-scheme capital structure and shareholding pattern of the
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Transferor Companies are not applicable, as the Transferor Companies shall
be dissolved upon the Scheme becoming effective.

(xvii) The copy of Scheme of Amalgamation is being filed with the Registrar of Companies,

Chennai, Tamilnadu.

(xviii)No winding up proceedings or proceedings under the Insolvency and Bankruptcy

(xix)

(xx)

(xxi)

Code are pending against the Transferor Companies and Transferee Company as on
date.

In accordance with the Paragraph 7 of SEBI circular bearing No. CFD/DIL3/CIR/2017/21
dated March 10, 2017, the Transferee Company has filed the draft of the Scheme of
Amalgamation with BSE Limited for the purpose of disclosures and BSE Limited has
disseminated the scheme documents on their respective websites. The copies of
intimations filed with BSE is enclosed as Annexure 3.

The certificate is issued by the Statutory Auditor of the Transferee Company to the effect
that the accounting treatment,proposed in the Scheme of Amalgamation is in conformity
with the applicable Accounting Standards/Indian AccountingStandards prescribed under
the Companies Act, 2013 read with relevant rules thereto. The auditor’s certificate stated
above is available for inspection.

The Provisional Financial Statements of Mercantile Ventures Limited for the period
ended September 30, 2021 and that of the Transferor Companies for the period ended
as on September 30, 2021 are enclosed as Annexure 4 and Annexure 5 respectively.

(xxii) The following documents will be open for inspection by the shareholders electronically

up to the date of the ensuing Meeting and during the Meeting hours and physically at
the Registered Office of Applicant Company situated at the registered office of the
Company on all working days except Saturdays and Sundays between 11:00 a.m. IST and
1:00 p.m. IST up to the date of the ensuing Meeting.

The Board of Directors recommend passing of the above resolution pursuant to the
applicable provisions of the Act.

() Annexures to this Notice:-
a) Scheme of Amalgamation (Annexure 1);

b) Report adopted by the Board of Directors of Transferee Company pursuant to
the provisions of Section 232(2)(c) of the Companies Act, 2013 (Annexure 2);

c) Copy of the Intimations submitted to the BSE Limited on November 29, 2011
(Annexure 3);
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d)

The Provisional Financial Statements of Mercantile Ventures Limited for the
period ended September 30, 2021 and that of the Transferor Companies for
the period ended as on September 30, 2021 are enclosed as Annexure 4 and
Annexure 5.

(1) Other Documents:-

a)

b)

9

d)
e)

Copy of the Statutory Auditors’ certificate dated December 10, 2021 to the effect
that the accounting treatmentin the Scheme of Amalgamation is in conformity
with the Accounting Standards prescribed under Section 133 of the Companies
Act, 2013;

Copy of the NCLT Order dated April 14, 2022 & May 13, 2022 directing inter
alia convening the meeting of equity shareholders.

Copies of the Memorandum of Association, Articles of Association and Certificate
of Incorporation of the Transferor Companies and Transferee Company.;

Pre and post amalgamation shareholding pattern of the Applicant Company;

Copies of the resolutions passed by the respective Board of Directors of
the Transferor Companies and Transferee Company approving the Scheme of
Amalgamation;

Copy of Annual Audited Accounts of the Transferee Company for the year ended
March 31, 2021.

A copy of the Scheme of Amalgamation, Explanatory Statement, may also be
obtained from the Registered Office of the Applicant Company from the office of
the Company Secretary of the Company. .

Dated : 31.05.2022 S Manickavasagam
Place : Chennai The Chairman appointed for the Meeting
Registered Office:

88 MOUNT ROAD GUINDY
Chennai 600032

Enclosures: As above
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1.

a.

Annexure 1
SCHEME OF AMALGAMATION

OF
Cuningham Ventures Private Limited (Transferor Company 1)

Sahoj Ventures Private Limited (Transferor Company 2)
AND
Willingdon Ventures Private Limited (Transferor Company 3)
WITH

Mercantile Ventures Limited (Transferee Company)

(Under Section 230 to 232 of the Companies Act, 2013)
PRELIMINARY

This Scheme of Amalgamation is presented for the Amalgamation of Cuningham
Ventures Private Limited (Transferor Company 1) Sahoj Ventures Private Limited
(Transferor Company 2) and Willingdon Ventures Private Limited (Transferor
Company 3) with Mercantile Ventures Limited (Transferee Company), the
corporate information of the Companies is as below:

Cuningham Ventures Private Limited (hereinafter referred to as "the Transferor
Company 1”), CIN U70109TN2021PTC146353 registered under the Companies Act,
2013 pursuant to Chapter XXI of the Companies Act by registering a partnership
firm within the jurisdiction of Registrar of Companies, Chennai on 21t September,
2021, currently having its registered office at 88 Mount Road Guindy, Chennai
600032, in the State of Tamil Nadu, India

Sahoj Ventures Private Limited (hereinafter referred to as "the Transferor Company
27), CIN U70109TN2021PTC146355 registered under the Companies Act, 2013

pursuant to Chapter XXI of the Companies Act by registering a partnership firm
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within the jurisdiction of Registrar of Companies, Chennai on 21t September, 2021,
currently having its registered office at 88 Mount Road Guindy, Chennai 600032, in
the State of Tamil Nadu, India.

. Willingdon Ventures Private Limited (hereinafter referred to as "the Transferor
Company 2”), CIN U70100TN2021PTC146402 registered under the Companies Act,
2013 pursuant to Chapter XXI of the Companies Act by registering a partnership
firm within the jurisdiction of Registrar of Companies, Chennai on 234 September,
2021, currently having its registered office at 88 Mount Road Guindy, Chennai
600032, in the State of Tamil Nadu, India.

WITH
Mercantile Ventures Limited (hereinafter referred to as "the Transferee Company”),
CIN: L65191TN1985PLC037309 was incorporated, as a Public Limited Company,
on 23rd day of December, 1985 under the name and style of “Excel Finance
Limited” with Registration No. 4375 of 1985, in the State of Kerala under the
Companies Act, 1956. The Transferor Company obtained certificate of
commencement of business on 27-12-1985. The Company passed a special
resolution for shifting of its Registered Office from the State of Kerala to the State
of Tamil Nadu, which was confirmed by the order of the Hon ‘Ble Company Law
Board vide its order dated 20th Dec 1996 and was duly registered by the Registrar
of Companies Tamil Nadu Chennai vide certificate dated 10 th January 1997. The
Transferor Company later changed its name to MCC Finance Limited approved by
the Registrar of Companies, Tamil Nadu, Chennai vide Certificate dated 13-05-
1997. The Transferor Company amended objects clause of the Memorandum of

Association as well as changed the Name of the Company to Mercantile Ventures
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1.1

1.2

2.

21

2.2

Limited vide Certificate dated 27th March 2013. The registered office of the
Transferee Company is situated at 88, Mount Road Guindy Chennai 600032.

The main objects of the Transferor Companies, is to purchase otherwise acquire all
forms of immovable properties and to lease or otherwise deal with them.

The Transferee Company inter-alia is engaged in the business of dealing in
immovable property, rendering of business consultancy as well as to render
custodial and allied services.

RATIONALE FOR THE SCHEME

The Transferor Companies have been in existence earlier as partnership firms
but had not undertaken substantial business in the past few years. Considering
that the Transferee Company is already in the business of development of and
dealing in real estate, the management envisages synergy and efficiency if all
the Transferor Companies are merged into Transferee Company and the real
estate business of the Transferor Companies can be carried on more efficiently
by the Transferee Company.

The amalgamation of the Transferor Company with the Transferee Company

will result in various benefits for both parties including:

22.1 All the transferee companies are wholly owned subsidiaries of the
transferee Company and for ease of operations, they propose the scheme
of amalgamation.

2.2.2 Integrate, rationalize and streamline the management structure of the
merged business.

2.2.3 Combined resources would strengthen the position of the merged entity

and result in increasing leveraging capacity of the merged entity
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224

225

226

22.7

228
229

The amalgamation will ensure focused management in a single
combined entity thereby resulting in efficiency of management and
maximizing overall shareholder value.

Pooling of available infrastructure, management, administration and
marketing which would result in savings of costs.

Amalgamation of the companies would eliminate duplication of work,
compliance cost, administrative services and will result in cost savings.

Facilitate inter se transfer of resources and costs and optimum utilization
of Assets.

Synchronizing of efforts to achieve uniform corporate policy.

Ease in decision making.

3. DEFINITIONS

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

expressions shall have the following meanings:

3.1 "Act" means the Companies Act, 2013, as specified therein or as the context may

mean including any statutory modifications, re-enactments or amendments

thereof from time to time.

32 “Appointed Date” (For the purpose of this Scheme and the Income Tax Act,

1961) the "Appointed Date" means 15t October 2021.

3.3 "Effective Date" means the dates on which all the conditions and matters

referred to in Clauses 16 & 17 occur or have been fulfilled or waived in

accordance with the Scheme. References in this Scheme to “upon the

Scheme becoming effective” or “upon the Scheme coming into effect”

shall mean the “Effective Date”.
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34

3.5

3.6

3.7

3.8

"Scheme of Amalgamation" or "this Scheme" or "the Scheme" means this
Scheme of Amalgamation of Transferor Company with the Transferee
Company in its present form or as may be modified from time to time or as may
be approved or directed by the National Company Law Tribunal at Chennai.
“Transferee Company” Mercantile Ventures Limited incorporated under the
Companies Act, 1956 the details of which were given supra.

“Transferor Companies” means Cuningham Ventures Private Limited
(Transferor Company 1) Sahoj Ventures Private Limited (Transferor Company
2) and Willingdon Ventures Private Limited (Transferor Company 3) the details
of which were given supra.

“Tribunal” shall mean the Hon’ble Chennai Bench of National Company Law
Tribunal at Chennai.

