FORM No. CAAY
[Pursuant to section 232 and rule 20]

Befoe the National Company Law Tribunal, Division Bench-ll, Chennai

In the matter of the Companies Act, 2013
And

In the matter of Scheme of Amalgamation

Between

Mis. Walery Security Management Limited

And
Mis. 13 Security Private Limited
And
Their Respective Shareholders and Creditors

Order under Section 230-232

The above petitioner Companies filed the Company Application before this Tribunal which was numbered
as CA(CAAVAB/CHE/2024. Based on the orders passed in the said application, the petitioners filed a joint
Company Petition before this Tribunal which was numbered as CP(CAANTO/ICHE/2024. All the statutory
requirements under law have been duly fulfiled. The Company has complied with all the directions given by
this Tribunal. The Petitions came up for hearing before this Bench on 24.06 2026 for the purpose of
considering and approving without modification the Scheme of Amalgamation between =
Petitionar/Transferor Company viz, Mis. Walery Security Management Limited With 2™
Petitionar/Transferae Company viz., M/z. 13 Security Private Limited

Upon perusal and upon hearing Mr: B Chandra, Advocate for the Pettioner Companies on 24.06. 2026

THIS TRIBUNAL DO ORDER:-

(i) That all properties, rights and interests of the 1si Petitioner Company shall, pursuant to Section
232(3) of the Companies Act, 2013 without further act or deed be transferad o and vest in or e deemed
to have been transferred and vested in the 2nd Petitioner Company in terms of the Scheme

{ii} That all the liabilities, powers, engagements, obligations and duties of the 1st Petitioner Company
shall pursuant to Section 232(3) of the Companies Act, 2013 without further act or deed be transferred 1o
and vest in or be deemed to have been transfarred and vested in the 2nd Petiioner Company in terms of
the Scheme.

(il  That the ‘Appointed Date’ for the Scheme shall be 01.01.2024 as mentioned in Clause 3.2 of the
Scheme,

(iv)  That the ‘Effective Date' shall be defined as per the Clause 3.3 of the scheme.
(v}  That the 'Record Date' for the Scheme is not defined as per the Schame

{vi) That all proceedings now pending by or against the 1st Pelitioner Campany shall be continued by the
2nd Petitioner Company.

{vii) That all the employees/ workmen of the 1st Petitioner Company in service on the dale immeadiately
preceding the date on which the Scheme finally takes effect shall become the employees of the 2nd
Petitioner Company without any break or interruption in their service with all the benefits

{vii} That the 2nd Petitioner Company shall file the revised Memorandum and Articles of Association with
the Registrar of Companies, concemed and further make the requisite payments of the differential fee (if
any) for the enhancement of authorized capital of the 2nd Petitioner Company after setting off the fees paid
by the 1si Petitioner Company.

{ix}  That the Petitioner Companies, shall within thirty days of the date of receipt of this order cause a
certified copy of this order 1o be delivered to the Registrar of Companies for registration and on such
cartified copy being so delivered, the Registrar of Companies shall place all documents relating to the 1st
Petitioner Company registerad with him on the file kept by him in relation to 2nd Petitioner Company shall
be consolidatad accordingly. \
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(CP{CAA)TO(CHE)2024) In (CA(CAAVABICHE/2024)

{x)  That the Petitioner Companies are direcled to pay the Liguidator's expenses as sought by the
Liguidator s0 as to pay the Auditor's fees

{x1)  That any person interested shall be at liberty to apply to the Tribunal in the above matter for any
directions that may be necessary

SCHEDULE

The Scheme of Amalgamation as sanctioned by the Tribunal contains the details of the properties, stocks,
shares, debentures and cther charges in action of tha transferor company.

Dated this 13" day of July, 2026, National Company Law Tribunal, Bench - Il, Channal.

P Yagpes-

JonJPRLRS ITSEI?H"
NATIONAL COMPANY LAW TRIBUMAL
SHEMMNAI BEMNCH
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
DIVISION BENCH - II, CHENNAI

CPICAA)7HCHE) 2024
In
CA(CAA)/M8(CHE)/2024
(Filed under Sections 230 to 232 of the Companies Act, 2013)
In the matter of Scheme of Amalgamation Between Walery Security Management
Limited (Petitioner Company 1) and 13 Security Private Limited (Petitioner
Company 2) and their respective Shareholders

WALERY SECURITY MANAGEMENT LIMITED,
(CIN: Us5922TN1395PLCD31681),
Having its registered Office at: No. 88, Mount Road, Guindy,
Industrial Estate, Chennai, Tamil Naduy, India - 600 032.
Represented by M Kumar.
e 1% Petitioner [ Transferor Company
With
13 SECURITY PRIVATE LIMITED,
{Formerly known as NDR Smart Warehouses Private Limited)
(CIN: U74120TN2011PTCO82965),
Having its registered office at: 14, 5th Cross Street, R.V. Nagar Anna,
Magar East, Chennai, Tamil Nadu, India - 600 102
Represented by E N Rangaswami.
e 2= Petitioner { Transferee Company

Order Pronounced on 13.07.2026
CORA

> SHRI. JYOTI KUMAR TRIPATHI, MEMBER (JUDICIAL)
~SHRL RAVICHANDRAN RAMASAMY, MEMBER (TECHNICAL)

oetikoners : B Chandra, Advocate
v al Director = Avinash Krishnan Ravi, Advocate
ncgine Tax Dept. : Rajkumar [habakh, Advocate

ORDER
(Hearing Conducted though Hybrid Mode)
1.  This Company Petition has been filed by WALERY SECURITY

