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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
DIVISION BENCH, CHENNAI
FORM NO. CAA 2
(Pursuant to Section 230(3) of the Companies Act, 2013 and Rule 6 of the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016)

CA(CAA)/110/CHE/2021

In the matter of the Companies Act, 2013

And

In the matter of Sections 230 to 232 and other applicable provisions of the Companies
Act, 2013
And

In the matter of Scheme of Amalgamationamongst
Navarathna Financial Services Limitedwith Navarathna Housing Finance Limited
And their respective Shareholders and Creditors.

Navarathna Housing Finance Limited,

CIN: U65922TN2015PLC100156

Having its Registered Office at

2/102, Third Street (First Floor) Karpagam Avenue, RA Puram,

Chennai -600 028,Tamil Nadu - ...Applicant Company

NOTICE OF THE MEETING OF THE SECURED CREDITORSOF
NAVARATHNA HOUSING FINANCE LIMITED

To,
The Secured creditors of Navarathna Housing Finance Limited (‘Applicant Company’ or‘the Company’)

NOTICE is hereby given that by an order dated 11" February 2022, the National Company Law Tribunal,
Division Bench, Chennai (‘NCLT’ or ‘the Tribunal’) has directed the meeting of the Secured creditors of the
Applicant Company for the purpose of considering, and if thought fit, approving with or without modification,
the Scheme of Amalgamation amongst Navarathna Financial Services Limited (‘NFSL’ or ‘Applicant
Company’ or ‘the Company’) and Navarathna Housing Finance Limited and respective shareholders (‘the
Scheme’).

In pursuance of the said order and as directed therein, further notice is hereby given that a meeting of the
Secured creditors of the Company be convened and held at 2/102, Third Street (First Floor) Karpagam Avenue,
RA Puram, India on Friday, 22nd April, 2022 at 3:00 PM and the said Secured creditors of the Company are
requested to attend.

The quorum for the Meeting shall be 1(One) in number either in person or in proxy. In case, the said quorum is
not present at fixed time for meeting, the meeting shall be adjourned by half an hour and thereafter, the persons
present for voting shall be deemed to constitute the quorum.

Copies of the Scheme and the Statement under Section 230 and other applicable provisions of the Companies
Act, 2013 can be obtained free of charge at the registered office of the Company.

Persons entitled to attend and vote at the meeting may vote in person or by proxy, provided that all proxies in
the prescribed form are deposited at the Registered Office of the Company at2/102, Third Street (First Floor)
Karpagam Avenue, RA Puram, Chennai -600 028, Tamil Nadu, not later than 48 hours before the Meeting. The



procedure for attending the meeting through means of video conference and for e-voting at the said meeting
shall be communicated separately to the email id registered with us shortly.

A copy of each of the Statement under Section 230 of the Companies Act, 2013, the Scheme, ValuationReport
prescribing the consideration, Management certified unaudited financial statements of the Applicant Company
and form of Proxy and Attendance Slip are enclosed.

The Tribunal has appointed Mr.G. Ramachandranor in his absence, the Director of the Company who have
sworn in affidavit on behalf of the Company, as the Chairman of the said Meeting. The Tribunal has appointed
Mrs. J. Bharathi, as a Scrutinizer of the said Meeting. The above-mentioned Scheme, if approved by the
Meeting, will be subject to the subsequent approval of the NCLT.

-Sd/-
G. Ramachandran
Chairman appointed for the Meeting

Dated this 15 March 2022 at Chennai
Notes:

1. A Secured creditor is entitled to attend and vote at the meeting is entitled to appoint a proxy to attend
and vote instead of himself and such proxy need not be a member of theApplicant Company. The form
of proxy duly completed should, however, be deposited at the Registered Office of the Company at
2/102, Third Street (First Floor) Karpagam Avenue, RA Puram, not later than 48 hours before the
Meeting.

2. All alterations made in the form of proxy should be initialled.

3. Only Secured creditors of the Applicant Company may attend and vote (either in person or by proxy or
by authorised representative under applicable provisions of the Companies Act, 2013) at the meeting of
the Secured creditors. The authorised representative of a body corporate which is a Secured creditor of
the Applicant Company may attend and vote at the Secured creditors meeting provided a certified true
copy of the resolution of the Board of Directors or other governing body of the body corporate
authorising such representative to attend and vote at the meeting of the Secured creditors is carried at
the Meeting.

4. A Secured creditor or his proxy is requested to hand over the enclosed Attendance Slip, duly signed as
per the specimen signature(s) registered with the Company for admission to the meeting hall.

5. The Notice is being sent to all the Secured creditors of the Applicant Company as on 12" March 2022.
Copy of this Notice along with Attendance Slip and Proxy Form are being sent in the permitted mode
to the Secured creditors. The email address of the Applicant Company is nhflheadoffice@gmail.com.

6. The material documents referred to in the accompanying Statement shall be open for inspection by the
Secured creditors at the Registered Office of the Applicant Company up to 2 (two) days prior to the
date of the meeting on all working days (except Saturdays, Sundays and Public Holidays) between
10.00 A.M.to 5.00 P.M.

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL



DIVISION BENCH, CHENNAI
(Pursuant to Section 230(3) and Rule 6)
CA(CAA)/110/CHE/2021

In the matter of:

Sections 230 to 232 and other applicable
Provisions of the Companies Act, 2013;
And
In the matter of Scheme of Amalgamation amongst
Navarathna Financial Services Limited
and
Navarathna Housing Finance Limitedand
their respective shareholders and Creditors.

Navarathna Housing Finance Limited,

CIN: U65922TN2015PLC100156

Having its Registered Office at

2/102, Third Street (First Floor)

Karpagam Avenue, RA Puram,

Chennai -600 028, Tamil Nadu ...Applicant Company

STATEMENT UNDER SECTION 230(3) OF THE COMPANIES ACT, 2013 FOR THE MEETING OF
SECURED CREDITORS OF NAVARATHNA HOUSING FINANCE LIMITED CONVENED AS PER
THE DIRECTIONSOF THE NATIONAL COMPANY LAW TRIBUNAL, DIVISION BENCH,
CHENNAI

In this Statement, Navarathna Housing Finance Limited is hereinafter referred to as ‘“NHFL’ or ‘the Applicant
Company’ or ‘the Company’. The other definitions contained in the Scheme will apply to this Statement also.
The following Statement as required under Section 230(3) of the Companies Act, 2013 and the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016 sets forth the details of the proposed Scheme,
its effects.

