
FORM No. CAA.7

[Pursuant to section 232 and rule 20]

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

ln the matter of the Companies Act, 2013
And

ln the matter of Scheme of Amalgamation
Between

M/s. Walery Security Management Limited
And

M/s. !3 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(CAA)1481CHE12024. Based on the orders passed in the said application, the petitioners filed a joint

Company Petition before this Tribunal which was numbered as CP(CAA)/70|CHE|2A24. All the statutory
requirements under law have been duly fulfilled. 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 1't

Petitioner/Transferor. Company viz., M/s. Walery Security Management Limited With 2nd

Petitioner/Transferee Company viz., M/s. l3 Security Private Limited

Upon perusal and upon hearing Mr: B Chandra, Advocate forthe Petitioner Companies on 24.06.2026

THIS TRIBUNAL DO ORDER:-

(i) That all properties, rights and interests of the 1st Petitioner Company shall, pursuant to Section

232(3) of the Companies Act, 2013 without further act or deed be transferred to and vest in or be 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 to
and vest in or be deemed to have been transferred and vested in the 2nd Petitioner Company in terms of
the Scherne. :

(iii) 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 Scheme.

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

(vii) That all the employees/ workmen of the 1st Petitioner Company in service on the date immediately
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.

(viii) That the 2nd Petitioner Company shall file the revised Memorandum 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 authorized capital of the 2nd Petitioner Company after setting off the fees paid

by the 1st 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 to be delivered to the Registrar of Companies for registration and on such
certified copy being so delivered, the Registrar of Companies shall place all documents relating o the 1st
Petitioner Company registered with him on the file kept by him in relation to 2nd Petitioner Company shall
be consolidated accordingly
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(x) That the Petitioner Companies are directed to pay the Liquidator's expenses as sought by the
Liquidator so as to pay the Auditor's fees.

(xi) 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 other charges in action of the transferor company.

Dated this 13th day of July,2026, National Company LawTribunal, Bench - ll, Chennai.
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IN THE NATIONAL COMPANY LAW TRIBUNAL,

DIVISION BENCH - II, CHENNAI

CP(CAA)/70(CHE) 12024

In
CA(CAA)/48(CHEII2O24

(Filed uniler Sections 230 to 232 of the Companies Act,2013)

In the matter of Scheme of Amalgamation BetweenWalery Security Management

Limited (Petitioner Company 1) and 13 Security Prioate Limited (Petitioner

Company 2) and their respectioe Shareholders

WerEnv Srcunrv MauacrMENT LIMITED,

(CIN : U55922TN1 995PLC0 3i;1 681),

Having its registered Office at: No. 88, Mount Road, Guindy,

Industrial Estate, Chennai, Tamil Nadu,India - 600 032.

Represented by M Kumar.
..,7* Petitioner I Transferor Company

with
13 SNCUNITY PRIVATE LIMITED,
(Formerly known as NDR Smart Warehouses Private Limited)

(CIN : U74120TN201 1PTC0 829 65),

Having its registered office at:L4,5th Cross Street, R.V. Nagar Anna
Nagar East, Chennai, Tamil Nadu, India - 500 102.

Represented by E N Rangaswami.
..2"d Petitioner I Transferee Company

Order Pronounced on 73.67.2026

CORAM

SHRI.IYOTI KUMAR TRIPATHI, MEMBER (JUDICIAL)

RAVICHANDRAN RAMASAMY, MEMBER (TECHNICAL)

Director

: B Chandra, Adaocate

: Aainash Krishnan Raai, Adaocate

: Rajkumar lhabakh, AdaocateTax Dept.

(Hearing ,ono*ff*r, Hybrid Moite)

1. This Company Petition has been filed by Wamnv SrCunlrv

MINecsMENT L&rrrgn (hereinafter referred as 'l-'t Petitioner Company) and
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13 Sncuntrv PRlvarn Lnatruo (hereinafter referred as 2d Petitioner

Company) under section 230 - 232 of the Companies Act,20L3, 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'ScHrvrE') proposed between the Petitioner

Companies.

2. Affidavit have been filed in support of the petition sworn in by Mr.

M Kumar a{rd 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 areplaced

on record.

3. lST MoTIoN APPLICATIoN

The Petitioner Companies had filed First Motion Application vide

CA(CAA)/48(CHE)12024 and sought directions for Dispensation/

Convening the meeting of its Members/ Shareholders and Creditors

regarding approval of the proposed Scheme. Based on the stbmissions,

this'Tribunal vide order dated L2.09.2024 ordered to dispeirse with the

convening, holding and conducting meetings of the Equity Shareholders

the Transferee Company and directed to convene the meeting of the

shareholders of the Transferor Company. since both the

companies did not have any secured or unsecured creditors;

/ dispensing with the meeting of the secured or unsecured.

did not arise.

o
* *
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The Scheme provides for the Arrangement of WamnY SECURITY

MmrncnMENT Lrvutrn with 13 Srcuntrv PRIvars LlMtrEn, their

respective Shareholders and Creditors. Both the Petitioner Companies

come under the jurisdiction of this Tribunal.