"Undertaking of Transferor Companies" or “Undertaking" shall mean the
entire business and the whole of the undertaking of the Transferor Companies
and without prejudice to the generality of the foregoing clause, the said

undertaking includes:

a. All the assets, properties and all movable assets of the Companies, profits,
including but not limited to the insurance commission, tangible and
intangible, corporeal or incorporeal, intellectual property, whether in
possession or reversion, present or contingent, fixed assets, capital work-
in-progress including expenses incurred to be capitalized and advances for
assets, inventories, stock in trade, debtors, current assets, investments,
loans and advances, all bank accounts, Deposits, Security Deposits, Earnest
Money Deposits, All Central & State Government Licenses, Permits,

powers, authorities, allotments, approvals and consents, licenses, domain
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name, tenancy rights, tenancy licenses, municipal permissions in relation
to the offices and/ or residential properties for the employees, permits,
quotas, subsidies and incentives, registrations, contracts, engagements,
arrangements, rights, titles, interests, all employee welfare schemes not
limited to EPF, ESI and gratuity, benefits and advantages of whatsoever
nature and where so ever situated belonging to or in the ownership, power
or possession and in the control of or vested in or granted in favour of or
enjoyed by the Transferor Companies, including but without being limited
to all product patents, process patents, trademarks, copy rights, and other
industrial, commercial and intellectual properties, trade names, and other
commercial rights of any nature whatsoever including any applications
filed for securing of any such intellectual property whether in India or
abroad, rights and licenses in respect thereof, privileges, liberties,
easements, advantages, benefits, leases, authorizations, right to use and
avail of telephones, telexes, facsimile connections and installations,
utilities, electricity and electronic, email, internet, leased line connections
and installations, and other services, reserves, provisions, funds, benefits
of all agreements, also, power or possession or in the control of or vested
in or granted in favour of or enjoyed by the Transferor Company.
Additionally, all plants, machinery, vehicles whether motor vehicles or
otherwise, equipment, including without limitation, measuring devices,
boats and other such vessels, whether used for surveying or otherwise,
furniture, fixtures, whether used in the buildings, ships, boats, vessels, or
otherwise as owned, leased or in possession of the Transferor Companies

(hereinafter collectively referred to as “Assets”).
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b. All debts, liabilities, borrowings, bills payable, interest accrued, contingent
liabilities and all other liabilities, duties, undertakings, contractual
obligations, guarantees given and obligations of the Transferor Companies
of every kind, nature and description whatsoever and howsoever

(hereinafter referred to as "Liabilities")

c. Without prejudice to the generality of Sub-clause a & b above, the
Undertaking of Transferor Companies shall include all Transferor
Companies’ Assets including claims or obligation,
certifications/permissions of whatsoever nature directly or indirectly
pertaining to the business of export of the past, present or future products,
including those relating to employees and Technical Know-how
agreement, if any, or otherwise with any person/institution/company or
any association anywhere in the world, enactments, lease-hold rights and,
systems of any kind whatsoever, rights and benefits of all agreements and
other interests including rights and benefits under various schemes of
different Taxation and other Laws may belong to or be available to
Transferor companies, rights and powers of every kind, nature and
description of whatsoever probabilities, liberties, and approval of,
whatsoever nature and wherever situated, belonging to or in ownership,
power or possession or control or entitlement of Transferor Companies
without being limited to buildings and structures, offices, residential and
other premises, capital work in progress, furniture, fixtures, office
equipment, appliances, accessories, power lines, depots, deposits, all
assets, cash balances with banks, contingent rights or benefits, receivables,

earnest moneys, advances or deposits paid by the Transferor companies,
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3.10

financial assets, hire purchase contracts and assets, if any, marketing tie-
ups or marketing networks or marketing rights, benefit of any security
arrangements or under any guarantees, reversions, exemptions, incentives,
deferrals, tenancies in relation to the offices and/or residential properties
for the employees or other persons, all records, files, papers, computer
programmed, manuals, data, catalogues, sales and advertising materials,
lists and other details of present and former customers and suppliers,
customer credit information, customer and supplier pricing information
and other records, benefits of assets or properties or other interest held in

trust, registrations and all other interests of whatsoever nature.

The 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 an amendment of law or for any other reason whatsoever upto
the Effective Date, the 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. Such
modification will however not affect the other parts of the Scheme.

The words importing the singular include the plural; words importing any

gender include every gender.

Any word or expression used and not defined in the Scheme but defined in the Act

shall have meaning respectively assigned to them in the Act.
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4. SHARE CAPITAL

4.1 The authorized, issued, subscribed and paid-up share capital of the Transferor

Companies as per the provisional financials of the Companies as on 30t September

2021 is as under:

4.2 Transferor Company 1- Cuningham Ventures Private Limited

Particulars

SHARE CAPITAL AS ON 30th September 2021

Authorised:

30,000 Equity Shares of Rs.10/- each

3,00,000/-

Issued, Subscribed and Paid —up:
30,000 Equity Shares of Rs.10/- each

3,00,000/-

4.3 Transferor Company 2- Sahoj Ventures Private Limited

Particulars

Rs

SHARE CAPITAL AS ON 30th September 2021

Authorised:

30,000 Equity Shares of Rs.10/- each

3,00,000/-

Issued, Subscribed and Paid —up:
30,000 Equity Shares of Rs.10/- each

3,00,000/-

4.4 Transferor Company 3- Willingdon Ventures Private Limited

Particulars

SHARE CAPITAL AS ON 30th September 2021

Authorised:

30,000 Equity Shares of Rs.10/- each

3,00,000/-

Issued, Subscribed and Paid —up:
30,000 Equity Shares of Rs.10/- each

3,00,000/-

As on the appointed date all the three transferor Companies are wholly owned

subsidiaries of the Transferee Company holding 29700 Equity shares of Rs 10/-

42




each in its name and 300 shares held in the name of i3 Securities Private Limited
yet another subsidiary of the transferee Company, with the beneficial interest in

favour of the transferee Company.

4.5 The authorized, issued, subscribed and paid-up share capital of the Transferee
Company as per the audited accounts as on 31.3.2021 and as on 30-09-2021 is as
under:

The Authorised share capital as on 31st March, 2021 & 30" September 2021 and as

on date is as under:

Particulars Rupees in Lakhs
SHARE CAPITAL AS ON 30-09-2021
Authorised:
11,50,00,000 Equity Shares of Rs.10/- each 11,500.00
1,50,00,000 Preference Shares of Rs.10/- each 1500.00
Total 13,000.00
Issued, Subscribed and Paid —up:
11,19,18,195 Equity Shares of Rs.10/- each fully 11,191.82
paid up

The transferee Company is a listed Company with a wide shareholding pattern.

5. TRANSFER AND VESTING OF UNDERTAKING

5.1 On and from the Appointed Date and subject to the provisions of the Scheme
in relation to the mode of transfer and vesting, the Undertaking of the
Transferor Companies, shall without a further act or deed be transferred to and
vested in or be deemed to be transferred to and vested in the Transferee
Company as a going concern, pursuant to Section 230 to 232 of the Act.

52  Without prejudice to the generality of Clause 5.1 above, upon the coming into

effect of this Scheme and with effect from the Appointed Date:
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521

522

5.2.3

524

all the Assets of the Transferor Companies immediately before the
amalgamation vest and become the property of the Transferee Company by
virtue of the amalgamation;

all the Liabilities of the Transferor Companies immediately before the
amalgamation become the liabilities of the Transferee company by virtue of the
amalgamation;

In respect of such of the assets and properties of the Undertaking of Transferor
Companies as are immovable in nature, whether held as fixed assets and/or
inventory, the same shall be so transferred by the Transferor Companies and
shall, upon such transfer, become as and from the Appointed Date, the
immovable assets of Transferee Company, and it shall not be necessary to
obtain the consent of any third party or other person in order to give effect to
the provisions of this clause. The Transferee Company shall under the
provisions of this Scheme be deemed to be authorized to execute any such
instruments, deeds and writings on behalf of the Transferor companies and to
implement or carry out all such formalities or compliances on the part of
Transferor Companies to be carried out or performed in order to give effect to
the provisions of this clause.

All movable properties of the Transferor Companies other than those dealt with
in Clause 5.2.3 above including sundry debtors, receivables, bills, credits, loans
and advances, recoverable in cash or in kind or for value to be received, bank
balances and deposits with government, semi-government authorities, local
and other authorities and bodies or with any company or other person, refund
of IT, EMD, Security Deposits from any establishment or any government
authorities or with any company or other person, the same shall on and from

the Appointed Date stand transferred to and vested in the Transferee Company
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5.2.5

5.2.6

and the Transferee Company may, at any time after the coming into effect of
this Scheme in accordance with the provisions hereof, if so required, under any
law or otherwise, give notice in such form as it may deem fit and proper, to each
of such person, debtor or depositee, as the case may be, that pursuant to the
Tribunal having sanctioned the Scheme, such debt, loan, advance, bank
balance, or deposit be paid or made good or held on account of the Transferor
companies as the person entitled thereto to the end and intent that the right of
the Transferor companies to recover or realize all such debts (including the
debts payable by such person or depositee to the Transferor Companies stands
without any further act or deed, transferred and assigned to the Transferee
Company and that appropriate entries should be passed in its books to record
the aforesaid change.

The Transferee Company may, at any time after coming into effect of this
Scheme in accordance with the provisions hereof, if so required, under any law
or otherwise, execute deeds of confirmation/ notice in favour of any other party
to any contract or arrangement to which the Transferor companies is party or
any writings as may be necessary to be executed in order to give formal effect
to the above provisions. The Transferee Company shall under the provisions of
the Scheme be deemed to be authorised to execute any such writings on behalf
of the Transferor Companies and to implement or carry out all such formalities
or compliance referred to above on the part of the Transferor Companies to be
carried out or performed.

All debts, Liabilities, duties, obligations of every kind, nature and description
of the Transferor Companies shall, under the provisions of sections 230 to 232
of the Act 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
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5.3

5.4

Date the debts, Liabilities, duties, obligations of the Transferee Company and
further that it shall not be necessary to obtain the consent of any third party or
other person who is a party to any contract or arrangement by virtue of which
such debts, liabilities, duties and obligations have arisen, in order to give effect
to the provisions of this Clause.

If and to the extent there are inter-corporate loans, deposits, receivables, short
term borrowings or balances between the Transferor Companies and the
Transferee Company, the obligations in respect thereof shall, on and from the
Appointed Date, come to an end and suitable effect shall be given in the books
of accounts and records of the Transferee Company if required, for such
adjustments of debts or liabilities, as the case may be. For removal of doubts, it
is hereby clarified that from the Appointed Date, there would be no accrual of
interest or other charges in respect of any such inter -corporate loans, deposits,
receivables or balances between the Transferor Companies and the Transferee
Company.

