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BEFORE THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL

MUMBAI BENCH
COMPANY SCHEME APPLICATION NO. CA(CAA)/103(MB)/2024

FORM CAA.2

Pursuant to Section 230(3) and rule 6 and 7 of the Companies (Compromises, Arrangements and Amalgamation Rules, 2016)

In the matter of the Companies Act, 2013
AND

In the matter of Section 230 read with 232 of the Companies 
Act, 2013

AND
In the matter of Scheme of Arrangement of Goldcrest Global 
Trading Private Limited (“Transferor Company”) with 
Goldcrest Corporation Limited (“Transferee Company”) and 
their respective Shareholders

Goldcrest Corporation Limited
(CIN: U74999MH1983PLC029408)

A company incorporated under the provisions of
Companies Act, 1956 and having its current registered
office at 3rd Floor, Devidas Mansion, Mereweather Road,
Colaba, Mumbai, 400001, India.

In the state of Maharashtra ………… Applicant Transferee Company
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NOTICE OF NATIONAL COMPANY LAW TRIBUNAL CONVENED MEETING (MEETING NO. 1/2024-2025) OF THE EQUITY 
SHAREHOLDERS OF GOLDCREST CORPORATION LIMITED (APPLICANT TRANSFEREE COMPANY) TO BE HELD ON 
THURSDAY, 10 OCTOBER 2024 AT THE REGISTERED OFFICE OF THE COMPANY SITUATED AT 3RD FLOOR, DEVIDAS 
MANSION, MEREWEATHER ROAD, COLABA, MUMBAI, MAHARASHTRA - 400001, INDIA.

To,
The Equity Shareholders of Goldcrest Corporation Limited
(“the Applicant Transferee Company”)

  Notice is hereby given that by order dated  August 12, 2024 (the “Order”), the Mumbai Bench of the Hon’ble National Company Law Tribunal (the 
“NCLT”) in the above mentioned Scheme Application has directed a meeting of the Equity Shareholders of the Applicant Transferee Company to 
be held for the purpose of considering, and if thought fit, approving with or without modification, the proposed Scheme of Arrangement between 
Goldcrest Global Trading Private Limited (“Applicant Transferor Company/ “Transferor Company”) and Goldcrest Corporation Limited 
(“Applicant Transferee Company” /“Transferee Company”) and their respective shareholders (the “Scheme”, “Scheme of Arrangement”) 
pursuant to the provisions of Sections 230 to 232 read with Section 66 and other applicable provisions of the Companies Act, 2013 (“Act”).

In pursuance of the said Order and as directed therein, notice is hereby given that a meeting of Equity Shareholders of the Applicant Transferee 
Company will be held at 3rd Floor, Devidas Mansion, Mereweather Road, Colaba, Mumbai, Maharashtra - 400001, India on Thursday, the 10th day 
of October at 10 A.M. (“Tribunal Convened Meeting” or “Meeting”) at which time and place the said Equity Shareholders are requested to attend 
and to consider, and if thought fit, to approve with or without modification, the following Special Resolution under section 230-232 read with 
Section 66 and other applicable provisions of the Act (including any statutory modification(s) or re-enactment thereof for the time being in force).

TAKE NOTICE that the following Special Resolution is proposed under Section 230(3) read with Section 66 and other applicable provisions of 
the Act (including any statutory modification(s) or re-enactment thereof for the time being in force), and the provisions of the Memorandum of 
Association and Articles of Association of the Applicant Transferee Company, for the purpose of considering, and if thought fit, approving, the 
Scheme:

“RESOLVED THAT pursuant to the provisions of Sections 230 to 232 read with Section 66 of the Companies Act, 2013, and Companies 
(Compromises, Arrangements and Amalgamations) Rules, 2016 and other applicable provisions, if any, of the Companies Act, 2013, and / or any 
statutory modification(s) or re-enactment thereof, and as provided under the enabling provisions of the Memorandum and Articles of Association 
of the Company and subject to the approval of the Hon’ble National Company Law Tribunal, Mumbai Bench, (“NCLT”) and subject to such 
other approvals, permissions and sanctions of any regulatory and other authorities, as may be necessary and subject to such conditions and 
modifications as may be prescribed by the NCLT or by any other appropriate authority, while granting approval(s) or confirmation(s), and 
which may be agreed by the Board of directors of the Company (hereinafter referred to as the “Board”), between Goldcrest Corporation Limited 
(“Transferee Company”) and Goldcrest Global Trading Private Limited (“Transferor Company” /“Company”) and their respective shareholders 
and creditors (“Scheme”), which is placed before this meeting and initialed by the Chairperson of the meeting for the purpose of identification, 
be and is hereby approved with or without modification and for conditions, if any, which may be required and/or imposed and/or permitted by the 
National Company Law Tribunal while sanctioning the Scheme and/or by any Governmental authority.”

RESOLVED FURTHER THAT for the purpose of giving effect to the above Resolution and for removal of any difficulties or doubts, the Board 
be and is hereby authorized to do all such acts, deeds, matters and things as it may, in its absolute discretion, deem necessary, expedient, usual 
or proper, and to settle any questions or difficulties or doubts that may arise, including passing of such accounting entries and/or making such 
adjustments in the books of accounts as considered necessary to give effect to the above resolution, settling of any questions or difficulties arising 
under the Scheme or in regard to and of the meaning or interpretation of the Scheme or implementation thereof or in any matter whatsoever 
connected therewith, or to review the position relating to the satisfaction of various conditions of the Scheme and if necessary, to waive any of 
those, and to do all acts, deeds and things as may be necessary, desirable or expedient for carrying the Scheme into effect or to carry out such 
modifications/directions as may be required and/or imposed and/or permitted by the Mumbai Bench of the National Company Law Tribunal while 
sanctioning the Scheme, or by any Governmental authorities, or to approve withdrawal (and where applicable, re-fling) of the Scheme at any stage 
for any reason including in case any changes and/or modifications are suggested/required to be made in the Scheme or any condition suggested, 
required or imposed, whether by any shareholder, creditor, the Mumbai Bench of the National Company Law Tribunal, and/or any other authority, 
are in its view not acceptable to Goldcrest Corporation Limited, and/or if the Scheme cannot be implemented otherwise, and to do all such acts, 
deeds and things as it may deem necessary and desirable in connection therewith and incidental thereto.”

TAKE FURTHER NOTICE that in compliance with the provisions of (i) Section 230(4) read with Section 108 of the Companies Act, 2013; (ii) 
Rule 6(3)(xi) of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016; and (iii) Rule 20 and other applicable provisions 
of the Companies (Management and Administration) Rules, 2014, the Applicant Transferee Company has provided the facility of remote e-voting 
so as to enable the Equity Shareholders to consider and approve the Scheme by way of aforesaid resolution(s). The Applicant Transferee Company 
has engaged the services of M/s Purva Sharegistry (India) Pvt Ltd, as the authorized agency to provide the remote e-voting facility. The Applicant 
Transferee Company will also provide facility to vote through ballot paper at the venue of the Meeting. Accordingly, voting by Equity Shareholders 
of the Applicant Transferee Company to the Scheme shall be carried out through (a) Remote e-voting; and (b) Ballot paper at the venue of the 
Meeting, to be held on October 10, 2024. The Equity Shareholders desiring to exercise their vote by using remote e-voting facility are requested to 
carefully follow the instructions set out in the notes below under the heading “Voting through electronic means”.

The above-mentioned Scheme, if approved by the Meeting, will be subject to the subsequent approval of the Tribunal.

Dated this 6th September 2024 at Mumbai

SD/-

Anupa Tanna Shah
DIN 01587901
Chairman appointed for the meeting

Registered Office:
Goldcrest Corporation Limited
3rd Floor Devidas Mansion, Mereweather Road, Colaba, Mumbai – 400001, India
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Notes:

1. Copies of the said Scheme and of the Explanatory Statement and other annexures under Sections 230-232 read with Section 66 of the Act can 
be obtained free of charge at the Registered Office of the Applicant Transferee Company on any working day up to the date of the Tribunal 
Convened Meeting between 10.00 A.M. to 5.00 P.M.

2. The NCLT has appointed Anupa Tanna Shah, and failing her, Nita Tushar Tanna, to be the Chairperson, of the said Tribunal Convened 
Meeting. The above-mentioned Scheme, if approved at the Tribunal Convened Meeting, will be subject to the subsequent approval and order 
of the NCLT.

3. NCLT has also appointed RAAM & Associates LLP Practicing Company Secretaries, Company Secretary, as the Scrutinizer for the Meeting, 
including for any adjournments thereof.

4. Only registered Equity Shareholders of the Applicant Transferee Company may attend and vote (either in person or through authorized 
representative by Proxy) at the Meeting. A registered Equity Shareholder of the Applicant Transferee Company entitled to attend and vote 
at the Meeting is entitled to appoint a Proxy to attend and vote on his/her behalf and such Proxy need not be a member of the Applicant 
Transferee Company.

5. In accordance with Rule 10 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016, the instrument of Proxy in 
order to be effective, must be in the prescribed form and should be duly signed by the person entitled to attend and vote at the aforesaid 
meeting or by his authorised representative and filed with the Applicant Transferee Company at its Registered Office at 3rd Floor, Devidas 
Mansion, Mereweather Road, Colaba, Mumbai, Maharashtra - 400001, India not later than 48 hours before the aforesaid Tribunal Convened 
Meeting. Forms of proxy are attached with this notice and is available at the Registered Office of the Applicant Transferee Company and/or 
at the offices of its Advocates, Sanjay Udeshi & Co., Advocates & Solicitors, 402-B, Vikas Building, 4th Floor, NGN Vaidya Road, above 
Jimmy Boy Restaurant, Horniman Circle, Fort, Mumbai 400 001.

6. Pursuant to the provisions of Section 105 of the Companies Act, 2013 read with Rule 19 of the Companies (Management and Administration) 
Rules 2014, a person can act as proxy on behalf of members not exceeding fifty (50) members and holding in the aggregate not more than 
ten percent of the total share capital of the Company. In case a proxy is proposed to be appointed by a member holding more than 10% of 
the total share capital of the Company carrying voting rights, then such proxy shall not act as a proxy for any other person or shareholder.

7. All alterations made in the form of proxy should be initialed.

8. The authorised representative of a Body Corporate or Foreign Portfolio Investor (“FPI”) which is a registered Equity Shareholder of the 
Applicant Transferee Company may attend and vote at the Meeting, provided a certified copy of the resolution of the Board of Directors or 
other governing body of such Body Corporate/FPI, authorising such representative to attend and vote at the Meeting on behalf of such Body 
Corporate/ FPI is deposited at the Registered Office of the Applicant Transferee Company not later than 48 hours before the commencement 
of the Meeting. Further, the authorised representative and any persons voting by Proxy are requested to carry a copy of valid proof of identity 
at the Meeting.

9. A minor cannot be appointed as a Proxy.

10. The Proxy of a member who is blind or incapable of writing will be accepted if such member has attached his/her signature or mark thereto 
in presence of a witness who has signed the Proxy form and added his/her description and address provided that all insertions have been 
made by the witness at the request and in the presence of the member before the witness attached his/her signature or mark.

11. The Proxy of a member who does not know English may be accepted if it is executed in the manner prescribed in this notice and the witness 
certifies that it was explained to the member in the language known to him/her and gives the member’s name in English below the signature.

12. A registered Equity Shareholder or his Proxy is requested to bring a copy of the Notice to the Meeting and produce it at the entrance of the 
Meeting venue, along with the Attendance Slip duly completed and signed in accordance with their specimen signature(s) registered with 
their respective Depositories or with the Applicant Transferee Company for admission to the Meeting hall.

13. Registered Equity Shareholders are informed that in case of joint holders attending the Meeting, only such joint holder whose name appears 
first in the Register of Members of the Applicant Transferee Company, or the list of Beneficial Owners as received from the Depositories in 
respect of such joint holding, will be entitled to vote.

14. The Notice, together with the documents accompanying the same, is being sent to all the Equity Shareholders by permitted mode whose 
names appear in the Register of Members as on September 6, 2024, and a person who is not an Equity Shareholder on such date should treat 
the Notice for information purposes only.

15. All documents referred to in the Notice and Explanatory Statement will be available for inspection at the Applicant Transferee Company’s 
Registered Office between 10:00 A.M. to 5:00 P.M. on any working days till the date of the Meeting and at the venue of the meeting during 
the meeting.

16. Members whose names are recorded in the Register of Members or in the Register of Beneficial Owners maintained by the Depositories as 
on the cut-off date i.e. Thursday, October 3, 2024, shall be entitled to avail the facility of remote e-voting as well as e-voting system on the 
date of the EGM. Any recipient of the Notice, who has no voting rights as on the cut-off date, shall treat this Notice as intimation only.