5. RaUOTNLE OF THE SCHEME

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

the Scheme as follows,

"2. RATIONALE FOR T'HE SCHEME

2.L The Transferor Company is in existence and was carrying on the

business of Housing finance actioityi with a certificate of registration issued

by the Reserae bank of lndia. The Company ceased to carry on the said

actiaity fro* 28-02-2023, made an application for cancellation of the

Certificate of Registration (COR) and got the COR cancelled as per details

abooe. The Company later amended the obiects clause to enable the

Company to carry on the business of security seroices. The Company is

carrying out the same actirtity as that of its fellow subsidiary ie. the

Transferee Company in this Scheme and hence decided to merge its

business with that of the Transferee 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 aarious beneftts for both parties including:

2.2.L lntegrate, rationalize and streamline management structure of the

mergedbusiness.
hNv 
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.2.2 Combined resources would strengthen the position of the merged

tity and result in increasing leaeraging capacity of the merged entity

.3 The amalgamation will the ensure management in a single

combined entity thereby resulting in fficiency of management and

maximizin g oo er all shar eholder u alue.

2.2.4 P o olin g of aa ailable infr astructur e, managemen[ administr ation

nnd marketing rahich would result in saoings of costs.
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2.2.5 Amalgamation tf the Company would eliminate cost,

administratioe seraices and will result in cost focused duplication of
utork, compliance."

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 otherr,rrise integrally

connected herewith.

6. In the second motion Petition filed by the Petitioner Companies,

this Tribunal vide ord.er dated L9.02.2025 directed the Petitioner

Companies to issue notice to the Statutory / Regulatory Authorities

concemed as well as directed to issue paper publication.

7. In compliance with the said directions issued by this Tribunal, the

Petitioner Companies effected paper publications in "Trinity Mirror" in

English (All hrdia Edition) ao,:td "Makkal Kural" in Tamil (Tamil Nadu

Edition) onL4.03.2025. The notices were also served to

(i) Regional Director, Southern Region, Chennai,

(ii) Registrar of Companies Chennai, :

(iii) 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.

SrertrronY / REGULAToRY AurHonlurs

DrRrcron
PA/Vy/

8.1 Regional Director (RD), southern Region to whom the notice

wEit on 12.03.2025, has filed its report on 10.09.2025 and has

its'Observations' and'No Objection' to the Scheme as follows,

+
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"3. That ns per Clause 3.2 of the Scheme'prooides the Appointed Date (for

the purpose of this Scheme and the lncome Tax Act, 1961) the 'Appointed

Date' means lanuary 01,2024.

4. That as per the Chartered Accountnnt's certificate, there are 1-4

(Fourteen) Equity Shareholders as on 29.02.2024 in the Transferor

Company, and the consents giaen by 8 equity shareholders constituting

99% of aalue were placed and this Tribunal aide its order dated 12.09.2024

in CA(CAA)145rcHil2024, has orderedfor meeting of equity shareholders

and fixed quorum for the meeting as 3 (three).

Whereas, as per thl Chairperson's repo,rt dated 30.1,0.2024, the meeting of

equity shareholders washeld on 28.1.0.2024.:Ihe said meetinyToas attended

personally and through proxy by 9 (nine) Equity shareholders of the

applicantl Transferor Company who hold equity shareholding to the tune

,f Rs.'1.4,99,99,5001- out ,f the total equity share capital ,f
Rs.1,5,00,00,0001-.

Alt the persons who attended the meeting representing Rs.L4,99,99,500/-

in oalue of Equity Shareholders are of opinion that the Scheme of

Amalgamation shouldbe approaed and agreed to it.

Further, it is reported that the Resolution approaing the Scheme of

Amalgamation between Mls. Walery Security Management Ltd

(Transferor Company) and i3 Security Pttt Ltd (transferee Company) as

placed before the meetings of Equity Shareholders, and approaed by the

requite majority of Equity Shareholders of Walery Security Management

Ltd without any modiftcation.

. 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

scheme, the Transferee Company shall without further application,

and allot 5 (Fiae) Equity Shares of the nominal aalue of Rs. 10 
,eqch

paid-up in the Transferee Company for el)ery 2 (Two) Equity sharb's

of Rs.L0- each fully paid-up held by such member in the Transferor

Company whose names appear in Registrar of Member of the Transferor

CP rcAA) 17 \rcHD 12024 tn CA(CAA)48 I (CHE)2024
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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,

who 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 aalue of each share of the Transferor Company, instead of being allotted

shares in the Transferee Company

1L. That as ?er clause ls of the scheme, on the siheme coming into ffict,
the Transferor company shall, without any further act or deed, stand

dissolaed without winding up.

L3. That as ?er RoC Report, it is obseraed Iro* the independent audit
report of the Transferor Company, that the auditor has qualified that the

company has purchased 2 crores 1.0o/o redeemable cumulatiae preference

shares of nominal oalue of Rs.10 per share aggregating fo Rs. 20 crores of
a company, at par, from its holding Company and 20lakhs 9o/o redeemable

cumulatiae preference shares of nominal aalue of Rs. 10 per share

aggregatins fo Rs. 2 croies, at par, of the same company fro* another

shareholder, as approaed by is Board and within the limit approoed by its
shareholders, for which diztidends remain unpaid since Fy 2019-20. The

auditor has also qualified that the aaluation report was not proaided. In
this regard, the Transferor Company may be directed to furnish necessary

clarification.