The transfer and/ or vesting of the properties as aforesaid shall be subject to the
existing charges, hypothecation and mortgages, if any, over or in respect of all
the aforesaid Assets or any part thereof of the Transferor Companies.
Provided however, that any reference in any security documents or
arrangements, to which any of the Transferor Companies is a party to the
Assets of the said Transferor company which it has offered or agreed to be
offered as security for any financial assistance or obligations, to any secured
creditors of the Transferor companies, shall be construed as reference only to
the Assets of the Transferor companies as are vested in the Transferee Company
by virtue of the aforesaid Clause, to the end and intent that such security,

mortgage and charge shall not extend or be deemed to extend, to any of the
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5.5

5.6

Assets or to any of the other units or divisions of the Transferee Company,
unless specifically agreed to by the Transferee Company with such secured

creditors.

Provided that the Scheme shall not operate to enlarge the security of any loan,
deposit or facility created by or available to the Transferor companies which
shall vest in the Transferee Company by virtue of the Scheme and the
Transferee Company shall not be obliged to create any further or additional

security thereof after the Scheme has become effective or otherwise.

With effect from the Effective Date, the Transferee Company shall commence
and carry on and shall be authorized to carry on the business carried on by the
Transferor Companies in addition to the business of the Transferee Company.

All licenses, approvals, permits, registration and membership of the Transferor
companies, of any governmental or regulatory agencies including Reserve Bank
of India, any trade associations, chambers of commerce or any charitable or
other trusts as trustee or beneficiary shall be transferred to and vested in and
become the licenses, approvals, permits and registration and membership of the
Transferee Company and the Transferee Company shall continue to enjoy the
benefits, rights and be liable for all obligations and liabilities as are available to
or binding upon the Transferor companies in whose favour such licenses, etc.
have been issued or granted and the name of the Transferor Companies shall
be deemed to have been substituted by the name of the Transferee Company.

The transfer and/ or vesting of all the Assets and Liabilities of the Transferor
Companies to the Transferee Company and the continuance of all the contracts
or proceedings by or against the Transferee Company shall not affect any

contract or proceedings relating to the Assets or the Liabilities, tenancy rights,
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6.1

6.2

6.3

licenses already concluded by the Transferor Companies on or after the

Appointed Date.

6. BUSINESS AND PROPERTY OF THE TRANSFEROR COMPANIES TO BE
HELD IN TRUST FOR THE TRANSFEREE COMPANY
For the period beginning on and from the Appointed Date and ending on the Effective

Date:

The Transferor Companies shall carry on and be deemed to have carried on all its
business and activities and shall be deemed to have held and possessed of and shall
continue to hold and stand possessed of all the Assets, properties and Liabilities for
and on account of and in trust for the Transferee Company. The Transferor
Companies hereby undertake to hold the Assets, properties and Liabilities with
utmost prudence until the Effective Date.

All the profits or income accruing or arising to the Transferor Companies and all
costs, charges, expenditure, taxes or losses arising or incurred by the Transferor
companies shall, for all purposes, be treated and be deemed to be and accrue as the
profits, income, costs, charges, expenditure, taxes or losses as the case may be of
the Transferee Company.

The Transferor Companies shall carry on its business activities until the Effective
Date with reasonable diligence, and business prudence and shall not, without the
prior consent of the Transferee Company, alienate, charge, mortgage, encumber or
otherwise deal with or dispose off the Assets or any part thereof, except in the
ordinary course of business or pursuant to any pre-existing obligation undertaken
by the Transferor Companies.

Provided however, the Transferor Companies shall in the ordinary course of

business be entitled to borrow in the form of loans if deemed necessary by it and
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6.4

6.5

6.6

7.

further consent for this purpose will not be required from the Transferee Company
in that behalf.
The Transferor Companies shall not vary the terms and conditions of the
employment of its employees except in the ordinary course of business.
The Transferor Companies shall not, without the prior written consent of the Board
of Directors of the Transferee Company, undertake any new business or substantial
expansion of their existing business.
The Transferor companies shall not make any change in their capital structure,
either by an increase (by issue of rights shares, bonus shares, convertible
debentures or otherwise), decrease, reclassification, sub-division or re-organisation
or in any other manner whatsoever or declare dividend other than the changes
pursuant to any prior commitments, obligations or arrangements or acts and deeds
already made except by mutual consent of the Board of Directors of the Transferee

Company and the Transferor companies.

LEGAL PROCEEDINGS

7.1 All suits, actions, appeal, writ petitions, revisions or other proceedings of whatever

nature (hereinafter called "the Proceedings") by or against the Transferor
companies pending and/or arising on or before the Effective Date shall not abate,
not be discontinued or not be in any way prejudicially affected by reason of the
transfer of the business of the Transferor companies pursuant to this Scheme but
the Proceedings be continued, prosecuted and enforced by or against the Transferee
Company as effectually and in the same manner and to the same extent as it would
be or might have been continued, prosecuted and enforced by or against the

Transferor companies as if the Scheme had not been made. On and from the
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8.1

8.2

8.3

Effective Date, the Transferee Company shall initiate, continue and defend any
Proceedings which were earlier in the name of the Transferor companies.

7.2 On and from the Appointed Date but on or before the Effective Date, if any
Proceedings are taken against or initiated by the Transferor companies, the same
shall be defended by the Transferor companies for and on behalf of the Transferee
Company.

8. CONTRACTS, DEEDS AND OTHER INSTRUMENTS

The Transfer and vesting of the properties and liabilities under Clause 5 above and the

continuance of the proceedings mentioned in Clause 7 above shall not in any manner

affect the transaction or proceedings already concluded by or against the Transferor

companies.

All acts, contracts, agreements, deeds, bonds or any other instruments executed by
the Transferor companies on or before the Appointed Date; shall be in full force
and effect against or in favor of the Transferee Company as the case may be and
may be enforced as fully and effectually as if, instead of the Transferor companies,
the Transferee Company had been a party or beneficiary thereto.

All acts, contracts, agreements deeds, bonds or any other instruments executed by
the Transferor companies after the Appointed Date but before the Effective Date
shall be in full force and effect against or in favor of the Transferee Company as the
case may be and may be enforced as fully and effectually as if, instead of the
Transferor companies, the Transferee Company had been a party or beneficiary
thereto.

Upon the Scheme coming into effect and subject to the provisions of this Scheme
all contracts, deeds, bonds, agreements, arrangements and other instruments of

whatsoever nature to which the Transferor companies is a party or to the benefit of
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8.4

8.5

which the Transferor companies may be eligible, and which are subsisting or
having effect immediately before the Effective Date, shall be in full force and effect
against or in favor of the Transferee Company as the case may be and may be
enforced as fully and effectually as if, instead of the Transferor companies, the
Transferee Company had been a party or beneficiary thereto. The Transferee
Company shall enter into and/or issue and/or execute deeds, writings or
confirmations or enter into any multipartite agreements, arrangements,
confirmations or novations to which the Transferor companies will, if necessary,
also be a party in order to give formal effect to the provisions of this Clause, if so
required or becomes necessary.

As a consequence of the amalgamation of the Transferor companies with the
Transferee Company in accordance with this Scheme, the recording of change of
name from the Transferor companies to the Transferee Company, whether for the
purposes of any licence, permit, approval or any other reason, or whether for the
purposes of any transfer, registration, mutation or any other reason, shall be carried
out by the concerned statutory or regulatory or any other authority.

The Transferee Company may, at any time, after the coming into the effect of this
Scheme in accordance with the provisions hereof, if so required, under any law or
otherwise, execute deeds of confirmation in favour of any party to any contract or
arrangement to which the Transferor companies is a party or any writings, as may
be necessary, to be executed in order to give formal effect to the above provisions.
The Transferee Company shall under the provisions of the Scheme be deemed to
be authorised to execute any such writings on behalf of the Transferor companies,
implement or carry out all such formalities or compliances referred to above on the

part of the Transferor companies, as the case may be, to be carried out or performed.
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For the removal of doubts, it is expressly made clear that the dissolution of the
Transferor companies without the process of winding up as contemplated
hereinafter, shall not, except to the extent set out in the Scheme, affect the previous
operation of any contract, agreement, deed or any instrument or beneficial interest
to which the Transferor companies is a party thereto and shall not affect any right,
privilege, obligations or liability, acquired, or deemed to be acquired prior to
Appointed Date and all such references in such agreements, contracts and
instruments to the Transferor companies shall be construed as reference only to the
Transferee Company with effect from the Appointed Date.

9 TREATMENT OF TAXES

9.1 Any tax liabilities under the Income Tax Act, 1961, Goods and Services Act, 2017,
Wealth Tax Act, 1957, Customs Act, 1962, Central Excise Act, 1944, Tamil Nadu Vat
Act 2006, Central Sales Tax Act, 1956 , any other state Sales Tax / Value Added Tax
laws, Service Tax, stamp laws or other applicable laws/ regulations (hereinafter in
this Clause referred to as "Tax Laws") dealing with taxes/ duties/ levies allocable or
related to the business of the Transferor companies to the extent not provided for
or covered by tax provision in the Accounts made as on the date immediately
preceding the Appointed Date shall be transferred to Transferee Company.

9.2 All taxes (including income tax, wealth tax, sales tax, excise duty, customs duty,
service tax, GST, VAT, etc.) paid or payable by the Transferor companies in respect
of the operations and/or the profits of the business on and from the Appointed
Date, shall be on account of the Transferee Company and, insofar as it relates to the
tax payment (including without limitation income tax, wealth tax, sales tax, excise
duty, customs duty, service tax, GST, VAT, etc.), whether by way of deduction at

source, advance tax or otherwise howsoever, by the Transferor companies in
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respect of the profits or activities or operation of the business on and from the
Appointed Date, the same shall be deemed to be the corresponding item paid by
the Transferee Company, and, shall, in all proceedings, be dealt with accordingly.

9.3 Any refund under the Tax Laws due to Transferor companies consequent to the
assessments made on Transferor companies 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.

9.4 Without prejudice to the generality of the above, all benefits including under the
income tax, sales tax, excise duty, customs duty, service tax, VAT, etc., to which the
Transferor companies is entitled to in terms of the applicable Tax Laws of the Union

and State Governments, shall be available to and vest in the Transferee Company.

10 SAVING OF CONCLUDED TRANSACTIONS

The transfer of all the Assets and Liabilities and the licenses and permits and
membership etc. under Clause 5 above and the continuance of proceedings by or
against the Transferee Company under Clause 7 above shall not affect any
transaction or proceedings already concluded by the Transferor companies on or
before the Appointed Date, and after the Appointed Date till the Effective Date,
to the end and intent that the Transferee Company accepts and adopts all acts,
deeds and things done and executed by the Transferor companies in respect

thereto as done and executed on behalf of itself.