17. The remote e-voting period will commence at 9:00 A.M. on Saturday, October 5, 2024, and will end at 5:00 P.M. on Wednesday, October 9, 
2024. During the remote e-voting period, Equity Shareholders of the Applicant Transferee Company holding shares either in physical form 
or in dematerialized form as on the cut-off date i.e. October 3, 2024, may cast their vote electronically. The remote e-voting module shall be 
disabled for voting on Wednesday, October 9, 2024, at 5.00 P.M. It is clarified that casting of votes by remote e-voting does not disentitle 
an Equity Shareholder from attending the Tribunal Convened Meeting, however any Equity Shareholder who has voted by remote e-voting 
cannot vote at the venue of the Tribunal Convened Meeting. Once the vote on the resolution is cast by an Equity Shareholder by way of 
remote e-voting, he or she will not be allowed to change it subsequently. 
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18. It may be noted that the e-voting facility will also be provided at the Meeting and Equity Shareholders attending the Meeting who have not 
cast their vote through remote e-voting shall be entitled to exercise their vote at the venue of the Meeting.

19. The Notice convening the aforesaid Tribunal Convened Meeting will be published through advertisement in Business Standard (in English 
language and translation thereof in ‘Mumbai Lakshadeep’ in Marathi language, thereof in indicating the day, date, place and time of the 
Meeting and stating that the copies of the Scheme, and the Explanatory Statement required to be furnished pursuant to Sections 230 to 232 
of the Act and the form of proxy shall be provided free of charge at the Registered Office of the Applicant Transferee Company.

20. The scrutinizer will submit his consolidated report to the Chairperson of the Meeting after scrutinizing the voting made by Equity Shareholders 
of the Applicant Transferee Company through remote e-voting facility and e-voting at the venue of the Meeting.

21. The results, together with scrutinizer’s report, will be announced on or before and will be placed on the website of the Applicant Transferee 
Company not later than 48 (forty eight) hours of the conclusion of the meeting the same shall be displayed on the website of the Company 
www.goldcrestgroup.com and on the website of M/s Purva Sharegistry (India) Pvt Ltd being the agency appointed by the Company to 
provide the voting facility to the shareholders, as aforesaid at evoting.purvashare.com.

VOTING THROUGH ELECTRONIC MEANS

Instructions To Shareholders Voting Through Electronic Means (Remote E-Voting):

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

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

Type of shareholders  Login Method

Individual Shareholders 
holding securities in 
Demat mode with 
CDSL

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

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

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

4) Alternatively, the user can directly access e-Voting page by providing Demat Account Number and PAN 
No. from an e-Voting link available on www.cdslindia.com home page. The system will authenticate 
the user by sending an OTP on the registered Mobile & Email as recorded in the Demat Account. After 
successful authentication, user will be able to see the e-Voting option where the evoting is in progress and 
also able to directly access the system of all e-Voting Service Providers.

Individual Shareholders 
holding securities in 
demat mode with NSDL

1) If you are already registered for NSDL IDeAS facility, please visit the e-Services website of NSDL. Open 
web browser by typing the following URL: https://eservices.nsdl.com either on a Personal Computer or 
on a mobile. Once the home page of e-Services is launched, click on the “Beneficial Owner” icon under 
“Login” which is available under ‘IDeAS’ section. A new screen will open. You will have to enter your 
User ID and Password. After successful authentication, you will be able to see e-Voting services. Click on 
“Access to e-Voting” under e-Voting services and you will be able to see e-Voting page. Click on company 
name or e-Voting service provider name and you will be redirected to e-Voting service provider website 
for casting your vote during the remote e-Voting period or joining virtual meeting & voting during the 
meeting.

2) If the user is not registered for IDeAS e-Services, option to register is available at https://eservices.
nsdl.com. Select “Register Online for IDeAS “Portal or click at https://eservices.nsdl.com/SecureWeb/
IdeasDirectReg.jsp

3) Visit the e-Voting website of NSDL. Open web browser by typing the following URL: https://www.
evoting.nsdl.com/ either on a Personal Computer or on a mobile. Once the home page of e-Voting system is 
launched, click on the icon “Login” which is available under ‘Shareholder/Member’ section. A new screen 
will open. You will have to enter your User ID (i.e. your sixteen digit demat account number held with 
NSDL), Password/OTP and a Verification Code as shown on the screen. After successful authentication, 
you will be redirected to NSDL Depository site wherein you can see the e-Voting page. Click on company 
name or e-Voting service provider name and you will be redirected to e-Voting service provider website 
for casting your vote during the remote e-Voting period or joining virtual meeting & voting during the 
meeting
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Individual Shareholders 
(holding securities in 
demat mode) login 
through their Depository 
Participants

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

 Important note: Members who are unable to retrieve User ID/ Password are advised to use Forget User ID and Forget Password option 
available at abovementioned website.

 Helpdesk for Individual Shareholders holding securities in demat mode for any technical issues related to login through Depository 
i.e. CDSL and NSDL

Login type Helpdesk details
Individual Shareholders holding securities in 
Demat mode with CDSL

Members facing any technical issue in login can contact CDSL helpdesk by sending 
a request at helpdesk.evoting@cdslindia.com or contact at 022- 23058738 and 22-
23058542-43.

Individual Shareholders holding securities in 
Demat mode with NSDL Members facing any technical issue in login can contact NSDL helpdesk by sending a 

request at evoting@nsdl.co.in or call at toll free no.: 1800 1020 990 and 1800 22 44 30

(ii) Login method for e-Voting and joining virtual meeting for shareholders other than individual shareholders holding in Demat form & 
physical shareholders.

1) The shareholders should log on to the e-voting website https://evoting.purvashare.com.

2) Click on “Shareholder/Member” module.

3) Now enter your User ID

a. For CDSL: 16 digits beneficiary ID,

b. For NSDL: 8 Character DP ID followed by 8 Digits Client ID,

c. Shareholders holding shares in Physical Form should enter Folio Number registered with the Company.

4)  If you are holding shares in demat form and had logged on to www.evotingindia.com or www.evoting.nsdl.com and voted on an earlier 
e-voting of any company, then your existing password is to be used.

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

For Shareholders holding shares in Demat Form other than individual and Physical Form
PAN Enter your 10 digit alpha-numeric PAN issued by Income Tax Department (Applicable for both demat shareholders 

as well as physical shareholders)
●	 Shareholders	who	have	not	updated	their	PAN	with	the	Company/Depository	Participant	are	requested	to	use	

the sequence number sent by Company/RTA or contact Company/RTA.
Dividend Bank 
Details OR 
Date of Birth 
(DOB)

Enter the Dividend Bank Details or Date of Birth (in dd/mm/yyyy format) as recorded in your demat account or 
in the company records in order to login.
●	 If	both	the	details	are	not	recorded	with	the	depository	or	company,	please	enter	the	member	id	/	folio	number	

in the Dividend Bank details field as mentioned in instruction (v).

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

(iv) Shareholders holding shares in physical form will then directly reach the Company selection screen.

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

(vi) Click on the EVENT NO. for the relevant <Goldcrest Corporation Limited> on which you choose to vote.

(vii) On the voting page, you will see “RESOLUTION DESCRIPTION” and against the same the option “YES/NO/ABSTAIN” for voting. Select 
the option YES or NO or ABSTAIN as desired. The option YES implies that you assent to the Resolution, option NO implies that you dissent 
to the Resolution and option ABSTAIN implies that you are not voting either for or against the Resolution.

(viii) Click on the “NOTICE FILE LINK” if you wish to view the Notice.

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

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

(xi) Facility for Non – Individual Shareholders and Custodians – Remote Voting

●	 Non-Individual	shareholders	(i.e.	other	 than	Individuals,	HUF,	NRI	etc.)	and	Custodians	are	required	to	 log	on	to	https://evoting.
purvashare.com and register themselves in the “Custodians / Mutual Fund” module.

●	 A	scanned	copy	of	the	Registration	Form	bearing	the	stamp	and	sign	of	the	entity	should	be	emailed	to	evoting@purvashare.com.

●	 After	receiving	the	login	details	a	Compliance	User	should	be	created	using	the	admin	login	and	password.	The	Compliance	User	
would be able to link the account(s) for which they wish to vote on.
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●	 A	scanned	copy	of	the	Board	Resolution	and	Power	of	Attorney	(POA)	which	they	have	issued	in	favour	of	the	Custodian,	if	any,	
should be uploaded in PDF format in the system for the scrutinizer to verify the same.

●	 Alternatively,	Non	 Individual	 shareholders	are	 required	 to	 send	 the	 relevant	Board	Resolution/	Authority	 letter	etc.	 together	with	
attested specimen signature of the duly authorized signatory who are authorized to vote, to the Scrutinizer and to the Company at the 
email address viz; office@goldcrestgroup.com (designated email address by company) , if they have voted from individual tab & not 
uploaded same in the Purva e-voting system for the scrutinizer to verify the same.

Process For Those Shareholders Whose Email/Mobile No. Are Not Registered With The Company/Depositories.

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

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

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

If you have any queries or issues regarding attending the EGM & e-Voting from the Purva e-Voting System, you can write an email to evoting@
purvashare.com or contact at 022-49614132 and 022-49700138. All grievances connected with the facility for voting by electronic means may 
be addressed to Ms. Deepali Dhuri, Compliance Officer, Purva Sharegistry (India) Private Limited, Unit No. 9, Shiv Shakti Industrial Estate, J. 
R. Boricha Marg, Lower Parel (East), Mumbai - 400011 or send an email to evoting@purvashare.com or contact at 022- 022-49614132 and 022-
35220056.

Dated this 6th September 2024 at Mumbai

SD/-

Anupa Tanna Shah
DIN 01587901
Chairman appointed for the meeting

Registered Office:
Goldcrest Corporation Limited
3rd Floor Devidas Mansion, Mereweather Road, Colaba, Mumbai – 400001, India
CIN: L74999MH1983PLC029408
Website: www.goldcrestgroup.com
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EXPLANATORY STATEMENT UNDER SECTION 230(3) READ WITH SECTION 102 OF THE COMPANIES ACT, 2013 AND RULE 
6(3) OF THE COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATION) RULES, 2016, TO THE NOTICE OF THE 
TRIBUNAL CONVENED MEETING OF EQUITY SHAREHOLDERS OF GOLDCREST CORPORATION LIMITED

1. Pursuant to the Order dated August 12, 2024 passed by the Hon’ble Tribunal, Mumbai Bench in the Company Scheme Application No. 
C.A(CAA)/103/MB/2024, a meeting of the Equity shareholders of Applicant Transferee Company is being convened on Thursday, October 
10, 2024 at 10.AM at the registered office at 3rd Floor, Devidas Mansion, Mereweather Road, Colaba, Mumbai, Maharashtra - 400001 
for the purpose of considering and, if thought fit, approving with or without modification(s), Scheme of Arrangement which provides for 
the capital reduction of the Applicant Transferee Company and post capital reduction, amalgamation of the Transferor Company with the 
Applicant Transferee Company (“Scheme of Arrangement/”Scheme”). Notice of the said meeting together with the copy of the Scheme of 
Arrangement, which has been, interalia approved by the Board of Directors of the Applicant Transferee Company and Applicant Transferor 
Company is sent herewith. This statement explaining the terms of the Scheme of Arrangement is being furnished as required u/s 230(3) of 
the Companies Act, 2013.

2. The Board of Directors of the Applicant Transferee Company, at their meeting held on March 5, 2024, took into account the Valuation 
Reports and the Fairness Opinion and on the basis of their independent judgment, approved the Scheme, subject to the approval of Equity 
Shareholders and Creditors of the Applicant Transferee Company. A copy of the Scheme which has been, inter alia, approved by the Board 
of Directors of the Applicant Transferee Company at their meetings held on March 5, 2024 is enclosed as Annexure 1.

3.  Further, in terms of the said Order, the Hon’ble Tribunal has appointed Anupa Tanna Shah, director of the Applicant Transferee Company 
as the Chairperson and failing her Nita Tushar Tanna, Director of the Applicant Transferee Company, as the Alternate Chairperson of the 
said meeting, including for any adjournment or adjournments thereof. The Hon’ble Tribunal has also appointed RAAM & Associates LLP , 
Practicing Company Secretaries, as the Scrutinizer for the Meeting, including for any adjournments thereof.

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

5. The Applicant Transferee Company has filed the Scheme with the Registrar of Companies, Mumbai in Form No. GNL-1.

6. This statement is being furnished as required under Sections 230(3), 232(1) 232(2) and 102 of the Companies Act, 2013 (the “Act”), read 
with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016.