That the Petitioners Companies may kindly be directed to undertake to

with the prooisions of Section 240 of the Companies Act, 201_3 artd

232(3)(i) of the Companies Act,2013.

the Transferee Company may kindly be directed to file an amended
*

orandum of Association containing, amendment to the capital clause

record ?urposes with the Registrar of Companies
\.=-j-

+
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L6, That the Transferee Company may kindly be directed to submit

Shareholding Pattern of the Company, as the same is not proaided in the

petition.

17. The scheme of Amalgamation filed with the application has been

examined nnd submissions made particularly at para 1.3,14,15 €+L6 is

placed and pray that this Hon'ble Tribunal may dispose of the matter on

merits and pass such orderlorders as deemed fit and proper."

8.2. Ir.tcour Tlx DrpARrNdnNr

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. lt is stated that the present memo is being filed onbehalf of the lncome

Tax Department vide letter dated 22.09.2025 ftom Ofice of lncome Tax

Offtcer, Corporate Ward - 1(1), Chennai - 600034. It is prayed that the

present rqort along with the letter dated 22.09.2025 from ofrr, of lncome

Tax Oficer, Corporate Ward - 1(1), Chennai- 600034 be treated as the

representationslobjections of the lncome Tax Department for the purpose

of Section 230$) of the Companies Act, 20L3. The same is attached

herewith.

(Letter:

4. Mls. i3 Security Priaate Limited (transferee company)

(AACGI6949A) is assessed to tax with this ward.

5. In this regard, this ofrr, conoeys no obiection to the scheme of

subject to the condition that the scheme of arrangement

not flout any proaisions of lncome Tax Act, 1.961- and any rules

Income Tax Rule L962 and subiect to fulfilment of conditions

in scheme of amalgamation. lf any part of the scheme is fo,und

repugnant to the Income tax Act, L96L and Income Tax Rule, L96Z,

same is to be treated as aoid ab initio. The department also requests

that the transferee company Mls. i3 Security Priaate Limited shall

discharge all its responsibilities and liabilities emanating in respect of

+
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the proceedings pendinglcompletedllikely to arise in respect of transferor

company.

8. The transferee company Mls. i3 Security Private Limited is haoing

arrears as under as per the demand portal of the lncome Tax

Department.
Sl. No. AY Demand section Dernand otrtstanding in Rs.

1 2024-25 154 t,40,470 /-

9.It is submitted that the transferee companyltransferor company shall

not trans'fer any of the assets as part of the scheme of the amalgamation

without ex?ress approaal of the assessing officer as per the proaisions of
section 281 of the Income Tax Act, 1961.)

3. In addition to the aboae 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

prooisions of the Income Tax Act, 1951.. Therefore, it is submitted that this

Hon'ble Tribunal, may take the objections on record without prejudice to

the rights of the Department to take all appropriate proceedings under the

prooisions of the Income Tax Act, L96L to protect the interest of the

Gooernment reaenue 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 lncome Tax Department shall not haae deemed to waioe its
rights to undertake all proceedings under the Income Tax Act, 7g6L.

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

letter on record and consider the same as the representation of the

Tax Department as per Section 230 of the Companies Act, 2013

such other order(il as this Hon'ble Tribunal may think fit in the

circumstances of the clse."

stated that in the present Scheme of Amalgamation. even

Transferor Company gets dissolved, the liabitities of the same

be delved upon this Petitioner company No.2 and therefore the

CP (C AA) 17 0( CHE) t 2024 In CA( CAA)48 t ( CHE)2024
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hrcome Tax Department can proceed with their proceedings if any and

approval of this Scheme does not cause any prejudice.

8.3. Orrrcnt Llqunaron

8.3.1. The Income Tax Department to whom the notice was served on

12.03.2025, has filed its report on 1.6.70.2025 and has expressed its

'Observations' and'No Objection'to the Scheme as follows:

"3. That in accordance with the basis of notice seraed on 12103/2025 to the

Official Liquidator by the Transferor Company and also considering the

conclusion mrade by the Chartered Accountants in their report dated

0510512025 receiued on L010612025 as detailed aboae; 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 ,ffrct [ro* 1.0.11.2023. The clause L.a.