MANAGEMENT LIMITED (hereinafter referred as 14 Petitioner Company) and

CPICAANFINCHEN 2024 In CAICAAMSTCHERGI4
In the matier of Schems of Amalganation Betwees Walery Security Managewmeit Limited and [3
Security Prioate Linnifed
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I3 SECURITY PRIVATE LIMITED (hereinafler referred as 2% Pelitioner
Company) under section 230 - 232 of the Companies Act, 2013, and other
applicable provisions of the Companies Act, 2013 read with Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016 (for
brevity ‘the Rules’) for approval of the Scheme of Amalgamation
(hereinafter referred to as the ‘SCHEME') proposed between the Petitioner
Companies.
2. Affidavit have been filed in support of the petition sworn in by Mr.
M Kumar and Mr. E N Rangaswami for the Petitioner Companies
respectively in the capacity of Authorised Representative/ Directors.
Corresponding Extracts of Board Resolutions dated 01.06.2024 are placed
on record.
3. 17 MOTION APPLICATION

The Petitioner Companies had filed First Motion Application vide
CA(CAA)/48(CHE)/2024 and sought directions for Dispensation/
Convening the meeting of its Members/ Shareholders and Creditors
regarding approval of the proposed Scheme. Based on the submissions,
this Tribunal vide order dated 12.09.2024 ordered to dispense with the

convening, holding and conducting meetings of the Equity Shareholders

CPICAANVTIWNCHENIO24 fn CAICAARSENCHE 202
I the matter of Scheme of Amalgamotion Between Walery Security Management Limited and 13
Security Private Limifed
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The Scheme provides for the Arrangement of WALERY SECURITY
MAGEMENT LIMITED with [3 SECURITY PRIVATE LIMITED, their
respective Shareholders and Creditors. Both the Petitioner Companies
come under the jurisdiction of this Tribunal.

5.  RATIONALE OF THE SCHEME

The rationale and benefits of the Scheme are briefed in Part 2, of

the Scheme as follows,

"2, RATIONALE FOR THE SCHEME
2.1 The Transferor Company is in existence and was carrying on the
business of Housing finance activity with a certificate of registration issued
by the Reserve bank of India. The Company ceased to carry on the said
activity from 28-02-2023, made an application for cancellation of the
Certificate of Registration (COR) and got the COR cancelled as per details
abope. The Company later amended the obfects clause to enable the
Company to carry on the business of security services. The Company s
carrying out the same activity as that of its fellow subsidiary ie. the
Transferee Company in this Scheme and hence decided to merge ils
business with that of the Transferec Company and to carry on the business
as a single entity for consolidation and utilization of the resources of both
the Companies more efficiently as a single unit,
2.2 The amalgamation of the Transferor Company with the Transferee
Company will result in various benefits for both parties including:
I o 2.2.1 Integrate, rationalize and streamline management structure of the
J_é‘_’f;.:."*-“ ';,:' ’ merged business.

|_.ﬁ v -
F :E L'r"’
- F fr"ﬁ"f' ﬁ“f:_ 2.2.2 Combined resources wonld strengthen the position of e merged
g’ g ¥ - E-nmy and result in increasing leveraging capacity of the merged entity.
% . Ip.2.3 The amalgamation will the ensure management in a single
x combined entity thereby resulting in efficiency of management and

maximizing overall shareholder value.
2.2.4 Pooling of available infrastructure, management, a-::.'mm:s:r:zhr:rrr
and marketing which would result in savings of costs,

CP{CAANTINCHEN2024 In CA{CAAMBICHEI2024
I the matter of Scheme of Amalgamation Betmeen Whalery Securily Management Linided and 13
Securiiy Private Limeted

Page 3of 21



2.2.5 Amalgamation of the Company would eliminate cost,
administrative services and will result in cost focused duplication of
work, conpliance.”

It is stated that the Board of Directors of both the Petitioner

Companies have proposed the Scheme of Amalgamation. This Scheme

provides for various other matters consequential or otherwise integrally
connected herewith.

6. In the second motion Petition filed by the Petitioner Companies,
this Tribunal vide order dated 19.02.2025 directed the Petitioner
Companies to issue notice to the Statutory / Regulatory Authorities
concerned as well as directed to issue paper publication.
7. Incompliance with the said directions issued by this Tribunal, the
Petitioner Companies effected paper publications in “Trinity Mirror” in
English (All India Edition) and “Makkal Kural” in Tamil (Tamil Nadu
Edition) on 14.03.2025. The notices were also served to

(i) Regional Director, Southern Region, Chennai,

(i) Registrar of Companies Chennai,

(lii) Income Tax Department and other regulators,

(iv) Official Liquidator, Chennai

Pursuant to the service of notice of the petitions, the following

statutory authorities have responded.

‘-’1:” . STATUTORY / REGULATORY AUTHORITIES

EU:"‘F"E-“-" ) .q__._'-:'-.

',--

B
E.1.§

~

GIONAL DIRECTOR

e Regional Director (RD), Southern Region to whom the notice

C@E*Eruml was sepved on 12.03.2025, has filed its report on 10.09.2025 and has

S 20 Mgy gent®™
b, = P

d its ‘Observations’ and ‘No Objection’ to the Scheme as follows,

CPICAAVTINCHEN2024 In CAICAAMENCHE)Z024
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“3. That as per Clause 3.2 of the Scheme provides the Appointed Date (for
the purpose of this Scheme and the Income Tax Act, 1961) the "Appointed
Diate” means January 01, 2024,

4 That as per the Chartered Accountant's certificate, there are 14
(Fourteen) Equily Sharcholders as on 29.02.2024 in the Transferor
Company, and the consents given by 8 equity shareholders constifuting
99% of value were placed and this Tribunal vide its order dated 12.09.2024
in CA(CAA)48(CHE)2024, has erdered for meeting of equity shareholders
and fixed quorum for the meeting as 3 (three).