7. Details as per Rule 6(3) of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016

7.1. Details of the Order of the NCLT directing the calling, convening and conducting of the Meeting.

 Please refer to paragraph no. 1 of this Explanatory Statement for date of the Order and the date, time and venue of the Tribunal 
Convened Meeting.

7.2. Details of the Applicant Transferee Company and the Transferor Company:

Sr. No Particulars Goldcrest Global Trading Private Limited Goldcrest Corporation Limited
1 Corporate Identification Number U74999MH1994PTC076391 U74999MH1983PLC029408
2 Permanent Account Number AAACV1663M AAACG1938Q
3 Date of Incorporation February 3, 1994 February 25, 1983
4 Registered office address Devidas Mansion, 3rd Floor, Mereweather 

Road, Colaba, Mumbai, 400001, India
3rd Floor, Devidas Mansion, 
Mereweather Road, Colaba, Mumbai, 
Maharashtra – 400001, India.

5 Email address Email Id: office@goldcrestgroup.com Email Id : office@goldcrestgroup.com

7.3. Other Particulars of the Applicant Transferor Company and Applicant Transferee Company as per Rule 6(3) of the Merger 
Rules

7.3.1. Goldcrest Corporation Limited

7.3.1. Summary of the main objects as per the Memorandum of Association and main business carried on by the Applicant 
Transferee Company

 The main objects for which the Applicant Transferee Company has been established are set out in its Memorandum of 
Association. The main objects of the Applicant Transferee Company are set out hereunder:

“(a)  To undertake the business as general traders and merchants, and buy, sell, trade, exchange, export, import, deal in goods, 
things, commodities, contracts of all types, deal, barter, swap, borrow, lend, assure underwrite, guarantee, give comfort for 
pledge, hypothecate, charge, mortgage, procure for or arrange placement of or otherwise engage in India or abroad in trade 
and investment instruments of all kinds and types, whether securitized or not, including shares, stocks, securities, debentures, 
bonds cumulative, convertible preference shares, certificates of deposits, commercial paper, participation certificates, bills 
of exchange, letter of credit, promissory notes, cheques, whether negotiable or not, currencies, drafts, travellers cheques, 
factoring of debt, all kind of units, coupons, warrants, options and such other derivatives, issued or to be issued by companies, 
government co-operations, banks, co-operatives firms, organizations, mutual benefit societies in India or abroad, to deal in 
any commodity market, commodity exchange, spot exchange, for itself or for others, transaction in the nature of hedging, spot 
trading, forward commodity contracts, rate swaps, commodity future/swaps, commodity options, futures and options and in 
derivatives of all the commodities, whether for the purpose of trading, investment, hedging, arbitrage, or any other purpose, 
whether in India or abroad and trade in either as principal, broker, agent, dealer, stockist, trader, consignee or any other 
capacity and to acquire membership, dealership, licenses, permits, registrations or such other positions in and of stock, share, 
securities, debt, commodity, foreign exchange, bullion, metals, oil including crude oil, gas including natural gas, gems and 
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precious stones, grains and pulses, futures and options, merchant banking, financial and leasing, hire purchase, currencies, 
credit, savings and loans, real estate, antiques, icons and such other associations, exchanges, organization and bourses in India 
and abroad.

(b)  To acquire, subscribe, purchase, hold, sell, divest or otherwise deal in securities, financial instruments, financial products, 
shares, scripts, stocks, equity/index linked securities, units, bonds, commercial papers, acknowledgements, deposits, notes, 
obligations, warrants, government securities, loans, loan certificates, all kinds of derivatives including interest derivatives, 
futures, forwards, options, calls, swaps, rights or interest in securities, foreign currencies, carbon credits, financial securities 
and any other securities issued by any entity whether for the purpose of hedging, arbitrage or for any other purpose.”

7.3.2. Details of change of name, registered office and objects of the Applicant Transferee Company during the last five years

 There has been no change in the name, registered office, and objects of the Applicant Transferee Company during the last five 
years.

7.3.3. Details of the capital structure of the Applicant Transferee Company including Authorised, Issued, Subscribed and Paid-
up Share Capital

 The details of the Capital structure of the Applicant Transferee Company as on March 31st, 2024, was as under:

Particulars Amount (in Rs.)
Authorized Capital
1,01,00,000 Equity shares of Rs. 10/- each 10,10,00,000/-
10,00,000 Preference Shares of Rs.100/- each 10,00,00,000/-
Total 20,10,00,000/-

Issued, Subscribed and Paid-up Capital
56,89,760 Equity shares of Rs. 10/- each 5,68,97,600
Total 5,68,97,600

 Post Scheme Capital Structure: Pursuant to the Scheme, the capital structure set out above shall be subject to changes 
pursuant to the effectiveness of the Scheme. The expected post Scheme capital structure of the Applicant Transferee Company 
(based on the shareholding pattern as of March 31, 2024) is as follows :

Particulars Number of 
Shares Amount (in Rs.)

Issued, Subscribed and Paid-up Capital pre merger and Capital reduction  56,89,760  5,68,97,600
Less: Capital Reduction pursuant to Scheme  3,45,305  34,53,050
Issued, Subscribed and Paid-up Capital post capital redcution  53,44,455  5,34,44,550
Less: Cancellation of Shares on Amalgamation (Cross holding)  8,41,610  84,16,100
Add: Fresh Issue of Shares on Amalgamtion to share holders of Goldcrest Global 
Trading P. Ltd

 7,27,038  72,70,380

Issued, Subscribed and Paid-up Capital post merger and capital reduction  52,29,883  5,22,98,830

7.3.4. Details of the Promoters and Directors of the Applicant Transferee Company along with their addresses

 Details of the promoters of the Applicant Transferee Company are as below:

Sr. 
No.

Name of the Equity 
Shareholders

Type of 
Shares Address

Number of 
Shares held

1 Goldcrest Global Trading 
Private Limited

Equity Shares Devidas Mansion, 3rd Floor, Mereweather Road, 
Colaba, Mumbai, 400001, India

8,41,610

2 Nita Tushar Tanna Equity Shares  Zenia Abad Co-op Housing Society Ltd, Little Gibbs 
Road, Mumbai – 6, Maharashtra

19,43,593

3 Anupa Tanna Shah Equity Shares 144, Jolly Maker III, Cuffe Parade, Mumbai 400005 12,38,718

4 Namrata Tanna Equity Shares Zenia Abad Co-op Housing Society Ltd, Little Gibbs 
Road, Mumbai – 6, Maharashtra

9,26,598

5 Hansa Tulsidas Tanna Equity Shares Zenia Abad Co-op Hsg Soc Ltd, Little Gibbs Road, 
Mumbai – 6, Maharashtra

2,69,415

 The Applicant Transferee Company has 3 Directors as on the date of this notice. The details of such Directors are set 
forth as below:

Sr. 
No. Name of the Equity Directors DIN Address

1 Ms. Nita Tushar Tanna 00170591 Zenia Abad Co-op Housing Society Limited, Little Gibbs Road, 
Mumbai – 400006, Maharashtra, India

2 Ms. Anupa Tanna Shah 01587901 144, Jolly Maker III, Cuffe Parade, Mumbai 400005, Maharashtra, 
India

3 Namrata Tushar Tanna 02753244 Zenia Abad Co-op Housing Society Limited, Little Gibbs Road, 
Mumbai –400006, Maharashtra, India
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7.3.5. The date of the Board Meeting of the Applicant Transferee Company at which the Scheme was approved by the Board 
of Directors including the name of the Directors who voted in favour of the resolution, who voted against the resolution 
and who did not vote or participate on such resolution:

 The Scheme of Arrangement was unanimously approved, by the Board of Directors of both the Applicant Transferee Company 
at its Board Meeting dated March 5, 2024.

 Names of the directors who attended and voted in favor of the resolution, who voted against the resolution and who did not vote 
or participate on such resolution:

Sr. 
No.

Name of the Director who had attended the meeting Voted in Favour/ Against/ Abstained from voting

1 Ms. Nita Tushar Tanna Voted in favour
2 Ms. Anupa Tanna Shah Voted in favour
3 Namrata Tushar Tanna Voted in favour

7.3.6. Amounts due to unsecured creditors

 As on December 31, 2023, the Applicant Transferee Company had 16 (Sixteen) unsecured creditors and amount due to such 
unsecured creditors is Rs. 13,22,32,758/- (Rupees Thirteen crore twenty two lakh thirty two thousand seven fifty eight Only).

7.3.7. Investigations or proceedings, if any, pending against the Applicant Transferee Company under the Act:

 No investigation proceedings are pending under the provisions of Chapter XIV of the Act or under Sections 235 to 251 of the 
Companies Act in respect of the Applicant Transferee Company.

7.3.2. Goldcrest Global Trading Private Limited:

a) Summary of the main objects as per the Memorandum of Association and main business carried on by the Applicant 
Transferor Company

 The main objects for which the Applicant Transferor Company has been established are set out in its Memorandum of 
Association. The main objects of the Transferor Company are set out hereunder:

1. To carry on the business of  buying, selling, reselling, importing, exporting, transporting, storing, developing, promoting, 
marketing or supplying, trading, dealing in any manner whatsoever, in the goods on retail as well as on wholesale basis 
in India or globally.

2. To carry on the business as exhibitors of various goods, services and merchandise and to undertake the necessary 
activities to promote sales of goods, services and merchandise manufactured/dealt with/provided by the Company, in 
India or globally.

3. To act as a broker, trader, agent, C&F agent, shipper, commission agent, distributor, representative, franchiser, consultant, 
collaborator, stockiest, liasioner, job worker, export house of goods, merchandise and services of all grade, specifications, 
descriptions, applications, modalities, fashions including by-products, spares or accessories thereof, on retail as well as 
on wholesale basis, in India or globally.

b) Details of change of name, registered office and objects of the Transferor Company during the last five years

 There has been no change in the name, registered office, and objects of the Applicant  transferor Company during the last five 
years.

c) Details of the capital structure of the Transferor Company including Authorised, Issued, Subscribed and Paid-up Share 
Capital

 The details of the Capital structure of the Applicant Transferor Company as on March 31st, 2024 was as under:

 Particulars Amount (in Rs.)
Authorized Capital
29,00,000 Class A carrying voting rights Equity Shares of Rs. 10/- each 2,90,00,000/-
25,000 Class B carrying Non-voting rights Equity Shares of Rs. 10/- each 2,50,000/-
12,75,000 Preference Shares of Rs. 10/- 1,27,50,000/-
40,000 Unclassified Shares of Rs. 10/- 4,00,000/-
Total 4,24,00,000/-

Issued, Subscribed and Paid-up Capital

51,832 Class A carrying voting rights Equity Shares of Rs. 10/- each 5,18,320/-
18,557 Class B carrying Non-voting rights Equity Shares of Rs. 10/- each 1,85,570/-
Total 7,03,890/-

 Post Scheme Capital Structure: The Scheme shall result in the amalgamation of Applicant Transferor Company into the 
Applicant Transferee Company and dissolution of Transferor Company without winding up and the consequent issuance 
of equity shares of the Applicant Transferee Company to the shareholders of Transferor Company. As such, pursuant to the 
Scheme, Transferor Company shall cease to exist.
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d) Details of the Promoters and Directors of the Applicant transferor Company along with their addresses

 Details of Promoter of the Transferor Company are as follows:

Sr. 
No.

Name of the Equity 
Shareholders Type of Equity Shares Address Number 

of Shares
1 Hansa Tulsidas Tanna Class A” Carrying Voting 

Rights Equity Shares
Zenia Abad Co-op Housing Society Ltd, Little 
Gibbs Road, Mumbai – 400006, Maharashtra, India

4107

2 Tushar Tulsidas 
Tanna (Huf)

Class A” Carrying Voting 
Rights Equity Shares

Zenia Abad Co-op Housing Society Ltd, Little 
Gibbs Road, Mumbai – 400006, Maharashtra, India

61

3 Nita Tushar Tanna Class A” Carrying Voting 
Rights Equity Shares

Zenia Abad Co-op Housing Society Ltd, Little 
Gibbs Road, Mumbai – 400006, Maharashtra, India

34,137

4 Anupa Tanna Shah Class A” Carrying Voting 
Rights Equity Shares

144, Jolly Maker III, Cuffe Parade, Mumbai 
400005, Maharashtra, India

1,884

5 Namrata Tanna Class A” Carrying Voting 
Rights Equity Shares

Zenia Abad Co-op Housing Society Ltd, Little 
Gibbs Road, Mumbai – 400006, Maharashtra, India

1,884

6 Perique Properties 
Llp

Class A” Carrying Voting 
Rights Equity Shares

Devidas Mension, 3rd Floor, Mereweather Road, 
Colaba, Mumbai 400039, Maharashtra, India

9626

7 Fliessen Real Estates 
LLP

Class A” Carrying Voting 
Rights Equity Shares

Devidas Mension, 3rd Floor, Mereweather Road, 
Colaba, Mumbai 400039, Maharashtra, India

133

8 Nita Tushar Tanna “Class B” Carrying Non 
Voting Rights Equity 
Share

Zenia Abad Co-op Housing Society Ltd, Little 
Gibbs Road, Mumbai – 400006, Maharashtra, India

18,557

 The Transferor Company has 2 Directors as on the date of this notice. The details of such Directors are set forth as 
below:

Sr. 
No.