11 CONSIDERATION

The Transferor Companies are wholly owned subsidiaries of the Transferee
Company and their entire equity share capital is held by the Transferee Company

in its own name and/or jointly with its nominees. Accordingly, there would be
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no issue of equity shares of the Transferee Company to the shareholders
(including those holding the shares as nominees of the Transferee Company) of
the Transferor companies. Pursuant to the merger of the Transferor companies
with the Transferee Company, the investment in the equity shares of the
Transferor companies, appearing in the books of account of the Transferee

Company will stand cancelled.

12 STAFF, WORKMEN AND EMPLOYEES OF THE TRANSFEROR COMPANIES

12.1

12.2

All staff, workmen and employees of the Transferor companies in permanent
service on the Effective Date shall become the staff, workmen and employees of
the Transferee Company on such date without any break or interruption in
service and on the terms and conditions not in any way less favourable to them
than those subsisting with reference to the Transferor companies as the case
may be on the said date.

It is expressly provided that as far as the Provident Fund, Employees State
Insurance, Gratuity Fund, Superannuation Fund or any other Special Fund or
Schemes created or existing for the benefit of the staff, workmen and employees
of the Transferor companies is concerned, upon the Scheme becoming effective,
the Transferee Company shall stand substituted for the Transferor companies
for all purposes whatsoever related to the administration or operation of such
schemes or Funds or in relation to the obligation to make contributions to the
said Funds in accordance with provisions of such schemes and Funds as per the
terms provided in the respective Trust Deeds/ other documents. It is the end
and intent that all the rights, duties, powers and obligations of the Transferor
companies in relation to such Funds/ Schemes shall become those of the

Transferee Company. It is clarified that the services of the staff, workmen and
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employees of the Transferor companies will be treated as having been

continuous for the purpose of the aforesaid Funds or provisions.

12.3  The Transferor companies shall not vary the terms and conditions of the

employment of its employees except in the ordinary course of business.

13 ACCOUNTING TREATMENT

13.1  Upon the Scheme becoming effective, the Transferee Company shall account

for the amalgamation as under:

i)

iii)

The Transferee Company shall account for the Amalgamation of the
Transferor companies as per the Accounting Standard 14 — Accounting for
Amalgamations (AS14)-Pooling of interest method as stated in the
Companies (Accounting Standards) Rules, 2006 and any amendments
thereto.

The Transferee Company shall record all the assets and liabilities of the
Transferor companies at their respective book values as appearing in the
books of Transferor companies subject to such corrections and adjustments
if any, as may be necessary or required and to the extent permissible by law.
Upon coming into effect of this Scheme, to the extent that there are inter-
corporate loans or balances between the Transferor companies and the
Transferee Company, the obligations in respect thereof shall come to an end
and corresponding effect shall be given in the books of accounts and records
of the Transferor companies and the Transferee Company for the reduction
of any assets or liabilities, as the case may be.

All the transactions related to the Transferor companies, between
Amalgamation Appointed Date and Effective Date, will be recorded in the

books of the Transferee Company in the same way as if the transactions
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13.2

would have been executed by the Transferee Company itself. However
consolidated entries can be recorded instead of individual transactions
within the gambit of applicable accounting standards and other legal
provisions.

v) The debit balance in Profit & Loss account of Transferor companies, if any,
after the appointed date and before the effective date will be merged with
balance in Profit & Loss of the Transferee Company and to the extent the
debit balance in Profit & Loss account of the Transferor companies exceeds
balance in profit & loss account of the Transferee Company, the same will
be carried forward as the debit balance in Profit & Loss Account.

vi) The Reserves and Surplus of the Transferor companies will be merged with
those of the Transferee Company or carried forward and designated in the
same manner as they appeared in the financial statements of the Transferor
companies.

vii) The excess or deficit, as the case may be, of the book value of the assets over
the value of the liabilities of the Transferor companies transferred to and
vested in the Transferee Company pursuant to this Scheme shall, after
adjusting the aggregate face value of the shares issued by the Transferee
Company to the members of the Transferor companies pursuant to this
Scheme, be credited/debited by the Transferee Company in accordance with
the Indian Generally Accepted Accounting Principles relating to a scheme
of amalgamation.

Adjustment for differences in accounting policies

In case of any differences in the accounting policy between the Transferor

companies and the Transferee Company, the impact of the same till the

Effective Date of Amalgamation, will be quantified and adjusted in Free
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Reserve/General Reserve(s) of the Transferee Company to ensure that the
financial statements of the Transferee Company reflects the financial position

on the basis of consistent accounting policy.

14 BOARD OF DIRECTORS OF THE TRANSFEROR COMPANIES

15
15.1

15.2

The Board of Directors (or any committee/ sub-committee thereof) of the
Transferor companies, upon the Scheme becoming effective, shall without any
further act, instrument and deed stand dissolved. All the Directors of the
Transferor companies shall cease to be Directors of the Transferor companies
on coming into effect of this Scheme. However, if any such Director is a Director
of the Transferee Company he would continue to hold his office in the

Transferee Company.

APPLICATIONS TO THE NATIONAL COMPANY LAW TRIBUNAL

The Transferor companies and the Transferee Company shall, with all
reasonable dispatch, make applications to the National Company Law Tribunal
under section 232 of the Companies Act 2013, seeking orders for dispensing
with or convening, holding and conducting of the meetings of the members
and/or creditors of the Transferor companies and the Transferee Company as
may be directed by the National Company Law Tribunal.

On the Scheme being agreed to by the requisite majorities of the members
and/or creditors of the Transferee Company and the Transferor companies as
directed by the National Company Law Tribunal, Chennai, the Transferee
Company and the Transferor companies shall, with all reasonable dispatch,
apply to the National Company Law Tribunal for sanctioning the Scheme of

Amalgamation under Sections 230 and 232 of the Act and for such other order
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or orders, as the said Tribunal may deem fit for carrying this Scheme into effect

and for dissolution of the Transferor companies without winding-up.

16 SCHEME CONDITIONAL ON APPROVAL/SANCTIONS

This Scheme is specifically conditional upon and subject to:

16.1

16.2

16.3

16.4

The sanction or approval under any law or of the Central Government or any
other Agency, Department or Authorities concerned being obtained and
granted in respect of any of the matters in respect of which such sanction or
approval is required.

The approval of and agreement to the Scheme by the requisite majorities of
members and creditors of the Transferor companies and the Transferee
Company as may be directed by the Chennai Bench of National Company Law
Tribunal on the Applications made for directions under Section 230 of the Act
for dispensing/calling meetings and necessary resolutions being passed under
the Act for the purpose.

The sanctions of the National Company Law Tribunal, Chennai bench being
obtained by the Transferor companies and the Transferee Company under
Sections 230 and 232 and other applicable provisions of the Act.

The authenticated /certified copies of order of the Tribunal sanctioning the

Scheme being filed with the concerned Registrar of Companies, Chennai.

17 EFFECT OF NON-APPROVALS

In the event of any of the approvals or conditions enumerated in clause 16 and
17 above not being obtained or complied or for any reasons this Scheme cannot
be implemented then the Board of Directors of the Transferor companies and
the Transferee Company shall waive such conditions as they consider

appropriate to give effect appropriately and, as far as possible, to this Scheme
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and failing such agreement or in case this Scheme is not sanctioned by the
Tribunal at Chennai, then the Scheme shall become null and void and in that
event no rights and liabilities whatsoever shall accrue to or be incurred inter se
between the Transferor companies and the Transferee Company or their

shareholders or creditors or any other person.

18 DISSOLUTION OF TRANSFEROR COMPANIES

On the Scheme coming into effect, the Transferor companies shall, without any

further act or deed, stand dissolved without winding up.

19 MODIFICATION OR AMENDMENT TO THE SCHEME

19.1

19.2

The Transferor companies and the Transferee Company through its respective
Board of Directors/ its authorized officers are hereby empowered and
authorized to assent from time to time to any modifications or amendments or
substitution of this Scheme or to any conditions or limitations which the
National Company Law Tribunal at Chennai or any other statutory authorities
may impose and to settle all doubts or difficulties that may arise for carrying
out the Scheme and to do and execute all acts, deeds, matters and things as may
be necessary for putting the Scheme into effect.

For the purpose of giving effect to this Scheme or to any modifications or
amendments thereof, the Directors of the Transferee Company or such other
person who are so authorised may give and is/ are authorized to give all such
directions as are necessary including directions for settling any question of
doubt or difficulty that may arise after the dissolution of the Transferor

companies.

20 COSTS, CHARGES & EXPENSES

Except for the event mentioned in Clause 18 above, all costs, charges and
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expenses of the Transferor companies and the Transferee Company in relation to
or in connection with this Scheme and for carrying out and implementing/
completing the terms and provision of the Scheme and/ or incidental to the
completion of the Amalgamation of the undertaking of the Transferor companies
in pursuance of this Scheme shall, except as specifically provided herein, be

borne and paid solely by the Transferee Company.

In the event mentioned in Clause 18 above, each party shall bear their respective
costs, charges and expenses in connection with the Scheme. If the cost cannot be
identified, the same shall be share equally between the Transferor companies and

the Transferee Company.

Annexure 2

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF MERCANTILE
VENTURES LIMITED AT ITS MEETING HELD ON NOVEMBER 12, 2021,
EXPLAINING THE EFFECT OF SCHEME OF AMALGAMATION IS AMONGST
CUNINGHAM VENTURES PRIVATE LIMITED (TRANSFEROR COMPANIES1)
SAHOJ VENTURES PRIVATE LIMITED (TRANSFEROR COMPANIES2) AND
WILLINGDON VENTURES PRIVATE LIMITED (TRANSFEROR COMPANIES3)
WITH MERCANTILE VENTURES LIMITED (TRANSFEREE COMPANY) AND
THEIR RESPECTIVE MEMBERS AND CREDITORS ON EACH CLASS OF
SHAREHOLDERS, KEY MANAGERIAL PERSONNEL, PROMOTER AND NON-
PROMOTERSHAREHOLDERS,

Background:

The proposed Scheme of Amalgamation is amongst Cuningham Ventures
Private Limited (Transferor Company 1) Sahoj Ventures Private Limited
(Transferor Company 2) and Willingdon Ventures Private Limited (Transferor
Company 3) with Mercantile Ventures Limited (Transferee Company) and
their respective members and Creditors pursuant to the provisions of Section
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11

read with Sections 230 to 232 of Companies Act, 2013 and other relevant
provisions of the Companies Act, 2013 .