Whereas, as per the Chairperson’s report dated 30.10.2024, the meeting of
equity shareholders was held on 28.10.2024. The said meeting was attended
persomally and through proxy by 9 (nine) Equity sharcholders of the
applicant/ Transferor Company who hold equity shareholding to the tune
of Rs.14,99,99.500/- out of the total equity share capital of
Rs.15,00,00,000/-,

All the persons who attended the meeting representing Rs. 14,99,99,500/-
in value of Equity Shareholders are of opimion that the Scheme of
Amalgamation should be approved and agreed to it

Further, it is reported that the Resolution approving the Scheme of
Amalgamation  between  Mfs. Walery Security Management  Lid
(Transferor Company) and i3 Security Pot Ltd (transferee Company) as
placed before the meetings of Equity Shareholders, and approved by the
requite majority of Equity Sharcholders of Walery Securily Management
Lid without any modification.

. That as per clause 11 of the Scheme, in consideration of the transfer and
ting of the Transferor company in the Transferee Company, in terms of
ted| scheme, the Transferee Company shall without further application,

isgiee and allot 5 (Five) Equity Shares of the nominal value of Rs. 10 each
f Iy paid-up in the Transferec Company for every 2 (Two) Equity shares
of Rs.10- each fully paid-up held by such member in the Transferor
Company whose names appear in Registrar of Member of the Transferor

CHCAANTOICHEN2024 In CAICAAMSNCHERDI4
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Company on the Record Date (The no of shares to be allotted to the next
higher No in the case of fractional entitlements), in the Transferee
Company. "Record Date” means the date to be fixed by the Board of
Directors of the Transferor Company for the purpose of determining the
names of the equity shareholders of the Transferor Company, as applicable,
twho shall be entitled to shares of the Transferee Company. Any shareholder
of the Transferor Company, holding less than loo shares on the record date,
is entitled to seek payment of cash to an extent of Rs 56/- per share being
the value of each share of the Transferor Company, instead of being allotted
shares in the Transferee Company.

11. That as per clause 18 of the scheme, on the scheme coming into effect,
the Transferor Company shall, without any further act or deed, stand
dissolved without winding up.

13. That as per RoC Report, it is observed from the independent audit
report of the Transferor Company, that the auditor has qualified that the
company has purchased 2 crores 10% redeemable cumulative preference
shares of nominal value of Rs.10 per share aggregating to Rs. 20 croves of
a company, at par, from its holding Company and 20 lakhs 9% redeemable
cumulative preference shares of nominal value of Rs. 10 per share
aggregating to Rs, 2 crores, at par, of the same company from another
shareholder, as approved by is Board and within the limit approved by its
shareholders, for which dividends remain unpaid since FY 2019-20. The
auditor has also qualified that the valuation report was not provided. In
this regard, the Transferor Company may be divected to furnish necessary
clarification.

TR That the Petitioners Companies may kindly be divected to undertake to

ly with the provisions of Section 240 of the Companies Act, 2013 and
n 232(3)1) of the Companies Act, 2013,

at the Transferee Company may kindly be divected to file an amended
orandum of Association containing, amendment to the capital clause
record purposes with the Registrar of Companigs.

CPICAANTICHE Y2024 In CAICAAMENCHE 2024
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16. That the Transferee Company may kindly be directed to submit
Shareholding Pattern of the Company, as the same is not provided i the
petition.

17. The scheme of Amalgamation filed with the application has been
examined and submissions made particularly at para 13,14,15 &16 is
placed and pray that this Hon'ble Tribunal may dispose of the matter on
merits and pass such order/orders as deemed fit and proper.”

8.2. INCOME TAX DEPARTMENT

8.2.1. The Income Tax Department to whom the notice was served on
12.03.2025, has filed its report on 03.10.2025 and has expressed its
'‘Observations’ and ‘No Objection’ to the Scheme as follows:

“2. It is stated that the present memo is being filed on behalf of the income
Tax Department vide letter dated 22.09.2025 from Office of Income Tax
Officer, Corporate Ward — 1(1), Chennai - 600034, It is prayed that the
present report along with the letter dated 22.09.2025 from office of Income
Tax Officer, Corporate Ward - 1(1), Chennai- 600034 be treated as the
representationsiobjections of the Income Tax Department for the purpose
of Section 23005) of the Companies Act, 2013. The same is attached
herewith.

(Letter:

4. Mis. i3 Security Private Limited (transferce company)
(AACG]6949A) 15 assessed to tax with this ward,

5. In this regard, this office conveys no objection to the scheme of

fified in scheme of amalgamation. If any part of the scheme iz found
fe repugnant to the Income tax Act, 1961 and Income Tax Rule, 1962,
e same is to be treated as void ab initio. The department also requests
" that the transferce company M/s. 13 Security Private Limited shall

discharge all ils responsibilities and liabilities emanating in respect of

CPCAANTO{CHE)N2024 In CAICAAMENCHEIZ024
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the proceedings pending/completed/likely to arise in respect of transferor
comypany,

8. The transferee company Mis. i3 Security Private Limited is having
arrears as under as per the demand portal of the Income Tax

Department.
3L Mo, AN Dremand seoion Demand cutstmnding o R
1 FOTA -2 1. 1,480,470 j- ==

8. It 1s submitted that the transferee company/transferor company shall
not transfer any of the assets as part of the scheme of the amalgamation
without express approval of the assessing officer as per the provisions of
section 281 of the Income Tax Act, 1961.)
3. In addition to the above and without prejudice to the objections in the
letter attached, it is submitted that the requirement to send the notice to the
concerned department is a procedural requirement and as such does not
impact the right of the Department to proceed in accordance with the
provisions of the Income Tax Act, 1961. Therefore, il is submitted that this
Hon'ble Tribunal, may take the objections on record without prejudice fo
the rights of the Depariment to take all appropriate proceedings under the
provisions of the Income Tax Acl, 1961 to protect the interest of the
Government revenue including the right to reopen the assessment. Further
it is submitted that by filing of this Memo and the report of the Assessing
Officer, the Income Tax Department shall not have deemed to waive its
rights to undertake all proceedings under the Income Tax Act, 1961.