Name of the Equity 
Directors DIN Address

1 Ms. Nita Tushar Tanna 00170591 Zenia Abad Co-op Housing Society Limited, Little Gibbs Road, 
Mumbai – 400006, Maharashtra, India

2 Ms. Anupa Tanna Shah 01587901 144, Jolly Maker III, Cuffe Parade, Mumbai 400005, Maharashtra, India

a) The date of the Board Meeting of the Transferor Company at which the Scheme was approved by the Board 
of Directors including the name of the Directors who voted in favour of the resolution, who voted against the 
resolution and who did not vote or participate on such resolution:

 The Scheme of Arrangement was unanimously approved, by the Board of Directors of the Transferor Company at its 
Board Meeting dated March 5, 2024.

 Names of the directors who attended and voted in favor of the resolution, who voted against the resolution and who did 
not vote or participate on such resolution:

Sr. 
No. Name of the Director who had attended the meeting. Voted in Favour/ Against/ Abstained from voting

1 Ms. Nita Tushar Tanna Voted in favour
2 Ms. Anupa Tanna Shah Voted in favour

b) Amounts due to unsecured creditors

 As on December 31, 2023, the Applicant Transferor Company had 5(five) unsecured creditors and amount due to such 
unsecured creditors is Rs. 5,79,14,712/- (Rupees Five crore seventy nine lakhs fourteen thousand seven hundred twelve 
only).

c) Investigations or proceedings, if any, pending against the Transferor Company under the Act:

 No investigation proceedings are pending under the provisions of Chapter XIV of the Act or under Sections 235 to 251 
of the Companies Act, 1956 in respect of the Transferor Company.

7.4. Other details regarding the Scheme required under Rule 6(3) of the Merger Rules

7.4.1. Relationship between the Applicant Transferee Company and Applicant Transferor Company:

 Both the Companies are effectively governed by the same management structure. As on the date of filing the Scheme with the 
Hon’ble Tribunal, the Applicant Transferor company and Applicant Transferee Company are either directly or indirectly under 
the same control.

 None of the Directors, the Key Managerial Personnel (as defined under the Act and Rules formed thereunder) of the Applicant 
Transferee Company and their respective Relatives (as defined under the Act and rules formed thereunder) and Applicant 
Transferor Company and their Relatives have any interests, financial or otherwise in the Scheme except to the extent of their 
respective shareholding in the Applicant Transferor Company and Applicant Transferee Company. The effect of the Scheme 
on the material interests of the Directors, Key Managerial Personnel and their respective relatives, is not any different from 
the effect on other shareholders of the Applicant Transferor Company and/or Applicant Transferee Company. The details of the 
shareholding of Directors, Key Managerial Personnel and their respective relatives as on the date of the notice is as follows:
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Sr. 
No.

Name Relation No. of shares held in 
Applicant Transferee 
Company

No of shares held in 
Applicant Transferor 
Company

1 Anupa Tanna Shah Key Management Personnel 12,38,718 1884
2 Nita T. Tanna Key Management Personnel 19,43,593 34,137 (Class A Equity 

Shares)
Nita T. Tanna Key Management Personnel 18,557 (Class B Equity 

Shares)
3  Namrata Tanna Key Management Personnel

9,26,598 1884
4 Hansa T. Tanna Relative of Key Management 

Personnel 2,69,415 4107
5 Tushar Tanna Relative of Key Management 

Personnel 61
6 Goldcrest Global 

Trading Pvt. Ltd.
Enterprise controlled by the 
company (Subsidiary Company) 8,41,610

7 Fliessen Real Estates 
Private limited

Enterprise over which KMP 
exercises significant influence 133

8 Perique Properties 
LLP

Enterprise over which KMP 
exercises significant influence

9,626

7.3.1 Disclosure about the effect of the Scheme on material interests of Directors, Key Managerial Personnel (KMP), Debenture 
Trustee and other Stakeholders:

Sr. 
No.

Category of the 
stakeholder

Effect of the Scheme on Stakeholders

1. Shareholders (Promoter 
and Non-Promoter)

i. The Applicant Transferee Company has sufficient reserves and cash and intends to 
reduce its paid-up share capital, which is no longer required, by paying off to the 
Relevant Shareholders at the value determined as per the valuation carried out by 
independent valuers, SSPA & CO. (Chartered Accountants) and Icon Valuation LLP, 
Independent Registered Valuers. On the Scheme becoming effective, the Promoter 
shareholding percentage would stand increased in the Applicant Transferee Company.

ii. Upon the Scheme becoming effective and in consideration of the Amalgamation, the 
Applicant Transferee Company shall allot equity shares, credited as fully paid-up, to 
the members of Applicant Transferor Company, holding fully paid up equity shares in 
Applicant Transferor Company and whose names appear in the register of members 
of Applicant Transferor Company and / or whose name appears as the beneficial 
owner of the Applicant Transferor Company shares in the records of the depository 
on a specific record date and at a specific record time, or to such of their respective 
heirs, executors, administrators or other legal representative or other successors in 
title.

iii. The equity shares of the Applicant Transferee Company to be allotted to the members 
of Applicant Transferor Company shall be allotted in the following manner: “149 
(One hundred forty nine) equity shares of the Applicant Transferee Company of face 
value Re. 10/- each shall be credited as fully paid-up for every 1539 (One thousand 
five hundred thirty nine) equity share of Applicant Transferor Company of face value 
Rs. 10/- fully paid-up” (“Share Exchange Ratio”).

iv. The shares allotted to shareholders of Applicant Transferor Company by the Applicant 
Transferee Company as set out above shall rank pari-passu in all respects with the 
then existing equity shares of the Applicant Transferee Company.

v. The promoters of the Applicant Transferee Company shall continue to remain the 
promoters, even after the effectiveness of the Scheme.

vi. Post the effectiveness of the Scheme, the promoters of Applicant Transferor Company 
shall become promoter shareholders of Applicant Transferee Company.

vii. Further, the Applicant Transferor Company does not have any non-Promoter 
shareholders.

2. Key Managerial 
Personnel (“KMPs”)

i. The KMPs of the Applicant Transferee Company shall continue as Key Managerial 
Personnel of the Applicant Transferee Company after effectiveness of the Scheme. 
Please refer to point (1) above for details regarding the effect of the Scheme on such 
KMPs who are also shareholders of the Applicant Transferee Company. Other than 
the above, the KMPs are not affected pursuant to the Scheme.

ii. Post Amalgamation the Applicant Transferor Company shall stand dissolved without 
winding up and accordingly, they are not required to appoint any KMP.
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Sr. 
No.

Category of the 
stakeholder

Effect of the Scheme on Stakeholders

3. Director(s) i. The Director(s) of the Applicant Transferee Company shall continue as Director(s) of 
the Applicant Transferee Company after effectiveness of the Scheme.

ii. Please refer to point (1) above for details regarding the effect of the Scheme on such 
Director(s) who are also shareholders of the Applicant Transferee Company.

iii. Upon the effectiveness of the Scheme, the Applicant Transferor Company shall 
stand dissolved without winding up and accordingly, the Board of Directors of the 
Applicant Transferor Company shall cease to exist.

iv. Other than the above, the Director(s) are not affected pursuant to the Scheme.

4. Employees i. Under the Scheme, no rights of the staff and employees of the Applicant Transferee 
Company are being affected.

ii. On the Scheme becoming effective, the employees of the Applicant Transferor 
Company who are in employment as on the Effective Date (as defined in the Scheme) 
shall become and shall be deemed to have become the employees of the Applicant 
Transferee Company, without any interruption or break of service and on terms and 
conditions no less favorable than those applicable to them with reference to their 
employment in the Applicant Transferor Company on the Effective Date. In the 
circumstances, the rights of the staff and employees of the Applicant Transferor 
Company would in no way be affected by the Scheme.

5. Creditors i. Under the Scheme, no arrangement is sought to be entered into between the Applicant 
Transferee Company and its creditors. The interest of the creditors of the Applicant 
Transferee Company shall not be impacted in any manner.

ii. Under the Scheme, there is no arrangement with the creditors of the Applicant 
Transferor Company. Upon effectiveness of the Scheme and as provided in the 
Scheme, the creditors of the Applicant Transferor Company shall become the 
creditors of the Applicant Transferee Company. No compromise is offered under the 
Scheme to any of the creditors of the Applicant Transferor Company. The liability 
of the creditors of the Applicant Transferor Company, under the Scheme, is neither 
being reduced nor being extinguished. The creditors of the Applicant Transferor 
Company would in no way be affected by the Scheme.

6. Depositors, Deposit 
Trustee

i. Not Applicable. As on date the Applicant Transferee Company and the Applicant 
Transferor Company do not have any Depositors and deposit trustee.

7. Debenture holders, 
Debenture trustee

i. Not Applicable. As on date the Applicant Transferee Company and the Applicant 
Transferor Company do not have any Debenture holders / Debenture trustee.

7.4.2. Appointed Date, Effective Date, Record Date and Share Exchange Ratio

 Appointed Date : commencement of business hours of April 1, 2024

 Effective Date : The Effective date shall be the date as on which all the following conditions are fulfilled:

a. The Scheme being approved by the requisite majorities in number and value of such classes of persons including the 
shareholders and/or creditors of each of the Applicant Transferee Company and the Applicant Transferor Company as 
may be required under applicable laws;

b. The Scheme being sanctioned by the Tribunal under Sections 230-232 of the Act and/or other applicable provisions of the 
Act.

c. Certified copies of the orders of the tribunal sanctioning this Scheme being filed with RoC by each of the Applicant 
Transferee Company and the Applicant Transferor Company.

 Record Date : The Record Date means a mutually agreed date to be fixed by the Boards of the Applicant Transferee Company 
and the Applicant Transferor Company for the purposes of determining the shareholders of the Applicant Transferor Company 
to whom the equity shares of the Applicant Transferee Company shall be allotted under the Scheme.

 Share Exchange Ratio: 1,539 (One thousand five hundred thirty-nine) fully paid-up equity shares of Rs. 10/- each of the 
Applicant Transferee Company shall be issued and allotted for every 149 (One hundred forty-nine) fully paid-up equity shares 
of Rs. 10/- each held in the Applicant Transferor Company.

7.5. Summary of Valuation Report:

i. The Valuation Report dated March 5, 2024 was issued by SSPA & CO. and ICON VALUATION LLP (Registered 
Valuers), (appointed by the Applicant Transferee Company), describing inter alia the computation of and the methodology 
adopted by them in arriving at the price for Capital Reduction. The recommendation of the consideration for Capital 
Reduction has been approved by the Board of the Applicant Transferee Company. A Fairness Opinion dated March 
5, 2024 was issued by Vivro Financials Services Private Limited, a SEBI Registered Merchant Banker, explaining the 
rationale for its opinion as to the fairness of the capital Reduction consideration from a financial point of view.
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ii. The Valuation Report dated March 5, 2024 was issued by Mayur Popat, Registered Valuer (appointed by the Applicant 
Transferee Company), describing inter alia the computation of and the methodology adopted by them in arriving at the 
Share Exchange Ratio for the Amalgamation. The Share Exchange Ratio has been arrived at on the basis of a relative 
equity valuation of the businesses based on the methodologies explained in the Valuation Report and various qualitative 
factors relevant to each business the recommendation of the Share Exchange Ratio has been approved by the Board of the 
Applicant Transferee Company and Board of Directors of the Transferor Company.

7.6. Detail of debt restructuring:

 There shall be no debt restructuring of the Applicant Transferee Company and the Applicant Transferor Company pursuant to 
the Scheme.