(Preliminary) of the Scheme read with clause 2.1 (Rationale) of the

scheme disclose to the ,ff tt that the transferor company's immediate

preaious name since 1.5.1-2.L999 to L0.1L.2023 was National Trust

Housing Finance Limited doing housing finance business upto

28.02.2023. Accordingly, it utas disclosed in the scheme that the

transferor company holds preaiously, certificate of registration (COR)

issued by the Reserae Ban'l1of lndia as it was carrying out business of

Housing Finance Actioity till 28.2.2023. As per clause 2.1 of the

Scheme, it is further disclosed that it made an application for
cancellation of COR and got the COR cancelled, accordingly the

transferor company subsequently amended its business obiects to

business of security seraices which are in line with the business obiects

company.ln this regard the following are noticed: -

The COR was not issued by the Resente Bank of lndia as di.sclosed

scheme, but was issued by the National Housing Bank (NIIB),

eaident from the first para of cancellation order dated 21..9.2023

fro* NHB website is enclosed and marked as Annexure-l. The reason+i
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fo, incorrect I incomplete disclosure need clarification by the

companies to be submitted to this Hon'ble Tribu.nal.

b) The appointed date usas fixed as 1.L.2024 as per clause 3.2 of the

scheme and accordingly, it is noticed that during last 3 years (202L,

2022, and 2023) just before the appointed date, the transferor

company's business includes housing finance actioity 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 com?any 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 fiscal years. Accordingly, the proof of filing audited financiats of
transferor company for 2023-24 need be furnished by the transferor

company to this Hon'ble Tribunal. Further, in aiew of stipulation of
the regulator RBI, to similarly file audited financials for 2024-2s as

well in respect of transferor company, the transferor company is

estopped by its own undertaking before RBI to initiate and file this

scheme before filing its audited financials (standalone) for 202s-24

and 2024-25 with the RBI, first. On the one hand, the clause L.1 of
the scheme disclose that the transferor company has amended the

objects clause as directed by the RBI in the cancellation order, and on

the other hand it is silent as to the need to file audited financials for
2023-24 and 2024-25 as stipulated' by the RBI in the cancellation ,.

order and undertaken by the transferor company. Hence, the present

scheme if allowed, will lead to non-compliance of undertaking

furnished before the Regulator, RBI as detailed aboae for which

specific prior approaal of RBI need be furnished to this Hon'ble
Tribunal by the company, as it toould be a case of scheme that wilt
result in aiolation of such undertaking

c) The content of clause(s) 7.1 and 2.1- of the scheme disclose tb the

effect that they got the license as housing finance company cancelled

as they were not carrying on the housing finance business"from

28 .2.2023 , but it is noticed by the official Liquidator that the business

of housing finance was hiaed off I sold to another entity (Centrum) in

2ocz.L
**

*
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the year 2022 (falling within 3 years checkperiod upto appointed date

1.1..2024) as is eoident from the documentary eaidence 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 230(2)(a) Of the Companies Act,20L3. The copy of Company

Application is not furnished to the Official Liquidator as on date.

Further, the copies of Business Transfer Agreement (BTA) entered

intoby the transferor company on 3.L2.2022, with Centrum Housing

Finance Limited (Centrum) for transfer of sole main business of the

transferor company on slump sale basis to Centrum with ffict fro*
2g.2.2023 need be aerifted by the official Liquidator upon receipt of

the same from the transferor company.

(ii) That the appointed date is fixed as at 1-.L.2024 i.e. in the middle of

financial year, the reasons for the same need be furnished to this Hon'ble

Tribunal along with financial statements (along with all notes) of both

the companies showing the actual position of assets and linbilities as at

appointed date 37.12.2023 / l. 1.2024 and profit and loss account (along

with all notes) for the period from L.4.2023 to 3L.12.2023, to aerifu €t

the same and its impact on the scheme or otherwise haaing bearing upon

the scheme or aaluation report, and as the assets and liabilities that

existed as on that date only gets aested into the transferee company and

to check shareholders as on appointed date and its subsequent changes

and their implication on the scheme, etc. Further, fixing such appointed

date as 1-.1.2024 i.e. eaen before completing the first fiscal year 2023-24

(out of 2 fiscal years financials that need be furnished to RBI as detailed

in sub-para above) need clarification to be furnished to this Hon'ble

Tribunal, as suchfinding of appointed datefacilitates non-compliance of

ng gioen to RBI

That, the clause 3.9 of the scheme proaiding for auto modification of

t of the scheme, post its sanction by this Hon'ble Tribunal, it is

tted that such auto modification of the content of the scheme to be

compliance with lncome Tax Law, utithout the preaious approaal

lsanction of this Hon'ble Tribunal will be in aiolation of section of the+-i
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Companies Act, 20L3 as eaery modification of the content of the Scheme

requires approaal by this Hon'ble Tribunal. Hence, this Hon'ble

Tribunal may be pleased to direct the Transferor and Transferee

Companies to delete I modifu the clause 3.9 of the scheme by way of
amendment to the scheme proposed, so as to ensure that no such auto

amendmentlmodification of the Scheme takes place, post its sanction by

this Hon'ble Tribunal or to submit an undertaking to this Hon'ble

Tribunal to the effect that such auto modification of the content of the

scheme will not be implemented without prior approoal of this Hon'ble

Tribunal.