It s prayed that this Hon'ble Tribunal maybe pleased to take the memo and

ss such other order(s) as this Hﬂn ‘ble Tribunal may think fit in the
gnd circumstances of the case.”
i stated that in the present Scheme of Amalgamation even

R e DY IR
e
0 sedBugishe Transieror Company seté dissolved, the liabilities of the same
! Frr e

"*"'=—"wﬁ1fbe delved upon this Petitioner company No.2 and therefore the

CHCAANTOICHEN2024 In CAICAAMENCHE 2024
Irn the malter of Scheme of Aralgaeeation Betmeen Walery Securily Maragement Linited and 13
Sevurity Private Limited

Page 8 of 11



Income Tax Department can proceed with their proceedings if any and
approval of this Scheme does not cause any prejudice.

8.3. OFFICIAL LIQUIDATOR

8.3.1. The Income Tax Department to whom the notice was served on
12.03.2025, has filed its report on 16.10.2025 and has expressed its
‘Observations’ and ‘No Objection’ to the Scheme as follows:

“3. That in accordance with the basis of notice served on 12/03/2025 to the
Official Liquidator by the Transferor Company and also considering the
conclusion made by the Chartered Accountanis in their report dated
05/06/2025 received on 10/06/2025 as detailed above, the specific
representation of Official Liquidator in respect of Transferor Company is
humbly submitted as follows: -
(i) That, the present name of transferor ‘company is Walery Security
Management Limited, with effect from 10.11.2023. The clause 1.a.
(Preliminary) of the Scheme read with clause 2.1 (Rationale) of the
scheme disclose to the effect that the transferor company’s immediate
previous name since 15.12.1999 to 10.11.2023 was National Trust
Housing Finance Limited doing housing finance business upto
28.02.2023, Accordingly, it was disclosed in the scheme that the
transferor company holds previously, certificate of registration (COR)
issued by the Reserve Bank of India as it was carrying out business of
Housing Finance Activity till 28.2.2023. As per clause 2.1 of the
Scheme, it is further disclosed thal it made an application for
cancellation of COR and got the COR cancelled, accordingly the
transferor company subsequently amended its business objects to
business of security services which are in line with the business objects

A ransferee company. In this regard the following are noticed: -

SR
B

» ™
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for incorrect | incomplete disclosure need clarification by the
companies to be submitted to this Hon 'ble Tribunal.

b) The appointed date was fixed as 1.1.2024 as per clause 3.2 of the
scheme and accordingly, it is noticed that during last 3 years (2021,
2022, and 2023) just before the appointed date, the tramsferor
company's business includes housing finance activity as well during
2021, 2022 and upto 28.2.2023. As per the terms of the cancellation
order dated 21.9.2023 (para 4(ix)), the transferor company has
submitted an undertaking to RBI undertaking to RBI to submit
audited financials for next 2 fiscal years (i.e. 2023-24 and 2024-25)
to RBI within 30 days post finalization of annual accounts for those
2 fiseal years. Accordingly, the proof of filing audited financials of
transferor company for 2023-24 need be furnished by the transferor
company te this Hon'ble Tribunal. Further, in view of stipulation of
the regulator REI, to similarly file audited financials for 2024-25 as
well in respect of transferor company, the transferor company fs
estopped by its oun undertaking before RBI to initiate and file this
scheme before filing its audited financials (standalone) for 2023-24
and 2024-25 with the REL, first. On the one hand, the clause 1.1 of
the scheme disclose that the transferor company has amended the
objects clause as divected by the RBI in the cancellation order, and on
the other hand it is silent as to the need fo file audited financials for
2023-24 and 2024-25 as stipulated” by the RBI in the cancellation
order and underiaken by the transferor company. Hence, the present
scheme if allowed, will lead to non-compliance of undertaking
furnished before the Regulator, RBI as detailed above for which
specific prior approval of RBI need be furnished to this Hon'ble
Tribunal by the company, as it woeuld be a case of scheme that will
resull in violation of such undertaking. _

e} The content of clause(s) 1.1 and 2.1 of the scheme disclose to the
effect that they got the license as housing finance company ciancelled
as they were nol carrying on the housing finance business from
28.2.2013, but it 1s noticed by the Official Liquidator that the business
of housing finance was hived off | sold to another entity (Centrum) in