7.7. Rationale and Benefits of the Scheme

 This Scheme between the Companies (as defined hereinafter) is being undertaken as part of the restructuring plan to 
simplify the holding structure through consolidation of the group company and to reduce the paid-up share capital of 
the Transferee Company held by the Relevant Shareholders (as defined hereinafter). The Scheme is expected to achieve 
various objectives, including:

a. The Transferee Company has sufficient reserves and cash and intends to reduce its paid-up equity share capital, by 
paying off to the Relevant Shareholders, in order to maximize the value of such shareholders. The Transferee Company 
had delisted its shares from BSE in 2022, under the Securities and Exchange Board of India (Delisting of Equity 
Shares) Regulations, 2021 (“SEBI Delisting Regulations”) pursuant to which, the promoters of the Transferee Company 
had provided an exit opportunity to the Relevant Shareholders of the Transferee Company, under the SEBI Delisting 
Regulations at a price of INR 200/-(Rupees Two Hundred Only) per share for a face value of INR 10/- (Rupees Ten Only) 
per each paid up equity share. Post the delisting and exit offer which concluded on August 2022, residual shareholders 
who still had not tendered the equity shares were allowed to tender the shares during the exit window which was open till 
October 12, 2023. The shareholding of public shareholders reduced from 27.14% to 8.26%. The Transferee Company has 
a total of 637 shareholders. Out of these, around, 631 shareholders, i.e approximately, 99.06% of the total shareholders 
hold less than 1,00,00 equity shares of the Transferee Company (“Relevant Shareholders”). Out of these, around 353, i.e., 
approximately, 55.94% of the total Relevant Shareholders hold less than or equal to 100 equity shares of the Transferee 
Company individually. Of the above, around 262, i.e., approximately 41.52% of Relevant Shareholders currently hold 
less than or equal to 10 equity shares of the Transferee Company individually. Hence, a very moderate shareholding of 
the Transferee Company is scattered amongst a very dense number of shareholders.

b. Post delisting, the Transferee Company’s equity shares cannot be traded on any of the stock exchanges in India. Since 
there is no trading platform available to the shareholders, the equity shares of the Transferee Company have lost its 
marketability. In view of this, the proposed Capital Reduction is considered to monetize/ liquidate the investment made 
by the Relevant Shareholders in the equity share capital of the Transferee Company which is otherwise not marketable/
tradeable. It will give an opportunity to the Relevant Shareholders of the Transferee Company to exit from the Transferee 
Company at a fair exit price.

c. The Capital Reduction shall also enable the Transferee Company to save administrative and other costs associated with 
having a large number of shareholders.

d. The proposed Amalgamation will lead to greater efficiency in overall combined business including economies of scale, 
efficiency of operations, cash flow management and unfettered access to cash flow generated by the combined business 
which can be deployed more efficiently for the purpose of development of businesses of the combined entity and their 
growth opportunities, eliminate inter corporate dependencies, minimize the administrative compliances and to maximize 
shareholders value.

e. It will provide for more productive and optimum utilization of various resources by pooling of the managerial, technical 
and financial resources of the Transferor Company and the Transferee Company which will fuel the growth of the business 
and help effectively address the growing competition.

f. It will result in economies of scale, reduction in overheads including administrative, managerial and other expenditure, 
operational rationalization, organizational efficiency and optimal utilization of resources by elimination of unnecessary 
duplication of activities and related costs which will in turn promote maximization of stakeholders value.

g. It will result in reduction in the multiplicity of legal and regulatory compliances required at present to be separately 
carried out by the Transferor Company and the Transferee Company.

 This Scheme would be in the interest of the Companies, their respective shareholders, creditors, employees, and other 
stakeholders and will not be prejudicial to the interest of any concerned shareholders or creditors or general public at large.

7.8. Details of approvals, sanctions or no-objection(s) from regulatory or any other governmental authorities in relation to 
the Scheme.

i. The Applicant Transferee Company and Applicant Transferor Company have filed a joint application before the Mumbai 
Bench of the National Company Law Tribunal for the sanction of the Scheme under sections 230 to 232 read with section 
66 and other applicable provisions of the Companies Act, 2013, and the Hon’ble Tribunal has given directions to, inter 
alia, convene the meeting of Equity Shareholders of the Applicant Transferee Company, vide order dated August 12, 
2024.

ii. The Companies will obtain such other approvals/sanctions/no objection(s) from regulatory or other governmental 
authorities in respect of the Scheme as may be required in accordance with law.
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7.9. Description and Salient Features of the Scheme of Arrangement:

a. The Scheme envisages Capital Reduction of the Applicant Transferee Company in compliance with the provisions of 
Sections 230-232 read with Section 66 of the Companies Act, 2013. The Capital Reduction with be effective from the 
Appointed Date but will be operative from the Effective Date.

b. The Scheme also envisages amalgamation of Applicant Transferor Company with the Applicant Transferee Company in 
compliance with the provisions of Section 2(1B) of the IT Act.

c. “Appointed Date” means the commencement of business hours of April 1, 2024 or such other date as may be decided 
by the Board of Directors as applicable, of the Transferor Company and Board of Directors of the Transferee Company 
or such date as may be approved by the National Company Law Tribunal, Mumbai bench and which is acceptable to the 
Board of Directors of the Transferor Company and the Transferee Company.

d. The following points are reproduced as per the Scheme of Arrangement are numbered according to the Scheme of 
Arrangement:

1.1 “Undertaking of the Transferor Company” shall mean and include the whole of the Transferor Company, as a going 
concern with all its assets, rights, licenses and powers, and all its debts, outstandings, liabilities, duties and obligations 
and employees as on the Appointed Date including, but not limited to, the following:

a. All the assets and properties (whether movable or immovable, tangible or intangible, real or personal, in possession 
or reversion, corporeal or incorporeal, present, future or contingent) of the Transferor Company whether situated 
in India or abroad, but not limited to plants and machinery, computers, equipment, buildings and structures, offices, 
residential and other premises, including all tangible and intangible assets, stock in trade, capital work in progress, 
sundry debtors, furniture, fixtures, interiors, office equipment, vehicles, appliances, accessories, deposits, all stocks, 
assets, investments of all kinds (including shares, scripts, subsidiaries, stocks, bonds, debentures stocks, units or pass 
through certificates) including shares or other securities held by the Transferor Company, cash balances or deposits 
with banks, cheques on hand, loans, advances, contingent rights or benefits, book debts, receivables, actionable claims, 
earnest moneys, advances or deposits paid by the Transferor Company financial assets, leases (including but not limited 
to lease rights of the Transferor Company), hire purchase contracts and assets, lending contracts, rights and benefits 
under any agreement, benefit of any security arrangements or under any guarantees, reversions, powers, bids, tenders, 
letters of intent, expressions of interest, development rights (whether vested or potential and whether under agreements or 
otherwise), municipal permissions, tenancies or license in relation to the office and /or residential properties (including 
for the employees or other persons), guest houses, godowns, warehouses, licenses, fixed and other assets, intangible 
assets (including but not limited to software), trade and service names and marks, patents, copyrights, designs and other 
intellectual property rights of any nature whatsoever, rights to use and avail of telephones, telexes, facsimile, email, 
internet, leased line connections and installations, utilities, electricity and other services, reserves, provisions, funds, 
benefits of assets or properties or other interest held in trust, registrations, contracts, engagements, arrangements of all 
kind, privileges and all other rights, title, interests, other benefits (including tax benefits), assets held by or relating to 
the Transferor Company employee benefit plan, export incentives accrued, derivative instruments, forward contracts, 
insurance claims receivable, tax holiday benefit, incentives, credits (including tax credits), minimum alternative tax credit 
entitlement, tax losses, rights, easements, privileges, liberties and advantages of whatsoever nature and wheresoever 
situate belonging to or in the ownership, power or possession and in the control of or vested in or granted in favour of or 
enjoyed by the Transferor Company or in connection with or relating to the Transferor Company and all other interests of 
whatsoever nature belonging to or in the ownership, power, possession or the control of or vested in or granted in favour 
of or held for the benefit of or enjoyed by the Transferor Company in each case, whether in India or abroad;

b. All agreements, rights, contracts, entitlements, licenses, permits, permissions, incentives, approvals, registrations, tax 
deferrals and benefits, subsidies, concessions, grants, rights, claims, leases, tenancy rights, liberties, special status and 
other benefits or privileges and claims as to any patents, trademarks, designs, quotas, rights, engagements, arrangements, 
authorities, allotments, security arrangements, benefits of any guarantees, reversions, powers and all other approvals of 
every kind, nature and description whatsoever relating to the Transferor Company’s business activities and operations;

c. All Intellectual Property Rights, engineering and process information, software licenses (whether proprietary or otherwise), 
drawings, records, files, books, records, files, drawings, papers, computer programs, manuals, data, catalogues, sales 
and advertising material, lists of present and former customers and suppliers, customer credit information, customer 
pricing information, other customer information and all other records and documents, whether in physical or electronic 
form, relating to the business activities and operations of the Transferor Company;

d. Permissions approval for commissioning of project and other licenses or clearances granted/ issued/ given by any 
Governmental Authority organizations or companies, allotments, approvals, consents, concessions, clearances, credits, 
awards, sanctions, exemptions, subsidies, registrations, no-objection certificates, permits, quotas, rights, entitlements, 
authorisation, applications made for obtaining all or any of the aforesaid, pre-qualifications, bid acceptances, tenders, 
certificates, tenancies, trade names, trademarks, service marks, copyrights, logos, corporate names, brand names, 
domain names, privileges and benefits of/ arising out of all contracts, agreements, applications and arrangements 
and all other rights including lease rights, powers and facilities of every kind and description whatsoever, equipment, 
installations and utilities such as electricity, water and other service connections, all benefits including subsidies, grants, 
incentives, tax credits (including but not limited to credits in respect of goods and service tax input credits, all indirect 
tax related assets / credits, including but not limited to goods and service tax input credits, service tax input credits, value 
added/ sales tax/ entry tax credits or set-off, advance tax, withholding tax/ TDS, taxes withheld/ paid in a foreign country, 
self-assessment tax, regular tax, minimum alternate tax, dividend distribution tax, securities transaction tax, deferred 
tax assets/ liabilities, accumulated losses under the IT Act and allowance for unabsorbed depreciation under the IT Act, 
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losses brought forward and unabsorbed depreciation as per the books of account and tax refunds) and all other rights, 
claims and powers, of whatsoever nature; Amounts claimed by the Transferor Company whether or not so recorded in the 
books of accounts of the Transferor Company from any Governmental Authority, under any law, act, scheme or rule, as 
refund of any tax, duty, cess or of any excess payment;

e. Rights to any claim not preferred or made by the Transferor Company in respect of any refund of tax, duty, cess or other 
charge, including any erroneous or excess payment thereof made by the Transferor Company and any interest thereon, 
under any law, act, rule or scheme, and in respect of set-off, carry forward of un-absorbed losses, deferred revenue 
expenditure, deduction, exemption, rebate, allowance, amortization benefit, etc. whether under the Income Tax Act, 1961, 
the rules and regulations thereunder, or taxation laws of other countries, or any other or like benefits under the said acts 
or under and in accordance with any law or act, whether in India or anywhere outside India;

f. All debts (secured and unsecured), Liabilities all guarantees, assurances, commitments and obligations of any nature or 
description, whether fixed, contingent or absolute, secured or unsecured, asserted or unasserted, matured or unmatured, 
liquidated or unliquidated, accrued or not accrued, known or unknown, due or to become due, whenever or however 
arising (including, without limitation, whether arising out of any contract or tort based on negligence or strict liability). 
Provided that if there exists any reference in the security documents or arrangements entered into by the Transferor 
Company under which the assets of the Transferor Company stand offered as a security for any financial assistance 
or obligation, the said reference shall be construed as a reference to the assets pertaining to the Undertaking of the 
Transferor Company vested in the Transferee Company by virtue of the Scheme. The Scheme shall not operate to enlarge 
the security for any loan, deposit or facility created by the Transferor Company which shall vest in the Transferee 
Company by virtue of the amalgamation. The Transferee Company shall not be obliged to create any further or additional 
security thereof after the amalgamation has become effective;

g. All insurance policies;

h. All other obligations of whatsoever kind, including liabilities of the Transferor Company with regard to their employees 
with respect to the payment of gratuity, pension benefits and the provident fund or other compensation or benefits, if any, 
whether in the event of resignation, death, voluntary retirement or retrenchment or otherwise;

i. All permanent and temporary employees engaged by the Transferor Company at various locations, if any.

 The expressions, which are used in this Scheme and not defined herein shall, unless repugnant or contrary to the context or 
meaning thereof, have the same meaning ascribed to them under the Act, the IT Act, the Securities Contracts (Regulation) 
Act, 1956, the Securities and Exchange Board of India Act, 1992 (including the regulations made thereunder), the 
Depositories Act, 1996 and other applicable laws, rules, regulations, bye-laws, guidelines, circulars, notifications, 
orders, as the case may be, including any statutory modification or re-enactment thereof, from time to time.

