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FORM NO. CAA 2 
IN THE MATTER OF SECTION 233 AND OTHER APPLICABLE PROVISIONS OF 

THE COMPANIES ACT, 2013 
AND 

IN THE MATTER OF 
PRUDENT BROKING SERVICES PRIVATE LIMITED  

(TRANSFEROR COMPANY) 
AND 

PRUDENT CORPORATE ADVISORY SERVICES LIMITED  
(TRANSFEREE COMPANY) 

AND 
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS  

 
NOTICE CONVENING MEETING OF THE UNSECURED CREDITORS  

 
Notice is hereby given pursuant to Section 233(1)(d) of Companies Act, 2013 that the Meeting 
of the Unsecured Creditors of Prudent Broking Services Private Limited (the “Company”) will 
be held on Friday, June 28, 2024 at 10.30 a.m. using Video Conferencing (VC) / Other Audio-
Visual Means (OAVM) to transact the following business: 

 
SPECIAL BUSINESS: 
 
Item No: 1 
 
Approval of the Scheme of Amalgamation between Prudent Broking Services Private 
Limited (Transferor Company & Wholly Owned Subsidiary of Transferee Company) and 
Prudent Corporate Advisory Services Limited (Transferee Company) through Fast Track 
Route of Amalgamation as provided under Section 233 of the Companies Act 2013 
 
To consider and if thought fit, to pass with or without modification(s), the following resolution 
as a Special Resolution: 
 
“RESOLVED THAT pursuant to the provisions of Sections 233 of Companies Act, 2013 read 
with Rule 25 of the Companies (Compromises, Arrangements and Amalgamation) Rules, 
2016, other applicable provisions, if any, of the Companies Act, 2013, as amended from time 
to time the rules, circulars and notifications made thereunder (including any statutory 
modification(s) or re-enactment thereof for the time being in force) and applicable Regulations 
of Securities and Exchange Board of India (Listing Obligations and Disclosure Requirement) 
Regulations,2015 (SEBI LODR Regulations) and subject to the provisions of the Memorandum 
and Articles of Association of the Company and subject to the approval of the Hon’ble 
Regional Director, Ministry of Corporate Affairs, Ahmedabad if and as applicable, and subject 
to such other approvals, permissions and sanctions of regulatory and other authorities, as may 
be necessary for the approval of the proposed Scheme of Amalgamation between Prudent 
Broking Services Private Limited (“Transferor Company”) with Prudent Corporate Advisory 
Services Limited (“Transferee Company”) and their respective Shareholders and Creditors. 
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“FURTHER RESOLVED THAT approval be and is hereby granted to modify the scheme for 
any conditions and modifications as may be prescribed or imposed by the Registrar of 
Companies, Ahmedabad; the Official Liquidator, Ministry of Corporate Affairs, Attached to 
High Court of Gujarat; Hon'ble Regional Director, North Western Region  or by any 
regulatory or other authorities, while granting such consents, approvals and permissions, 
which may be agreed to by the Board of Directors of the Company (hereinafter referred to as 
the "Board", which term shall be deemed to mean and include one or more Committee(s) 
constituted/to be constituted by the Board or any other person authorised by it to exercise its 
powers including the powers conferred by this Resolution), the proposed Scheme of 
Amalgamation between Prudent Broking Services Private Limited (“Transferor Company”) 
with Prudent Corporate Advisory Services Limited (“Transferee Company”) and their 
respective Shareholders and Creditors as placed before this meeting be and is hereby 
approved." 
 
“FURTHER RESOLVED THAT the Board be and is hereby authorized to do all such acts, 
deeds, matters and things, as it may, in its absolute discretion deem requisite, desirable, 
appropriate or necessary to give effect to this resolution and effectively implement the Scheme 
of Amalgamation embodied in the Scheme and to accept such modifications, amendments, 
limitations and/or conditions, if any, which may be required and/or imposed by Registrar of 
Companies, Ahmedabad; the Official Liquidator, Ministry of Corporate Affairs, Attached to 
High Court of Gujarat; Hon'ble Regional Director, North Western Region put up before them 
while sanctioning the Scheme of Amalgamation."  
 
 
                                                                    For Prudent Broking Services Private Limited 
 
                                                                     Sd/- 
 
        Sanjay Rameshchandra Shah 
        DIN: 00239810 

   Director 
 
 

Place: Ahmedabad  
Date: June 05, 2024 
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Notes: 
 
1. In the light of MCA Circular no. 10/2022 dated 28th December 2022 and Circular No. 

SEBI/HO/CFD/ CMD2/CIR/P/2021/11 dated January 15, 2021 and Circular No. 
SEBI/HO/DDHS/P/CIR/2022/0063 dated May 13, 2022 and SEBI/HO/CRD/PoD- 
2/P/CIR/2023/4 dated January 05, 2023 issued by the Securities Exchange Board of 
India (“SEBI Circular”) prescribing the procedures and manner of conducting the 
Meeting through VC/OAVM. In terms of the said circulars, the company is      
conducting “Unsecured Creditors Meeting” through Video Conference mode. The 
meeting shall be held via NSDL E-voting Systems. The detailed procedure for 
participation in the meeting through VC/ OAVM is mention below in detail and also 
available at the Company’s website. 

 
2. The meeting room shall be opened 5 minutes before the scheduled time to ensure the 

conduct of the meeting smoothly.  
 
3. In accordance with the provisions of Sections 233 of the Companies Act, 2013, the Scheme           

shall be acted upon only if majority representing nine-tenths in value of the creditors or 
class of creditors approve the Scheme of Amalgamation. 

 
4. The Notice, together with the documents accompanying the same, is being sent to the 

Unsecured Creditors to their email id registered with the company. The Notice will also be 
displayed on the website of the Company at https://www.prudentbroking.com/.  

 
5. A copy of the Explanatory Statement, under Section 233 and Section 102 of the Companies 

Act, 2013 read with Rule 25 of the Companies (Compromises, Arrangements and 
Amalgamation) Rules, 2016, the Scheme and the other enclosures as indicated in the Index 
are enclosed. 

 
6. The Company has appointed M/S M.C. GUPTA & CO, Practicing Company Secretary 

(Certificate of Practice No. 1028) as the Scrutinizer for conducting the e-voting process in 
fair and transparent manner. The Scrutinizer shall within a period of not exceeding two 
working days from the conclusion of the Meeting of Unsecured Creditors, unblock the 
votes in the presence of at least two witnesses not in employment of the Company and 
forward his report of the votes cast in favour or against, to the Chairman or to any Director 
or Officer who may be authorized by the Chairman for this purpose. The Result declared 
along with the Scrutinizer's Report shall be placed on the Company's website 
https://www.prudentbroking.com/. 
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7. Any document referred to in the accompanying Explanatory Statement shall be open for 
inspection by the Unsecured Creditors at the registered office of the Company between 
11.00 A.M. and 5.00 P.M. on all days (except Sundays and public holidays) up to one day 
prior to the date of the meeting. 

 
 
 
                                                                    For Prudent Broking Services Private Limited 
 
 
                                                                    Sd/- 
 

   Sanjay Rameshchandra Shah 
        DIN: 00239810 

   Director 
 
 

 
Place: Ahmedabad 
Date: June 05 , 2024 
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EXPLANATORY STATEMENT IN TERMS OF SECTION 233 AND SECTION 102 OF THE 
COMPANIES ACT, 2013 READ WITH RULE 25 OF THE COMPANIES (COMPROMISES, 
ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016 
 
Item No: 1 
 
Approval of the Scheme of Amalgamation between Prudent Broking Services Private 
Limited (Transferor Company & Wholly Owned Subsidiary of Transferee Company) with 
Prudent Corporate Advisory Services Limited (Transferee Company) through Fast Track 
Route of Amalgamation as provided under Section 233 of the Companies Act 2013 
 
Prudent Corporate Advisory Services Limited (hereinafter referred to as the “Transferee 
Company” as the context may admit) and Prudent Broking Services Private Limited 
(hereinafter referred to as the “Transferor Company” as the context may admit) intend to file 
an application with the Registrar of Companies, Ahmedabad; Registrar of Companies, 
Ahmedabad; the Official Liquidator, Ministry of Corporate Affairs, Attached to High Court 
of Gujarat; Hon'ble Regional Director, North Western Region seeking approval of the Scheme 
of Amalgamation (The Scheme) through Fast–track route in accordance with section 233 of 
the Companies Act, 2013. 
 
The Scheme is beneficial to both the Companies, as it would significantly simplify the group 
structure and would avoid overlapping and duplication of work besides being cost effective. 
 
The scheme was approved by the Board of Directors of the transferor and the transferee 
Companies on July 25, 2023. 
 
The Board recommends the resolution for the approval of the Unsecured Creditors. 
 
This statement is being furnished as required under section 233 and Section 102 of the 
Companies Act, 2013 (the “Act”) read with Rule 25 of the Companies (Compromises, 
Arrangements and Amalgamations) Rules, 2016 (the “Rules”). 
 
1. Details of the order of the tribunal directing the calling, convening and conducting 

of the meeting: NOT APPLICABLE 
 

2. Details of the Company: 
 
TRANSFEROR COMPANY: PRUDENT BROKING SERVICES PRIVATE LIMITED 
 

Name Prudent Broking Services Private Limited 
 

CIN U67120GJ199PTC026716 
PAN Number AABCN5461G 

Date of Incorporation July 14, 1995 

Type of Company Private Company 
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Registered Office Address, Valid email id 401, Sears Tower, Off CG Road, Gulbai Tekra, 
Ambawadi, Ahmedabad, Ahmedabad, 
Gujarat, India, 380006 
chiragkothari@prudentcorporate.com  

Summary of Main object as per 
memorandum of association 

1) To carry on the business of an investment 
company and to invest in and acquire and 
hold, underwrite and subscribe and 
otherwise deal in shares. stocks. 
debentures, debenture-stocks, bonds, 
obligations and securities issued or 
guaranteed by any company constituted 
or private industrial enterprises carrying 
on business in India or elsewhere and 
shares, debentures, debenture-stocks, 
bonds, obligations and securities issued or 
guaranteed by any government, state, 
dominion, sovereign, public body or 
authority, supreme, municipal local or 
otherwise whether in India or elsewhere. 