CHCAANTHCHEN2024 In CA(CAAMSCHE)2024
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the year 2022 (falling within 3 years check period upto appointed date
1.1.2024) as is evident from the documentary evidence enclosed and
marked as Annexure-2 and the said clauses of the scheme are silent
on this material fact. This material fact and further details about this
transaction need be furnished to this Hon'ble Tribunal in terms of
section 23002 Wa) Of the Companies Act, 2013, The copy of Company
Application is not furnished to the Official Liquidator as on date.
Further, the copies of Business Transfer Agreement (BTA) entered
into by the transferor company on 3.12.2022, with Centrum Housing
Finance Limited {Centrum) for transfer of sole main business of the
transferor company on slump sale basis to Centrum with effect from
38.2.2023 need be verified by the Official Liquidator upon receipt of
the same from the transferor company.
(ii) That the appointed date is fixed as at 1.1.2024 i.e. in the middle of
financial year, the reasons for the same need be furnished to this Honble
Tribunal along with financial statements (along with all notes) of both
the companies showing the actual position of assets and liabilities as al
appointed date 31.12.2023 / I. 1.2024 and profit and loss account (along
with all notes) for the period from 1.4.2023 to 31.12.2023, to verify &
the same and its impact on the scheme or otherwise having bearing upon
the scheme or valuation report, and as the assels and liabilities that
existed as on that date only gets vested into the transferee company and
to check shareholders as on appointed date and 1ts subsequent changes
and their implication on the scheme, efc. Further, fixing such appointed
date as 1.1.2024 i.e. even before completing the first fiscal year 2023-24
{out of 2 fiscal years financials that need be furnished to RBI as detailed
int sub-para above} need clarification to be furnished to this Hon'ble
iﬁ%& Tnhmmf as sm:ﬁ finding of appointed date facilitates non-compliance of

i compliance with Income Tax Law, without the previous :zmimmf
" Jsanction of this Hon'ble Tribunal will be in violation of section of the
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Companies Act, 2013 as every modification of the content of the Scheme
requires approval by this Hon'ble Tribumal. Hence, this Hon'ble
Tribunal may be pleased to direct the Transferor and Transferee
Companies to delete | modify the clause 3.9 of the scheme by way of
amendment to the scheme proposed, so as to ensure that no such auto
amendment/modification of the Scheme takes place, post ils sanction by
this Hon'ble Tribunal or to submit an wndertaking to this Hon'ble
Tribunal to the effect that such auto modification of the content of the
scheme will not be implemented without prior approval of this Hon 'ble
Tribunal.
(iv) That the clause 11 of the scheme with reference to the record date,
empower fransferce company alone to decide on eligible members of
transferor company for payment of consideration to the eguity
shareholders of the Transferor company as on Record Date. The scheme
do not define separately any record date. Hence, this Hon'ble Tribunal
may be pleased to dirvect the companies to amend the scheme to define
Record Date as a date that would be fixed mutually by the Board of
Directors of both the companies immediately afier sanction of the scheme
and before dissolution of the Transferor company on effective date or to
submit an undertaking to this Hon 'ble Tribunal that Record Date would
be fixed mutually by the Board of Directors of both the companies
immediatel y after sanction of the scheme and before dissolution of the
Transferor company on effective date.
(v) That the clause 11 of the scheme provides for the payment of cash
consideration, as an option to shareholders holding less than 100 shares
(details of such shareholders are not in the absence of details of financials
B as at appointed date as detailed tn sub-para (ii) above). Providing cash
ansideration may be considered as buy-back of shares through the

Bsent scheme divectly or indirectly, which is clearly prohibited in terms

] - tion 230(10) of the Companies Act, 2013. Hence, this Hon'ble

fibunal may be pleased to direct the companies to amend the clause 11

If the scheme deleti ng enabling provizions for cash consideration.

= (wi) That, the clause 12. 1 of the Scheme seeks to protect the employees
only if they are in service on effective date, and hence, this Hon'ble

CRICAANTOMCHEN 024 In CAICAAMSICHE 2024
irt the madter of Scheme of Amalgamation Between Wilery Security Management Linited and [3
Security Privafe Limifed

Page 12 of 11



Tribunal may be pleased to direct the companics lo submit an
undertaking to this Hon'ble Tribunal to the effect that there would be no
retrenchment of any employee who were in service as on Appointed Date
(1.1.2024) as well except in the event of their resignation on Heir own
before the Effective Date.
(vii) That, the Chartered Accountant appointed fo scrutinize the books
of accounts reported, inter-alia, vide sub-para(s) (b) to (d) of Para no.
3.1 of CA report (as veproduced at page & of this report) and vide
conclusion para 4(a) & 4(b) of CA report (as reproduced at page 7 Of
this report) which are in the nature of transactions in the nature of
prefudicial to the interest of members or to public interest, and further
reported that there are transactions which are covered by the provisions
of section 339 of the companies Acl, 2013 (fraudulent conduct of
business).
4. Therefore, it is submitted the at the Official Liquidator is of the humble
opinion that the affairs of the Transferor Company appear to have not been
conducted in a manner prejudicial to the interest of its members or to public
interest subject to representation wade at para 3 above and subject to
verification of various details of information pending to be received by the
Official Liquidator as detailed in para 3 above.
5. In view of the above, the Official Liquidator humbly submits that the
above facts for consideration of this Hon'ble Tribunal and prays for the '
following orders: -
a. To take this report on record and consider the repert of Mis. N Raja
& Assoctates, Chartered Accountants and issue directions to the
Transferor and Transferee Companies, as deem fil;
=, b To fix remuneration payable to the auditor whe has scrutinized the
% affairs of the Transferor Company for the minimum last 3 years before
Yend upto Appointed Date 1/1/2024 (2021-2022, 2022-2023 & 2023-

D, «f024) :
Wi ﬁ% . To direct the Applicant Company to deposit such remuneration / fee
NS CHewnn S within the stipulated period as may be prescribed by this Hon'ble
S e P oy P Y
e Pl v

i My Tribunal,
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d. And pass such order/orders as this Hon'ble Tribunal may deem fit

and proper m the facts and circumstances of the case.”
8.4. REPLY TO THE STATUTORY OBJECTIONS

The Petitioner companies have filed their response to the statutory

objections and the same is extracted below:

“Reply to the Regional Director:

§ The Regianal Dirwctor in his report dated 12-08-2025, has pointed aut that the Auditors of the
Company have mantioned in their report thas while buying cenain vestrmenis from the

lhﬂi‘w,hmﬂulrdﬂ.ﬂlm-iﬂ‘ nal abtain a valuathon meport.