1. The Applicant Company, Navarathna Housing Finance Limited was incorporated on Aprill 17, 2015
under the provisions of the Companies Act, 2013 (Corporate Identification No.
U65922TN2015PLC100156). The registered office of the Applicant Company is situated at 2/102,
Third Street (First Floor) Karpagam Avenue, RA Puram, Chennai -600 028, Tamil Nadu.

2. The Scheme provides for Amalgamation of Navarathna Financial Services Limited (‘Transferor
Company’ or ‘NFSL’) into and with Navarathna Housing Finance Limited (‘NHFL’ or ‘Transferee
Company’). (Part II of the Scheme)

3. By an order dated 11 February 2022, the National Company Law Tribunal, Division Bench, Chennai,
has directed that a meeting of Secured creditors of the Applicant Companybe convened and held
atregistered office of the Applicant Company at 2/102, Third Street (First Floor) Karpagam Avenue,
RA Puram, Chennai -600 028, Tamil Nadu, on Friday, 22nd April at 3:00 PM for the purpose of
considering, and if thought fit, approving with or without modification, the Scheme.



6.1

6.2

6.3

The Board of Directors of the Applicant Company at their meeting held on25March2021 unanimously
approved the Scheme, subject to the approval of various authorities and shareholders of the Company.
The Board of Directors have come to the conclusion that the Scheme is in the best interest of the
Company and its shareholders and creditors.

Copy of thevaluationreport obtained on the consideration for amalgamation and a copy of the Scheme
as approved by the Board is enclosed herewith.

BACKGROUND OF NAVARATHNA HOUSING FINANCE LIMITED

The Applicant Company Navarathna Housing Finance Limited was incorporated as a public limited
company under the provisions of the Companies Act, 2013(CIN: U65922TN2015PLC100156). The
registered office of the Transferee Company is situated at 2/102, Third Street (First Floor) Karpagam
Avenue, RA Puram, Chennai -600 028, Tamil Nadu.

The Authorized, Issued, Subscribed and Paid-up capital of the Transferee Company as on 31
December 2020 is as follows:

Share Capital Amountin INR

Authorized share capital
Equity Share Capital 13,00,00,000/-
1,30,00,000 equity shares of Rs. 10 - each
Total 13,00,00,000/-
Issued, subscribed and paid-up share capital
Equity Share Capital 13,81,43,060/-
1,38,14,306 equity shares of Rs. 10/- each all
fully paid up
Total 13,81,43,060/-
Fully Paid-Up Shares
Equity Share Capital 13,81,43,060/-
1,38,14,306 equity shares of Rs. 10/- each fully

paid up
Total 13,81,43,060/-

Subsequent to December 31, 2021 there has been no change in the Authorized, Issued, Subscribed and
Paid-up Capital of the Resulting Company

The extracts of the main objects of the Applicant Company are us under:

1 To carry on the business on providing short term/long term finance to any person(s)
company(ies) or corporation(s), society(ies) or association(s) jointly or individually enabling
such borrowers to construct or purchase any building(s) or house(s) or flat(s) or any part
thereof for residential / commercial purposes, upon such security and such terms and
conditions as the company may deem fit including affordable housing finance and also, to
provide short term/long term finance to person engaged in the business of construction of
building(s) or house(s) or flat(s) for residential / commercial purpose to be sold by them upon
such terms and conditions as the company may deem fit and proper. And to provide financial
assistance, with or without interest (with security or without security) for any maturity, in any
form whatsoever, to any person or persons (Whether individual, firms, companies,bodies
corporate, public body or authority, supreme, local or otherwise or entities),



whether in the private or public sector, to purchase or acquire houses, building, offices,
godowns, warehouses flat or to purchase any freehold or leasehold or any lands, estate or
interest in or to take a demise for any term or terms of year of any land and property or to
construct, erect, improve, extend, alter, renovate, develop or repair any house or building or
any part of portion thereof. And to provide financial assistance, with or without (with or
without security) for any maturity, in any form whatever to any person or persons(whether
individual, firm, companies, bodies corporate, publicbody or authority, supreme, local or
otherwise or other entities)whether in private or public sector for any purpose whatsoever by
means of leasing, giving on hire or hire-purchase, lending, selling, re-selling or otherwise
disposing off all forms of immovable and immovable properties and assets of any kind, nature
or user, whatsoever and for the purpose, purchasing or otherwise acquiring dominion over the
same, whether new or used.

To provide financial assistance with or without interest, (with or without Security) for any
maturity, in any form whatsoever, to any person or person (whether individuals), firms,
companies, bodies corporate, public body or authority, supreme, local or otherwise or other
entities), whether in the private or public sectors engaged in the construction of residential
houses, flats for the purpose of construction of such residential houses, flats, for the purpose
of construction of such residential houses, flats, including the acquisition and development of
lands for the construction of such houses or flats. And to provide financial assistance, with or
without interest (with or without security) for any maturity, in any form whatsoever, to any
person or persons (whether individuals, firms, companies, bodies corporate, public body or
authority, supreme, local or otherwise or other entities), whether in the private or public
sectors engaged in the manufacture of building materials as well as construction equipment
and machinery.