2) To act as share and stock broker, sub 
brok.er in relation to shares, stocks, bonds, 
units, debentures and any other securities, 
defined as such under the Securities 
Contract (Regulation) Act, 1956 and all 
other instruments of any kind Including 
derivatives. futures and options, and 
money mark.et instruments and 
Commodities listed or permitted for 
trading on any recognized stock exchange 
and for that purpose to take up 
membership of national stock exchange, 
OTC exchange, Mumbai stock exchange 
and or any other stock exchange in India 
or abroad. 

3) To carry on the business as a Depository 
Participant and to render all such services 
as may be provided by a depository 
participant and to do such things as may 
be incidental hereto. 

Main Business carried on by the Company Transferor Company is engaged in the 
business of stock broking and depository 
business, commodity broking, research 
analyst and other financial / investment 
related services. 
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Details of Change of name, registered 
office, and objects of the Company during 
the last five years. 

No such instances 

Name of the stock exchange(s) where 
securities of the company are listed 

Not Listed 

Authorized Capital Rs. 3,00,00,000 (Rupees Three Crores Only) 
divided into 30,00,000 (Thirty Lakhs Only) 
Equity Shares of Rs.10/- each.  

Issued, subscribed and Paid up capital Rs. 1,09,11,000 (Rupees One Crore Nine Lakhs 
Eleven Thousand Only) divided into 
10,91,100 equity shares of Rs.10/- each. 

Names of the promoters and directors 
along with their addresses 

1. Sanjay Rameshchandra Shah, 
Director (DIN:0239810) Resident of 
23, Shivalik Bunglow, Ambali Bopal 
Road, Ahmedabad - 380058 

 
2. Hetal Rameshbhai Patel, Director 

(DIN: 08590143) Resident of T-63, 
Haridwar Society, Naroda, 
Ahmedabad – 382325 
 

3. Ankush Choudhary, Director 
 (DIN: 09172301) Resident of E-506 Smaran 
Apartment, Sonal Cinema Road, Bakeri City, 
Vejalpur, Ahmedabad, Gujarat, India-380051 
 
 
PROMOTER COMPANY:      
 
PRUDENT CORPORATE ADVISORY 
SERVICES LIMITED   

 
TRANSFEREE COMPANY: PRUDENT CORPORATE ADVISORY SERVICES LIMITED 
 

Name Prudent Corporate Advisory Services 
Limited 

CIN L91120GJ2003PLC042458 

PAN Number AABCP1830B 

Date of Incorporation June 04, 2003 

Type of Company Listed Public Company  
Registered Office Address, Valid email id Prudent House, 3 Devang Park Society 

Panjarapole Cross Road, Ambawadi, 
Ahmedabad, Ahmedabad, Gujarat, India, 
380015 
CS@prudentcorporate.com  
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Summary of Main object as per 
memorandum of association 

1. To act as consultants, agents and 
advisors in all the respective branches of 
mutual funds and allied services, 
investment advisory services and in such 
capacity to give advice and information 
and tender services to persons, firms, 
company or body incorporate or 
authority or Government which may be 
given or rendered while carrying in such 
business as aforesaid. 

2. To act as consultants, agents, corporate 
agents, brokers, intermediaries and 
advisors in all the respective branches of 
sell, buy, rental, lease, leave & license 
basis or deal in any other manner land, 
plots, houses, apartments, premises, 
bungalows, flats, units, sheds, shops, 
offices, shopping malls, godowns, 
service apartments, hotels, business 
centers, multiplexes, and other 
commercial and residential premises, 
and to provide in connection thereto all 
facilities and services. 

3. To act as intermediaries, agents, 
corporate agents, consultants, brokers 
and advisors in all respective branches 
for all types of financial services and 
financial instruments, Manpower 
Planning and activities which are 
incidental or ancillary therewith to carry 
on business as aforesaid. 

4. To carry on the business of Corporate 
Advisory Services, manage portfolio of 
securities as registered Portfolio 
Manager, Investment Advisors or 
Research Analyst by acquiring 
membership under Securities and 
Exchange Board of India or other 
relevant Authority as may be required 
and to carry on any activity which is 
primary or ancillary in connection to the 
said business activities. Further to carry 
on business of wealth management, 
broking of all kind in India and outside 
subject to various Rules and Regulations 
of Securities and Exchange Board of 
India or other relevant Authority as may 
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be required, and to provide services like 
Merchant Banking in all aspects, 
managers to the issues, market makers, 
Registrar to the issue, share transfer 
agents, investment counseling, 
depository participants, consultants, 
analytics, critics, publishers, advisers, 
brokers, agent or commission agents in 
all kinds of financial products in India 
and anywhere in the world. 

Main Business carried on by the 
Company 

Transferee Company is engaged mainly in 
the business of distribution of mutual funds 
existing in India, stock broking and 
depository business, investment advisory 
and other financial / investment related 
services. 

Details of Change of name, registered office, 
and objects of the Company during the last 
five years. 

Company Got Listed on BSE & NSE and thus 
CIN Number changes. 

Name of the stock exchange(s) where 
securities of the company are listed 

National Stock Exchange of India and BSE 
Limited. 

Authorized Capital Rs. 25,00,00,000 /- (Rupees Twenty-Five 
Crores Only) divided into 4,80,00,000 (Four 
Crore Eighty Lakhs Only) Equity Shares of 
Rs. 5/- each and 20,00,000 (Rupees Twenty 
Lakhs Only) Preference Shares of Rs.5/- 
each 

Issued, subscribed and Paid up capital Rs. 20,70,33,400/- (Rupees Twenty Crore 
Seventy Lakhs Thirty-Three Thousand Four 
Hundred Only) divided into 4,14,06,680 
(Four Crore Fourteen Lakhs Six Thousand 
Six Hundred and Eighty Only) equity shares 
of Rs.5/- each fully paid up  
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Names of the promoters and directors 
along with their addresses 

Sr No Name of promoter and 
Promoter Group 

Total 
Amt paid 
up  

% 
shareholding

1 Sanjay Rameshchandra 
Shah (promoter) 

89761250 43.3559 

2 Maitry Sanjaybhai Shah
(Promoter Group) 

13800000 6.6656 

3 Sakhi Sanjaybhai Shah
(Promoter Group) 

13800000 6.6656 

4 Rameshchandra 
Chimanlal Shah
(Promoter Group) 

3062000 1.4790 

5 Niketa Sanjay Shah
(Promoter Group) 

500000 0.2415 

6 Ramesh Chimanlal Shah 
(Huf) (Promoter Group) 

20000 0.0097 

7 Sonal Paresh Mehta
(Promoter Group) 

7500 0.0036 

8 Sunitaben Chetankumar 
Dhuwad (Promoter 
Group) 

7500 0.0036 

9 Hemang Ashokbhai 
Thekadi (Promoter 
Group) 

5500 0.0026 

10 Mayank Ashokkumar 
Thekdi (Promoter 
Group) 

6250 0.0030 

11 Sanjay Shah Family Trust
(Promoter Group Trust) 

5000 0.0024 
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 List of Directors 
 
 

   
Sr. 
No. 

Name of 
Directors and 

Address 

DIN No. 

1. Mr. Sanjay 
Shah 

23, Shivalika 
Bunglow, 
Rajpath Club, 
Ambli Bopal, 
Ahmedabad 
– 380058 

00239810 

2. Mr. Chirag 
Ashwinkumar 
Shah 

19, Brindavan 
Society, Nr. 
Surya Flats, 
Behind 
Bhulka 
Bhavan 
School, 
Anand Mahal 
Road, Surat, 
395009 

01480310 

 

 

 

3. Mr. Shirish 
Patel 

3902, Tower 
C, Oberoi 
Esquire, Off 
Western 
Express 
Highway, 
Goregaon 
East, Mumbai 
400063 

00239732 

 

 

4. Mr. Dhiraj 
Poddar 

01946905 
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001 Springs 
Island City 
Centre, 
Bombay 
Dyeing, G D 
Ambedkar 
Marg, Dadar 
East, Mumbai 
- 400014 

 

 

5. Mr. Aniket 
Sunil Talati 

4, Rushil 
Bungalows, 
Judges 
Bunglow 
Road, 
Bodakdev, 
Ahmedabad 
– 380 054 

02724484 

 

 

6. Mr. Deepak 
Sood 

A1001, Lodha 
Belissimo, N 
M Joshi 
Marg, Apollo 
Mill 
Compound, 
Mahalaxmi, 
Jacob Circle, 
Mumbai 
400011 

01642332 

 
 

7. Mr. Karan 
Kailash Datta 

R - 641 First 
Floor, New 
Rajinder 
Nagar, New 
Delhi – 
110060 

 

08413809 
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8. Ms. Shilpi 
Sumankumar 
Thapar 

D-54 Riviera 
Blues, 
Corporate 

Road, 
Opposite 
Vodafone 
House, 

Prahladnagar, 
Ahmedabad 
City, 
Ahmedabad, 
380 015, 
Gujarat 

00511871 
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3. The fact and details of any relationship subsisting between such companies which are 

parties to such scheme of compromise or arrangement, including holding, subsidiary 
or of associate companies. 

 
The scheme of amalgamation relates to the amalgamation of wholly owned subsidiary 
(Transferor Company) with its holding company (Transferee Company). 

    
    
 
 
 
 
4. The date of the Board meeting 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/ participate on such resolution; 

 
The Board of Directors of the Transferor Company and the Transferee Company at their 
Board Meetings held on July 25, 2023 unanimously approved and adopted the proposed 
Scheme of Amalgamation respectively. The details of vote cast by the directors are as 
under: 

 
Prudent Broking Services Private Limited (Transferor Company) 

 
Sr. 
No. 

Name of the Director Voted in Favour/Against 

1 Mr. Sanjay Shah Voted in Favour 
2 Mrs. Hetal Rameshbhai Patel Voted in Favour 
3 Mr. Ankush Choudhary Voted in Favour 

 
Prudent Corporate Advisory Services Limited (Transferee Company) 

 
Sr. 
No. 