It i submittad that the Company made investments to an extent of Rs 22 Crores and the
Im report of the Transfenos Company, lor the porpose the tubject Scheme has
1 sonsidered tha said invetments exocthy ot the same vl indicating the shareholders are not
y Put 1o any financial loss what 5o ever. Eusther the Company has furnished reply 1 the remarks

of the Auditors in theSRaE refRytis required under Section 134 of the Companies Act. The
B ol SrEhee Ruditor is reproduced below “The investment by the
I Campony e fnahie Ll Preferance Shores. The walinrtion of preferencs

Mnmwwwmmmmmmmm
trensferred of par gnd on arm’s length besks considering the short moturity periads. The
mmqmwkmﬂﬁhmmmn 109 on
Sinancial instruments and INDAS 115 on fait wilue measehemenl.

| farthar submir that the Directorn af tha Transleror Company have affiemed that they wodsd
mmmmﬂmmﬂmmu

The undersigned also uhderakes 1o fie an amended Memarandum of Asscciation canlalning,
amendment to the capital claose for recérd purposes with the Registrar of Companles @
directed by the Reglonal Director in Para 15 of his report cited.

Rzp.l'y to Income Tax Authorities:

Whereas the Scheme i for the morger of the annfﬁmqlmmnnr
¥ Walery Security Management Limitod [Transfesor Company] with {3 Security
j Privete Limiisd [Transferss Company) with the respective Shorcholders and

Croditors under Sections 230-232 & the Companion Act, 2013,

e - |
fF'-J ﬂ ﬂ,f} ,, Income Tax Depariment ks eonveyed no objection subject o corisin

"ﬂMFH.ﬁI'],.- k- g ditions. The conditions laid down and the reply of che Commparny s ms

¢ The Scheme does not mention spacific appointed  dole nnd- sTective
dite. The Company will bring it 1o the notice of the depariment s s
wiien the acheme s approved by the Hon'ble Tribunal The continudetien

ﬁ‘ _.-'I ol asssssment or recovery or any other statutory
o the provisions of the Inoome Tax Ast, 1961,
T -
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Thn]pﬂlﬂ.mdd‘.nl&ufﬂm'ﬂd’mmzhmtﬁumd im Pare 3.2 of the Scheme. The
effective date (s the date of filing the order with the Registrar of Companies an
siatedd in parm 174 af the Beherne, The Company herby undermakes to inform
the Income Tax department as amd when mmmmmm
the order 1= filed with the Trbuanal,

2. The redurnd of tox which han already been determinod Bl por meied sicher
to the tranaferor compony /amalgamating company or 0o the aosadgarrsted
comparny will be jssued in the hame of respoctive eampanies only, as per
the extant technizal Imitations of the syrstem

The Compary undermbes not ts clnim amy right under this scheme in respeot of
calculatan of any pericd of delay attributable fo fhe azsesies while granting
wntereal uf s, 2994 of the Aot

3. The trunafense company M/ s 3 Sedurity Private Limited is having armears
.“purth.:dn:u.ndpu:hlnfﬂnlnmnTlI_ML

The transferse Compoany has paki the amount dus and a copy of the proof
payment |s attached o8 per Anmexure 1.

4, The trmn=fares company / ranafers conpany shall not trensfer amy of the
nessts an port of the -:lunuuf‘ﬂqmligp.rmﬂ:m‘l writhout express apperouel
ﬂMmmﬂmr“WmﬁmﬂmﬁHﬂl of the Incoms
Tox Act, 19641

The Company undertakes not to transfer any af the ossecs as part of the Schemeo
of the genalgamation without express approval of the assessing officer as per the
primvislons of section 281 of the Income Tax Act, 1961, except a8 contemplated
in the Scheme, as and when the Scheme 8 approved.

Reply to Official Liquidator:

lmhﬂﬂﬂﬂwwmmnfﬂ#mthﬂn
scrutinised by the Liquidator appointed Chartered Accountants M/s N Rajs
B Asscciates Chartered Ascountants based on his report and on his oan

¥ examination, the Official Liquidator (OL) had raised certain queries which

Immﬂﬂh&mﬂmm,ﬂ%@rﬂﬂhﬁlﬂﬁﬂ“ﬂ 14-08-2025,
On an examination of the reply, the OMcial Liquidator hos raised certain

IEurﬂurqtmium:trmlred submission of documents which are furnished
= beloa

#‘_.. of the Offical Liquidator fled with the Han'ble
Roughl information on the busingsss fransfer of the
Lir aind alvo o confirmation for fling the Financia!

fgrme :mmrmwyu&hﬂuﬁnﬁmdMHdmﬂmhmw
gfmnmuﬁnqthﬂmm#mﬂaﬂmMHnm

nmpyqfﬂuﬂuahmwngﬂmmiand-mqfﬂu
3 meﬁrﬂlndﬂhﬁtﬁmmaﬁm

Jibmitted that the business transfer was carried out after taking -

Al of the sharcholders under Section 180 of the Companies Act. The
foany has filed m copy of the resclution passed as required under

2 vian 180 read with section 117 of the Act. Copy of the MGT 14 filed is
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Housing Bank. Copy of the BTA and the Company application were
snbmied to the Oficisl Liguldator vide lotter clied, Le 14-0B-2025.