(ia) That the clause 1L of the scheme with reference to the record date,

empower transferee company alone to decide on eligible members of
transferor company for payment of consideration to the equity

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 direct 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 after sanction of the scheme

and before dissolution of the Transferor company on ffictioe 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

immediately after sanction of the scheme and before dissolution of the

' Transferor com?any on ffictiae date. l

(a) That the clause L1 of the scheme proaides 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
AS at appointed date as detailed in sub-para (ii) aboae). Proaiding cash

may be considered as buy-back of shares through the

scheme directly or indirectly, which is clearly prohibited in ter.ms

230(1.0) of the Companies Act, 20L3. Hence, this Hon'ble

nal may be pleased to direct the companies to nmend the clause 1L

the scheme deleting enabling proaisions for cash considerdtion.

(oi) That, the clause 12. I of the Scheme seeks to protect the employees

only if they are in seraice on effectiae date, and hence, this Hon'ble

+
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Tribunal may be pleased to direct the companies to submit an

undertaking to this Hon'bleTribunal to the rff rt that there wouldbe no

retrenchment of any employee who were in seraice as on Appointed Date

(1.1.2024) as well except in the eaent of their resignation on their own

before the Effectioe Date.

(aii) That, the Chartered Accountant appointed to scrutinize the boolcs

of accounts reported, inter-alia, oide sub-para(s) (b) to (il of Para no.

3.1 of CA report (as reproduced at page 6 of this report) and ttide

conclusion para 4(a) €r 4(U of CA report (as reproduced at page 7 Of

this report) which are in the nature of transactions in the nature of

prejudicial to the interest of members or to public interest, and further
reported thqt 1l't.r. are transactions which are cover€d by the prooisions

of section 339 of the companies Act, 201,3 {raudulent conduct of

business).

4. Therefore, it is submitted the at the Official Liquidator is of the humble

opinion that the ffiirs of the Transferor Company appear to haae not been

conducted in a manner prejudicial to the interest of its members or to public

interest subject to representation made at para 3 aboae and subiect to

oerification of aarious details of information pending to be receiaed by the

Official Liquidator as detailed in para 3 aboae.

5. ln oieut of the abooe, the Official Liquidator humbly submits that the

abooe facts for consideration of this Hon'ble Tribunal and Prays for the

following orders:

a. To take this report on record and consider the report of Mls. N Raia

€t Associates, Chartered Accountants and issue directions to the

Transferor and Transferee Companies, as deem fit;
b. To fix remuneration payable to the auditor who has scrutinized the

ffiirs of the Transferor Company for the minimum last 3 years before

nd upto Appointed Date 11112024 (202L-2022, 2022-2023 &'2023-
'4);

To direct the Applicant Company to deposit such remuneration I fee

within the stipulated period as may be prescribed by this Hon'ble

Tribunal,

I
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d. And pass such orderlorders as this Hon'ble Tribunal may deem fit
and proper in the facts and circumstances of the case."

8.4. Rrpry ro rHE srATUToRy oBIECTToNS

The Petitioner companies have filed their response to the statutory

objections and the same is extracted below:

"R ply to the Regional Director:

lfhc Rqlonal Direqtor ln hl5 reportdatad UI-O8-2O25. has pointed out that the Audltors of tte

,Compeny 
hgw mcnSoned ln thelr rcpon that while buylng.ertaln inwstmonts from ths

' holdlng Compuy, by lrnV of transfer, thc Competry dld not obtaln a vals.tlon rePort'

It ii $bmitted that tlre Gompeny mede lavestments to an extent of Rs 22 Crores and the

I veluatton report of the Tranrf€ror Compcny, for ttrc purPose the subtect Saheme has

I **Uar"a th€ rald hwctment8 lnctly .t thr sarnc value indicstln3 the strarehdders are not

I Put to any financlal toss what to ever. Further the COmpany has furnlshed reply to the remar*s

of the Auditors in under S€ction 134 ofthe Companies Act. The

' ls reproduced below -IAe lnvcstfient by theI repty of the

a Compony rela Prelerence Shores. The vdluotlon of prelerence

shores is not required under current regulatlons ond the preference shores hove been

tronslerred at por ond an arm's length basis conslderlng the shart moturity periods. Ihe

corrytng volue of the lnvestments ls oppropriote ond ls ln compliance with IND AS 7Og on

finonciol instruments ond INO AS 773 on foir volue meosurement,-.

I further submlt that the Dlrectors of the Transferor Company have affirmed that they would

comply wlth the provisions of section 24O of the Companles Act.

The undersigned also undertakes to file an amended Memorandum of Association containing,

amendment to the capital clause for rec6rd purposes with the Registrar of Companies as

directed by rhe Regional Dlrector in Para 15 of his repoft cited"

R ply to lncome Tax Authorities:
wtrerea's the scherrre is for the r,,erger of the schernc of Arrrarga"rna.tion ofI walery Sec,rity Me.agerncnt Lirnited (Transferor cornpany) with i3 Security

& Private Lirnited (Transferee corxrparly) wittr the respeetive sha,reholclers and
Creditors trnder Sections 23A-23.2 of thc Cornpnnies Aet, 2O 1 3,

The Incorne Tex Departlr^erat has conveyed no objection subject to certaitr
s- The conditions taid dorrrn and ttre reply of tl-c cornpany.is as