Name of the Director Voted in Favour/Against 

1 Mr. Sanjay Shah Voted in Favour 
2 Mr. Chirag Ashwinkumar Shah Voted in Favour 
3 Mr. Shirish Patel Voted in Favour 
4 Mr. Dhiraj Poddar Voted in Favour 
5 Mr. Aniket Sunil Talati Voted in Favour 
6 Mr. Deepak Sood Voted in Favour 
7 Mr. Karan Kailash Datta Voted in Favour 
8 Ms. Shilpi Sumankumar Thapar Voted in Favour 

 
 
 
 

Name of the Company Relationship 
Prudent Corporate Advisory Services Limited Holding Company  
Prudent Broking Services Private Limited Wholly Owned Subsidiary Company 
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5. Disclosing details of the scheme of compromise or arrangement including: 
     

a) Parties involved in such compromise or arrangement: 
 

The Transferor Company is wholly owned subsidiary company of the Transferee 
Company. The parties involved in the scheme of amalgamation are the shareholders 
and creditors of both companies. 

 
b) In case of amalgamation or merger, appointed date, effective date, share exchange 

ratio (if applicable) and other considerations, if any 
 

 “Appointed Date” means opening hours of business on 01st day of April, 2023; 
 
“Effective Date” means the date on which certified copy of the order sanctioning the 
scheme, passed by the Regional Director [NWR] or Appropriate Authority under 
Section 233 of the Act, is filed with the Registrar of Companies, Gujarat by the 
Transferor Company and Transferee Company, after obtaining requisite consent, 
approvals, permissions, resolutions and sanctions necessary thereof ; It is further 
clarified that the amalgamation shall be effective only with respect to the Appointed 
Date, subject to the provisions of section 232(6) of the Companies Act , 2013. 
 

c) Summary of valuation report (if applicable) including basis of valuation and 
fairness opinion of the registered valuer, if any; and the declaration that the 
valuation reports is available for inspection at the registered office of the company: 

 
NOT APPLICABLE. The Company is not required to obtain valuation report as the 
amalgamation is pursuant to Section 233 of the Companies Act, 2013 involving 
amalgamation of Wholly owned subsidiary with the Holding Company. 

 
d)  Details of capital/debt restructuring, if any; 

 
Pursuant to the Scheme, no shares of the Transferee Company will be allotted against 
the shares held by the Transferee Company in the Transferor Company. The 
investment in the shares of the Transferor Company appearing in the books of the 
Transferee Company shall, without any further act or deed, stand cancelled. All the 
Assets and Liabilities of the Transferor Company will be transferred to the transferee 
Company and Prudent Broking Services Private Limited will be dissolved without the 
process of winding up as envisaged in the Scheme of Amalgamation. 
 

e) Rationale for the compromise or arrangement and benefits to the company; 
 
In order to consolidate the business at one place and effectively manage the Transferor 
Company and Transferee Company as a single entity, which will provide several 
benefits, it is intended that Transferor Company be amalgamated with the Transferee 
Company. The reasons and circumstances leading to and justifying the proposed 
Scheme of Amalgamation of the Transferor Company with the Transferee Company, 
which makes it beneficial for all concerned stakeholders, are as follows: 
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a. The Transferor Company is the wholly owned subsidiary of the Transferee 

Company. Both are operating in complementary/ similar line of business and can 
be conveniently combined for the mutual benefits as this would increase the 
profitability of the Transferee Company. It will also lead to simplification of group 
structure by eliminating multiple companies in similar businesses; 
 

b. The synergy created by the amalgamation would increase operational efficiency 
and integrate business functions. This will provide greater integration and 
flexibility to the Transferee Company and strengthen its position in the industry, 
in terms of the customer base, revenue streams, products and service offerings. 

 
c. The amalgamation will lead to reduction in costs, pooling of business and 

strategic resources, greater cost-efficient services, enhanced support services, easy 
access / availment of all the services, economies of scale and the benefit of access 
to latest and advanced technologies; 

 
d. It would be advantageous to consolidate the business operations in a single entity 

and build strong capability to effectively meet future challenges in competitive 
business environment. 
 

e. The amalgamation will result in achieving greater financial strength and 
flexibility and to maximize overall shareholders’ value;  

 
f. Elimination of multiple administrative functions, record-keeping and enhanced 

operational efficiencies, thus resulting in reduced statutory and regulatory 
compliance burden and administrative costs; 

 
g. The amalgamation will help in consolidating and improving the internal control 

systems and procedures which will bring greater management and operational 
efficiency due to integration of various similar functions being carried out by the 
entities such as human resources, finance, legal, management etc; 

 
h. The amalgamation will enable unified accounting and auditing resulting in 

reduction of costs, time and efforts involved. 
 

In view of the aforesaid, the Board of Directors of the Transferor Company and the 
Transferee Company have considered and proposed the amalgamation of the 
Transferor Company with the Transferee Company in order to benefit the stakeholders 
of both the companies. Accordingly, the Board of Directors of the Transferor Company 
and the Transferee Company have formulated this Scheme for the transfer and vesting 
of the entire Undertaking and business of Transferor Company with the Transferee 
Company pursuant to the provisions of section 233 and other relevant provisions of 
the Act. 

 
f) Benefits of the compromise or arrangement as perceived by the Board of directors to 

the company, members, creditors and others (as applicable) 
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Same as mentioned in point (e) above 
 

g) Amount due to Secured Creditors and Unsecured Creditors – Rs. 26,08,86,392 
  
 
6. Disclosure about the effect of the scheme of amalgamation on: 

 
Sr. 
No. 

Category Effect of the Scheme 

1. Shareholders There is no adverse effect of the Scheme on the 
Shareholders of the Transferor Company since the 
Transferee Company holds the entire share capital of 
Transferor Company.  

2. Promoters There is no adverse effect of the Scheme on the Promoter 
Shareholder of the Transferor Company since the 
Transferee Company itself is the Promoter Shareholder of 
Transferor Company. 

3. Non-Promoter 
Shareholders 

There is no adverse effect of the Scheme since there are 
no Non-Promoter Shareholders of the Transferor 
Company. 

4. Key Managerial 
Personnel (KMP) (other 
than Directors) 

There is no adverse effect of the Scheme since there are 
no KMP’s of the Transferor Company. 

5. Directors There is no adverse effect of the Scheme on the Directors 
of the Transferor Company. 

6. Creditors There is no adverse effect of the Scheme on the 
Creditors of the Transferor Company. 

7. Employees of the 
Company 

There is no adverse effect of the Scheme on the 
Employees of the Transferor Company. 

 
 
7. Disclosure about the effect of the Scheme on the material interests of directors. 

 
The Scheme of amalgamation has no impact on the material interests of directors of the 
Company. 
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8. Investigation or proceedings, if any, pending against the company under the Act: 
 
Proceeding Against the Company (Prudent Broking Services Private Limited) 
 

Sr. 
No. 

Nature of 
Complaint Client Name Court Claim Status 

1 Arbiration 
Matter 

Vivek Sharma High Court 2589269.6 No Proceedings taken 
placed by High Court till 

date. 
2 Criminal - Economics 

Offences Wing 
- Mumbai 

Not 
Quantifiable 

None 

3 Regularoty - SEBI Not 
Quantifiable 

We filed a reply with 
SEBi on 03rd July, 2023. 

Order is Awaited 

4 City Civil & 
Session Court 

Rekhaben 
Yogeshkumar 

Shah 

Hemish 
Yogeshkumar 

Shah & 
Prudent 

Broking Pvt 
Ltd 

Not 
Quantifiable 

Matter is in summon 
stage. 

 
 
9. Details of the availability of the following documents for obtaining extract from or for 

making or obtaining copies of or for inspection by Unsecured Creditors, namely: 
 

The following documents will be open for obtaining extract or for making or obtaining 
copies of or for inspection at the Registered Office of the Applicant Companies between 
10:00 A.M. to 05:00 P.M. on any working day of the Applicant Companies except Saturday 
and Sunday up to the date of the meeting: 

 
a) Latest Audited Financial Statements of the company including Consolidated Financial 

Statements; 
 

b) Copy of proposed Scheme of Amalgamation; 
 

c) Contracts or agreements material to the compromise or arrangement, if any 
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d) The certificate issued by Auditor for the Companies to the effect that the accounting 
treatment, if any, proposed in the scheme of Amalgamation is in conformity with the 
Accounting Standards prescribed under Section 133 of the Companies Act, 2013. 

 
e) Such other information or documents as the Board or Management believes necessary 

and relevant for making decision for or against the scheme. 
 

10. Details of approvals, sanctions or no-objection(s), if any, form regulatory or any other   
government authorities required, received or pending for the purpose scheme of 
compromise or arrangement. 

 
The Copies of the Scheme of amalgamation has already submitted with the following 
regulatory and governmental authorities and the same is pending with them for 
submission of the approval of Shareholders & Creditors in Form CAA 11: 

 
1. Registrar of Companies, Ahmedabad  
2. Official Liquidator, Ahmedabad 

 
The scheme of Amalgamation after the approval of members is subject to approval of the 
Regional Director, North Western Region, Ministry of Corporate Affairs (MCA), 
Ahmedabad. 

 
For Prudent Broking Services Private Limited 

 
                                                                     Sd/- 
 

   Sanjay Rameshchandra Shah 
        DIN: 00239810 

   Director 
 

 
Place: Ahmedabad  
Date: June 05 ,2024 
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E-Voting Procedure 
THE INSTRUCTIONS FOR UNSECURED CREDITORS FOR REMOTE E-VOTING 
AND JOINING UNSECURED CREDITORS MEETING ARE AS UNDER: - 
 
The remote e-voting period begins on Tuesday, 25th June, 2024 at 09:00 A.M. and ends 
on Thursday, 27th June, 2024 at 05:00 P.M. The remote e-voting module shall be disabled 
by NSDL for voting thereafter. The Creditors, whose names appear in the Books of 
Accounts as on the record date (cut-off date) i.e. Tuesday, 28th May, 2024, may cast their 
vote electronically.  
 
General instructions for accessing and participating in the Meeting through VC/OAVM 
Facility and voting through electronic means including remote e-voting. The Meeting of the 
Un-Secured Creditors of the Company will be held through VC/OAVM. 
 
Since, the Meeting is being held through VC/OAVM, physical attendance of the Un-Secured 
Creditors has been dispensed with. Accordingly, the facility for appointment of proxies by the 
Un-Secured Creditors will not be available for the Meeting. The proceedings of this Meeting 
would be deemed to have been conducted at the registered office of the Company. The Un-
Secured Creditors attending the Meeting through VC/OAVM shall be counted for the purpose 
of reckoning the quorum under the Act. 
 