5. In pare 3 fil), The Gfficial Liguidater has asked for o copy of the full Anancial
staterment of the Company as on 01-01.2024, as against the provisicnal
Framoicol statemenl furmisfed e his affios wids letter sifed,

The adame s attached as Annewure 3.

A, P porra FFEA) Ths OL has raised coresern on Clhause 3, % af the Fohema dealing
writh crite rmod{Teation of the Schesre.

O hohalfl 6f the Transferar Campany & the Transires Company, we horoly
undértoke the Baard of the Transderse Company will not andeciake any
mcdification 6 the Scheme without the prior approval of the Hon' Hie
Tribanml.

4, in para 3fiw), The OL has raised concermn on flxing of the mcord date by the
Par_fExwel mutually and immediately fter sonction of the Sahame.
O behalf of the Tronsferse Company B the Transferse Company. we hereby
undartake that the record date would be fixed after approval of the Board
af both the ransferor Company and the oransioree Corrpaeny’.

s.hmmmmmmwmmummm
for cash consideration to the shareholdern holdirg less tharn TO0 ahares,
wrtdch mogy be construomd as bupback of shuoree.

As oo the sppoinicd date as wall as on dete, the Company han abou 11
shareholdsrs holding 10 ahares sach. They Forrm akoit D007 % of the woumnl
share capital of the Company. It is submitted that the shareholders of the
Tranaferor Company holding 10 shares are only entitled o seck paymesl

im cash. We on bohalf of the transferes Company undertnke sither to nliot

the other shareholders, without coeating amy

minimum shareholders. The List of shurcholders un on 01-01-2024 and ss
o dmte are dlbnehced s Anmenure 4,

&, In poiro el The O has raised oomoeem. o Clouse 121 af Schanme geeking o

Prigect e g lapeas on e molls of the Compang o on the sffiscrive dade
el rool o The apspoinbed docfe.

We on behall of the ransferes Company undortake that the S, worioman
and smployess of the Transfomr Company B permanent ssrvice on the
Tranaferese Company on such dsin without any break or interraption &0
sorviee ard an the tefns ol conditione and Aot n ey ey less fuvoursbils
o them than thoss sy beistiog with referenice oo the Transforor Company as
the cass may be on itha seicd date.

7. in Parm Jodi], the Ligpriglopor hovs swfitrrgd (o thes tha Apselitor
appoirted by the Offcial Liguidater fn para fia) & 4ib) of the Repern. The
maeditar rodmetd Lo faScecs wWHiof e an

a)  The tmnsferor Compangy Bos paid o transaction arlidsory fe 0o a frmar
Brector of the Corrgpeny) (o an extend of My 9 Crarsta

It ks submitbed that the Former Dirccior was pabd consulting foo in ander
e psi the Tronamction thrmigh fae the Businsce Tranasfer afer miing
approeal af the Bhureholders under Section 1E8 of the Companiss Act
Thie gensrnl body maoting approved the tmnssction in the EOM held on
O7-Of-2028. On e said as well as on this dete the Permaer disrector did
not hold any shares and his relative held only 10 shores comstituarkmg
MO0 1% of the shase capital. Though there is ne requirement under the
uupﬂlﬂmmrﬂmlwﬂhnﬂlww‘ﬁfﬂﬂlﬂﬂmhﬂhﬂﬁfr
aharshalider was o relnted pariy o the formesr Dfmmctor of e Do parny.
m.mmnmﬂmmmlﬁmuhmﬂuml

Thaugh the Act does not stpulnie any approval of the sharcholdears, the
fee wam paid o the former Director aficr passing o special mesobuticn
s fecessary Ming was done with the Reglsorar of Companics. A onp

af the MGT 14 is aiteched as Annesurs & . The transaction, swon il i

falla within Related Party transoclicn, requines only an  ocdinoary
resolation under Section 188 of the Act
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B} Tha during the year 23-24, has grontad fnter Corparate deposil to Trindty
Auts Points Limited with ¢ comvmon Director and but the said ICD was
not disclnsed under the Reloted perty Transaction.

It is submitted that that both the Companion are public limited companies
mmmmrwmﬁﬁmtmﬂummhﬂrmﬂudmpﬂu
u-mw.mmmm.muﬁnmaﬂummm
under Indian GAAP and the Companies Act are reproduced below:

AS 18 - Parties are considersd 1o be related if a1 any tme during the reparting
p:rhid.mpﬂhlnﬂntbﬂ!ﬁﬂ}mﬁlﬂtamﬂpanrwﬂc_iﬂ
igﬂwﬂhﬂmmmamnwwmmmwnnﬂﬂwhn;
decisiona. The Transferor Company and the borrowing Company did nat have
Wmmmﬂhmhwﬂhﬂmmmmﬂhﬂ

ﬂnﬁummmmmmﬂ'ﬂaﬂw.ﬁthmmh
mm.mnwhmmmmm:hadimwwhn
direﬂntmhulﬂt-hn;whhhhnhﬁuu,mnmmmﬂrmluﬂupm—
up share capital;

Since the sald common Directar did not is and as well an on the date of the
renohation held 10 shares constituting .0001% of total share capital of the
Company ie much less than than two percent of the share capital of either
of the Compankss either on his oem or through any of his relatives, disclosure
of the ICD in the Financial statements as a related party transaction did not
arnse

[t is further submitted that the suaditer has mentioned that the affairs of the
Transferor Company have pot been conducted [ & manner prejudicial to the
interess of its members

9. ACCOUNTING TREATMENT
It is stated that the certificates issued by the Statutory Auditors
certifying the Accounting Treatment of the petitioner companies are in

compliance with Section 133 of the Companies Act, 2013 are placed on

record.