To securitize, purchase, acquire, invest in, transfer, sell, dispose of or trade in any financial
asset whatsoever, receivables, debts, whether unsecured or secured by mortgage of immovable
or charge on movables or otherwise, securitized debts, asset or mortgage backed securities or
securitized debts and to manage, service or collect the same and to appoint managing,
servicing or collection agent thereof and to issue investors and to guarantee and insure the
due payment, fulfillment and performance of obligations in respect thereof or in connection
therewith and to promote, establish, undertake, organize, manage, hold or dispose of any
special purpose entity, body corporate or vehicle for carrying on all or any such activities and
to promote, organize, manage and undertake trading, marketing, distribution of, or otherwise
dealing in any or all financial products/ assets and services, offered by individuals,
partnership firms, companies, banks, public sector undertakings, institutions, financial
institutions, mutual funds, foreign institutional investors, venture funds, firms, trusts, societies,
corporation, Central Government, State Government, quasi — government agencies or
anybody (whether incorporated or not) in India or elsewhere, through its branches or through
facilities for conducting remote financial transactions (including by means of electronic or
computer or automated machines network or other means of telecommunication including
telephone), including foreign exchange or commodities or securities ie, shares, scrips, stocks,
bonds, warrants, debentures, fixed return investments, equity linked investments or
participation certificates, participation units, debts whether unsecured or secured by mortgage
or immovable or charge on units, debts whether secured unsecured or secured by mortgage of
movables or charge on movables or otherwise, securitized debts, assets or mortgaged backed
securities or any other securities/instruments, issued by any company or body (whether
incorporated or not) in India or elsewhere, negotiable instruments including issuance bills of
exchange, hundies, promissory notes, deposits and other indicates, or consumer and personal



6.4

7.1

7.2

finance, fund management products (pensions) insurance products and annuities, or as agents
of person undertaking provision of such products and services.

4. To carry on the business of money lending for personal business, agriculture and allied
purpose against the security of land, building, two wheeler, other vehicles, machinery, gold,
consumer durables or Otherwise, within the stipulated limit permitted by the Regulators or any
other Statutory Authorities.

5. To borrow funds from Banks, Non-Banking Companies, Financial Institutions like NHB,
SIDBI, NABARD, etc. corporate Bodies, firms, Individual and Trusts and lend own funds as
well as borrowed funds under various types of credit facilities and take appropriate action of
recovery of the money lend subject to RBI/NHB and other Regulators or any other Statutory
Authorities.

6. To engage in Micro Finance activities and thereby provide financial assistance to that segment
of the population belonging to the rural and urban poor so as to enable them to engage
themselves in productive ventures and thus uplift their overall well-being.

For the purpose of disclosure it is stated that the Applicant Company has also sought directions for
convening, conducting and holding the meeting of the Equity Shareholders Secured and Unsecured
Creditors of the Transferor Company has been ordered by the National Company Law Tribunal,
Division Bench - II, Chennai in CA/110/CAA/2021 vide order dated 11" February, 2022

BACKGROUND OF NAVARATHNA FINANCIAL SERVICES LIMITED (TRANSFEROR)

The Transferor Company, Navarathna Financial Services Limited was incorporated as a public limited
company registered under the Companies Act, 1956 under corporate identification number
(U65991TN2011PLC079596). The registered office of the Applicant Company is situated at 2/102,
Third Street (First Floor) Karpagam Avenue, RA Puram,Chennai — 600 028, Tamil Nadu.

The Authorized, Issued, Subscribed and Paid-up capital of the Transferee Company as on December
31%, 2020is as follows:

Particulars Amount in Rs.
Authorized Share Capital
55,00,000 Equity shares of Rs 10 /- each 5,50,00,000/-
Total 5,50,00,000/-
Issued, subscribed and paid-up Share Capital
51,52,759/- Equity shares of Rs 10 /- each fully paid up 5,15,27,590/-
Total 5,15,27,590/-

Subsequent to December 31, 2020 there has been no change in the Authorized, Issued, Subscribed and
Paid-up Capital of the Resulting Company



7.3

The extracts of the main objects of the Transferor Company are us under:

To carry on the business on providing short term/long term finance to any person(s) company(ies) or
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8.3

9.1

corporation(s), society(ies) or association(s) jointly or individually enabling such borrowers
to construct or purchase any building(s) or house(s) or flat(s) or any part thereof for
residential / commercial purposes, upon such security and such terms and conditions as the
company may deem fit including affordable housing finance and also, to provide short
term/long term finance to person engaged in the business of construction of building(s) or
house(s) or flat(s) for residential / commercial purpose to be sold by them upon such terms
and conditions as the company may deem fit and proper. And to provide financial assistance,
with or without interest (with security or without security) for any maturity, in any form
whatsoever, to any person or persons (whether individual, firms, companies, bodies
corporate, public body or authority, supreme, local or otherwise or entities), whether in the
private or public sector, to purchase or acquire houses, building, offices, godowns,
warehouses flat or to purchase any freehold or leasehold or any lands, estate or interest in or
to take a demise for any term or terms of year of any land and property or to construct, erect,
improve, extend, alter, renovate, develop or repair any house or building or any part of
portion thereof. And to provide financial assistance, with or without (with or without security)
for any maturity, in any form whatever to any person or persons(whether individual, firm,
companies, bodies corporate, public body or authority, supreme, local or otherwise or other
entities)whether in private or public sector for any purpose whatsoever by means of leasing,
giving on hire or hire-purchase, lending, selling, re-selling or otherwise disposing off all
forms of immovable and immovable properties and assets of any kind, nature or user,
whatsoever and for the purpose, purchasing or otherwise acquiring dominion over the same,
whether new or used.

For the purpose of disclosure it is stated that the Applicant Company has also sought directions for
convening, conducting and holding the meeting of the Equity Shareholders, Secured Creditors and
Unsecured Creditors of the Transferee Company has been ordered by the National Company Law
Tribunal, Division Bench - II, Chennai in CA/110/CAA/2021 vide order dated 11" February, 2022.

RATIONALE FOR THE SCHEME

The consolidation of operations of the Transferor Company and Transferee Company by way of
Merger will lead to a significant synergy through various opportunities, operational movement, and
scale efficiencies in the banking finance and housing finance business.

The Merger will result in consolidation of the business of the Companies resulting in expansion of the
consolidated business and creation of greater value for shareholders and all other stakeholders and,

The merger would be in the best interest of the shareholders, creditors/lender of the transferor

company, as they would continue to play a part in the Indian Banking Finance and housing finance
segment growth in view of the transferee company.

SALIENT FEATURES OF THE SCHEME

The proposed Scheme is presented under Section 230 to Section 232 of the Companies Act,2013 and
other applicable provisions of the Companies Act, 2013 with effect from the Appointed Date of 1 April
2021.