In accordance with the provisions of Section 232(2)(c) of the Companies Act,
2013, the Directors of the Company are required to adopt a report explaining
the effect of Scheme of Amalgamation and Merger on each class of
shareholders, key managerial personnel (“KMP”), promoter and non-
promoter shareholders of the Company laying out in particular the share
exchange ratio, if any. The said report adopted by the Directors is required
to be circulated along with notice convening meeting of the shareholders and
creditors.

Effect of Scheme of Amalgamation and Merger on each class of shareholders,
KMP, promoters and non-promoter shareholders:

The Appointed Date for the proposed Scheme of Amalgamation shall be
October 01, 2021 or such date as may be approved by the National Company
Law Tribunal Chennai Bench orsuch otherappropriate date as the Appropriate
Authority may decide, and is the date with effect from which this Scheme of
Amalgamation shall upon receipt of requisite approvals, be deemed to be
operative.

The Transferor Companies have been in existence earlier as partnership firms
but had not undertaken substantial business in the past few years.
Considering that the Transferee Company is already in the business of
development of and dealing in real estate, the management envisages
synergy and efficiency if all the Transferor Companies are merged into
Transferee Company and the real estate business of the Transferor
Companies can be carried on more efficiently by the Transferee Company.
The amalgamation of the Transferor Companies with the Transferee
Company will result in various benefits for both parties.

The Transferor Companies are wholly owned subsidiaries of the Transferee
Company. The entire share capital ofthe Transferor Companies is held by
the Transferee Company. Hence, upon the Scheme becoming effective, no
shares of the Transferee Company shall be allotted in lieu or exchange of the
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shares of the Transferor Company. Upon the Scheme becoming effective, the
entire share capital of the Transferor Companies shall be cancelled and
extinguished. The Transferee Company will carry on the Transferor
Businesses along with Transferee business with reasonable diligence and
business prudence to ensure that the interests of the stakeholders of
Transferor Businesses are protected and enhanced.

Further, there will be no change in the KMP(s) of the Transferee Company
pursuant to Scheme of Amalgamation neither any KMP(s) has/have any
material interest, concern or any other interest in the Scheme of
Amalgamation except to the extent of their shareholding in the Transferee
Company, if any, or to the extent the KMP(s) is/are the partner(s), director(s),
member(s) and/or beneficiary(ies) of the companies, firms, association of
persons, bodies corporate and/or trust, as the case may be, that hold shares
in the Transferee Company. There is no adverse effect of the Scheme of
Amalgamation on the KMP(s) of the Transferee Company.

As far as the Equity Shareholders (Promoter Shareholders as well as Non-
Promoter Shareholders) of the Transferee Company are concerned there will
be no dilution in their shareholding in the Company as there will be no
issuance of shares by the Company pursuant to the Scheme.

By order of the Board

For Mercantile Ventures Limited

E N Rangaswami
Whole Time Director
DIN No. 06463753
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E admin@mencantileveniunes.coin

ME‘FCE ﬂthE' W wwwimercentileventures.coln
26 Movernber 2021
B5E Limited
Pl Towers

Dalal Street, Fort,
Mumbai— 400 001,

Diear Sir,

sub: scheme of merpar with Whaolly Cwned Subsidiaries (WOS)-Reg 3716} of SEBI [Listing
Obligation and Disclosure Requirements), 2015

Ref: Our Letter dated 12 November 2021 intimating outcome of Board Meeting about
merger of 3 W05 with the Company

Further to our letter dated 12 November 2021 and as required by youwe confirm that the approved
scheme of amalgamation involves merger of 3 wholly owned suhsidiaries namely Cuningham
Ventiires Private | imited, Willingdnin Ventures Private | imited and Sahnj Ventures Privare Dimired with
the Company (Mercantile Ventures Limited). Purseant 1o Reg 37 (6) of SEBI (Listing Obfigation and
Disclosure Requirements), 2015, we are hereby enclosing the following:

a) Certified True Copy of Board resolution approving the scheme of amalgamation from
Cuningham Ventures Private Limited, Willingdon Ventures Private Limited and Sahoj Ventures
Private Limited (transferor Companies) and Mercantile Ventures Limited (transferee company)
L]

b} Certified copy of Draft Scheme of Amalgamation

c] Payment details towards processing fees s as under:

(Amournt in Rs)
Processing fees 25000 - |
GST 4500
Het Amount 29500
Less TDS 2500
MNEFT details 26-11-2021/INB/NEFT/AXIC213301815839

Kindly take this on your record

Yours Truky,
For Mercantile Ventures Limited

Whole<Time Director

Mercantile Ventures Limited
(LI -LESTITT 1 SRER O3 7 10G)
Reylstarad Offlcs 1 88 Mount Road, Luindy, Lhadiu - S0 052 indla



Annexure-4

Mercantile Ventures Limited
CIM: LES1 91 TRASESFLOOATI0S
Regd. Offloe: No.B8, Mount Read, Guindy, Chennal - 00 032,

Provisional Standalone Balance Shoet as at 30 September 2021

UDIN Na, ITETHAAAADDS 52T

Place : Channal
Date : 30-11-2021

[Ra. in lakhs)
Parteulars Mate Asat Asat
P, 30 September 2021 31 March 2021
SETS
(1) |Non-current assats
a) Property, Plant and Equipenent 2 E,221.59 £,252.31
s Capita! work-In progress 2 - 4.401.62
ic Pinancial assets- Investments 3 1117560 9,2500,60
(d} Deferred tax assets (Net) i 1.380.84 137191
18, 77E.03 21,276 5]
(2] [Current easets
[a) Financial Assets
il Investmants ] 1.835.09 -
(i Trade recejvables [ I92.00 357,10
(i} Cash and cash equivalents 7 7.0 1,546.74
(iviOtiver current financial assess ] 10,189.17 5, 148.50
b} Current Tas Assets 5 101273 8389.12
fch Other Current Assets 10 Faich 35403
13,600.59 8,695,909
Total Assets 32,378.62 25.972.50
EQUILATY AND LIABILITIES
Equity
(&} Equity Shara Capital 11 11,191.8? 11,191.82
[b) Other Couity i1 15,741.74 1751244
30,933.56 28,704.26
LIARILITIES
{1} |Mon-current Liakilities
Financial Liabilities
(il Borrowings - -
{ii] Other firancial Hahifities 13 223,59 247,11
Z263.5% 247.11
{2) [Current Liabiiities
(3} Fnanclal Lisbisties
(i} Trade payabies 14 - 19,20
{0y Cther financial liakdlites 15 153.91 8520
{ii} Cher Current llabdities 16 - -
() Prowvisions i7 1.027.56 a0s.713
118147 1,021.13
Total Equity and Liabilities 32,378.62 29,972.50
The accompanying notes are an integral part of the standalane financial statements
Far DPV & Assa For Mercantile Venturas Limited
Charered nts
le.q 1 38
". ot
Ci K\aramuthu = " E M Rangaswami B Marendran
Menbership Mo 218791 . Whale-time Direcior Diractor
Partner CHIM: 06463753 DMz 011558354




Mercantile Vantunes lim&ed
CIM: LESIRITNIRBSPLODITI0Y
Regd. OMice Mo B8, Moumt Mosd, Guindy, Chennai = S00 051,
Handdone Statemond of Presisional Profitand Lows for the paried snded 30 Segtember 2021
25 In Eakhs)
Mot Hal¥ Yaur @nded Year ended
e N, 30 Sep 2021 31 March 2020
i [Rewvenoe from opersticas ia T3L1? 1,547.56
I [Okser Incoes i3 3580 TabRL
[ Torkal Revenue 1,797 1,354.37
Il | By
ap. Cost of Services 0 L3EER G, 1%
Bl Employes benediis expense i | 53.43 105.18
cL Finance casis 12 10.60 15.17
. Dapreciation and armarl=ation exprenss 1 4761 57.41
ll' Ciher ExpEnIEs 3 109,39 210,65
Total axperses 557,71 LEau.ny
I [Profit/ioss) Before exceptional dems and fEx FEGET 34,50
¥ |Eccoptional kams i -
Vi [ProdiifThoss] hefore Ea 1036 4480
VI | Tan eiporse
Carrent ey 12183 2FATE
Dwferned tax {ad} [zr.7sl
Wil |Profit/[hoss) for the parisd mMray 39,84
1% §5hare of Profioss) from LLP/Parinership Firms {5.57) 035
% [Profit/(less) far the period 29180 T24.18
M r Comprehanshe kcarss LHIT.ED 3haTar
Tetal Compreheszve Income for the pariad (VIR | Camprising
Pm"l'l:_n"[l'-nsql arsd orthar Ca el e income uE.H E__TES.SE-
X |Eainisgs per equdty share
1) Basic 27 e
[3) Diuted {127 06X
The atcorpamyiesg notes ane an integral part of the standpone financal statemnts
FarMgreantlle Vanto®ed mited
f r
rel  LellEn |
Ty E N Rasga=aaml B Marendran
Bz bership Mo 218701 - whale-time Directar Dérectar
P trar Dk DE4ETTED DN D2E59394
UDIN Mo 1218719 IAAAADDTILT
Flaca : Chennal

Date : 30:11-200%




Marcantile Venmres Umited
CIN: LESTIETRESESF LCDATS04
Regd. Offica: No.38, Mount Rosd, Guindy, Chennal - 500 032,

Pravitional Stasdalome Cath Flaw Statesent for the perlod ended 30 Seplember 2021

[B=. b lakhis)
Half Year Ended
Year ended
Particulars iﬂ-i!mﬂturhl B 31 March 2031
A |Cash Plaw fram Dperating Acthvitias
Prafn for e year before tax and after Excoptional ihems 0CI,
share of laosa 23419 EX i [
Adjustmants for:
Dapraciatics AT a7.4]
Dividard Incnme 0.0 125857
Irfenast Fcome {27213 {AT4.26)
Profit an = of Irvestments [6.65) [4.0v34
231, 589351
Doerating Profit befors Warking Capital chenges 211100 142114
| Adfaistiviants fari
Ccher Financial Lisbilities. 1548 {34.33)
[Current labdites & Provsions 3a.51 16.32|
Trade Receivables (3a.904 [27.64]
Currant tax asseks {2.05] (13,49
Ofhed CUrfeRt Aisets 150,413 168.17 377.68 290,05
237847 e i DA
Tax pald [121.47) |251.58)
Nat Cash from Operating activities (&) 2571 2454 41
B |Cash Flow from Investing activities
Propeeds fram sale of shares/finvestmants &7z 366
Addition bo Fived assety (16,82 [B.6a)
Transior of @pital wark-in-propress 4.401.62
Péan Curr=nt Investments [1.5925.0%) (1,065.27
Current Investmerits {1,835,09) -
incamg fram Investments ITL15 EELTE
Laans and Advances 4,980 28] (8,076, 74) {1TEAD) [1435,93)
Cash Flow fram knvesting activitles [B) [8,0TE.74) (143592
Lewig tisrim Borrow E
Mt Cash usad in Fisancing Activities (£} E 3
Wat Cash Flows during the year [4) + (B) + |C) {1,915,04) LO1E45
Cash & Cath Equivalents @1 the beginning of the period 154674 038325
Cash & Cash Equivalents ol the end of the pericd F | 194674
The accompanying notes are an integral part of the standalens finsncisl stitéments

For 0NV & Assoclates
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1.5,

MURCANTILE YENTURES LIMITED

SIGKIFICERT ALCOLINTING POLACES AND BOTES TO THE ACCOUNTS FOR THE FEHOD ENDED 10 SEFTEA BER HiT1

Cormpany Jueryiaw

Mercanie Vactorns Limited | MWL} s o putbc imited compainy icorperalod end domiclied Inindis and hes is regbtened cifice at Caemal,
Tamirady inidia The Cempany hes i primary Isings on S BSE Umited i inia.