Thc scherrre does rrot n€ntion specit-rc appointed da.te and etfectirrc
date. The cornpany will tring it to tlae notice of t}.e depa.rtrnent a.s anrd
wtren the echcme ia approwed by ttre Hon'ble Tribrrnal- The continriafon

of a.ggeggment or recovery or arry ottrcr statLrtcry

remarks

6,,ll.fl,t\
gOMP,{ry

(z a
@
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The appoinred date of tl.e Scheme is mentioned in Para 3.2 of the Scheme. Thc

elfective date is the date of filing thc order $'ith the Registrar of Companies as

statcd in para 17.4 of the Scheme. ?he Company herby undertakes to inform
the Income Tax department as and when the ?ribunal approves ttre Scheme and

the order is hled rvith the Tribunal,

2. The refund of tax which has already bccn determined but not issued either

to thc transferor company/amalgamating company or to the amalgamated

company will be issued in the namc of rcspective corrpanies only, as per

the extant technical limitations of the system

The Company undertakes not to claim any right under this scheme in respect of
calculadon of any period of delay attributable to the asseasee while granting

intercst u/s. 244A of tlle Act.

3. The transferee company M/s. i3 Security Private Limited is having arrears
. as pcr the dcmand portal of the lacome Tanr Department.

The transferee Company has paid the amount due and a copy of the Proof
payment is attached as per Annexure 1.

4. Thc transfcree company/transferor compa.ny shall not transfcr any of thc

assets as part of the scheme of the amalgamation without express approval

of the assessing olficer as per the provisions of eection 281 oI t}e Income

Tax Act, 1961.

Thc Company undertakes not to transfer any of the assste as part of the Schcme

of the amalgamation without express approval of the assessing olficer as per the

provisions of section 281 of the Irtcome Tax Act, 1961, except as contemplated

in thc Scheme, as and when the Schemc is approved.

R ply to Official Liquidator:
t

The books of accounts and other records sf the Transferor company were
scrutinised by the Liquidator appointed Chartered Accountants M/s N Raja
& Associatcs chartered Accountants based on his report and on his o$m

! examination, the official Liquidator (oL) had raised certain queries which
. were replied by the Company, rvhich were replied by lettei dated l4-OB -2OZS.: on an examination of the reply, the oflicial Liquidator has raised certain
, further queries and required submission of doc'uments which are furnishedt as below:

1.In of the Olfieial Aquidator filed with the Honble

and also a onfirmationforfiling tle Financial
tle OL

a,

of the Trarxferor Compan1 withthe Notionallwsing Bank as per

LS cancerdtion of me icence for doirry the Housing Finance

A eopg of the Business Tmn'sfer agreement and Npg of the

bmitted that ttre business transfer was caried out after takin'g

of the shareholders under Section 180 of the Companies Act' The

has filed a coPY of the resolution passed as required under

180 read vYith smtion 117 of the Act. Copy of the MCT 14 [iled is

attached as Annexure 1'

**
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It i$ a-flirrned tl".at the Transferor Cornpany tras filed tbe 23-24 & 24'25
Firrancial Btalernent orr O5-O8-2O24 8. l3-O8'2o25 respectively' Tl-e sane
are attached as Ar,nextrre 2- It is thcrefore aubrrritted that thc Cornpamy
tras frrlfilted tt.e conditions of cayrcellation of t}.e lieence b')r the National
HorrsingBank.Copyoft}reBTAandthcCornpanya'pplicationw.ere
subrnitted to the Ofl.rcial Liquidator vidc letter cited. i'e 14-O8-2o2s'

2. In para 3 (ii), The Official Liquidator has as,ked for a' @l'g of the JfuUltnancial
stitet'7.ent of 1he Corn,,ani as o7L O7'O1-2A24, as against t'6 lz"11vi5;'otaa1

finonctal sta/r,r:.er.t furnisted to his olfie vide letter cited'

Ttre garne ig atta,ched a.s Anae*rrro 3.

=='>

3. In para 3(iiil, The oL has raisecl c|flr.cg|rn. ot]. clause 3.9 ofthe sclt€rfte dealing
tuith auto modifica.tiotr. of tle Scheme-

on behalf of ttre Transferor corrrpany& tJ-e Transferee co,trrpany, wc trereby
undcrtake tl.e Board of tl-e Transfcree cortrpany will trot Lrtadertake any
rnodifrcation to the Scherme urittrout tl.c prior approwa'l of tl.e Hon' Etle

Tribunal.
4. It:. para 3(iu), Tha oL ,La.'s' raised co^c€rrt on fi"xing af tl?G reard date bA the

fYinsferee Corry>any. He ltas sought confirlnatton tlro,t th? y*'d date tuould
befi.xed nuataliy oid innediatelg a.fuer san<riorn of tle *lene'

On betralf of tl.c Transferor Cornpany & ttrc Transferee Cornpany, gre hereby
undertake thet tl.c record date wor.rld trc frxed after approwal of tl.e Boar$
of bottr the tranaferor Cornpany and tl.e trsneferee Corapany'