9.2 The Applicant Company shall make applications and/ or petitions under Section 230 read with Section
232 of the Companies Act, 2013 and other applicable provisions of the Companies Act, 2013 to the
National Company Law Tribunal, Chennai (“Tribunal” or “NCLT”) for approval of this Scheme and all
matters ancillary or incidental thereto.

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

. The Scheme being agreed to by the requisite majorities of the secured creditors of the
Applicant Company in the meeting to be held. Requisite orders for convening and conducting
meetings of the Equity Shareholders and Secured Creditors of the Company have alsobeen
obtained and the.

. The sanction by NCLT under Sections 230 to 234 and other applicable provisions of the Act
being obtained by the Companies.

. The filing with the Registrar of Companies, Chennai of certified copies of order sanctioning
the Scheme by the Companies.

9.4 The management of the Applicant Company is of the opinion that the rights and interests of the
Secured creditors of the Applicant Company will not be prejudicially affected or altered by the Scheme
as their rights are not sought to be modified in any manner whatsoever.

Please note that the features set out above are only salient features of the Scheme. The Secured creditors are
requested to read the entire text of the Scheme to get fully acquainted with the provisions thereof. The Scheme

shall be deemed to form part of the explanatory statement.

10. RESOLUTION PROPOSED TO BE APPROVED AT THE MEETING:

The Resolution proposed to be considered in the above meeting, is given hereunder:

“RESOLVED that pursuant to the provisions of Section 230 read with Section 232 of the Companies Act, 2013
(including any statutory modification(s) or re-enactment thereof for the time being in force) and other applicable
provisions of the Companies Act, 2013, and the enabling provisions of the Memorandum of Association and
Articles of Association of the Company and subject to the requisite approval(s), consents, sanctions and
permissions of Central Government, other concerned regulatory authorities and the sanction of the National
Company Law Tribunal, Division Bench, Chennai (hereinafter also referred to as ‘NCLT’ or ‘the Tribunal’)
and/or such other appropriate authority/ies, as may be applicable, if any, and all such other approvals,
permissions and sanctions, as may be necessary and subject to such conditions and modifications as may be
prescribed or imposed by any of them while granting such approvals, permissions and sanctions, which may be
agreed to by the Board of Directors of the Company, the Scheme of Amalgamation amongst Navarathna
Financial Services Limited with Navarathna Housing Finance Limited and their respective shareholders and
creditors, placed before this meeting, be and is hereby approved.”

“RESOLVED FURTHER that for the purpose of giving effect to the above resolution and for removal of any
difficulties or doubts, Managing Directors of the Company (hereinafter referred to as the “Board”, be and are
jointly and/ or severally hereby authorised to do all things and to take all incidental and necessary steps for and
on behalf of the Company and to take from time to time all decisions and steps necessary, expedient or proper,
with respect to implementation of the above mentioned resolution, and also to take all other decisions as it/they
may, in its/their absolute decision, deem appropriate and to deal with all questions or difficulties that may arise
in the course of implementing the above resolution.”



11.

12.

13.

14.

15.

16.

17.

17.1

17.2

The Applicant Company has made applications before the National Company Law Tribunal, Chennai
as per Rule 3(1) of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 for
the sanction of the Scheme under Section 230 read with Section 232 of the Companies Act, 2013.

In relation to the meeting of the Secured creditors of the Applicant Company, the Secured creditors of
the Applicant Company whose names are appearing in the records of the Applicant Company as on
march 31% 2021 shall be eligible to attend and vote either in person or by proxy at the meeting of the
Secured creditors of the Applicant Company convened at the directions of the Tribunal. The procedure
for attending the meeting through means of video conference and for e-voting at the said meeting shall
be communicated separately to the email id registered with us shortly.

The management of the Applicant Company are of the opinion that the rights and interests of the
Secured creditors and employees of the Applicant Company will not be prejudicially affected or altered
by the Scheme.

As on 31* December, 2020, the Applicant Company has 1secured creditors valuing INR 34,55,536/-
(Indian RupeesThirty-Four Lakhs Fifty-Five Thousand and five Hundred and thirty-six) due to the
secured creditors.

The Management of the Applicant Company has confirmed that no investigation proceedings have
been instituted or are pending under Sections 235 to 251 of the Companies Act, 19560r the
corresponding provisions of the Companies Act, 2013 against the Applicant Company.

As directed by the National Company Law Tribunal, Division Bench, Chennai, the Notice pursuant to
Section 230(5) of the Companies Act, 2013 in the prescribed format along with a copy of the Scheme,
the Statement and the disclosures provided herewith shall been served on the Statutory Authorities, as
applicable including the Registrar.

SUMMARY OF THE REPORT

As per the Valuation report issued by the Registered Valuer, 175 (One Hundred Seventy-Five) equity
shares of Navarathna Housing Finance Limited of INR 10 each fully paid up for every 100/- (Hundred)
equity shares of Navarathna Financial Services Limited of INR 10/- each fully paid up.

A copy of the management certified unaudited financial statements of the Applicant Company for the
period ended March31, 2022are attached to this Notice.

18. INSPECTION

The following documents will be open for inspection at the registered office of the Applicant Company at2/102,
Third Street (First Floor) Karpagam Avenue, RA Puram, Chennai -600 028, Tamil Nadu, India., up to 2 (two)
days prior to the date of the meeting on all working days (except Saturdays, Sundays and Public Holidays)
between 10.00 A.M.to 5.00 P.M.

A)

b)

Certified copy of the order passed by the National Company Law Tribunal, Division Bench, Chennai in
Company Application No. CA/110/CAA/2021, dated 11 February 2022.

Copies of the Memorandum and Articles of Association of the Applicant Company;
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<)

d)

h)

g)

Copies of the annual reports of the Applicant Company for the last three financial years ended March
31, 2021, March 31, 2020 and March 31, 2019;

Copies of the unaudited financial statements of the Applicant Company for the period ended 31
December, 2020

Copy of the Valuation report dated 23March 2021 obtained from the Independent Registered Valuer;

Copy of the Statutory Auditors’ Certificate dated 30 June 2021 confirming the accounting treatment
provided in the Scheme is in compliance with Section 133 of the Companies Act, 2013;

Copies of the resolution dated 25,March 2021 passed by the Board of Directors of the Applicant
Company approving the Scheme; and

Copy of the Scheme of Amalgamation

This Statement may be treated as a Statement under Section 230(3) of the Companies Act, 2013. A copy of the
Scheme, the Statement and the Form of Proxymay also be obtained at 2/102, Third Street (First Floor)
Karpagam Avenue, RA Puram, Chennai -600 028, Tamil Nadu., India.