Mash of Freparation of Financil SLabemenEs-

These firancisl satements are preganed in scoondance with ndian Acooantieg Stendard (lsd A3, srider the historical codt comemicn o (he
aogTugl Besly excem for cenmn fnaacial il umens which ame measured ot T vnluas, U prosidons of the Companies Act, 3013 Cthe As']
it b portant Aot d) aed guidebned avad by tha Securities and Exchergs Besrd of nda [IEDIL Thi Ind A5 ave prescibed under Secion 159
of the &ct read with Rule 3 of tha Cesmgnies (isdian Arcosntisg Suandieds) Rulis, 2305 and felssant smendment nobes issoed thies after

Accuunling poficier hewe been consstencly applied excepl winn 4 newty A3usd scCouiting standand is nitaly sdepted or 1 resisos foan
wusling mernurbng sbandai reguives o changs inthe scraussng pofl ey hithe mo i e

Toea year el figises are tehen fom e scurm snd rognded 19 The nedest digi.

Lire iof estimanas

The preparatizn of the Bnanciel ssbements In cosformity with ind &% tequires the management o make esdmean, pdgmants and
exzymatioes. These astsrate, fadgments and sesumptions afest the sppicaton of acoouncng polizies and the repsded ammmis of st
ord Wb R, the dictletuneg of centingend essets ane Eat B es aithe dage of She Eanopl sabemems and reparad asounts of revenees and
eipenies during the pedod  Accountisg eximetes could dhanpe from gsaiod fo period. Arionl resubts cosld difler feom thos pEmabes
Approprinie chang- H-ﬂt'l'ﬂtbarrrﬂdlumlnwbumm:mﬂmm;hummmmmmn|mﬂqu.ﬂumﬁ
In exsimates wE nefected inthe fnancal statements in thi paricd in which changes are sade and, IF sisteonl, Sher aBartzare discned i the
maotes i bhe Arancial stataivans

Cih Fow Saherand

Cash Pt are feported waing the indlest mitbed whersby grefitflass befors estraandinery e mod bre i sdjputed for the effecey of
brinsactions of non-cath neture ool iy dcfcerals or accnai of PRIk or ME Cish recelpts o peymmis. The cesh Miows from cperaiisg
iraiting and fnencng sctvities of the cammgsnsy e saprapted bened oo the avsilails Isformatian

Critiesl aedunting artimates
A} Rersmsiie resogritian

Riswrue b recegeiced on aconial imathid en rerdering of spevices when fie Sgnficsant tomes of e srengemen: Be erforoeable, seion
e baen defterred mnd colloctabsilly i iemsomably axred.

& Revemge recogrétion drom rem i secegnised besed on e agreement entirisd with B ousomen

b Rembursement of epentes i raiged of Repalrs B Malntenance, Elaciricity Changes & Fuel Sherpes were acocusted en sesiusl hash,

£ Interear incosd i Fecegaed buised an acorunl basis

d. Crker Incone wend soominisd o accnmal bask

e Drideed isgoma shal be recogrised when the sharnd haddars right o recekee poyments &5 ecistibubeil i epapert of e BvEtEnE in
Frelerense Shires, ehidand income b recogn bed bascd on tha right in eceive base) on coniacual obgEars.,

) Exgaridliture
Exaenyes pre apcounded on accreal Becis i grosism sre made for o known invie aed lesiltie

El men=a mykes

Slgsificar palgrems are involeed in deterwibsing 1he proviion for iscome: taees, indluding smownt expectad 10 B paidiepcsvensd far
uRCirtaln bax poaitions, Alsg refar 10 note reb D&

Progeariy, Phaintand By

Tha bard srd progarties of the corrgeny sve eted ai fair vols pag depresiatban greaded an steight Ine method oves the eitimates i
Bwid of th sasets. Property, plust and sijussvesst sfe sisted o cost. less acomulated daprectation snd impaboens. B any. Dot dracthy
atribinabike o scqusitisn are cpitzlaed watil the gropesy, plact and equipment are rasdy o0 usi, i intended by the manapesan. Th
Comryary Seprciabe property, plant med eQuDment i s eitmated wehd Iees using he Straight llse method

ﬁumﬂm-mn.mmmmmunwmﬁm:umwwnﬂ

ASHE pakE ey the scquision of propesty, plimt snd sguigment outstanding st sach Balancs Sheet dite snd cost of progerty, glar,
and efeipeent no teady o1 mtended use before G dile ane Sclosed under capial work-ie-pregress Sehsequent ependnims eelating
1= propurty, plast and sgeipment is capitaboad enly when & i probasle thit fulure coenomic benefts anodabed with ihese sall S0 be ta
Compary and the coxt ol the Rem can bie reuned rlikh, Repsims and maintenante comts ine recngrized In fae Sasement of Prafe and 1oe
when inciried. The sont end relsted pocemulaged dipredston ane eimingted from thi Bnaniisl ststements wpon sole of ralirEsent of Ebe
ESer A0 Uk fusu it pens or e are recogeiied bn the Statarment of Profit and Los, Axats i e Sposed off are resoroed o ch Ly
i this car ring walun or the Tair vilue fes-cos b all
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Impxrmest

Froperty, plant and equipment o evkare fof iecemlitty wherever svents of chadgas in eFturdlascss Indicate that thei NG
areausts mary eot be recowerabie, Foe the porgess of impsirmet tactip Thet oo ra bl e (1. tha haghee of thi fair vabes Fegg oosl 1o
2ul il Bl value-in-une| ks determired on ae indside e st bas o b the psset doos not generans cask News thet sre large by indecenden
iof those from othie' dmaeti. In Sugk ceaes, e tecosembbe amciust b determined for the CGU {Cash Generating Unith 1o which the amet
Reloag,

I ieech anetn arm considered 10 b impae ed, this impairmang b he rocsgedred in tee Stiterient of Frofitand Loy s measirsd by the amourg
by which the carndng vakee of the assels mesils the sbmated recovenble smount of The s A0 innarment los & ressses in e
statgrrant of profit and foss if there has besn & changs e the estimates wed i detarming b recoserable amount, Thi camdng amaurm of
tha et |1 pojusted to s revised rEcosarable aeount, provided that this Bmnant S04 a00 sucesd the carmning amount tias would hive besn
detaerringd (net of ary secumuleed deprecietion] hid no irginment s been recgnimd for the pset i peor yeirs

Flzangiad lnstromerks

L nitel resageition

& The Comasny recogrizes finmedlal aeidin and feancial ishiftes whenit beoorees o parsy to the confrachal prosiso g of e i L
AR financil gty end Babibties ore recagnized a N walee o0 imRial recogrition, escopt for trade receivables which are Wil sisced rad @
Eransaction peise. Trasdidtion costs that are direaly atiriutebis 1o the acoubition o tsue of faencial aidels and fnancid EatBities, that are
Pk ot Bk b thraugh prefit or low, ane atked 10 the f20 vilie oo isEsl mssognitlan, Loons, barmosings and payables me recognised net ol
diveciiy Jim el i amEion rosts.

2. | Finarchel asscta coviod o1 at smartized cost 0B leld winlin @ busvess model whose ohjectie is 10 Aok 1he mas i prder bo colect
conbrachudl carih Hess and the contractual terms of the Snendsl st gios doe an specifed dotes & cmh A thed ane sty pagments of
prncipad ard Fereil on the princ pel smoust oustanding
[} Thaty anit priisitid as current msets eecept bor Dhoue srariirieg bater than 12 monthe oftes 1he meporing dete which are presentad &
fai-werneat sy Flagnchl asels ane meuned ey o S sl e plus Tansaction oels a e iolne quendl carried gt smetgd £l
il the pHective Inserest waaihod fass any mpermast 1o,
[l Fevixcial essets atamonised cost an cepresanted by trade receivabie, seiiily demoiti, cash asd cash eaukalants, imples aed
oifar acheances and eligible cursent and nos-cureent assets,
b Canh end cash squivalents Domprise Can on hand and inhenks.

3, Financisl aseets at fafr valoe threugh ether comgreheasie incomsa -

A Trmatial psaet b5 subsequantly messured ot far value Sheough other corgrshersive tncome [ & & held witkin B Business moded whiose
b eotive i achimeed by both CieClig canlracivel cnf Mows and selkeg Snandisl asesi ang B comiraciual terms ol the Faanckal ped give
i fntperified daies to cash Mow ths are anlely pevments of priscipel asd iveerest or the principgl arvoust gulAestng the Company has
mads an irevecable election for ity isvestmints afich ore classified 25 aqeity insirsments to present the suts e chisges in fxr wakee In
ot e i hes incomee based on it bk st madel, Further, In ceses winges thi Compary hes nade an nevocably skction basad on &5
by el for ies IrvermEnts which i clansifes 2y equity Rsremens, thi sulniesuent changes in fair vakio ane tfifrized i othar
tomprehersise income.

& Fnanciyl nmerts wt feir valee threugh prole o lon:
A fruanci ol syt witichy it red clasufivd in amy of the ahove rategoeiss an s guansy Taic eelued thrsugh prefit o last,

&, Pnanciel Nabaites:

Fimancld labifies wre subsequestly camiad ot ssartite] oot wieg e efeciive Inierel meghod, gl fr cosEngent comsidenTtion
rEmEnRed N 2 Busnigs combnton which is subisegeantly seaiured ot Toir volos through ol er loke For frade and eiher piwetlcs
maturing within ene year feoris the Balance Shest date, the Sarrping smounts approsimate far value dus fo Tie shor maiuriy of Bais
insrument.