5. Inpara 3(4, r?e OLlla..s raised concent on claUSe 11 ofttze *harneprowiding
foi cash considera.tio7. to the shareholders lr4.tdirtg l€ss thatl 1OO sha,res,
uthich tnag be @nstr7led. a.s bugback of shates-

As on the appointcd date as well a.3 on date, the Company tras about 1l
strarctrolders trolding 10 shares each. Ttrey form about .OOO73 0/6 of the total
atrare capital of the Cornpany. It is subrnitted that the sha'reholders of tl.e
Transferor Cornpany holding 10 strares arc only entitled to scek palarrrent

in cagh, \A/c on t etralf of tl. e transfcree Company undertake either to allot
the strarcs or p€,y suitable consideration to ttre strareholders of ttre
tranaferor Compmy trolding 10 gtrares each try trmafering tlac strares to
ttrc ottrcr sttarettolders, without creating a.ny prejudiCc or loas to the rnicro
minirntrm stra.rcholders. The List of sttarctroldeG ae on O1-O1-20221 and ag
on datc a.re attacl.ed a.s AEacrorc 4.

5- In tr>am 3(u), The Ol has raised @rtcelTt on Clawse 72.1 of *tanne seeking ta
pratecl the emplogees on the rclts of the C)omlza.ny 4s on tltc effeaiw date
a.nd. raat on tha alzI,oirted date.
\lfc on behalf of ttre tra.nefcrec Colrtpa.ny rrndertahe tbat tttc stalf, workrncn
and cmployees of ttrc Trarsferor Compmy in pcrrnanerrt a€rvice on the
App6intca Date sl. all becor:re ttre atalf, wodcmen and employces of the
Transferee Company on suctr date wittrout atry break or inteml>tion in
eerwice md on the tems and conditions and not in any way less favor'rrablc
to tl. em than ttrose subsisting udtl. refe:'ence to ttre Tfansferor Cornpany as
the case rnay be on t}. e said date.

7- fn Para 3(uiij, tle OScial Liquidator has relfened to the relrora of lhe Audilor
appoi'2ted by the OfJlcial Liquidator in para a{a) & 4(b) of the Re1>or7. The
auditor lras raise<i luo issues uthictt are detaited as beloul:

a) Tle tta.nsfercr Comlcang has Tzaid a trare(I.c';ion a.dvisory fee to a ifomer
Diredor of the Cornpang to an exteftt of Rs 9 Crore,s

It i! srrbtltitted that the Forrner Director wa3 paid conerrlting fee in order
to prrt ttre Transaction ttrro.rrgtr for ttre Elueinesa Trancficr after tal'<ing
approval of ttre Sllareholders under Scctiorr 188 of thc courpanicB Act.
TIr.c gcnc,.a.l body meeting approrcd tl"..c tranraaction in the EGM treld on
o7-a6-2cl23. On tlec said as wcll a.s on ttris datc tl.e Forns director did
not trold any straree and tris rela.tive trcld otlly lo ctrareg constituting
.000196 of tl. e share capita.l. Though thcrc ic no reqrrircqrcrrt under ttre
cotirpanries Act, ttre rels.tive did not vote for tl. c said resolrrtion. No other
gtra.r(ll.older uf€19 a related pa,rtJa to ttre forrncr Director of ttrc cornpmi.
Ttre attendmcc Register of ttre said E(}M is attactred a"B Anac*urc t3'

Ttrorrgh tl. c Act does not atiputate any a,pprcwa.l of the atrarcholdcrs, tl.e
fec wa3 paid to ttle fomer Director after pa.eslrrg a aPecial re-solar(ion
and neccss4t frling ms done wittr the Registrar of Cornpanics' A copy
of t}-.c MGT f4 is attached a.t} AnaGxufc 6 . Ttrc tta,rsa.ction, ryen ii it
falls witllin Related ParBr transa.ction, rcquirer only an ordinar!/
rcmltrtion r.rnder Section 188 of ttre Act-

4(;

(,ulv'r

{z
tt\
^.\

D
@
C
!=

*+

caiift6

Page 1-6 of 27

CP (C AA) 17 0( CHE) t 2024 In CA( CAA)4s / (CHE)2024

ln the matter of Scheme of Amalgamation Between Walery Security Management Limited and 13

Security P riaate Limited

BENG$

++



ffi
b) The during tle gear 23-24, h4ts granted. lnter corPorate deposit to Ttinitg

Auto Points Limitett with a @mmon Direcror and but the said ICD pos

not disclosed under the Related parlg Tran;saction'

It is submitted that that both the Companies are public limited companies

and one common Director rvould noL make the two public limited companies

as " related party'. In this connection, the defrnition of the rel:rted party both

underlndianGA,{PandtheCompaniesActarereproducedbelovt':

ASls.Partiesareconsideredtoberelatedifatanytimeduringthereporting
period one Party has the ability to control the other party or exersise

signilicant influence over the other pargr in making financial and,/or operating

decisions. The Transleror company and the borrorving company did not have

anycommonshareholdersandhencet}requestionofonepartyhavingeontrol
over the other did not arise, rcquiring diselosure in the financial statements'