The aforesaid particulars are being sent through electronic mode to those Un-Secured Creditors 
whose e-mail IDs are registered with the Company. The aforesaid particulars are being sent to 
all the unsecured secured creditors whose names appear in the books of accounts of the 
Company as on 28th May, 2024. 
 
A person, whose name is recorded as the Un-Secured Creditors in the books of accounts of the 
Company maintained by the Company as on the cut-off date, i.e., Tuesday 28th May, 2024 only 
shall be entitled to exercise his/ her/ its voting rights on the resolution proposed in the Notice 
and attend the Meeting. A person who is not a Un-Secured Creditor as on the cut-off date, 
should treat the Notice for information purpose only. 
 
The voting rights as well as the value of the vote of the Un-Secured shall be in proportion to 
outstanding amount due to them by the Company as on Tuesday 28th May, 2024, being the 
cut-off date. The Login credentials for voting and attending the meeting through VC/OAVM 
will also be sent separately to those un-secured creditors whose names are appearing in the 
books of the Company as on the cut-off date. Un-Secured Creditors who have not received the 
login credentials may contact the Company or 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. Un-Secured 
Creditors may request for registration of their email id along with their name, address, mobile 
number, PAN, Amount due from the Company by writing an email to the Company at 
CS@prudentcorporate.com. 
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NSDL, e-voting agency, will provide the facility for voting by the Un-Secured Creditors 
through remote e-voting, for participation in the Meeting through VC/OAVM and e-voting 
during the Meeting. 
 
All the documents referred to in the accompanying explanatory statement, shall be available for 
inspection through electronic mode during the proceedings of the Meeting. Secured Creditors seeking 
to inspect copies of the said documents may send an email at CS@prudentcorporate.com.Further, 
all the documents referred to in the accompanying explanatory statement shall also be open for 
inspection by the Un-Secured Creditors at the Registered Office or at the Corporate office of the 
Company during business hours, on all working days up to the date of the Meeting. 

The Notice convening the Meeting will be published through advertisement in ‘Financial 
Express’ in English and ‘Financial Express’ in Gujarati having wide circulation in Gujarat. 
 
During the voting period, Un-Secured Creditors whose debt is outstanding as on 28th May, 
2024 ('Cut-Off date') may cast their vote by remote e-Voting before the Un-Secured Creditors 
Meeting. The remote e-Voting module shall be disabled by NSDL for voting thereafter. Once 
the vote on a resolution is cast by the Un-Secured Creditor, he / she shall not be allowed to 
change it subsequently. The voting rights of the Members shall be in proportion to their debt 
due by the Company as on the Cut-Off date. 
 
Un-Secured Creditors will be provided with the facility for remote voting through electronic 
voting system during the VC/OAVM proceedings at the Un-Secured Creditors Meeting and 
those creditors participating at the Un-Secured Creditors, who have not already cast their vote 
by remote e-Voting before the Un-Secured Creditors, will be eligible to exercise their right to 
vote during such proceedings of the Un-Secured Creditors Meeting. Un-Secured Creditors who 
have cast their vote on resolution(s) by remote e-Voting prior to the Un-Secured Creditors 
Meeting will also be eligible to participate at the Un-Secured Creditors Meeting through VC / 
OAVM but shall not be entitled to cast their vote on such resolution(s) again. 
 
A person, whose name is recorded in the books of accounts maintained by the Company as on 
the Cut-Off Date only shall be entitled to avail the facility of remote e-voting as well as e-
voting at the Meeting. 
 
All grievances connected with the facility for voting by electronic means may be addressed to 
evoting@nsdl.co.in or by contacting at 1800 1020 990 and 1800 22 44 30. 
 
Procedure for joining the Meeting through VC/OAVM 
 
Un-Secured Creditors will be provided with a facility to attend the Un-Secured Creditors 
Meeting through VC/OAVM through the NSDL e-Voting system. Un-Secured Creditors may 
access the same at https://www.evoting.nsdl.com under shareholder / member login by using 
the remote e-voting credentials. The link for VC/OAVM will be available in shareholder / 
member login where the EVEN of Company will be displayed. 
 
The Scrutinizer will, after the conclusion of e-voting at the Meeting, scrutinize the votes cast 
at the Meeting and votes cast through remote e-voting, make a consolidated Scrutinizer’s 
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Report and submit the same to the Chairperson of the Meeting. The results of the Meeting shall 
be announced by the Chairperson within 2 days of the conclusion of the Meeting and the same, 
along with the consolidated Scrutinizer’s Report, will be placed on the website of the Company 
i.e www.prudentbroking.com and on the website of NSDL at https://www.evotingindia.com.  
 
Un-Secured Creditors are requested to carefully read all the Notes set out herein and in 
particular, instructions for joining the Meeting, manner of casting vote through remote e-
Voting or e-Voting at the Meeting. 
 
For Prudent Broking Services Private Limited 
  
Sd/- 
 
Sanjay Rameshchandra Shah 

DIN: 00239810 

Director 
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SCHEME OF AMALGAMATION 

BETWEEN 

PRUDENT BROKING SERVICES PRIVATE LIMITED  

 (TRANSFEROR COMPANY) 

AND 

PRUDENT CORPORATE ADVISORY SERVICES LIMITED  

 (TRANSFEREE COMPANY)  

AND  

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS 

 
 

UNDER SECTION 233 OF THE COMPANIES ACT, 2013 READ WITH RULE 25 
OF THE COMPANIES (COMPROMISE, ARRANGEMENT AND 

AMALGAMATION) RULES, 2016 
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(A) PREAMBLE 

This Scheme of Amalgamation (“Scheme”) is presented under the provisions 

of section 233 of the Companies Act, 2013 and other applicable provisions of 

the Companies Act, 2013, if any, under the fast track route for the 

amalgamation of Prudent Broking Services Private Limited (The Transferor 

Company), the Wholly Owned Subsidiary Company with Prudent Corporate 

Advisory Services Limited (The transferee Company). This Scheme also 

provides for various other matters consequential or otherwise integrally 

connected therewith. 

(B) DESCRIPTION OF THE TRANSFEROR COMPANY: 

1. Prudent Broking Services Private Limited  (the “Transferor Company”) 

is a private company, limited by shares, incorporated under the provisions 

of the Companies Act, 1956, under the Corporate Identity Number 

U67120GJ1995PTC026716 and having its registered office at 401, Sears 

Tower, Off CG Road, Gulbai Tekra, Ambawadi, Ahmedabad – 380006, 

Gujarat, India. 

2. Transferor Company business activities: 

The Transferor Company is engaged in the business of stock broking and 

depository business, commodity broking, research analyst and other 

financial / investment related services. The Transferor Company is 

registered as stock broker with National Stock Exchange of India Limited, 
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BSE Limited, Metropolitan Stock Exchange of India Limited. The 

Transferor Company is also registered as commodity broker with BSE 

Limited, National Stock Exchange of India Limited, Multi Commodity 

Exchange of India Limited and National Commodities and Derivatives 

Exchange Limited, as research analyst with SEBI and as depository 

participant with Central Depository Services (India) Limited. 

(C) DESCRIPTION OF TRANSFEREE COMPANY: 

1. Prudent Corporate Advisory Services Limited (the “Transferee 

Company”) is a listed public company, incorporated under the provisions 

of the Companies Act, 1956, under the corporate identity number 

L91120GJ2003PLC042458 and having its registered office at “Prudent 

House”, 3 Devang Park Society Panjarapole Cross Road, Ambawadi, 

Ahmedabad – 380015, Gujarat, India.  

2. Transferee Company business activities: 

(i) The Transferee Company is engaged mainly in the business of 

distribution of mutual funds existing in India, stock broking and 

depository business, investment advisory and other financial / 

investment related services. The  Transferee Company is registered 

as stock broker with National Stock Exchange of India Limited and 

Bombay Stock Exchange Limited, as depository participant with 

Central Depository Services (India) Limited and as investment 

advisor with SEBI. Further, the Transferee Company also acts as an 
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agent/broker for real estate, bonds, deposits, debentures, loan 

against securities, PMS products, etc. 

(ii) To expand the scope of its current product offerings the Transferee 

Company had applied to Insurance Regulatory and Development 

Authority (IRDA) for “Corporate Agency” license to procure and 

solicit insurance business of various life and general insurance 

companies. The Transferee Company is now registered to act as 

Corporate Agent (Composite) with effect from 14 September 2023.   

(D) RATIONALE FOR THE SCHEME  

In order to consolidate the business at one place and effectively manage the 

Transferor Company and Transferee Company as a single entity, which will 

provide several benefits, it is intended that Transferor Company be 

amalgamated with the Transferee Company. The reasons and circumstances 

leading to and justifying the proposed Scheme of Amalgamation of the 

Transferor Company with the Transferee Company, which makes it beneficial 

for all concerned stakeholders, are as follows: 

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

Company. Both are operating in complementary/ similar line of business 

and can be conveniently combined for the mutual benefits as this would 

increase the profitability of the Transferee Company. It will also lead to 

simplification of group structure by eliminating multiple companies in 

similar businesses; 
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b. The synergy created by the amalgamation would increase operational 

efficiency and integrate business functions. This will provide greater 

integration and flexibility to the Transferee Company and strengthen its 

position in the industry, in terms of the customer base, revenue streams, 

products and service offerings; 

c. The amalgamation will lead to reduction in costs, pooling of business and 

strategic resources, greater cost-efficient services, enhanced support 

services, easy access / availment of all the services, economies of scale 

and the benefit of access to latest and advanced technologies; 

d. It would be advantegous to consolidate the business operations in a single 

entity and build strong capability to effectively meet future challenges in 

competitive business environment; 

e. The amalgamation will result in achieving greater financial strength and 

flexibility and to maximize overall shareholders’ value;  

f. Elimination of multiple administrative functions, record-keeping and 

enhanced operational efficiencies, thus resulting in reduced statutory and 

regulatory compliance burden and administrative costs; 

g. The amalgamation will help in consolidating and improving the internal 

control systems and procedures which will bring greater management and 

operational efficiency due to integration of various similar functions being 

carried out by the entites such as human resources, finance, legal, 

management etc; and 
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h. The amalgamation will enable unified accounting and auditing resulting in 

reduction of costs, time and efforts involved. 