Empleyee benifit

Grauiny: I gocnndensa with the Paymeni of Grateby Aci, 1977, the Edrmpary prorides pRyTTELE afgla e ployem thraugh group
Frieiy poley iped from Mo Lie nsumnes aeeperation of hdis, on remmant or ienminesion of e b s i Bst 0 fha bne dryen
saary and yoar af smpioyment with the compan.

Comperiated atanmcas; The employees of the comgdny ane eniitlad 1o compensated abserces, The employees can caery Terwand @ parkion
afthis uniitilined sccamudated compasgantd alasnsed md uilbss & b fukere perods ar receve cash al the end of esch Tnsecial year.

Foisigs Cursoiey Trananctizas
Thisa irs nz euch bransactines b gha ottt francal paar,

dsgmuat Heporing
T busimess of the comgany conpri lesng of immovable propertiey, man power sendces and nvetnene asthiies,
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Inciima? Tab codigdii current and detemed fas. inceme tax sxpenee & recogrized in this staden est of prali and s sscegt bo e sxenl il
refies to e ditsctly e rogniedd m equity or in oihar corrgsnhemshe income.

18 Turrerd imeome tax SuaTEng ncnime 1 Far e (UIrEn ind gnar pefody ane messared 3t e 30Ut gxpacind be he rapowerad om or
e bo ghe aeation dithectei bised on e taable coms B the percd. The tas ranes aed tan liws wsed b compie the cureEnl s
amauat e those Tat ane snechid o ustastrhy esacied by B rporing dite and applcatle Torthe perke. The compsny ofets cumen
A= meety end current S FaliRies, whede @ het o legally endorceable right 1o set off the recognized anmousis asd whers & rdemds athario
methe 3 9 et badis of b resllon S anset s fasily siedanneousy,

(4} Dferred nooeme ke Crfemed mcome ks b recognirad using thie balesss sheet aaproach. Dalermad incame ta asssls and fnkiiies ara
wmhdmmmm:ﬁhmdﬁwumamrgmmmubmﬂmmmmwmmmmﬂm
firarclal s ements, Escept whan e deferred Ncome taarkas Yoo the intisl racogntion of grodwdl, i ak siet o lablley I a framasion
that lsmat 3 besineiy combratinn snd slecr neither sissuning sortacable peodity oo B 50 Use line of the irenmeacias,

Dederred |ncoms bo mset ire recognised 1o the extast thet it ks proboble thit el praff will be gepitable against which the detuctible
tEmporary iiffenarc, and the carry forwand of Unused G cead B and umuser t loases Can ba i,

Deferred incom tim Eaafiies are recogaied for ol b emporey dfemnces.

The cETpng B of dolirnee Roome tax asseis B revigwind 2t sach reportieg dabe end redaeosd 6 the artesk Hiat & b e langer poshabls
Fhat mficient tosabla ol vl e memilahie o sliow ol o0 et oF the defeernd ncons B4 amet 16 be B

ﬂ!fnlmiImh-:lﬂﬂllhiHﬂﬂul'l!rrﬂﬂul'ﬂllﬁlhMmﬁlmﬂprﬂﬂnlﬂhmndulmmuﬁhruludm
Eae ki is 2evilisd, ki on tex retes end tax @ws] that hase bass snacied or subatastisly @ractbed # the reporiing date.

Argnding of amoumss
All gmourmis disciosed in 1R Snencisl striesents s notes hve been ousded ofl oo the neasast Inth pa perthe requingimsnt of Scheduba 1L
urlass pthensise saned.




) )
Proparty Plant and Equipment
{R=. in lakhs)
PARTICULARS CROSS BLOCK DEPREICATION
A5 AT TOTAL AS AT TOTAL AS AT A% AT

01003021 APOONS | BELETIONS | 5o 09 3001) oioaonze | DEUEMOMS  |PoRTHEVEAR| o oo | oceaman | aiosamst
Tangible Asspis
Freahold Lamd 460117 15,82 4,517,590 - - 4,517.99 4 GOLLT
Huidings ** 195444 1,554.40 42308 - 37,13 A5%.21 1,495,108 183292
Computers 1.55 . - 455 441 .41 0.14 014
Alrconditioners,ate 1.24.53 . - 124.53 45,28 394 50.22 A1 TE8.A5
Furniture and Fixtures 137449 137.45 4717 - 653 103,70k 33.79 4032
Office Equiprments 4,09 = 409 401 - - 4.01 (g 0uae
Tatad 6,E26.33 152 o 5.443.15 57385 r d7.61 E21.58 B 2X.59 9.25.38
Lapital wark=In Progress 4,401,672 440067 - = - - = 440152
Tatal 11,227.95 le.82 4,401.62 5,BL3.15 57385 - 4761 62156 6,221.58 1055400
Pramvious year 11,219.37 11,227.94 ATES4 - 97.41 573,95 10,654.00| 1074273

** One of the properties of the company has been offered as secufity fo Housing Development Finance Co

for an equivalent value

rparation Limited for 3 loan availed by a Thind party which has prowvided a countier security
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Dofursed Tast hnent [Mat]

[Ris- b lak s
g at As E
e 30 Saptesrber 2020 | 31 #arch 2021
opending Daddecw L1 1,544.1%
Dirforred tax azsen B854 2296
Tievkal 1,380.64 117131
5 Curreni lives e nt:
Iinmnﬂn‘tlhllu.g_tund: 143500 i
&  Teade Recpivables:
Durtsranding for meee Ehan & months .7 2rg
Githam 003 33084
'I‘vll_t-i M\ E-T%
T Cah @ Cah Eabulents
Cazh as Hand .39 oz
Natarce with Banks in Cueree Aooorits LH SEET
Fiard deponity sith ks - 1,850,000
Total F7.70 1,958, 04
¥ Other current financlsl siieti:
aing and Scvanoo-inter Corpidate Depoaits 6,1¥2.25 3,558.09
Dahar widdiured Losen - =
Dby Adasces N901.05 1449 48
Senurity Depasi 5.0 36
Interest accragd 0n Fimed deposas = 547 |
| Tirtal AT 514890
Dataits of etar carparate depositrfinan didicsod puniian to section SBEI o ths companies At 2013
Efat Engineering Limited 3,085.90 R o
inclia Radiators Linited TE7.50 7174
Graangtar Ferblzers Limiad 1,R17.6k -
SPIC Led S519.EE -
Thiz abom inter ceepnrate deposits/ioans are ghen for the: business pursesss al the rociglent entitis
§  Cwrrent Toxasseis
Aghance incoma tas 106271 BEI3
Total Lioi3. 73 38527
16 Dihar Carrent assety
:|5h=rn ot Profit g LLP/Parinership Firms 201350 A54. 180
| Tatal 203.50 R54,08

¥
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1} Banfalore Statement of change is squity for the Quanes cased & Septmmbeor 2071

(&} Eguity share capial
Equity shares of Rs. 10 gach baued, subscribed and fully paid up
M, ofshares | Rs. b |akhi
i g 31 Flarch 2031 11,19,18,156 | 1149183
| A 4t B0 September 2071 111038155 | 1119182
{E] Otier equity iR In Lk
Reserees and isplus Itemia of ather comprehemive
Equiy Pifacted | Otbor bams of
Preticaars Fopbonimnd (-5 Y it Genarsl | Betsined | measurieg sther Teeal
mT [ Bgdmran i Reierve | caenings | iveesimants | comprebensive
at fair value InCeing
ingrupmint
Belance ay at 1 A 2019 - | 38127 p22m020| a7ssp| afeks|  1asaee s gs| arrrer
| Poait for ihe yoar 85374 53,0 |
Ahr o prodis from LU 73171 1L
thar comgeshe niive ncoma 4487 [Lr7ion)]  (1.775.18)]
Total comprehenshmn frcesns T
158585 4461 (177504 {143, 52
1199 1165
36137 izzsoae| IPsem| LverEe| 170240 1210.36]] 14.746.88
55,83 [CIVE]
IR 3F 2815
205087 (7458  amraz
nase| aosaer| = pnas)  amesss
- 412y £ 250,20 7560 PR4DE4F|  3aseom (122281 JFEILE4
36127 masaz0|  37R60| rassa7| 3z 122781} 1r837.a4
29737 977
557 __— {5.57)
Cther rehesahad niime 183750 LM;JEI
ctad comgraherndve Incoma for) l
li'ﬂlr mieo| 19375 . 222950
oerch : - = - 3 - i a
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Annexure-5
CUNIMGHAM VENTURES PRIVATE LIMITED
CIM; UTOL0STN D021 PTC1A5353
Regd Oflica: Mo RE, Mount Road, Gulndy, Chamnsd - 600 032,

PROVISIONAL BALANCE SHEET AS AT 30 September 2021

iin Rupees)
As a
Particulars Hote Mo 30 Sptember 2021
ALLETS
Man- Current Asseks
Property Flant and Squipiment -
Fmznclal Assety
{1} Irvestments
{ii} Loans and advancas .
Deferred Tan Assetsnet)
Ot Nen- current assofs
Current Assols
Financial Assets
(i} Invesimanis #
(1) Coshs and Cash equivalents r 177,191
{lii} Loans and advances i 4,04, 72, 034
Qthar Curnent Asgets 4 13,42 530
1‘_15-,.91,]41
Tortal Assets 4,25 92,141
EQIUITY & LLABILITIES
Erpulty
Equity Share Capital 5 3,00,000
Other Equity [ 115, 91,46,452)
|16,88,45,452)
LEARILITIES
Mon= Currart Liabilities
Financial Lishilites
[i} Borrowings
(il Crther fimancisl Radilities 7 11,14,78 563
Dafarred tax Nabilities |Met) -
Mhier Non-currant liabBties £
23,14,28,553
Carrant Linkilties
Financial Liakilities
(] Trade Payshbles -
(i) Drher Financial Liabditins *
Qther current Uabiitias i ] 10,035
|Prowisions =
10,030
Total Equity & Liabilities 425,523,141
The atcompanying notes re an integral part of the fnandal statemants
Far Cuninghaim Venbares Privato Limited
Fe
W H_ 'II"'—'_'_'_'-_-_-_-‘
)
E N Rangsswmami Umasankar
Direcior Déracinr
DiM; DE2R3T53 DIM:EFaT5664
Plazs : Chennai
Date : 30-11-3021