11.  ACCOUNTING TREATMENT ON CAPITAL REDUCTION IN THE BOOKS OF THE TRANSFEREE COMPANY

11.1 On the Scheme becoming effective, the Transferee Company will comply with all the relevant accounting standards as 
applicable in relation to the accounting for Capital Reduction, including the following:

11.1.1The issued, subscribed and paid-up equity share capital of the Transferee Company, shall be reduced to the extent of the 
equity shares cancelled pursuant to clause 10.1 and clause 10.2 of the Scheme.

11.1.2 The Transferee Company shall record the payment to be made to the Relevant Shareholders as on the Record Date 1 
pursuant to clause 10.3 of the Scheme.

11.1.3 The amount representing the difference between clause 11.1.1 and clause 11.1.2, shall be adjusted against the following 
in the order of preference:

 a. Capital Reserves

b. Securities Premium

c. General Reserves

d. Surplus in Statement of Profit and Loss

15. ACCOUNTING TREATMENT

15.1 As the Transferor Company shall stand dissolved without being wound up and all the assets and liabilities as well as 
reserves shall be transferred to the Transferee Company, on a going concern basis, upon the Scheme becoming effective, 
hence there is no accounting treatment prescribed under this Scheme in the books of the Transferor Company.

15.2 On effectiveness of the Scheme and with effect from the Appointed Date, since the transaction involves entities which 
are under common control before and after the transaction, the Transferee Company shall account for the transfer 
and vesting of the Undertaking as per the “Pooling of Interests” method in its books of accounts in accordance with 
Appendix C for Business combinations of entities under common control of the Indian Accounting Standards (IND AS) 
103 prescribed under Section 133 of the Companies Act, 2013, as notified under the Companies (Indian Accounting 
Standards) Rules, 2015 and other applicable accounting standards prescribed under the Act.

15.3 The pooling of interests’ method is considered to involve the following:

a. All the assets and liabilities of the Transferor Company shall be recorded in the financial statements of the Transferee 
Company at their carrying amounts as appearing in the financial statements of the Transferor Company, prior 
to this Scheme being made effective. No adjustments will be made to reflect fair values or recognize any new assets 
or liabilities. The only adjustments that are made are to harmonize the accounting policies.
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b. The identity of the reserves of the Transferor Company shall be preserved and they shall appear in the financial 
statements of the Transferee Company in the same form and manner in which they appear in the financial 
statements of the Transferor Company, prior to this Scheme being made effective, and it shall be aggregated with 
the corresponding balance appearing in the financial statements of the Transferee Company.

c. The difference between the i) aggregate face value of the equity shares of the Transferee Company issued and 
allotted by it to the members of the Transferor Company, and ii) the equity share capital of the Transferor Company, 
shall be adjusted in the capital reserve account.

d. The financial information in the financial statements of the Transferee Company in respect of prior periods should 
be restated as if the amalgamation had occurred from the beginning of the preceding period in the financial 
statements, irrespective of the actual date of the combination.

e.  All the existing shares held by the Transferor Company in share capital of the Transferee Company as on the 
Effective Date, shall stand cancelled, without any further act or deed, upon the Scheme becoming effective. In lieu 
thereof no allotment of any shares or any payment shall be made to any person whatsoever. The difference between 
the carrying amount in the books of the Transferor Company of its investment in the shares of the Transferee 
Company which shall stand cancelled in terms of this Scheme and the aggregate face value of such shares shall, 
subject to the other provisions contained herein, be adjusted against the capital reserve account of the Transferee 
Company.

f. The reduction as mentioned in above clause, in the issued, subscribed and paid-up share capital of Transferee 
Company shall be effected as an integral part of the Scheme and in accordance with the provisions of Section 66 
and/or any other applicable provisions of the Act and rule and regulations framed thereunder without any further 
act or deed on the part of Transferee Company. The order of the Hon’ble NCLT, Mumbai sanctioning this Scheme, 
shall also be deemed to be orders passed under Section 66(3) of the Act for the purpose of confirming the reduction. 
Notwithstanding the reduction in the share capital, Transferee Company shall not be required to add words “And 
Reduced” as suffix to its name and such use is dispensed with.

g. To the extent that there are inter-corporate loans/trade deposits, debentures, debt securities or balances between 
the Transferor Company inter se and/or the Transferor Company and the Transferee Company, the obligation in 
respect thereof shall come to an end and corresponding effect shall be given in the books of account and the records 
of the Transferee Company for the reduction / netting of any assets or liabilities, as the case may be. Difference, 
if any, arising upon such cancellation, shall be credited or debited, as the case may be, to the reserve of the 
Transferee Company.

h. The Scheme set out herein in its present form or with any modification(s) or amendment(s) approved, imposed 
or directed by the Tribunals or any other Governmental Authority shall be effective from the Appointed Date but 
shall be operative from the Effective Date. However, if the Ind AS 103 require the amalgamation to be accounted 
with effect from a different date, then it would be accounted as per the requirements of Ind AS 103, for accounting 
purpose, to be compliant with the Indian accounting standards. For regulatory and tax purposes, amalgamation 
would have been deemed to be effective from the Appointed Date of this Scheme.

i. In case of any differences in accounting policies between the Transferor Company and the Transferee Company, 
the accounting policies followed by the Transferee Company shall prevail to ensure that the financial statements of 
the Transferee Company reflect the financial position on the basis of consistent accounting policies. The difference, 
if any, in the accounting policies between the Transferor Company and Transferee Company, shall be ascertained 
and the impact of the same will be quantified and adjusted in the retained earnings or another affected component 
of equity of the Transferee Company, as applicable, in accordance with the requirements of Ind AS 8 – Accounting 
Policies, Changes in Accounting Estimates and Errors.

j. The costs relating to the Scheme will be accounted in accordance with Ind AS 103.

23.  EFFECTIVENESS OF THE SCHEME

23.1 Upon the sanction of this Scheme and upon this Scheme becoming effective, the following shall be deemed to have 
occurred on the Appointed Date and become effective and operative only in the sequence and in the order mentioned 
hereunder:

a. with effect from the Appointed Date, Capital Reduction of the Transferee Company shall be deemed to have 
occurred, pursuant to Part B of this Scheme;

b. with effect from Appointed Date, the amalgamation of the Transferor Company with the Transferee Company shall 
be deemed to have occurred, pursuant to Part C of this Scheme, in accordance with Section 2(1B) of the IT Act. 

 The features set out above being only the salient features of the Scheme of Arrangement as are statutorily required to be included in this 
explanatory statement, the members are requested to read the entire text of the Scheme of Arrangement (annexed herewith) to get fully 
acquainted with the provisions thereof and the rationale and objectives of the proposed Scheme of Arrangement .

8 Members to whom the Notice is sent may vote in the meeting either in person or by proxies, or where applicable, by voting through 
electronic means.

9 No investigation proceedings have been instituted or are pending in relation to the Applicant Transferee Company and the Applicant 
Transferor Company under the provisions of the Companies Act, 2013 or under the provisions of the Companies Act, 1956.

10 The Applicant Transferee Company and the Applicant Transferor Company are required to seek approvals/ sanctions/ no objections from 
certain regulatory and governmental authorities for the Scheme and will obtain the same at the relevant time.
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11 The copy of draft Scheme of Arrangement is filed with the Registrar of Companies, Mumbai.

12 There are no winding up proceedings pending against the Applicant Transferor Company and/or Applicant Transferee Company as of date.

13 In compliance with the provisions of Section 232(2)(c) of the Companies Act, 2013, the Board of Directors of the Applicant Transferee 
Company and the Applicant Transferor Company, in their respective meetings held March 5, 2024 have adopted a report, inter alia, 
explaining the effect of the Scheme on each class of shareholders, key managerial personnel, promoter and non-promoter shareholders. 
Copy of the report adopted by the Board of Directors of the Applicant Transferee Company is enclosed herewith as Annexure 7.

14 Inspection of Documents

 The following documents will be open for inspection by the Shareholders as per Rule 6(3)(ix) of the Companies (Compromises, Arrangements 
and Amalgamation) Rules, 2016 at the Registered Office of Applicant Companies situated at 3rd Floor, Devidas Mansion, Mereweather 
Road, Colaba, Mumbai, Maharashtra – 400001, India on all working days except Saturdays and Sundays up to the date of the ensuing 
Meeting:

a. Copy of the Order passed by the Hon’ble Tribunal dated August 12, 2024 directing convening the meeting of Equity Shareholders 
passed in Company Application No. C.A(CAA)/103/MB/2024 .

b. Copies of the Memorandum of Association and Articles of Association of the Applicant Transferor company and Applicant Transferee 
Company;

c. Copy of Audited Financial Statements of the Applicant Transferor Company and the Applicant Transferee Company for the year ended 
March 31st, 2024;

d. Copy of Scheme of Arrangement;

e. Copy of Valuation Report dated March 5, 2024 obtained from SSPA & CO. and ICON Valuation LLP (Registered Valuers) and the 
fairness opinion dated March 5, 2024 provided by independent merchant banker, Vivro Financials Services Private Limited;

f. Copy of Valuation report dated March 5, 2024 obtained from registered Valuer, Mayur Popat for determining the share exchange ratio;

g. The certificate issued by the statutory auditor of the Applicant Transferee Company to the effect that the accounting treatment proposed 
in the Scheme of Arrangement is in conformity with the Accounting Standards prescribed under section 133 of the Companies Act, 
2013;

h. Copy of contracts or agreements material to the amalgamation, if any;

i. Copy of Form No. GNL-1 fled by the respective Companies with the concerned Registrar of Companies along with challans, 
evidencing fling of the Scheme;

j. Copies of the Board resolutions dated March 5th, 2022, passed by the respective Board of Directors of the Companies approving the 
Scheme;

k. Such other information or documents as the Board or management believes necessary and relevant for making decision for or against 
the Scheme of Arrangement.

 A copy of the Scheme of Arrangement, Explanatory Statement and Form of Proxy and Attendance Slip may also be obtained from the Registered 
Office of the Applicant Transferee Company and / or at the office of the advocate Sanjay Udeshi & Co., Advocates & Solicitors at 402-B, 
Vikas Building, 4th Floor, NGN Vaidya Road, above Jimmy Boy Restaurant, Horniman Circle, Fort, Mumbai 400 001

Dated this 6th September 2024 at Mumbai

SD/-

Anupa Tanna Shah
DIN 01587901
Chairperson  appointed for the meeting

Registered Office:
Goldcrest Corporation Limited
3rd Floor Devidas Mansion, Mereweather Road, Colaba, Mumbai – 400001, India

Enclosures: As above.
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Annexure 6
 GOLDCREST CORPORATION LIMITED

CIN: U74999MH1983PLC029408
Registered Office: 3rd Floor, Devidas Mansion, Mereweather Road, Colaba, Mumbai,Maharashtra - 400001, India

Email: office@goldcrestgroup.com

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF GOLDCREST CORPORATION LIMITED AT ITS MEETING 
HELD ON MARCH 5, 2024, AT 11 AM AT 3RD FLOOR, DEVIDAS MANSION, MEREWEATHER ROAD, COLABA, MUMBAI, 
MAHARASHTRA– 400001, INDIA, ON EFFECT OF THE SCHEME ON EACH CLASS OF SHAREHOLDERS, KEY MANAGERIAL 
PERSONNEL, PROMOTERS, NON-PROMOTER SHAREHOLDERS, LAYING OUT IN PARTICULAR THE SHARE EXCHANGE 
RATIO.

1. Background

1.1. The Scheme of Arrangement between Goldcrest Global Trading Private Limited (“Transferor Company”) and Goldcrest Corporation 
Limited (“Transferee Company”) and their respective shareholders pursuant to Sections 230 read with Section 232 and other relevant 
provisions of the Companies Act, 2013 was approved by the Board of Directors of the Transferor Company and Transferee Company 
vide Board resolution dated March 5, 2024.

1.2. As per Section 232(2)(c) of the Companies Act, 2013, a report adopted by the directors explaining effect of compromise and 
arrangement on each class of shareholders, key managerial personnel, promoters, and non-promoter shareholders laying out the 
share exchange ratio (“Report”). At the Board Meeting, following documents were placed before the Board of Directors for their 
consideration:

a. Draft of proposed Scheme of Arrangement;

b. Audited financial accounts for the period ended March 31, 2023 of the Transferor Company and Transferee Company;

c. Provisional financial accounts for the period ended December 31, 2023 of the Transferor Company and Transferee Company;

d. Valuation report dated March 5, 2024 obtained from registered Valuer, Mayur Popat for determining the share exchange ratio;

e. Valuation report dated March 5, 2024 from independent valuers, SSPA & CO. and ICON Valuation LLP (Registered Valuers) 
for recommending the exit price;

f. Fairness opinion dated March 5, 2024 provided by independent merchant banker, Vivro Financials Services Private Limited;

g. Certificate dated March 5, 2024 issued by the Statutory Auditors of the Company confirming that the Accounting treatment for 
the proposed scheme is in accordance with section 133 of the Companies Act, 2013.