In view of the aforesaid, the Board of Directors of the Transferor Company and 

the Transferee Company have considered and proposed the amalgamation of 

the Transferor Company with the Transferee Company in order to benefit the 

stakeholders of both the companies. Accordingly, the Board of Directors of the 

Transferor Company and the Transferee Company have formulated this 

Scheme for the transfer and vesting of the entire Undertaking and business of 

Transferor Company with the Transferee Company pursuant to the provisions 

of section 233 and other relevant provisions of the Act. 

(E) PARTS OF THE SCHEME: 

This Scheme of Amalgamation is divided into the following parts: 

(i) PART I deals with the introduction, definitions of the terms used in the 

Scheme and sets out the share capital of the Transferor Company and the 

Transferee Company; 

(ii) PART II deals with the transfer and vesting of the Undertaking of the 

Transferor Company with the Transferee Company; 

(iii) PART III deals with general terms and conditions applicable to this 

Scheme. 

(F) The amalgamation of the Transferor Company with the Transferee Company, 

pursuant to and in accordance with this Scheme, shall take place with effect 

from the Appointed Date and shall be in accordance with the relevant 
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provisions of the Companies Act, 2013 and the Income Tax Act, 1961 

including but not limited to section 2(1B) therein. If any terms or provisions of 

this Scheme is/are inconsistent with the provisions of section 2(1B) of the 

Income Tax Act, 1961, the provisions of section 2(1B) of the Income Tax Act, 

1961 shall prevail and the Scheme shall stand modified to the extent necessary 

to comply with section 2(1B) of the Income-Tax Act, 1961; such modification 

to not affect other parts of the Scheme. 
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PART I 

DEFINITIONS AND SHARE CAPITAL 

1. DEFINITIONS 

1.0. “Act” means the Companies Act, 2013 and rules, regulations made there 

under and shall  include any statutory modifications, re-enactments or 

amendments thereof from time to time;  

1.1. “Appointed Date” means 1st day of April, 2023 or such other date as may 

be fixed or approved by Central Government i.e. Regional Director as the 

case may be subject to provision of section 232(6) of Companies Act, 

2013. 

1.2. “Board of Directors” means the board of directors of the Transferor 

Company or the Transferee Company, as the case may be, and shall 

include a duly constituted committee thereof; 

1.3. “Central Government” means the Government of India and vide 

notification No. S.O. 4090(E) dated 19th December 2016, Central 

Government has delegated powers vested in it under Section 233 of the 

Companies Act, 2013 to the Regional Director, North Western Region. 

1.4. “Effective Date” means the date on which certified copy of the order 

sanctioning the scheme, passed by the Regional Director [NWR] or 

Appropriate Authority under Section 233 of the Act, is filed with the 

Registrar of Companies, Gujarat by the Transferor Company and 

Transferee Company, after obtaining requisite consent, approvals, 
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permissions, resolutions and sanctions necessary thereof ; It is further 

clarified that the amalgamation shall be effective only with respect to the 

Appointed Date, subject to the provisions of section 232(6) of the 

Companies Act,2013. 

1.5. “Employee” means any person (other than an apperentice) employed on 

wages by any of the companies to do any skilled, semi skilled or 

unskilled, manual, operational, supervisory, managerial, administrative, 

technical, clerical, or any other work, whether the terms of employment 

be express or implied. 

1.6. “Ind AS” means the Indian Accounting Standards as notified under 

section 133 of the Companies Act, 2013 read with the Companies (Indian 

Accounting Standards) Rules, 2015, as amended, including any 

amendment thereto, issued by the Ministry of Corporate Affairs and the 

other accounting principles generally accepted in India and as may be 

amended from time to time; 

1.7. “KYC” means “Know Your Client/ Customer”; 

1.8. “KRA” means KYC registration agency; 

1.9. “Official Liquidator” or “OL” means Official Liquidator having 

jurisdiction over the Transferor Company and Transferee Company; 

1.10. “Regional Director” means the Regional Director, North Western 

Region, Ministry of Corporate Affairs at Ahmedabad, having jurisdiction 

over the Transferor Company and the Transferee Company; 
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1.11. “ROC” means Registrar of Companies, Ahmedabad in relation to the 

Transferor Company and the Transferee Company; 

1.12.  “Scheme” or “the Scheme” or “this Scheme” means this Scheme of 

Amalgamation in its present form or this scheme with any 

modification(s), approved or directed by Registrar of companies, 

Regional Director and the Official Liquidator, as the case may be and 

accepted by shareholders, creditors and board of directors of each 

companies involved in the scheme; 

1.13.  “Stock Exchange” means BSE Limited and / or National Stock 

Exchange of India Limited and / or Multi Commodity Exchange of India 

Limited and / or National Commodities and Derivatives Exchange 

Limited and / or Metropolitan Stock Exchange of India Limited; 

1.14. “SEBI” means Securities and Exchange Board of India; 

1.15. “Transferor Company” or “PBSPL” means Prudent Broking Services 

Private Limited being a private company, limited by shares, incorporated 

under the provisions of the Act, under the corporate identity number 

U67120GJ1995PTC026716 and having its registered office at 401, Sears 

Tower, Off CG Road, Gulbai Tekra, Ambawadi, Ahmedabad – 380006, 

Gujarat, India; 

1.16. “Transferee Company” or “PCASL” means Prudent Corporate 

Advisory Services Limited being a listed public company, incorporated 

under the provisions of the Companies Act, 1956 under the corporate 
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identity number L91120GJ2003PLC042458 and having its registered 

office at “Prudent House”, 3 Devang Park Society Panjarapole Cross 

Road, Ambawadi, Ahmedabad – 380015; 

1.17. “Undertaking” means and includes the whole of the undertaking and 

entire business of the Transferor Company as a going concern on the 

Appointed Date. Without prejudice and limitation to the generality of the 

above, the Undertaking shall mean and include the following: 

a) All assets wherever situated, tangible or intangible, including all trade 

receivables, deposits including accrued interest, cash and cash 

equivalents, bank balances, margins, loans and advances together with 

all present and future liabilities (including contingent liabilities) of the 

Transferor Company; 

b) Any and all permits, rights, entitlements, allotments, approvals, 

consents, concessions, exemptions, liberties, advantages, no-objection 

certificates, certifications, registrations, trade names, trademarks, 

service marks, copyrights, domain names, easements, goodwill, 

licences, tenancies, offices, income tax credits, privileges and benefits 

of all contracts, agreements, and all other rights including lease rights, 

licences, powers and facilities of every kind and description 

whatsoever pertaining to the Transferor Company; 

c) Any and all earnest monies and/or security deposits, payment against 

warrants or other entitlements in connection with or relating to the 
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Transferor Company; 

d) All permanent employees engaged by the Transferor Company as on 

the Effective Date; and 

e) Any and all debts, borrowings, guarantees, assurances, commitments, 

obligations and liabilities, whether fixed, contingent or absolute, 

asserted or unasserted, present or future, whether secured or 

unsecured, pertaining to the Transferor Company. 

2. SHARE CAPITAL 

2.1 The authorized, issued, subscribed and paid-up share capital of PBSPL as 

on 31st March, 2023 is as under:  

Particulars (in Rs.) 

Authorized share capital  

30,00,000 equity shares of Rs.10/- each 3,00,00,000 

Total 3,00,00,000 

Issued, subscribed and paid-up share capital  

10,91,100 equity shares of Rs.10/- each 1,09,11,000 

Total 1,09,11,000 

 
Subsequent to above, there has been no change in the capital structure of 

the Transferor Company till the date of filing the Scheme. 

2.2 The authorized, issued, subscribed and paid-up share capital of PCASL as 

on 31st March, 2023 is as under: 
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Share capital (In Rs.) 

Authorized share capital  

4,80,00,000 equity shares of Rs.5/- each 24,00,00,000  

20,00,000 Preference Shares of Rs.5/- each    1,00,00,000 

Total 25,00,00,000 

  

Issued, subscribed and paid-up share capital  

4,14,06,680 equity shares of Rs.5/- each fully paid up    20,70,33,400 

   Total   20,70,33,400 

Subsequent to above, there has been no change in the capital structure of 

the Transferee Company till the date of filing the Scheme. 

3. DATE OF TAKING EFFECT AND OPERATIVE DATE 

This Scheme set out herein in its present form or with any modifications 

approved or imposed or directed by the concerned authorities shall be effective 

from the Appointed Date but shall be operative from the Effective Date. 
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PART II 

TRANSFER AND VESTING OF THE UNDERTAKING OF THE 

TRANSFEROR COMPANY WITH THE TRANSFEREE COMPANY 

4. TRANSFER AND VESTING AS PER PROVISION OF SECTION 233(9) 

OF THE COMPANIES ACT, 2013: 

With effect from the Appointed Date and upon the Scheme becoming effective, 

entire business and whole of the Undertaking of the Transferor Company shall 

stand transferred to and vested in or deemed to be transferred to and vested in 

the Transferee Company, as a going concern, in accordance with section 2(1B) 

of the Income Tax Act, 1961 and in the following manner: 

4.1 With effect from the Appointed Date, all the assets and properties of the 

Undertaking, shall, under the provision of section 233 and all other 

applicable provisions, if any, of the Act, without any further act or deed, 

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

vested in the Transferee Company, so as to vest in the Transferee 

Company all the rights, title and interest pertaining to the Undertaking. 

4.2 With effect from the Appointed Date, all the debts, liabilities, contingent 

liabilities, duties and obligations of every kind, nature and description 

(“liabilities”) of the Transferor Company shall, without any further act or 

deed be and stand transferred to the Transferee Company so as to become 

as from the Appointed Date, the liabilities of the Transferee Company and 
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it shall not be necessary to obtain the consent of any third party or other 

person who is a party to any contract or arrangement by virtue of which 

such liabilities have arisen in order to give effect to the provisions of this 

sub-clause. Where any liabilities of the Undertaking as on the Appointed 

Date have been discharged or statisfied by the Transferor Company after 

the Appointed Date and prior to the Effective Date, such discharge or 

satisfaction shall be deemed to be for and on account of the Transferee 

Company. After the Effective Date, the Transferee Company undertakes 

to meet, discharge and satisfy the said liabilities to the exclusion of the 

Transferor Company. 