Chennai

15 March 2022

G. Ramachandran

Chairman appointed

for the Secured creditors Meeting
Address:
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REPORT OF THE BOARD OF DIRECTORS OF NAVARATHNA HOUSING FINANCE
LIMITEDPURSUANT TO SECTION 232(2)(c) OF THE COMPANIES ACT, 2013 WITH REGARD TO
THE EFFECT OF THE SCHEME OF AMALGAMATION AND ARRANGMENT AMONGST
NAVARATHNA FINANCIAL SERVICES LIMITED AND NAVARATHNA HOUSING FINANCE
LIMITED AND THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

The Scheme of Amalgamation amongst Navarathna Financial Services Limited and Navarathna Housing
Finance Limited and their respective sharcholders and creditors (Scheme) was approved by the Board of
Directors vide resolution dated 29 October 2020.

As per Section 232(2)(c) of the Companies Act, 2013, a report adopted by the Directors explaining the effect of
the Scheme on each class of shareholders, key managerial personnel, promoters, laying out in particular the
share exchange ratio, is required to be circulated to the shareholders along with the notice convening the
meeting.

The following is the Report taking into consideration the aforesaid provisions:

1. For the Scheme, the Valuation Report was obtained from CS Shweta Joshi, [Registered Valuer —
IBBI/RV/05/2020/12901] wherein the following share entitlement was recommended in their report
dated 31st August 2020 in respect of the Amalgamation of Navarathna Financial Services Limited
and Navarathna Housing Finance Limited:

“175 (One Hundred Seventy-Five) equity shares of Navarathna Housing Finance Limited of INR
10 each fully paid up for every 100/- (Hundred) equity shares of Navarathna Financial Services
Limited of INR 10/- each fully paid up.”

Accordingly, In consideration for the Amalgamation of Navarathna Financial Services Limited with
Navarathna Housing Finance Limited in terms of the Scheme and based on Share Entitlement
Report issued by Mr.Lalit Kumar Dangi Registered Valuer, Navarathna Housing Finance Limited
will issue 175 (One Hundred Seventy-Five) equity shares of Navarathna Housing Finance Limited
of INR 10 each fully paid up for every 100/- (Hundred) equity shares of Navarathna Financial
Services Limited of INR 10/- each fully paid up to the equity shareholders of Navarathna Financial
Services Limited as on the Record Date.

2. The proposed amalgamation and vesting of the transferee Company by Navarathna Housing
Finance Limited, with effect from the Appointed Date, is in the interest of the shareholders,
creditors, stakeholders and employees, of both the companies, as it would enable a focused business
approach for the maximization of benefits to all stakeholders

3. The Company is not expecting any change in the KMPs of the Company in pursuance of the
Scheme becoming Effective.
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4. In the opinion of the Board, the said scheme will be of advantage and beneficial to the Company, its
Shareholders, Creditors and other Stakeholders and the terms thereof are fair and reasonable. It is
for these reasons that the Board of Directors of the Company approved the Scheme at their meeting
held on 23" March, 2021.

For and on behalf of the Board of Directors

ChokkalingamPalaniappan

(Managing Director)
DIN: 0884596.
NAVARATHNA HOUSING FINANCE LIMITED
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, DIVISIONBENCH, CHENNAI
CA(CAA)/110/CHE/2021

In the matter of Sections 230 to 232 and other applicable provisions of the Companies
Act, 2013
And
In the matter of Scheme of Amalgamation amongst
Navarathna Financial Services Limited and Navarathna Housing Finance Limited

Navarathna Housing Finance Limited

(CIN: U65922TN2015PLC100156)

Having its Registered Office at

2/102, Third Street (First Floor)

Karpagam Avenue, RA Puram,

Chennai -600 028, Tamil Nadu ...Applicant
Company

Form No.MGT-11

FORM OF PROXY

Name of the Secured creditor

Registered address

E-mail Id

I/We, being the Secured creditor(s) of the above-named Company viz., Navarathna Housing Finance Limited,
hereby appoint:

1) of having e-mail id

or failing him;

2) of having e-mail id

or failing him

3) of having e-mail id

or failing him

as my/our proxy to attend and vote (on a poll) for me/us and on my/our behalf at the Secured creditor meeting of
the Company convened on the directions of the National Company Law Tribunal, Division Bench, Chennai, to
be held on Friday, April 22" 2022, at 3:00 PM2/102, Third Street (First Floor) Karpagam Avenue, RA Puram,
Chennai -600 028, Tamil Nadu, Indiaand at any adjournment thereof in respect of the proposal/resolution as
indicated below:
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Proposal/Resolution Vote for* Vote
against*

Approval to the Scheme of Amalgamation between Navarathna Financial

Services Limited and Navarathna Housing Finance Limited and their respective

shareholders and Creditors.

Signed this day of 2022 Affix One

Rupee

Revenue

Signature of Secured creditor Stamp

Signature of proxy holder(s)

Notes:

1. This form of proxy in order to be effective should be duly completed and deposited at the registered office

of the Company, not later than 48 hours before the Meeting.
2. A proxy need not be Secured creditor of the Company.

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

4. Appointing a proxy does not prevent a creditor from attending the meeting in person if he/she so wishes.

5. In case of joint creditors, the signature of any one holder will be sufficient, but names of all the joint

creditors should be stated.
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ATTENDANCE SLIP

MEETING OF THE SECURED CREDITORS OF THE COMPANY CONVENED ON THE
DIRECTIONS OF THE NATIONAL COMPANY LAW TRIBUNAL,
DIVISION BENCH, CHENNALI,
TO BE HELD ON FRIDAY , APRIL 22", 2022 AT 3:00 PM AT
2/102, THIRD STREET (FIRST FLOOR) KARPAGAM AVENUE, RA PURAM,
CHENNAI -600 028, TAMIL NADU
PLEASE COMPLETE THIS ATTENDANCE SLIP AND HAND IT OVER AT THE ENTRANCE OF
THE MEETING HALL

Amount of outstanding debt  (as
on 31% March 2021)

Name and address of the Secured
creditor (in block letters)

Name and address of the Proxy
holder (in block letters) —

To be filled by the proxy attending
instead of the Secured creditor

I/We certify that /'We am/are Secured creditor/proxy for the Secured creditor of the Company.