2. Rationale of the Scheme:

2.1.   This Scheme between the Companies (as defined hereinafter) is being undertaken as part of the restructuring plan to simplify the 
holding structure through consolidation of the group company and to reduce the paid-up share capital of the Transferee Company held 
by the Relevant Shareholders (as defined hereinafter). The Scheme is expected to achieve various objectives, including:

h. The Transferee Company has sufficient reserves and cash and intends to reduce its paid-up equity share capital, by paying off to 
the Relevant Shareholders, in order to maximize the value of such shareholders. The Transferee Company had delisted its shares 
from BSE in 2022, under the Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 2021 (“SEBI 
Delisting Regulations”) pursuant to which, the promoters of the Transferee Company had provided an exit opportunity to the 
Relevant Shareholders of the Transferee Company, under the SEBI Delisting Regulations at a price of INR 200/-(Rupees Two 
Hundred Only) per share for a face value of INR 10/- (Rupees Ten Only) per each paid up equity share. Post the delisting and 
exit offer which concluded on August 2022, residual shareholders who still had not tendered the equity shares were allowed to 
tender the shares during the exit window which was open till October 12, 2023. The shareholding of public shareholders reduced 
from 27.14% to 8.26%. The Transferee Company has a total of 637 shareholders. Out of these, around, 631 shareholders, i.e 
approximately, 99.06% of the total shareholders hold less than 1,00,000 equity shares of the Transferee Company (“Relevant 
Shareholders”). Out of these, around 353, i.e., approximately, 55.94% of the total Relevant Shareholders hold less than or 
equal to 100 equity shares of the Transferee Company individually. Of the above, around 262, i.e., approximately 41.52% of 
Relevant Shareholders currently hold less than or equal to 10 equity shares of the Transferee Company individually. Hence, a 
very moderate shareholding of the Transferee Company is scattered amongst a very dense number of shareholders.

i. Post delisting, the Transferee Company’s equity shares cannot be traded on any of the stock exchanges in India. Since there is no 
trading platform available to the shareholders, the equity shares of the Transferee Company have lost its marketability. In view 
of this, the proposed Capital Reduction is considered to monetize/ liquidate the investment made by the Relevant Shareholders 
in the equity share capital of the Transferee Company which is otherwise not marketable/tradeable. It will give an opportunity 
to the Relevant Shareholders of the Transferee Company to exit from the Transferee Company at a fair exit price.

j. The Capital Reduction shall also enable the Transferee Company to save administrative and other costs associated with having 
a large number of shareholders.

k. The proposed Amalgamation will lead to greater efficiency in overall combined business including economies of scale, efficiency 
of operations, cash flow management and unfettered access to cash flow generated by the combined business which can be 
deployed more efficiently for the purpose of development of businesses of the combined entity and their growth opportunities, 
eliminate inter corporate dependencies, minimize the administrative compliances and to maximize shareholders value.

l. It will provide for more productive and optimum utilization of various resources by pooling of the managerial, technical and 
financial resources of the Transferor Company and the Transferee Company which will fuel the growth of the business and help 
effectively address the growing competition.
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m. It will result in economies of scale, reduction in overheads including administrative, managerial and other expenditure, 
operational rationalization, organizational efficiency and optimal utilization of resources by elimination of unnecessary 
duplication of activities and related costs which will in turn promote maximization of stakeholders value.

n. It will result in reduction in the multiplicity of legal and regulatory compliances required at present to be separately carried out 
by the Transferor Company and the Transferee Company.

2.2. This Scheme would be in the interest of the Companies, their respective shareholders, creditors, employees, and other stakeholders 
and will not be prejudicial to the interest of any concerned shareholders or creditors or general public at large.

3. Effectiveness of Scheme is conditional upon fulfilment of the actions specified in the Scheme which inter alia include:

3.1. The Scheme being approved by the requisite majorities in number and value of such classes of persons including the shareholders and/
or creditors of each of the Transferee Company and the Transferor Company as may be required under applicable laws.

3.2. The Scheme being sanctioned by the Hon’ble Tribunal under Sections 230-232 of the Companies Act, 2013 and/or other applicable 
provisions of the Companies Act, 2013.

3.3. Certified copies of the orders of the Hon’ble Tribunal sanctioning this Scheme is being filed with RoC by each of the Transferee 
Company and the Transferor Company.

4. Effect of the Scheme on each class of shareholders and Key Managerial Personnel and promoter shareholders

Sr. No. Category of the 
stakeholder

Effect of the Scheme on Stakeholders

i Shareholders (Promoter 
and Non-Promoter)

i. The Transferee Company has sufficient reserves and cash and intends to reduce its paid-up share 
capital, which is no longer required, by paying off to the Relevant Shareholders at the value 
determined as per the valuation carried out by independent valuers, SSPA & CO. (Chartered 
Accountants) and Icon Valuation LLP, Independent Registered Valuers. On the Scheme becoming 
effective, the Promoter shareholding percentage would stand increased in the Transferee Company.

ii. Upon the Scheme becoming effective and in consideration of the Amalgamation, the Transferee 
Company shall allot equity shares, credited as fully paid-up, to the members of Transferor 
Company, holding fully paid up equity shares in Transferor Company and whose names appear 
in the register of members of Transferor Company and / or whose name appears as the beneficial 
owner of the Transferor Company shares in the records of the depository on a specific record date 
and at a specific record time, or to such of their respective heirs, executors, administrators or other 
legal representative or other successors in title.

iii. The equity shares of the Transferee Company to be allotted to the members of Transferor 
Company shall be allotted in the following manner: “1,539 (One thousand five hundred thirty-
nine) fully paid-up equity shares of Rs. 10/- each of the Transferee Company shall be issued and 
allotted for every 149 (One hundred forty-nine) fully paid-up equity shares of Rs. 10/- each held 
in the Transferor Company” (“Share Exchange Ratio”).

iv. The shares allotted to shareholders of Transferor Company by the Transferee Company as set out 
above shall rank pari-passu in all respects with the then existing equity shares of the Transferee 
Company.

v. The promoters of the Transferee Company shall continue to remain the promoters, even after the 
effectiveness of the Scheme.

vi. Post the effectiveness of the Scheme, the promoters of Transferor Company shall become 
promoter shareholders of Company.

vii. Further, the Transferor Company does not have any non-Promoter shareholders.
ii Key Managerial 

Personnel (“KMPs”)
i. The KMPs of the Transferee Company shall continue as Key Managerial Personnel of the 

Transferee Company after effectiveness of the Scheme. Please refer to point (1) above for details 
regarding the effect of the Scheme on such KMPs who are also shareholders of the Transferee 
Company. Other than the above, the KMPs are not affected pursuant to the Scheme.

ii. Post Amalgamation the Transferor Company shall stand dissolved without winding up and 
accordingly, they are not required to appoint any KMP.

iii Director(s) i. The Director(s) of the Transferee Company shall continue as Director(s) of the Transferee 
Company after effectiveness of the Scheme.

ii. Please refer to point (1) above for details regarding the effect of the Scheme on such Director(s) 
who are also shareholders of the Transferee Company.

iii. Upon the effectiveness of the Scheme, the Transferor Company shall stand dissolved without 
winding up and accordingly, the Board of Directors of the Transferor Company shall cease to 
exist.

iv. Other than the above, the Director(s) are not affected pursuant to the Scheme.
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iv Employees i. Under the Scheme, no rights of the staff and employees of the Transferee Company are being 
affected.

ii. On the Scheme becoming effective, the employees of the Transferor Company who are in 
employment as on the Effective Date (as defined in the Scheme) shall become and shall be deemed 
to have become the employees of the Transferee Company, without any interruption or break of 
service and on terms and conditions no less favorable than those applicable to them with reference 
to their employment in the Transferor Company on the Effective Date. In the circumstances, the 
rights of the staff and employees of the Transferor Company would in no way be affected by the 
Scheme.

v Creditors i. Under the Scheme, no arrangement is sought to be entered into between the Transferee Company 
and its creditors. The interest of the creditors of the Transferor Company shall not be impacted in 
any manner.

ii. Under the Scheme, there is no arrangement with the creditors of the Transferor Company. Upon 
effectiveness of the Scheme and as provided in the Scheme, the creditors of the Transferor 
Company shall become the creditors of the Transferee Company. No compromise is offered under 
the Scheme to any of the creditors of the Transferor Company. The liability of the creditors of 
the Transferor Company, under the Scheme, is neither being reduced nor being extinguished. The 
creditors of the Transferor Company would in no way be affected by the Scheme.

vi Depositors, Deposit 
Trustee

i. Not Applicable. As on date the Transferee Company and the Transferor Company do not have any 
Depositors and Deposit trustee.

vii Debenture holders, 
Debenture trustee

i. Not Applicable. As on date the Transferee Company and the Transferor Company do not have any 
Debenture holders / Debenture trustee.

5. Conclusion

 While deliberating on the Scheme, the Board has considered its impact on each of the shareholders, KMPs, creditors and employees. In the 
opinion of the Board, the Scheme is in the best interest of the shareholders, KMPs, Creditors and employees of the Transferee Company and 
there will be no prejudice caused to them in any manner by the Scheme.

 The Board has adopted this Report after noting and considering the documents and information set forth in this Report. 

For Goldcrest Corporation Limited

Anupa Tanna Shah
DIN 01587901
Managing Director

Place-Mumbai
Date- 5th March 2024
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Annexure 7
GOLDCREST GLOBAL TRADING PRIVATE LIMITED

3rd Floor, Devidas Mansion, Mereweather Road, Colaba, Mumbai-400039.
CIN: U74999MH1994PTC076391

Phone: 22837489/90
Email: office@goldcrestgroup.com

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF GOLDCREST GLOBAL TRADING PRIVATE LIMITED AT ITS 
MEETING HELD ON MARCH 5, 2024, AT 10AM AT 3RD FLOOR, DEVIDAS MANSION, MEREWEATHER ROAD, COLABA, 
MUMBAI, MAHARASHTRA - 400001, INDIA , ON EFFECT OF THE SCHEME ON EACH CLASS OF SHAREHOLDERS, KEY 
MANAGERIAL PERSONNEL, PROMOTERS, NON-PROMOTER SHAREHOLDERS, LAYING OUT IN PARTICULAR THE 
SHARE EXCHANGE RATIO.

1. Background

1.1. The Scheme of Arrangement between Goldcrest Global Trading Private Limited (“Transferor Company”) and Goldcrest Corporation 
Limited (“Transferee Company”) (“ collectively defined as the Companies”) and their respective shareholders pursuant to Sections 
230 read with Section 232 and other relevant provisions of the Companies Act, 2013 was approved by the Board of Directors of the 
Transferor Company and Transferee Company vide Board resolution dated March 5, 2024.