UndertheCompaalesActasrvell"relatedpargr'rvithreferencetoa
comp:rny, means a public compa'ny in which a director or manager is a

director or holds along with his reladves, more than two per cent of its paid-

up share caPital;

SincethesaidcommonDirectordidnotisandasrr'ellasonthedateoft}re
;;;i";;" held 1o shares coristituring .oool% of totel share capital of the

Companyi.emuchlessthanthantt.opercentofthesharecapitalofeither
ortnecompanieseitheronhisownort}rroughanyofhisrelatives,disclosure
oft}relCDinttreFinancialstatemefltsasarelatedPartytransactiondidnot
arise

It is further submitted that tlre auditor has mentioned that the a{fairs of the

TransferorCompanyhavenotbeenconductedinamannerprejudicialtothe
interest o[ its members

9. ACCOUVUNG 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.

L0. VeruauoN

In Clause l,L of the Scheme, it is stated that upon the coming into

of the Scheme, and in consideration for the transfer of and vesting of

Company in the Transferee Company in terms of the

and liabilities of the Demerged undertaking of the

Company into the Resulting Company in terms of this Scheme,

Company shall without further applicatiory issue and allot

ive) equity share of the nominal value of Rs. 10/- each fully paid up in

the Transferee Company for every 2 (Two) equity shares of Rs. 10/- each

*

d
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fully paid up held by such member in the Transferor Company whose

neunes appear in the Register of Members of the Transferor 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 Transferee

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 L00 shares on the record date, is

entitled to seek payment of cash to an extent of Rs 561- pershare, 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. EBI/RV/0612019112459 and approved

by the Board of both the Petitioner Companies:

"5 (fiite) equity share of the nominal aalue of Rs. 101- each fully paid up in

the i3 for eaery 2 (Two) equity shaies of Rs. 1-01- each fully paid up hetd by

such' memb er in the W S ML with N o of shar es b ein g r ounded off to the higher

No. The Transferor company (WSWL) will pay in cash if there is dffirence."

The Share valuation Report issued by c A KVaira Mutthu, RVNo.

Vl06/2019112459 in respect of this Scheme has been annexed to the

from which share values are extracted as follorqs,
r''

equity share of the nominal aalue of Rs. 101- each fully paid.tip in

for eoery 2 (Two) equity shares of Rs. 10/- each fully paid up held by

ch member in the WSML utith No of shares being rounded off to the higher

No. TheTransferor company (wsv{L) willpay in cash if there is dffirence."
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11. OrsunvarroNs oF THIS TRIruruar

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.

L1..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

takerU albeit, in accordance with the law, against the concemed Persons,

directors and officials of the petitioners.

11.3. While approving the Scheme as above, it is clarified that this order

should notbe construed as an order i^ *y way granting exemption from

payment of stamp duty, taxes or any other charges, if arty, payment is

due or tequired in accorda.nce with law or in respect tb any permission/

compliance with any other requirement which may be specifically

required under any law.

TnrnuNal Do FuRrstn OnPrn

all properties, rights and interests of the L't Petitioner

pany shall, pursuant to Section 232(3) of the Companies

2013 without further act or deed be transferred to and vest

or be deemed to have been transferred and vested in the 2"d

Petitioner Company in terms of the Scheme

CP G AA) 17 \rcHD I 2024 ln CA(CAA)48 I ( CHE)2024
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(ii) That all the liabilities, powers, engagementq obligations and

duties of the L't Petitioner Company shall pursuant to Sectibn

232(3) of the Companies Act, 2013 without further act or deed

be transferred to and vest in or be deemed to have been

transferred and vested in the 2"a Petitioner Company in terms

of the Scheme.

(iii) 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.

(") That the'Record Date'for the scheme is not defined as per the

Scheme

(vi) That all proceedings now pending by or against the 1't

Petitioner Company shall be continued by the 2"d petitioner

Company.

(vii) That all the employees/workmen of the 1't 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"d Petitioner Company without any break or interruption

in their service with all the benefits.

the 2"d Petitioner Company shall file the revised

andum 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

CP(CAA)/7 0(CHE) t2024 In CA(CAA)48 / (CHE)2024
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5.
A

LI
a (ix)

authorized capital of the 2"d Petitioner Company after setting

off the fees 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

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

Companies shall place all documents relating to the 1st

Fetitioner Company registered with him on the file kept by him-{d
66in relation to 2"d Petitioner Company shall be consolidated

41 acco'ditglv' cerffied to be Tnn copy
2
PThat the Petitioner Companies arer directed to pay the

c Liquidator's expenses as sought by the Liquidator so as to pay

U the Auditor's fees.

That any person interested shall be at liberty to apply to the

Tribunal in the above matter for any directions that may be

necessary

(*i)

-sd-
RAVICHANDRAN RAMASAMY
MEMBER (TECHNICAL)

/J
.j

+
Accordingly, the Comp any Petition CP( CAA)/70 ( CHE) I 2024 stands

d on the aforementioned terms and is disposed of.
c a

-sd-

JYOTI KUMAR TRIPATHI
MEMBER (ILIDICIAL)
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