4.3 With effect from the Appointed Date and upon the Scheme becoming 

effective, any statutory licenses including but not limited to SEBI, stock 

broking license of National Stock Exchange of India Limited, BSE 

Limited and Metropolitan Stock Exchange of India Limited, commodity 

broking licenses of Multi Commodity Exchange of India Limited and 

National Commodities and Derivates Exchange Limited, AMFI 

Registration Number (ARN), Research Analyst, E-Repository license of 

National E-Repository Limited (NERL) and Commodity Receipts 

Information Systems (ComRis) and depository license of Central 

Depository Services (India) Limited, authorized person registration with 

exchanges, balance in client accounts and authorized persons accounts, 

communication facilities and equipment, lease line and other connectivity, 
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rights and benefits of all agreements including client registration forms, 

KYC and KRA compliance related documents, permissions or approvals 

or consents held by the Transferor Company required to carry on 

operations shall stand transferred to or vested in the Transferee Company 

without any further act or deed, and shall be appropriately mutated by the 

statutory authorities concerned therewith in favour of the Transferee 

Company. Further, the power of attorneys / demat, debit and pledge 

instructions in relation to the Undertaking shall also stand transferred to 

and vested in the Transferee Company without any further act or deed. 

The benefit of all statutory and regulatory permissions and consents, 

registration, insurance policies or other licenses and consents shall vest in 

and become available to the Transferee Company pursuant to the Scheme. 

In so far as the various incentives, subsidies, tax benefits or any other 

exemptions pertaining to the Undertaking, special status and other benefits 

or privileges enjoyed and granted by any government body, local authority 

or by any other person, or availed of by the Transferor Company, are 

concerned, the same shall vest with and be available to the Transferee 

Company on the same terms and conditions.  

4.4 The transfer and vesting of the Undertaking as aforesaid shall be subject to 

the existing securities, charges, mortgages and other encumbrances if any, 

subsisting over or in respect of the properties and assets or any part 

thereof relatable to the Undertaking to the extent such securities, charges, 
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mortgages, encumbrances are created to secure the liabilities forming part 

of the Undertaking. However existing securities, charges, mortgages and 

other encumbrances if any, subsisting over or in respect of the properties 

and assets or any part thereof relatable to the Undertaking shall also be 

transferred to the Transferee Company. 

4.5 After the Scheme becoming effective, any liability statutory, financial or 

otherwise of the Transferor Company shall be the liability of the 

Transferee Company. 

4.6 In so far as various incentives, subsidies, exemptions, special status, 

income tax holiday/benefit/losses and other benefits or exemptions or 

privileges enjoyed, granted by any government body, regulatory authority, 

local authority or by any other person, or availed of by the Transferor 

Company is concerned, the same shall, without any further act or deed, in 

so far as they relate to the Undertaking, vest with and be available to the 

Transferee Company on the same terms and conditions as if the same had 

been allotted and/or granted and/or sanctioned and/or allowed to the 

Transferee Company. 

4.7 The Transferee Company shall comply with provisions of provision of 

Section 233(10) and (11) of the Companies Act, 2013. 

4.8 The Companies will comply with all the applicable laws and no statutory 

Liabilities shall be absolved on sanction of the Scheme. 
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5. CONSIDERATION 

5.1 The entire equity share capital of the Transferor Company is held directly 

by the Transferee Company and through its nominee. In other words, the 

Transferor Company is a wholly owned subsidiary of the Transferee 

Company. Accordingly, upon the Scheme coming into effect, the 

Transferee Company will not issue any shares in consideration for the 

amalgamation and the entire issued, subscribed and paid up capital of the 

Transferor Company shall stand cancelled. 

5.2 Upon the Scheme coming into effect, the share certificates, if any, and/ or 

the shares representing the shares held by the Transferee Company in the 

Transferor Company shall be deemed to be cancelled without any further 

act or deed. 

6. CONSOLIDATION OF AUTHORISED SHARE CAPITAL  

6.1 Upon the Scheme coming into effect, the authorized share capital of the 

Transferor Company shall stand transferred to and be amalgamated with 

the authorized share capital of Transferee Company without any 

requirement of any further act, instrument or deed on the part of 

Transferee Company, including payment of stamp duty and fees payable 

to the relevant Registrar of Companies. The face value of equity shares 

shall remain that of the Transferee Company after increase of the 

authorized share capital.  
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6.2 Clause V of the Memorandum of Association of the Transferee Company 

shall, without any further act, instrument or deed, be and stand altered, 

modified and amended under applicable provisions of the Act by deleting 

the existing clause and replacing it by the following: 

“V. The Authorized Share Capital of the Company is Rs.28,00,00,000/‐ 

(Rupees Twenty Eight Crores Only) divided into 5,40,00,000 (Five Crores 

Forty Lakhs) Equity Shares of face value of Rs.5/‐ (Rupees Five Only) 

each and 20,00,000 (Twenty lakhs) Preference Shares of Face Value of 

Rs.5/- (Rupees Five Only) each.” 

6.3 On approval of the Scheme by the members of the Transferee Company 

pursuant to section 233 of the Companies Act, 2013, it shall be deemed 

that the said members have also accorded all relevant consent under 

section 13, 14 and 61 and other applicable provisions of the Companies 

Act, 2013 as may be applicable for the purpose of amendment of the 

Memorandum of Association of the Transferee Company as above. It is 

clarified that there will be no need to pass a separate shareholders 

resolution as required under section 13, 14 and 61 of the Companies Act, 

2013 for amendment of the Memorandum of Association of the Transferee 

Company 

6.4 The approval of this Scheme under section 233 of the Companies Act, 

2013 shall be deemed to have the approval under sections 13, 14 and 61 
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and other applicable provisions of the Companies Act, 2013, and any 

other consents and approvals required in this regard; 

7. Amendment to the Object clause of the Transferee Company 

7.1 Upon this Scheme becoming effective, the main object clause of the 

Memorandum of Association of the Transferee Company shall be deemed 

to have been amended, to give effect to the Scheme. The main object 

clause of the Memorandum of Association of the Transferee Commpany is 

deemed to be amended to give effect to the Scheme, and that the 

shareholders of the Transferee Company have also resolved and accorded 

to relevant consents as applicable under section 13 of the Companies Act, 

2013. It is further clarified that there will be no need to pass a separate 

shareholders’ resolution as required under section 13 of Companies Act, 

2013 for the amendments of the Memorandum of Association of the 

Transferee Company as above.  

8. ACCOUNTING TREATMENT IN THE BOOKS OF THE 

TRANSFEREE COMPANY 

Upon the Scheme becoming effective, the Transferee Company shall account 

for the merger of the Transferor Company into itself in its books as under: 

Upon the effectiveness of this Scheme and with effect from the Appointed 

Date, the Transferee Company shall account for the amalgamation in its books 

in accordance with pooling of interest method for common control business 

combination prescribed under Appendix C to Indian Accounting Standard (Ind 
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AS 103 “Business Combination”) prescribed under section 133 of the 

Companies Act, 2013 read with Companies (Indian Accounting Standard) 

Rules, 2015 and other generally accepted accounting principles followed in 

India, as applicable, such that; 

8.1 The Transferee Company shall upon the Scheme coming into effect and 

with effect from the Appointed Date, record the assets, liabilities and 

reserves, if any, of the Transferor Company vested in it pursuant to this 

Scheme, at the respective carrying values thereof and on the same form as 

they appear in the consolidated financial statements of the Transferee 

Company; 

8.2 Pursuant to amalgamation, the inter-company transactions and balances 

between the Transferor Company and the Transferee Company shall be 

eliminated; 

8.3 The value of investments held by the Transferee Company in the 

Transferor Company shall stand cancelled pursuant to the amalgamation 

and there shall be no further right or obligation/ outstanding in that behalf; 

8.4 In case of any difference in accounting policies between the Transferor 

Company and the Transferee Company, the accounting policies followed 

by the Transferee Company will prevail;  

8.5 The financial information in the financial statements in respect of prior 

periods would be restated as if the business combination had occurred 
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from the beginning of the preceding period in the financial statements of 

the Transferee Company. 

9. EMPLOYEES 

9.1 On the Scheme becoming effective all staff, workmen and employees, if 

any, of the Transferor Company, who are in service as on the Effective 

Date, shall become staff, workmen and employees of the Transferee 

Company, without any break in their service and on the basis of continuity 

of service, and the terms and conditions of their employment with the 

Transferee Company shall not be less favorable than those applicable to 

them with reference to their employment with the Transferor Company on 

the Effective Date.  

9.2 The Transferee Company agrees that the services of all such employees 

with the Transferor Company, up to the Effective Date shall be taken into 

account for purposes of all retirement benefits to which they may be 

eligible as on the Effective Date. 

9.3 The accounts/funds of the employees whose services are transferred under 

clause 9.1 above, relating to provident fund, gratuity and any other staff 

welfare fund (hereinafter referred to as the “Funds”) shall be identified, 

determined and transferred to the respective funds of the Transferee 

Company and such employees shall be deemed to have become members 

of such funds of the Transferee Company. In the event that the Transferee 

Company does not have its own fund with respect to any such Funds, the 
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Transferee Company, may, subject to necessary approvals and 

permissions, continue to maintain the existing funds separately and 

contribute thereto, until such time as the Transferee Company creates its 

own funds at which time the Funds and the investments and contributions 

pertaining to the employees of the Transferor Company shall be 

transferred to such funds of the Transferee Company. 

10. LEGAL, TAX AND OTHER PROCEEDINGS 

10.1 On and from the Appointed Date, all suits, actions, claims and 

proceedings whether legal, taxation or other proceeding, whether civil or 

criminal or statutory or regulatory (including before any statutory or 

regulatory or quasi-judicial authority or tribunal or any court or any 

agency of state or central government) by or against the Transferor 

Company pending and/or arising on or before the Effective Date shall be 

continued and / or enforced as desired by the Transferee Company and on 

and from the Effective Date, shall be continued and / or enforced by or 

against the Transferee Company as effectually and in the same manner 

and to the same extent as if the same had been originally instituted and/or 

pending and/or arising by or against the Transferee Company as per the 

provisions of section 233(9) (c)  of the Companies Act, 2013. On and from 

the Effective Date, the Transferee Company shall have the right to initiate, 

defend, compromise or otherwise deal with any legal proceedings relating 

to the Undertaking, in the same manner and to the same extent as would or 
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might have been initiated by the Transferor Company as the case may be, 

had the Scheme not be made;  

10.2 If any suit, appeal or other proceedings relating to the Undertaking, of 

whatever nature by or against the Transferor Company be pending, the 

same shall not abate or be discontinued or in any way be prejudicially 

affected by reason of the amalgamation of the Undertaking or by anything 

contained in this Scheme but the proceedings may be continued, 

prosecuted and enforced by or against the Transferee Company in the 

same manner and to the same extent as it would or might have been 

continued, prosecuted and enforced by or against the Transferor Company 

as if this Scheme had not been made. 