I/ We hereby record my presence at the meeting, convened pursuant to the Order dated 11" February, 2022 the
National Company Law Tribunal, Division Bench, Chennai (“NCLT*), of the Secured creditors of the Company
on the Friday, April 22" 2022 at 3:00 PM at 2/102, Third Street (First Floor) Karpagam Avenue, RA Puram,
Chennai -600 028, Tamil Nadu.

Secured creditor/ Proxy’s name in BLOCK letters

Signature of Secured creditor/Proxy
Notes:
1. Please fill in the attendance slip and hand it over at the entrance of the Meeting Hall.

2. Joint Secured creditor(s) may obtain additional attendance slip at the venue of the meeting.
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Company”). It is engaged in the business of housing finance. The main objects of its
business are as follows:

iii.

To carry on the business of providing short term/long term finance to any
person(s), company(ies) or corporation(s), society(ies) or association(s) jointly or
individually enabling such borrowers to construct or purchase any building(s) or
house (s) or flat(s) or any part thereof for residential/ commercial purposes, upon
such security and such terms and conditions as the company deem fit, including
affordable housing finance and also, to provide short term/long term finance to
persons engaged in the business of construction of building(s) or house (s) or
flat(s) for residential/commercial purposes to be sold by them upon such terms
and conditions as the company may deem fit and proper.

To provide financial assistance, with or without interest, ( with or without
security) for any maturity, in any form whatsoever, to any person or persons
(whether individuals, firms, companies, bodies, corporate, public body or
authority, supreme, local or otherwise or other entities), whether in the private
or public sectors engaged in the construction of residential houses, flats, for the
purpose of construction of such residential houses, flats including the acquisition
and development of lands for the construction of such houses or flats. And to
provide financial assistance, with or without interest (with or without security)
for any maturity in any form whatsoever, to any person or persons (whether
individuals, firms, companies, bodies corporate, public body or authority,
supreme, local or otherwise or other entities), whether in the private or public
sectors engaged in the manufacture of building materials as well as construction
equipment and machinery.

To do such other businesses as may be permitted by the statutory authorities to
achieve the objectives of the company.

B. DESCRIPTION OF SCHEME

4. This scheme (as defined hereunder) provides, inter-alia, for:

the amalgamation of the Transferor Company into Transferee Company, by way of
merger and the consequent issuance of the Transferee Company Shares (as defined
hereunder) in accordance with share exchange ratio (as defined hereunder) to the
Eligible Members (as defined hereunder), in respect of each share of the Transferor
Company held by them in accordance with this Scheme (“Amalgamation”)

i

ii.

various other matters incidental, consequential or otherwise integrally connected
therewith, including the increase in the share capital of the Transferee Company,

Pursuant to Sections 230 to 232 and other relevant provisions of the Act in the
manner provided for in this Scheme and in compliance with the provisions of
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12.

13.

14.

person entitled thereto to the end and intent that the right of the Transferor
Company to recover or realize the same stands extinguished.

The Transferee Company may, if required, give Notice in such form as it may
deem fit and proper to each person, debtor or depositee that pursuant to the
Hon’ble NCLT having sanctioned the Scheme, the said debtor or depositee
should pay the debt, loan or advance or make good the same or hold the same
on its account and the right of the Transferee Company to recover or realize the
same is in substitution of the right of the Transferor Company.

Transfer of Liabilities

Pursuant to the Transfer of Undertakings of the Transferor Company as provided in
Clause 9 above and subject to the provision in the Scheme in relation to the mode of
Transfer and Vesting , the said liabilities of the Transferor Company shall also be and
stand transferred or deemed to be transferred, without further act, instrument, deed
matter or thing to the Transferee Company , pursuant to the provisions of Section 230
to 232 of the Act so as to become as on from the Appointed Date, the debts, duties,
liabilities and obligations of the Transferee Company and further that for the purpose
of giving effect to the provisions of this Clause, it shall not be necessary to obtain the
consent of any third party or other person who is a Party to any contract or
arrangement by virtue of which such debts, liabilities, duties, obligations have arisen.

Place of Vesting

The vesting of undertaking shall by virtue of the provisions of this Scheme and the
effect of the provisions of Section 230 to 232 of the Act take place at the Registered
Office of the Transferee Company.

Enforcement of Legal Proceedings

All proceedings of whatsoever nature (legal and others, including any suits, appeals,

- arbitrations, execution proceedings, revisions, writ petitions, if any) by or against the

15.

Transferor Company shall not abate, be discontinued or be in any way prejudicially
affected by reason of the transfer of the undertaking of the Transferor Company or of
anything contained in this Scheme but the sajd proceeding, shall, till the Effective
Date be continued, prosecuted and enforced by or against the Transferor Company as
if this Scheme had not been made and thereafter be continued, prosecuted and
enforced by or against Transferee Company in the same manner and to the same
extent as they would or might have been continued /prosecuted and enforced by or
against the Transferor Company if this Scheme had not been made. The Transferee
Company shall take steps to have the abovementioned proceedings continued in its
name.

Enforcement of Contract, Deeds and other Instruments
b
b
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15.2

Subject to the provisions contained in this Scheme all contracts, deeds, bonds,
agreements and other documents and other instruments of whatsoever nature to
which the Transferor Company are a party subsisting or having effect
immediately before the amalgamation shall remain in full force with the
Transferee Company and may be enforced as fully and effectively as if instead of
the Transferor Company the Transferee Company had been a party thereto.

As a consequence of the amalgamation of the Transferor Company with the
Transferee Company in accordance with this Scheme, the recording of change in
name from the Transferor Company to the Transferee Company, whether for the
purposes of any licence,permit,approval or any other reason, or whether for the
purposes of any transfer,registration,mutation or any other reason, shall be
carried out by the concerned statutory or regulatory or any other authority
without the requirement of payment of any transfer or registration fee or any
other charge or imposition whatsoever.