CUNINGHAM VEMNTURES PRIVATE LIMITED
CIN: UFOL09THNEO21PTCIAGA5S
Ragd Office: No.88, Mount Road, Guindy, Chennal - 500 032,

Statemant of provisional profit & loss for the perisd onded 30-Sep-2021

{in Rupees)
Note Perind Endad
o Pt Mo, 30 September 2021
| Revenwe from opearations i
[} Other Income =
n Tatal Income (I+) e
n Expenses
Employes béncfits expanse A
Finance costs =
Depreciation and amortisation expense =
Other sxpenses .
Total aspenses (V) -
v {Profit/{loss] before exceptional itemne and tax (1I1- 1) a
Wi iEHEE;Hi&n:J.IFHIT'ﬁ
i |Profit/[less) before tax (V-] s
Yl Tax expense
1) Currant tax .
2} Deferred tax (net) .
x Profitflloss) far the perlod (W00 -
M |lﬂth-ur Comprehensive noome 16,91, 46,457)|
Xl Todal Comprehentive Income for the period (B4 XN Comprising (16,91,46.452)
Prefit/|Loss) and Other Comprehensive Income for the pariod)
xi Eamings per equity shars
(1) Basic -
2] Diluted =
The accomganying notes are an integral par of the Financial SSataments,
For Cuningham Ventares Private Limitod
i -
\\% 3 B (T . P
%[ CHENNAI | = — / '
%i,\,__l/g E M Rangaswami Urngsankar
i o or
*'i'u'.q:c.ﬂ‘} a
M. Mo, 026336 ey o g DEN: DBSEE7SY DIN:OHT5664
UDIN Mo, 210263 3EAARALE 195
Flace : Chernal
Date : 30-13-2031




CLSIRG A VERTURES FIIVETE LIMITED

SIENFICANT ACDOURTNG POLICES AND NOTES TO THE ACCOUNTS FOR THE FERKID ENDES 30 SCFTEMIBER 2021
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Cash & Cash Equivalents

{In Rupees)

. As at
Particulars 30.09.2021
Cash on Hand -
Balance with Bank in Current Account 2,77,191
Total 2, 77,191
Loans & Advances
Unsecured
Other Advances 20,96,18,482
Less: provision for dobtful advances (16,91,46,452)
Total 4,04,72,030
Other Current Assets
TDS receivable 18,28,906
Mercantile Ventures Limited 14,014
Total 18,42,920
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7 _Other Financial Liabilities (Non Current) {In Rupees)

F As at
: Particulars 30.09.2021
Loans and advances 21,14,28,563
Total 21,14,28,563

8 Other Current Liabilities
Other Payables 10,030
Total 10,030




SAHOI VENTURES PRIVATE LIRITED
CIN: UT08TNB0ZLPTCIS635S
Regd Office: No.88, Mount Road, Gulndy, Chennal - 500 (332,

PROVISIOMAL BALANCE SHEET AS AT 30 Septombaer 2021

{In Rupees)
A5 &t
Parthculars Mot Mo, 30 September 2021
ASSETS
Man- Current Assats
Property Plant and Equipment -
Fimarcial Assats
1 Irvestmanis
ill} Lozns and advancas
Detorrad Tax Assets{net)
Dther Mon- current assets =
Current Azsots
Financial fggats
§i] Investrmarts -
(I} Cash and Cash pouivalents z 2,656,852
[lil} Loans and advances i 1,71,21.332
Other Current Assats 4 17,74,138
1,591,632 4562
Total Assets 1,91,62,.062
ECIUITY & LIABILITIES
Etguity
Equiity Share Capital 5 3,00,000
Cithar Eguity B E'J'H“MHSL'
[29,08,04,285)
LIABILITIES
Mon- Current Lablities
Financial Liskilitias
(1} Borrowings
(i} Oxher Mnancial liakilices 7 30,99,56.717
raferred tax Habilities (Met) .
Cithar Non-cureant liabilities -
30,989,586 717
Current Liahilities
Financial Liabilities
Ui Trade Payables =
(il Srther Financial Liabilities .
Dther current Liakifites E 10,030
Prosisions =
10,030
Tivtal Equity & Liabilitles 1,91,62.462
The accomipanying notes ijn Integral part of the Financial Stataments,
For Sahaf Wentures Private Limited
. o
& E .IIIEII; 'h..l"r- ‘.i__.-—"'_'_"-._._'-
.,LI",-’I E M Ranpgaswami Umasankar
Director Director
MM, - = 064
mumpﬂﬁﬂﬂﬂﬂﬂhhmu ] ' BATSY Dik0T97sa6L

Placg : Chennal
Date © 30-11-M121




SAROJ VENTLIRES PRIVATE LINITED
CON: U708 TH 202 1FTC146355
Rezgd Oifice: No.B8, Mount Road, Gaingy, Chennal - 600 0332,

Statemaent of provisional Profit & Loss for the eeriod onded 30 Septesnber 2021

Place ; Chesnal

[rate 1 30-11-*021

(W Bupees)
Mote Period Ended
ol Gl Na., 30 September 2021
1 Aewonue from operatians
L] Ciher incoma =
il Tovkad Incorre (14+0] 5
5" Eapsnges
Employee benefits axpense
Finanos casts
Depreclation and amartisation evperss -
Ciher experises
Tatal axpenses {iv)
v Frafit/(los) befare axceptional items and tax (18- ] 5
Wi Exceptional tbems -
Wit \Prafit/Tloss) before tax (v-v1) .
WVHl  |[Tayeupansg
1} Current tax ;
2] Daferced tax Jnet) i
(14 Profit/{loss] for the persad (Vi) -
S Dher Comprefiensive Income [25,11,04,285)
Xl [Tatal Cosmprehensive Incame for the period (IN+X)[Comprising (249,121,004, 285)
Frofit/[Loss) and Other Comprehensive incom for the perind)
Xl [Earmings par equty share
{1} Basic -
|2} Dlluted =
The accompanying notes are an integral part of the Financial Staterments.
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Cash & Cash Equivalents {In Rupees)
As at
Particulars
o 30.09.2021
Cash on Hand -
Balance with Bank in Current Account 2,66,992
Total 2,66,992
Loans & Advances
Unsecured
Other Advances 30,82,25,617
Less: provision for dobtful advances (29,11,04,285)
Total 1,71,21,332
Other Current Assets
TDS receivahle 17,56,126
Merecantile Ventures Limited 18,012

Total

17,74,138
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7 Other Financial Liabilities (Non Current)

(In Rupees)
Az at
Particulars 30-09-2031
Loans and advances 30,99,56,717
Total 30,99,56,717

8 Other Current Liabilities
Other Payables 10,030

Total 10,030




WILLINGDON VENTURES PRIVATE LIMITED
CIM: UT70109TH2O21PTCIA6355
Regd Office: Mo.BB, Mount Road, Gulady, Chennal - 800 032,

Statement of provisional Balance Sheat for the peried ended 30 September 2021

{In Rupees)
Az at
Particubars Mobe No. 205 her 2031
ASSLTS
Naon- Current Assats
Froperty Plant and Eguipment .
Financial hssets
(I} investments
[} Loans and advances
Defarred Tax Assets{net)
Other Nen- current assets -
Current Assels
Financlal Agsets
(I} Envastmenis -
[} Cash and Cash equivalents Z i, 72,268
| ] Loan: and advances 3 2,56,25 AT¥
Other Current Aksets 4 25,62 815
Total Asets 2,64 60,975
EQILITY & LIABILITIES
Equity
Equity Share Capital g %,00,000
Other Equity é [20,25,20,488]|
(20,22,20,a88)|
LIABILITIES
Financial Lighifti=s
1] Borrowsngs
1] Other Tinanciad tahilities 7 4306, 71 434
Defarned tax Eabilithes (MNat) -
Other Mor-current labiftes =
13,06,71.434
Currant Elabilivies
1] Trade Payables -
{i] Other Financial Ligbdities o
B 10,030
|Proveisians =
10,090
Total Equity & Liakilities 2,84,60.976

The accompanying notes are an integral part of the Financial Ssatemsnts.
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Director
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Director
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WILLINGDOMN VENTURES PRIVATE LIMITED
CIN: U7 D108THEO21PTCIA6355
Regd Offico: Me.BE, Mount Road, Guindy, Chennal - 600 032,

statement of provisional profit & loss for the period ended 30 September 2021

{In Rupoes)
Mote Period Ended
SN, Particulars Ne. an mbes 2021
I Revenue from opecations
il Crther inome
L} Tkl Incomie (11} ~
1) |Expenses
Employee banefits expenma =
Finance cnsts ]
Degreciation and amaortisation NPT E
Oeher axpanses B
Tatal expenses [iv) -
v Prafitf{loss} before exceptional items and tax (11- v -
il lumm.r[:m] brafore tax {v-vi) =
Wl Tak axpende
1} Curront tax =
2] Deferred tax [net) -
1.4 fProfitfiless]) For tha periad (VI =3
i [Othar Comprahensiva Incoma {20,25,20, 258}
¥l Total Comprehersive Income for the pariod |IX+KHComarising (20,25 20,488)
|Profitf(Loss) and Dther Comprabensive Incame far the period)
il Earndnpga par equity share
(1) Bask g
[2) Dluted - .
The accompanying notes are an integral part of the Financial Statements
For Willlngdon Ventured Private Limitad
—— .‘,.-’U/V/ "______,_I--—-_-_"
20 Hq‘rf“/“’ .
'
L N Rangaswami Umasankar
Diirector Director
ML No. 026336 ; DIN: (5453753 DIN:079T 5684
UDIN No. 21026330 AR AR
Place : Chenngai
Date 130-11-2021
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Cash & Cash Equivalents

(In Rupees)
Cash on Hand -
Balance with Bank in Curre nt Account 2,72,268
Total 2,72.268
Loans & Advances
Unsecured
Other Advances 22,81,46,360
Less: Provision for doubtful balances [zu,:s,zu,qsa]
Total 2,56,25,872
Other Current Assets
TDS receivable 25,51,433
Mercantile Ventures Limited 11,402
Total 25,62,835
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7 _Other Financial Liabilities (Non Current) (In Rupees)

As at
Particulars 30,09.2021
Loans and advances 23,06,71,434
Total 23,06,71,434

8 Other Current Liabilities
Other Payables 10,030
Total 10,030
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