11. CONDUCT OF BUSINESS 

11.1 With effect from the Appointed Date and up to and including the 

Effective Date: 

11.1.1 The Transferor Company shall carry on and shall be deemed to have 

carried on all its business and activities as hitherto and shall hold and 

stand possessed of and shall be deemed to have held and stood possessed 

of the Undertaking on account of, and for the benefit of and in trust for, 

the Transferee Company. 

11.1.2 All the profits or income accruing or arising to the Transferor Company, 

and all expenditure or losses arising or incurred (including all taxes, if 

any, paid or accruing in respect of any profits and income) by the 
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Transferor Company shall, for all purposes, be treated and be deemed to 

be and accrue as the profits or income or as the case may be, expenditure 

or losses (including taxes) of the Transferee Company. 

11.1.3 Any of the rights, powers, authorities and privileges attached or related or 

pertaining to and exercised by or available to the Transferor Company 

shall be deemed to have been exercised by the Transferor Company for 

and on behalf of and as agent for the Transferee Company. Similarly, any 

of the obligations, duties and commitments attached, related or 

pertaining to the Undertaking that have been undertaken or discharged 

by the Transferor Company shall be deemed to have been undertaken or 

discharged for and on behalf of and as agent for the Transferee 

Company. 

11.2 With effect from the first of the date of filing of this Scheme with the 

Reginal Director / ROC and up to and including the Effective Date: 

11.2.1 The Transferor Company shall preserve and carry on their business and 

activities with reasonable diligence and business prudence and shall not 

undertake any additional financial commitments of any nature 

whatsoever, borrow any amounts nor incur any other liabilities or 

expenditure, issue any additional guarantees, indemnities, letters of 

comfort or commitments either for itself or on behalf of its group 

Company or any third party or sell, transfer, alienate, charge, mortgage 
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or encumber or deal with the Undertaking or any part thereof save and 

except in each case in the following circumstances: 

(a) if the same is in its ordinary course of business as carried on by it as 

on the date of filing this Scheme with Regional Director / ROC; or 

(b) if the same is permitted by this Scheme; or 

(c) if consent of the Board of Directors of the Transferee Company has 

been obtained. 

11.2.2 The Transferor Company shall not take, enter into, perform or 

undertake, as applicable (i) any material decision in relation to its 

business and operations other than decisions already taken prior to 

approval of the Scheme by the respective Board of Directors (ii) any 

agreement or transaction; and (iii) any new business, or discontinue any 

existing business or change the capacity of facilities.:(iv) such other 

matters as the Transferee Company may notify from time to time save 

and except in each case in the following circumstances: 

(a) if the same is in its ordinary course of business as carried on by it as 

on the date of filing this Scheme with Regional Director / ROC; or 

(b) if the same is permitted by this Scheme; or 

(c) if consent of the Board of Directors of the Transferee Company has 

been obtained. 
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12. CONTRACTS, DEEDS, ETC. 

12.1 Subject to the other provisions of this Scheme, all contracts, deeds, bonds, 

insurance, letters of intent, undertakings, arrangements, policies, 

agreements and other instruments, if any, of whatsoever nature of the 

Transferor Company, which is subsisting or having effect on the Effective 

Date, shall be in full force and effect against or in favour of the Transferee 

Company, and may be enforced by or against the Transferee Company as 

fully and effectually as if, instead of the Transferor Company, the 

Transferee Company had been a party thereto. 

12.2 The Transferee Company shall enter into and/or issue and/or execute 

deeds, writings or confirmations or enter into any tripartite arrangements, 

confirmations or novation, to which the Transferor Company will, if 

necessary, also be a party in order to give formal effect to the provisions 

of this Scheme. The Transferee Company shall be deemed to be 

authorised to execute any such deeds, writings or confirmations on behalf 

of the Transferor Company and to implement or carry out all formalities 

required on the part of the Transferor Company to give effect to the 

provisions of this Scheme. 

13. SAVING OF CONCLUDED TRANSACTIONS 

13.1 The transfer of the Undertaking of the Transferor Company into the 

Transferee Company under clause 4 above and the continuance of 

proceedings by or against the Transferee Company in relation to the 



 Page 28 of 38  

Undertaking shall not affect any transaction or proceedings already 

concluded on or after the Appointed Date till the Effective Date, to the end 

and intent that the Transferee Company accept and adopts all acts, deeds 

and things done and executed by the Transferor Company in respect 

thereto as done and executed on behalf of the Transferee Company. 

14. TAXES AND DUTIES 

14.1 Upon the Scheme coming into effect, all taxes/ cess/ duties, direct and/or 

indirect, payable by or on behalf of the Transferor Company from the 

Appointed Date onwards including all or any refunds and claims, 

including refunds or claims pending with the Revenue Authorities and 

including the right to claim credit for minimum alternate tax and carry 

forward of accumulated losses, shall, for all purposes, be treated as the 

tax/ cess/ duty, liabilities or refunds, claims and accumulated losses of the 

Transferee Company. Accordingly, upon the Scheme becoming effective 

the Transferee Company is expressly permitted to revise, if it becomes 

necessary, its Income tax returns, Sales tax returns, Goods and Services 

Tax Returns, Excise & Cenvat returns. 

14.2 Upon this Scheme becoming effective and from the Appointed Date, the 

Transferee Company is expressly permitted to revise and file their 

respective income tax returns and other statutory returns, including tax 

deducted at source returns, goods and service tax returns, service tax 

returns, excise tax returns, sales tax and value added tax returns, as may be 
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required / applicable and expressly reserved the right to make such 

revision in their returns and to claim refunds or credits etc. Such returns 

may be revised and filed notwithstanding that the statutory period for such 

revision and filing may have lapsed. 

14.3 In accordance with the Rules framed under the enactments relating to 

goods and services tax, as are prevalent on the Effective Date, the 

unutilized credits relating to goods and services tax lying to the credit of 

the Transferor Company shall be permitted to be transferred to the credit 

of the Transferee Company, as if all such unutilized credits were lying to 

the credit of the Transferee Company. The Transferee Company shall 

accordingly be entitled to set off all such unutilized credits against the 

goods and services tax payable by it. 

14.4 Without prejudice to the generality of the above, all benefits including 

under the income tax, excise duty, applicable State Value Added Tax 

laws, goods and service tax, etc., to which the Transferor Company is 

entitled to in terms of the applicable tax laws of the Union and State 

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

15. INCOME TAX COMPLIANCE 

15.1 The Scheme is drawn in compliance with section 2(1B) of the Income Tax 

Act, 1961 pertaining to amalgamation and always should be read as in 

compliance of the said section. If any terms or provisions of this Scheme 

is/are inconsistent with the provisions of section 2(1B) of the Income Tax 
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Act, 1961, the provisions of section 2(1B) of the Income Tax Act, 1961 

shall prevail and the Scheme shall stand modified to the extent necessary 

to comply with section 2(1B) of the Income-Tax Act, 1961; such 

modification to not affect other parts of the Scheme. 
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PART III 

GENERAL TERMS AND CONDITIONS 

16. APPLICATION TO REGIONAL DIRECTOR 

16.1 The Transferor Company and the Transferee Company shall make, as 

applicable, the required applications under section 233 and other 

applicable provisions of the Act to the Regional Director of relevant 

jurisdiction for sanctioning of this Scheme under section 233 of the Act 

and for such other or further order or orders there under as the Regional 

Director may deem fit for carrying the Scheme into effect. 

17. DISSOLUTION OF THE TRANSFEROR COMPANY 

17.1 Upon this Scheme becoming effective, without any further act, instrument 

or deed, the Transferor Company shall stand dissolved without following 

the winding-up process and the Board of Directors and any committee 

thereof of the Transferor Company shall without any further act, 

instrument or deed stand dissolved. 

17.2 Upon the Scheme taking effect, the resolutions, if any, of the Transferor 

Company, which are valid and subsisting on the Effective Date, shall 

continue to be valid and subsisting and be considered as resolutions of the 

Transferee Company and if any such resolutions have any monetary limits 

approved under the provisions of the Act, or any other applicable statutory 

provisions, then the said limits shall be added to the limits, if any, under 

like resolutions passed by the Transferee Company and shall constitute the 
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aggregate of the said limits in the Transferee Company. 

17.3 The Transferee Compant shall preserve the books of accounts, papers and 

records of the Transferor Company and shall not be disposed of without 

prior permission of Central Government as per the provisions of section 

239 of the Act. 

18. CONDITIONALITY OF THE SCHEME  

This Scheme is and shall be conditional upon and subject to: 

18.1 The requisite consent, approval or permission of the shareholders or the 

creditors, which by law may be necessary for the implementation of this 

Scheme as per section 233 of the Act. 

18.2 The sanction of the Regional Director or any other authority under section 

233 of the Act for amalgamation of the Transferor Company with the 

Transferee Company under the said provisions and to the necessary order 

or orders under section 233 of the said Act being obtained and the same 

being filed with the registrar of companies. 

18.3 The confirmation Order of Regional Director sanctioning the Scheme 

shall be filed within 30 days of receipt of the order of confirmation in 

Form INC-28 alongwith fee provided under Companies (Registration 

Offices and Fees) Rules, 2014 with Registrar of Companies having 

jurisdiction over the Transferee and Transferor Companies respectively, as 

per provision of Rule 25(7) of Companies (Compromises, Arrangements 

and Amalgmations) Rules, 2016. 
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19. FILING / AMENDMENT OF RETURNS, ETC. 

19.1 Upon the Scheme becoming effective and from the Appointed Date, the  

Transferee Company is expressly permitted to file/revise/reopen their 

financial statements (including their balance sheet and profit and loss 

statement) and income tax, minimum alternate tax and other statutory 

returns, consequent to the Scheme becoming effective, notwithstanding 

that the period for filing/ revising such statements/returns may have 

lapsed, in order to give full effect to the Scheme, without requiring/ 

seeking any additional consent or approval under any applicable 

laws/rules and regulations. The Transferee Company is expressly 

permitted to amend tax deduction at source and other statutory certificates 

and shall have the right to claim refunds, advance tax credits, minimum 

alternate tax, set offs and adjustments relating to their respective incomes/ 

transactions from the Appointed Date, as the case may be. 