16. Services of Employees to be continued uninterruptedly

All the employees of the Transferor Company shall become the employees of
the Transferee Company without interruption by reason of such transfer and
on terms and conditions of employment applicable to the said employees shall
not in any way be less favorable to them than those applicable to them
immediately prior to the Transfer Date.

17. Conduct of Business by Transferor Company till effective date

With effect from the Appointed Date and up to and including the Effective Date:

L

II.

1L

The Transferor Company shall carry on and be deemed to have carried on all
its business and activities and shall be deemed to have held and stood
possessed of and shall hold and stand possessed of all the Assets for and on
account of and in trust for the Transferee Company;

All the profits or incomes or taxes but not limited to income tax, minimum
alternate tax (including unexpired credit for minimum alternate tax), advance
taxes, tax deducted at source by or on behalf of the Transferor Company, GST,
research and development cess, refund, reliefs, etc, accruing or arising to the
Transferor Company or expenditure or losses arising or incurred by the
Transferor Company shall for all purpose be treated and be deemed to be and
accrue as the profits or incomes or expenditure or losses of the Transferee
Company as the case may be.

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

The Transferee Company shall also be entitled, pending the sanction of the
Scheme, to apply to the Central Government, State Government, and all other
agencies, departments and statutory authorities concerned, wherever
necessary, for such consents, approvals and sanctions which the Transferee
Company may require in relation to the Undertaking of the Transferor
Company including the registration, approvals, exemptions, reliefs, etc., as
may be required / granted under any law for time being in force for carrying
on business by the Transferee Company

Any further modifications by the Transferor Company to its capital structure,
either by an increase (by issue of rights shares, bonus shares, convertible
debentures or otherwise), decrease, reclassification, sub-division or re-
organisation, declaration of dividend or in any other manner, whatsoever, shall
not be made except by mutual consent of the Board of Directors of the
Transferor Company and of the Transferee Company.

The Transferor Company shall not vary, except in the ordinary course of
business, the terms and conditions of the employment of their employees
without the consent of the Board of Directors of the Transferee Company.

Provided that as far as the obligations referred above are concerned, the restrictions
thereunder shall be applicable from the date of acceptance of the Scheme by the
respective Board of Directors of the Transferor Company and the Transferee
Company.

18. Consideration/Issue of Shares

18

II.

Upon the scheme being finally effective, in consideration of the transfer and
vesting of the undertaking of the Transferor Company in the Transferee
Company, in terms of this Scheme, the Transferee Company shall subject to the
provisions of this Scheme, without any further act, application or deed, issue
and allot as on a specific date (hereinafter called the Record Date) to be fixed by
the Board of Directors of the Transferee Company as given hereunder.

The Transferee Company shall, without any further application, act instrument
or deed, issue and allot to the equity shareholders of the Transferor Company,
whose names are registered in their Registers of Members on the Record Date
(to be fixed by the Board of Directors of the Transferee Company) or his heirs,
executors, as the case may be, successors, equity shares of INR 10 each credited
as fully paid up of the Transferee Company, in the ratio of 175 shares (of
NHFL) for every 100 equity shares (of NFSL) of the face value of INR 10/- each
held by the equity shareholder in the Transferor Company credited as fully
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The new equity shares issued and allotted by the Transferee Company in terms
of this Scheme to the shareholders of the Transferor Company shall be subject
to the provisions of the Memorandum and Articles of Association of the
Transferee Company and shall inter se rank pari passu in all respects with the
then existing equity shares of the Transferee Company, including in respect of
the dividend, if any, that may be declared by the Transferee Company on or
after the Effective date.

The Shares of the Transferor Company held by the Transferee Company on the
Record Date shall be cancelled and shall be deemed to have been cancelled
without any further act or deed, and no shares of the Transferee Company are
required to be issued in lieu thereof.

No fractional coupons/shares shall be issued by the Transferee Company in
respect of fractional share entitlement, if any, to which the shareholders of the
Transferor Company may be entitled to, under the Scheme. On issue and
allotment of shares by the Transferee Company as aforesaid, the Board of the
Transferee Company shall round off the fractional shares to the nearest one.

The Board of Directors of Transferee Company shall, if and to the extent
required, apply for and obtain any approvals from concerned
Government/Regulatory Authorities or complete filings with Reserve Bank of
India/ Authorized Dealers or appropriate authority as per the applicable legal
provisions for the issue and allotment of New Equity Shares to the members of
First Transferor Company.

The Transferee Company shall, if necessary and to the extent required, increase
its authorized share capital to facilitate issue of equity shares under this
scheme.

Approval of this Scheme by the Shareholders of Transferee Company shall be
deemed to be the due compliance of the provisions of Section 62 and the other
relevant and applicable provisions of the Act for the issue and allotment of
equity shares by the Transferee Company to the Shareholders of the Transferor
Company as provided in this Scheme.

19. Accounting Treatment

The Transferee Company shall account for the amalgamation of the Transferor
Company in its books of account in accordance with ‘Pooling of Interests Method” of
accounting laid down in ‘AS-14 — Accounting for Amalgamations’.

With effect from the Appointed Date, the Transferee Company shall record all
theassets, liabilities and reserves of the Transferor Company vested in the Transferee
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24.2 Clause 5 of the Memorandum of Association of the Transferee Company shall,

24.3

without any further act, instrument or deed, be and stand altered, modified and
amended pursuant to the applicable provisions of the Act by deleting the existing
Clause and replacing it by the following:

The Authorized Share Capital of the Company shall be Rs. 20,50,00,000/~ (Rupees
Twenty Crores and Fifty lakhs only) divided into 2,05,00,000(Two Crore and Five lakiis
only) Equity shares of Rs.10/- (Rupees Ten only) each. The Company has power, from
time to time to increase or reduce its capital and to divide the shares in the capital for
time being into other classes and to attach thereto respectively such preferential, deferred,
qualified or other special rights, privileges, condition or restrictions, as may be
determined by or in accordance with the Articles of Association of the Company and to
vary or modify or abrogate any such rights, privileges or conditions or restrictions in
such manner as may for the time being permitted by the Articles of Association of the
Company or the legislative provisions for the time being in force in that behalf.