1.2. As per Section 232(2)(c) of the Companies Act, 2013, that a report is required to be adopted by the directors explaining effect of 
compromise and arrangement on each class of shareholders, key managerial personnel, promoters, and non-promoter shareholders 
laying out the share exchange ratio (“Report”). At the Board Meeting, following documents were placed before the Board of Directors 
for their consideration:

a. Draft of proposed Scheme of Arrangement;

b. Audited financial accounts for the period ended March 31, 2023 of the Transferor Company and Transferee Company;

c. Provisional financial accounts for the period ended December 31, 2023 of the Transferor Company and Transferee Company;

d. Valuation report dated March 5, 2024 obtained from registered Valuer, Mayur Popat for determining the share exchange ratio

2. Rationale of the Scheme:

2.1. This Scheme between the Companies is being undertaken as part of the restructuring plan to simplify the holding structure through 
consolidation of the group company and to reduce the paid-up share capital of the Transferee Company held by the Relevant 
Shareholders (as defined hereinafter). The Scheme is expected to achieve various objectives, including:

a. The Transferee Company is has sufficient reserves and cash and intends to reduce its paid-up equity share capital, by paying 
off to the Relevant Shareholders, in order to maximize the value of such shareholders. The Transferee Company had delisted 
its shares from BSE in 2022, under the Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 2021 
(“SEBI Delisting Regulations”) pursuant to which, the promoters of the Transferee Company had provided an exit opportunity 
to the Relevant Shareholders of the Transferee Company, under the SEBI Delisting Regulations at a price of INR 200/-(Rupees 
Two Hundred Only) per share for a face value of INR 10/- (Rupees Ten Only) per each paid up equity share. Post the delisting 
and exit offer which concluded on August 2022, residual shareholders who still had not tendered the equity shares were allowed 
to tender the shares during the exit window which was open till October 12, 2023. The shareholding of public shareholders 
reduced from 27.14% to 8.26%. The Transferee Company has a total of 637 shareholders. Out of these, around, 631 shareholders, 
i.e approximately, 99.06% of the total shareholders hold less than 1,00,000 equity shares of the Transferee Company (“Relevant 
Shareholders”). Out of these, around 353, i.e., approximately, 55.94% of the total Relevant Shareholders hold less than or 
equal to 100 equity shares of the Transferee Company individually. Of the above, around 262, i.e., approximately 41.52% of 
Relevant Shareholders currently hold less than or equal to 10 equity shares of the Transferee Company individually. Hence, a 
very moderate shareholding of the Transferee Company is scattered amongst a very dense number of shareholders.

b. Post delisting, the Transferee Company’s equity shares cannot be traded on any of the stock exchanges in India. Since there is no 
trading platform available to the shareholders, the equity shares of the Transferee Company have lost its marketability. In view 
of this, the proposed Capital Reduction is considered to monetize/ liquidate the investment made by the Relevant Shareholders 
in the equity share capital of the Transferee Company which is otherwise not marketable/tradeable. It will give an opportunity 
to the Relevant Shareholders of the Transferee Company to exit from the Transferee Company at a fair exit price.

c. The Capital Reduction shall also enable the Transferee Company to save administrative and other costs associated with having 
a large number of shareholders.

d. The proposed Amalgamation will lead to greater efficiency in overall combined business including economies of scale, efficiency 
of operations, cash flow management and unfettered access to cash flow generated by the combined business which can be 
deployed more efficiently for the purpose of development of businesses of the combined entity and their growth opportunities, 
eliminate inter corporate dependencies, minimize the administrative compliances and to maximize shareholders value.

e. It will provide for more productive and optimum utilization of various resources by pooling of the managerial, technical and 
financial resources of the Transferor Company and the Transferee Company which will fuel the growth of the business and help 
effectively address the growing competition.

f. It will result in economies of scale, reduction in overheads including administrative, managerial and other expenditure, 
operational rationalization, organizational efficiency and optimal utilization of resources by elimination of unnecessary 
duplication of activities and related costs which will in turn promote maximization of stakeholders value.
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g. It will result in reduction in the multiplicity of legal and regulatory compliances required at present to be separately carried out 
by the Transferor Company and the Transferee Company.

2.2. This Scheme would be in the interest of the Companies, their respective shareholders, creditors, employees, and other stakeholders 
and will not be prejudicial to the interest of any concerned shareholders or creditors or general public at large.

3. Effectiveness of Scheme is conditional upon fulfilment of the actions specified in the Scheme which inter alia include:

3.1. The Scheme being approved by the requisite majorities in number and value of such classes of persons including the shareholders and/
or creditors of each of the Transferee Company and the Transferor Company as may be required under applicable laws.

3.2. The Scheme being sanctioned by the Hon’ble Tribunal under Sections 230-232 of the Companies Act, 2013 and/or other applicable 
provisions of the Companies Act, 2013.

3.3. Certified copies of the orders of the Hon’ble Tribunal sanctioning this Scheme is being filed with RoC by each of the Transferee 
Company and the Transferor Company.

4. Effect of the Scheme on each class of shareholders and Key Managerial Personnel and promoter shareholders

Sr. 
No.

Category of the 
stakeholder

Effect of the Scheme on Stakeholders

i Shareholders (Promoter 
and Non-Promoter)

i. Upon the Scheme becoming effective and in consideration of the Amalgamation, the Transferee 
Company shall allot equity shares, credited as fully paid-up, to the members of Transferor 
Company, holding fully paid up equity shares in Transferor Company and whose names appear 
in the register of members of Transferor Company and / or whose name appears as the beneficial 
owner of the Transferor Company shares in the records of the depository on a specific record date 
and at a specific record time, or to such of their respective heirs, executors, administrators or other 
legal representative or other successors in title.

ii. The equity shares of the Transferee Company to be allotted to the members of Transferor Company 
shall be allotted in the following manner: “1,539 (One thousand five hundred thirty-nine) fully 
paid-up equity shares of Rs. 10/- each of the Transferee Company shall be issued and allotted 
for every 149 (One hundred forty-nine) fully paid-up equity shares of Rs. 10/- each held in the 
Transferor Company” (“Share Exchange Ratio”).

iii. The shares allotted to shareholders of Transferor Company by the Transferee Company as set out 
above shall rank pari-passu in all respects with the then existing equity shares of the Transferee 
Company.

iv. The promoters of the Transferee Company shall continue to remain the promoters, even after the 
effectiveness of the Scheme.

v. Post the effectiveness of the Scheme, the promoters of Transferor Company shall become 
promoter shareholders of Company.

vi. Further, the Transferor Company does not have any non-Promoter shareholders.
ii Key Managerial 

Personnel (“KMPs”)
i. The KMPs of the Transferee Company shall continue as Key Managerial Personnel of the 

Transferee Company after effectiveness of the Scheme. Please refer to point (1) above for details 
regarding the effect of the Scheme on such KMPs who are also shareholders of the Transferee 
Company. Other than the above, the KMPs are not affected pursuant to the Scheme.

ii. Post Amalgamation the Transferor Company shall stand dissolved without winding up and 
accordingly, they are not required to appoint any KMP.

iii Director(s) i. The Director(s) of the Transferee Company shall continue as Director(s) of the Transferee 
Company after effectiveness of the Scheme.

ii. Please refer to point (1) above for details regarding the effect of the Scheme on such Director(s) 
who are also shareholders of the Transferee Company.

iii. Upon the effectiveness of the Scheme, the Transferor Company shall stand dissolved without 
winding up and accordingly, the Board of Directors of the Transferor Company shall cease to 
exist.

iv. Other than the above, the Director(s) are not affected pursuant to the Scheme.
iv Employees i. Under the Scheme, no rights of the staff and employees of the Transferee Company are being 

affected.
ii. On the Scheme becoming effective, the employees of the Transferor Company who are in 

employment as on the Effective Date (as defined in the Scheme) shall become and shall be deemed 
to have become the employees of the Transferee Company, without any interruption or break of 
service and on terms and conditions no less favorable than those applicable to them with reference 
to their employment in the Transferor Company on the Effective Date. In the circumstances, the 
rights of the staff and employees of the Transferor Company would in no way be affected by the 
Scheme.
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v Creditors i. Under the Scheme, no arrangement is sought to be entered into between the Transferee Company 
and its creditors. The interest of the creditors of the Transferor Company shall not be impacted in 
any manner.

ii. Under the Scheme, there is no arrangement with the creditors of the Transferor Company. Upon 
effectiveness of the Scheme and as provided in the Scheme, the creditors of the Transferor 
Company shall become the creditors of the Transferee Company. No compromise is offered under 
the Scheme to any of the creditors of the Transferor Company. The liability of the creditors of 
the Transferor Company, under the Scheme, is neither being reduced nor being extinguished. The 
creditors of the Transferor Company would in no way be affected by the Scheme.

vi Depositors, Deposit 
Trustee

i. Not Applicable. As on date the Transferee Company and the Transferor Company does not have 
any Depositors and Deposit trustee.

vii Debenture holders, 
Debenture trustee

i. Not Applicable. As on date the Transferee Company and the Transferor Company does not have 
any Debenture holders / Debenture trustee.

5. Conclusion

 While deliberating on the Scheme, the Board has considered its impact on each of the shareholders, KMPs, creditors and employees. In the 
opinion of the Board, the Scheme is in the best interest of the shareholders, KMPs, Creditors and employees of the Transferor Company and 
there will be no prejudice caused to them in any manner by the Scheme. The Board has adopted this Report after noting and considering the 
documents and information set forth in this Report.

For Goldcrest Global Trading Private Limited

Anupa Tanna Shah
DIN 01587901
Director

Place-Mumbai
Date- 5th March 2024



118

Annexure - 8



119



120



121



122



123



124



125



126



127



128



129



130



131



132



133



134



135



136



137

Annexure - 9



138



139



140



141



142



143



144



145



146

Annexure 10
Goldcrest Corporation Limited 

CIN: U74999MH1983PLC029408
Registered Office: 3rd Floor, Devidas Mansion, Mereweather Road, Colaba, Mumbai, Maharashtra - 400001, India

Email: office@goldcrestgroup.com

PROXY FORM
Form No. MGT-11

[Pursuant to section 105(6) of the Companies Act, 2013 and rule 19(3) of the Companies
 (Management and Administration) Rules, 2014]

Name of the Member(s):

____________________________________________________________________________________________

Registered address: 

____________________________________________________________________________________________

E-mail ID: _____________________ Folio No./Client ID: ________________ DP ID: ______________________

I / We being the member(s) of ____________________ shares Goldcrest Corporation Limited , hereby appoint -

1)Name 

___________________________________________________________________Address ____________________________

Email id ________________________________Signature: _________________________ Or failing him / her

2)Name
_______________________________________________________________________Address ______________________________________

Email id ______________________________Signature: _______________________ Or failing him / her

3)Name ____________________________________________________________________________________________

Address 
__________________________________________________________________________________________________

Email id ______________________________Signature: _______________________ Or failing him / her

as my / our proxy and whose signature(s) are appended below to attend and vote (on Poll) for me / us and on my / our behalf at the Meeting of the 
Company to be held at 3rd Floor, Devidas Mansion, Mereweather Road, Colaba, Mumbai, Maharashtra - 400001 on Thursday, October 10, 2024 
at 10 AM and at any adjournment or adjournments thereof in respect of such resolutions and in such manner as are indicated below:

Sr. No. Particulars
1 Approval of Scheme of Arrangement of Goldcrest Global Trading Private Limited with Goldcrest Corporation Limited and their 

respective Shareholders – Hon’ble NCLT convened meeting

Signed this ______________ day of ______________ 2024

 (Signature of shareholder(s)

Signature of Proxy____________________________

NOTES:

1. This form in order to be effective should be duly completed and deposited at the Registered Office of the Company at 3rd Floor, Devidas 
Mansion, Mereweather Road, Colaba, Mumbai, Maharashtra - 400001, India.

2. Please affix revenue stamp before putting signature.

3. Alterations, if any, made in the Form of Proxy should be initialed.

4. In case of multiple proxies, the proxy later in time shall be accepted.

5. Proxy need not be the shareholder of the Company.

6. Body Corporate would be required to deposit certified copies of Board/ Custodial Resolutions/Power of Attorney in original, as the case may be, 
authorizing the individuals named therein, to attend and vote at the meeting on its behalf. These documents must be deposited at the Registered 
Office of the Applicant Transferee Company at 3rd Floor, Devidas Mansion, Mereweather Road, Colaba, Mumbai, Maharashtra - 400001, 
India at least 48 hours before the time of holding the meeting.

7. The Proxies should carry their identity proof i.e., a Pan Card / Aadhaar card / Passport / Driving License.

Affix Re. 1 
Revenue Stamp
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Annexure 11
Goldcrest Corporation Limited

CIN: U74999MH1983PLC029408
Registered Office: 3rd Floor, Devidas Mansion, Mereweather Road, Colaba, Mumbai, Maharashtra - 400001, India

Email: office@goldcrestgroup.com .

ATTENDANCE SLIP

 Name : ________________________________________________

 Address : ________________________________________________________________________

                  _______________________________________________________________________

 Folio/D.P. ID: ___________________________________________________________________

 Client I.D. No.: _________________________________________________________________

 No. of Equity shares held: __________________________________________________________

I /We hereby record my / our presence at the Meeting, of the Equity Shareholders of the Company at 3rd Floor, Devidas Mansion, Mereweather 
Road, Colaba, Mumbai, Maharashtra - 400001 on Thursday, October 10, 2024 at 10 AM  pursuant to the Order of the Hon’ble Tribunal dated 
August 12, 2024.

SIGNATURE OF THE ATTENDING MEMBER/PROXY

________________________________________________________

NOTES:

(1) Shareholder/Proxy holder wishing to attend the meeting must bring the Attendance Slip to the meeting and hand over at the entrance duly 
signed. 

(2) Shareholder/Proxy holder desiring to attend the meeting should bring his/her copy of the Notice for reference at the meeting.
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Annexure 12

ROUTE MAP

Churchgate to Goldcrest Corporation Limited, Devidas Mansion, 3rd Floor, Mereweather Road, Colaba, Mumbai – 400 001

Chhatrapati Shivaji Terminus to Goldcrest Corporation Limited, Devidas Mansion, 3rd Floor, Mereweather Road, Colaba,  
Mumbai – 400 001