10. VALUATION

I Clause 11 of the Scheme, it is stated that upon the coming into

_—
Al i
CRENLY miﬁig

i

."' sferee Company shall without further application, issue and allot

the Transferee Company for every 2 (I'wo) equity shares of Rs. 10/- each
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fully paid up held by such member in the Transferor Company whose
names appear in the Register of Members of the Transteror Company on
the Record Date (The no of shares to be allotted to the next higher No in
the case of fractional entitlements), in the Transferee Company. "Record
Date” means the date to be fixed by the Board of Directors of the Transferce
Company for the purpose of determining the names of the equity
shareholders Of the Transferor Company, as applicable, who shall be
entitled to shares Of the Transferee Company. Any shareholder of the
Transferor Company, holding less than 100 shares on the record date, is
entitled to seek payment of cash to an extent of Rs 56/- per share, being the
value of each share of the Transferor Company, instead of being allotted
shares in the Transferee Company, on the basis of the valuation report
dated 11.03.2024 issued by C A K Vaira Mutthu, a registered valuer
holding Certificate of Practice No. IBBI/RV/06/2019/12459 and approved
by the Board of both the Petitioner Companies:
"5 (five) equity share of the nominal value of Rs. 10/- each fully paid up in
the i3 for every 2 (Two) equily shares of Rs. 10/- each fully paid up held by
such member in the WSML with No of shares being rounded off to the higher
No. The Transferor company (WSWL) will pay in cash if there is difference,”
The Share Valuation Report issued by C A K Vaira Mutthu, RV No.

No, The Transferor company (WSWL) will pay in cash if there is difference.”
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11. OBSERVATIONS OF THIS TRIBUNAL

11.1. This Tribunal is of the view that the scheme as contemplated by
the Petitioner companies seems to be prima facie not, in any way
detrimental to the interest of the members of the Companies. In view of
the absence of any material objections from any statutory authorities and
since all the requisite statutory compliances have been fulfilled, this
Tribunal sanctions the Scheme of Amalgamation as well as the prayer
made therein.

11.2. Notwithstanding the above, if there is any deficiency found or, the
violation committed qua any enactment, statutory rule or regulation, the
sanction granted by this Tribunal will not come in the way of action being
taken, albeit, in accordance with the law, against the concerned persons,
directors and officials of the petitioners,

11.3. While approving the Scheme as above, it is clarified that this order
should not be construed as an order in any way granting exemption from
payment of stamp duty, taxes or any other charges, if any, payment is
due or required in accordance with law or in respect to any permission/

compliance with any other requirement which may be specifically

required under any law.
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(i1)

(iii)

(iv)

(v)

(vi)

(vii)

That all the liabilities, powers, engagements, obligations and
duties of the 1% Petitioner Company shall pursuant to Section
232(3) of the Companies Act, 2013 without further act or deed
be transferred to and wvest in or be deemed to have been
transferred and vested in the 2* Petitioner Company in terms

of the Scheme.

That the ' Appointed Date’ for the Scheme shall be 01.01.2024 as

mentioned in Clause 3.2 of the Scheme.

That the "Effective Date’ shall be defined as per the Clause 3.3
of the scheme,

That the "Record Date’ for the Scheme is not defined as per the
Scheme.

That all proceedings now pending by or against the 1#
Petitioner Company shall be continued by the 2™ Petitioner
Company.

That all the employees/ workmen of the 1+ Petitioner Company
in service on the date immediately preceding the date on which

the Scheme finally takes effect shall become the employees of

the 2% Petitioner Company without any break or interruption

", in their service with all the benefits.

at the 2 Petitioner Company shall file the revised

yMemorandum and Articles of Association with the Registrar of

Companies, concerned and further make the requisite

payments of the differential fee (if any) for the enhancement of
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authorized capital of the 27 Petitioner Company after setting
off the tees paid by the 1¥ Petitioner Company.

That the Petitioner Companies, shall within thirty days of the

date of receipt of this order cause a certified copy of this order

: to be delivered to the Registrar of Companies for registration

J s and on such certified copy being so delivered, the Registrar of

OMPANY LAW TRIBUNAL
Al

Companies shall place all documents relating to the 1+
é Petitioner Company registered with him on the file kept by him

2 § = ﬁ:_‘|:i.n relation to 2™ Petitioner Company shall be consolidated
i @ :
O g 2 - 2 2 i Certified to be True Copy
g g EE EE é:%_’]hat the Petitioner Companies are directed to pay the
= =
§ E % E: Zg ‘E % « Liquidator's expenses as sought by the Liquidator so as to pay
b= 2 =2 Y the Auditors fees.

= (xi} That any person interested shall be at liberty to apply to the

oy 3
2 "I.‘!!. : = ek . . u n
o U N Tribunal in the above matter for any directions that may be

necessary.

-Sd- -5d-
RAVICHANDRAN RAMASAMY JYOTI KUMAR TRIPATHI
MEMBER (TECHNICAL) MEMBER (JUDICLAL)

i v
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JOWNT REGISTRA
NATIONAL COMPANY LAW TRIBUNAL
CP{CAANTOCHEY2024 In CA(CAAMS/(CHE)2024 =
Im the matier of Scheme of Amalgamation Between Walery Security Muam,ré?n R!m Aums:m{

Security Private Limited

Page 21 of 21