The Confirmation of this Scheme under Section 230 to 232 of the Act shall be
deemed to have the approval under the applicable provisions of the Act and any
other consents and approvals required in this regard.

244 The approval of this Scheme by the shareholders of the Transferor and Transferee

companies under section 230 to 232 of the Act shall be deemed to have the
approval under the applicable provisions of the Act and any other consents and
approvals required in this regard.

24.5 The Transferee Company will increase Authorised Capital by the amount to

cover equity shares to be issuedto the shareholders of the Transferee Company.

25. No Declaration of dividend by the Transferor Company

The Transferor Company shall not without the prior written consent of the Transferee
Company declare any dividend for the Financial Year ending on or after the
Appointed Date and subsequent Financial Years.

25.1.CONSEQUENTIAL MATTERS RELATING TO TAX

25.2.

This Scheme has been drawn up to comply with the conditions relating to

“Amalgamation” as specified under the tax laws, specifically Section 2(1B) of the
Income-tax Act, 1961 and other relevant provisions of the Income-tax Act, 1961. If
any terms or provisions of the Scheme are found or interpreted to be inconsistent
with the provisions of the said section at a later date including resulting from an
amendment of law with retrospective effect or for any other reason whatsoever, till
the time the Scheme becomes effective, the provisions of the said section of the
Income-tax Act, 1961 shall prevail and the Scheme shall stand modified to the extent
determined necessary to comply with Section 2(1B) of the Income-tax Act, 1961 and
other relevant provisions of the Income-tax Act, 1961. Such modification will
however not affect the other parts of the Scheme. Upon the Scheme coming into

tect, all taxes/ cess/ duties, direct and/or indirect, payable by or on behalf of the
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25.3.

25.4.

25.9.

25.6.

25.7.

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, accumulated losses and credits pertaining
to indirect taxes such as GST, etc 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, GST returns, other tax returns,
and to claim refunds/ credits, pursuant to the provisions of this Scheme. The
Transferee Company is also expressly permitted to claim refunds / credits in respect
of any transaction between the Transferor Company and the Transferee Company.

Provided further that upon the Scheme becoming effective, the Transferee Company
is also expressly permitted to revise, if it becomes necessary, its income tax returns
and related Tax Deducted at Source ("TDS’) Certificates, including TDS Certificates
relating to transactions between the Transferor Company and the Transferee
Company, and to claim refunds, advance tax and withholding tax credits, benefit of
credit for minimum alternate tax and carry forward of accumulated losses etc.,
pursuant to the provisions of this Scheme.

The TDS/advance tax/minimum alternate tax, if any, paid by the Transferor
Company under the Income-tax Act, 1961 or any other statute in respect of income
of the Transferor Company assessable for the period commencing from Appointed
date shall be deemed to be the tax deducted from/advance tax/ minimum alternate
tax paid by the Transferee Company and credit for such TDS/advance
tax/minimum alternate tax shall be allowed to the Transferee Company
notwithstanding that certificates or challans for TDS/advance tax are in the name of
the Transferor Company and not in the name of the Transferee Company.

In accordance with the provisions of Goods and Service Tax (GST) legislations, as
are prevalent on the Effective Date, the unutilized credits, if any, relating to GST
paid on inputs / works in process lying in the accounts 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 account of the Transferee Company. The
Transferee Company shall accordingly be entitled to set off all such unutilized
credits against the GST payable by it.

Any concessional or statutory forms under the laws of GST or local levies issued or
received by the Transferor Company, if any, in respect of period commencing from
the Appointed Date shall be deemed to be issued or received in the name of the
Transferee Company and benefit of such forms shall be allowable to the Transferee
Company in the same manner and to the same extent as would have been available
to the Transferor Company.

In respect of the inter-company service transactions between the Appointed Date
and the Effective Date of the Scheme of Amalgamation, GST charged by the service
provider to the service recipient entity would be available as input credit to the
recipient entity, despite such transactions getting disregarded as service
transactions.
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PART V - GENERAL TERMS AND CONDITIONS

27. General Terms and Conditions of the Scheme

II.

III.

VL

The Transferee Company shall file necessary Petitions to ‘“The Hon'ble NCLT" for
obtaining approval for this Scheme and for the consequent dissolution without
winding up of the Transferor Company. ,

The Transferee Company shall pay all costs, charges, levies, fees, duties and
expenses of the Transferor Company in relation to or incidental with this Scheme
of Amalgamation.

If any doubt or difference or issue shall arise between the parties hereto or any of
their shareholders, creditors, construction hereof or as to any account validation
or apportionment to be taken or made of any asset or liability transferred under
this Scheme or as to the accounting treatment thereof or as to anything else
contained in or relating to or arising out of this Scheme the same shall be referred
to CA [M/s. Velu Muthu Associates], whose decision shall be final and binding
on all concerned.

The Board of Directors of the Transferor Company and Transferee Company or
any person authorized by them by an assent on behalf of all concerned to any
modification to this Scheme of Amalgamation or to any condition which the
Hon'ble NCLT or the Government or any other authority may impose or which
the said Board of Director may in their sole discretion think fit for the purpose of
effectively carrying on this Scheme and the said Board of Directors may do all
acts, things and deeds as may be necessary and/or expedient for the purpose of
implementing this Scheme

If any Part or provision of this Scheme hereof is invalid, ruled illegal by
Central Government or any other competent authority, or unenforceable
under present or future laws, then it is the intention of the Parties that such
Part or provision, as the case may be, shall be severable from the remainder of
the Scheme, and the Scheme shall not be affected thereby, unless the deletion
of such Part or provision, as the case may be, shall cause this Scheme to
become materially adverse to any Party, in which case the Parties shall
attempt to bring about a modification in the Scheme, as will best preserve for
the Parties the benefits and obligations of the Scheme, including but not
limited to such Part or provision.

The Scheme is conditional and subject to the following sanctions and/or
approvals, viz: -

a) The approval by the Creditors and the bankers of the Transferor Company
nd the Transferee Company.
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