19.2 It is specifically declared that the taxes/ duties paid by the Transferor 

Company, as the case may be, shall be deemed to be the taxes/ duties paid 

by the Transferee Company and the Transferee Company shall be entitled 

to claim credit for such taxes deducted/ paid against its tax/ duty liabilities 

notwithstanding that the certificates/ challans or other documents for 

payment of such taxes/duties are in the name of the Transferor Company. 
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20. MODIFICATIONS/AMENDMENTS TO THE SCHEME 

20.1 Notwithstanding anything to the contrary contained in the Scheme, the 

Transferor Company and the Transferee Company by their respective 

Board of Directors or any duly authorized board committee of both 

companies may make or consent to, on behalf of all persons concerned, 

any modifications,amendments, clarifications or confirmations to the 

Scheme, which they deem necessary and expedient or beneficial to the 

interests of the stakeholders and / or as may be approved or imposed or 

directed by the respective shareholders and / or creditors and / or by the 

Regional Director and / or any other authority.  

20.2 The Transferor Company and the Transferee Company shall be at liberty 

to withdraw from this Scheme, in case  any condition or alteration is / are 

imposed by the Regional Director or any other authority or any bank or 

financial institution, is unacceptable to them or otherwise if so mutually 

agreed. 

20.3 For the purpose of giving effect to this Scheme or to any modification 

thereof, the Board of Directors of the Transferor Company and the 

Transferee Company or any other duly authorized committee thereof are 

authorized severally to give such directions including directions for 

settling any question of doubt or difficulty that may arise under this 

Scheme or in regard to and of the meaning or interpretation of this 

Scheme or implementation thereof or in any matter whatsoever connected 
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therewith (including in case of issue and allotment of shares), and such 

determination or directions, as the case may be, shall be binding on all 

parties, in the same manner as if the same were specifically incorporated 

in the Scheme. 

20.4 The Scheme of amalgamation of Transferor Company with Transferee 

Company in its present form with any amendment/ modifications as 

imposed or directed by the Office of Offical Liquidator, Registrar of 

Companies, Gujarat and Regional Director (NWR) shall be accepted by 

shareholders, creditors and board of directors of each companies involved 

in the Scheme. 

21. REVOCATION AND WITHDRAWAL OF THIS SCHEME 

21.1 The Board of Directors of the Transferor Company and the Transferee 

Company shall be entitled to revoke, cancel, withdraw and declare this 

Scheme to be of no effect at any stage, but before the Effective date, and 

where applicable re-file, at any stage in case (a) this Scheme is not 

approved by the Regional Director or if any other consents, approvals, 

permissions, resolutions, agreements, sanctions and conditions required 

for giving effect to this Scheme are not received or delayed; (b) any 

condition or modification imposed by the Regional Director and / or any 

other authority is not acceptable; (c) the coming into effect of this Scheme 

in terms of the provisions hereof or filing of the drawn up order(s) with 

any Governmental Authority could have adverse implication on either of 
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the Transferor Company and the Transferee Company; or (d) for any other 

reason whatsoever, and do all such acts, deeds and things as they may 

deem necessary and desirable in connection therewith and incidental 

thereto. On revocation, cancellation or withdrawal, this Scheme shall 

stand revoked, cancelled or withdrawn and be of no effect and in that 

event, no rights and liabilities whatsoever shall accrue to or be incurred 

inter se between the Transferor Company and the Transferee Company or 

their respective shareholders or creditors or employees or any other 

person, save and except in respect of any act or deed done prior thereto as 

is contemplated hereunder or as to any right, liability or obligation which 

has arisen or accrued pursuant thereto and which shall be governed and be 

preserved or worked out in accordance with the applicable law and in such 

case, each party shall bear its own costs, unless otherwise mutually 

agreed. 

22. FILING OF APPLICATIONS 

22.1 The Transferor Company and the Transferee Company shall use their best 

efforts to make and file all applications and petitions under section 233 

and other applicable provisions of the Act, before the respective Regional 

Director having jurisdiction for sanction of this Scheme under the 

provisions of law, and shall apply for such approvals as may be required 

under law. 

22.2 Each of the Company involved in the Scheme shall comply with provision 
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of Rules, 25(2) of Companies (Compromises, Arrangments and 

Amalgamations) Rules, 2016.  

22.3 Transferee Company shall comply with provision of Rules Rules, 25(4) (a 

and b) of Companies (Compromises, Arrangments and Amalgamations) 

Rules, 2016. 

22.4 Companies involed in the scheme may also implement the Scheme by 

following the procedure as per provision of Rules, 25(8) of Companies 

(Compromises, Arrangments and Amalgamations) Rules, 2016.  

22.5 Each company involved in the Scheme with all reasonable diligence shall 

make an application Under Section 233 of the Companies Act, 2013 and 

other applicable provisions of Companies Act, 2013 to the Central 

Government for seeking approval of the Scheme. 

23. EFFECT OF NON RECEIPT OF APPROVALS/SANCTIONS 

23.1 In the event of any approvals or conditions enumerated in the Scheme not 

being obtained or complied with, or the Scheme not being sanctioned by 

the Regional Director or such other competent authority and / or the order 

not being passed as aforesaid within such further period or periods as may 

be agreed upon between the Boards of Directors of the Transferor 

Company and the Transferee Company failing which this Scheme shall 

stand revoked, cancelled and be of no effect, save and except in respect of 

any act or deed done prior thereto as is contemplated hereunder or as to 

any rights and/ or liabilities which might have arisen or accrued pursuant 
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thereto and which shall be governed and be preserved or worked out as is 

specifically provided in the Scheme or as may otherwise arise in law.  

24. EXPENSES CONNECTED WITH THE SCHEME 

24.1 All costs, charges and expenses (including any taxes and duties) incurred 

or payable by the Transferor Company and Transferee Company in 

relation to or in connection with this Scheme and incidental to the 

completion of the amalgamation of the Transferor Company with the 

Transferee Company in pursuance of this Scheme, including stamp duty 

on the orders of Regional Director, if any and to the extent applicable and 

payable, shall be borne and paid by the Transferee Company. 



















 

 
 

PRE-AMALGAMATION SHAREHOLDING PATTERN OF TRANSFEROR COMPANY – 

PRUDENT BROKING SERVICES PRIVATE LIMITED AS ON 31.03.2024 

Particulars (in Rs.) 

Authorized share capital  

30,00,000 equity shares of Rs.10/- each 3,00,00,000 

Total 3,00,00,000 

Issued, subscribed and paid-up share capital  

10,91,100 equity shares of Rs.10/- each 1,09,11,000 

Total 1,09,11,000 

 

 

POST AMALGAMATION SHAREHOLDING PATTERN OF TRANSFEROR 

COMPANY – PRUDENT BROKING SERVICES PRIVATE LIMITED 

Transferor Company is a wholly owned subsidiary of Transferee Company and 
the entire paid up share capital of Transferor Company is held by the Transferee 
Company and its nominees. Therefore, the shares of Transferor Company held by 
Transferee Company will stand cancelled as a result of the proposed 
amalgamation and there shall be no issuance of shares or payment of any 
consideration by Transferee Company to the shareholders of Transferor Company. 

 

 



   

 

 
 

Shareholding Pattern of Prudent Broking Services Private Limited 
 
Sr. 
No. 

Name of member  
No. of shares 
held  

% of 
shares 

1  
Prudent Corporate Advisory Services 
Limited (PCASL) 

1091099  99.99999 

2  Sanjay R Shah (Nominee of PCASL) 1  0.00009 
TOTAL 1091100 100% 

 

 

 



 

 
 

PRE-AMALGAMATION SHAREHOLDING PATTERN OF TRANSFEREE COMPANY – 

PRUDENT CORPORATE ADVISORY SERVICES LIMITED AS ON 31.03.2024 

Share capital (In Rs.) 

Authorized share capital  

4,80,00,000 equity shares of Rs.5/- each 24,00,00,000  

20,00,000 Preference Shares of Rs.5/- each    1,00,00,000 

Total 25,00,00,000 

  

Issued, subscribed and paid-up share capital  

4,14,06,680 equity shares of Rs.5/- each fully paid up    20,70,33,400 

   Total   20,70,33,400 

 

 

















































Shares Voting 
rights

Rights on 
distributabl
e dividend 
or any 
other 
distribution

Exercise 
of control

Exercise 
of 
significant 
influence

1 Sanjay 
Rameshch
andra 
Shah

India Sanjay Shah 
Family Trust 
through its 
Trustee Mr. 
Sanjay R. Shah

India 43.36 No No 19-10-2021

2 NIKETA 
SANJAY 
SHAH

India Sanjay Shah 
Family Trust 
through its 
Trustee Mr. 
Sanjay R. Shah

India 0.24 No No 19-10-2021

3 CHIRAG 
ASHWINK
UMAR 
SHAH

India Sanjay Shah 
Family Trust 
through its 
Trustee Mr. 
Sanjay R. Shah

India 0.04 No No 19-10-2021

significant beneficial owners

Name Passport 
No. in case 
of a foreign 

national

Nationalit
y

Nationality 
(Applicable 
in case of 
Any other 

is selected)

Whether by virtue of:
Sr. No. Details of the SBO Details of the registered owner Details of holding/ exercise of right of the SBO in the Date of 

creation / 
acquisition 

of 
significant 
beneficial 
interest

Name Passport 
No. in case 
of a foreign 

national

Nationalit
y

Nationality 
(Applicable 
in case of 
Any other 

is selected)



 

 
 

POST AMALGAMATION SHAREHOLDING PATTERN OF TRANSFEREE 

COMPANY – PRUDENT CORPORATE ADVISORY SERVICES LIMITED. 

Since Transferor Company is a wholly owned subsidiary of Transferee Company 
and the entire paid up share capital of Transferor Company is held by the 
Transferee Company and its nominee, as a result of the proposed Scheme of 
Amalgamation, the shares of Transferor Company held by Transferee Company 
will stand cancelled and there shall be no issuance of shares or payment of any 
consideration by Transferee Company to the shareholders of Transferor Company. 

Hence, there will be no change in the Shareholding Pattern of Transferee 
Company effecting from this Amalgamation. 
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