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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL 

    BENGALURU BENCH 

C.A.(CAA) No.43/BB/2025  

IN THE MATTER OF THE COMPANIES ACT, 2013 

AND 

IN THE MATTER OF SECTIONS 230 TO 232 READ WITH SECTION 52, SECTION 66 AND 
OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013 AND RULES MADE 

THEREUNDER 

AND 

IN THE MATTER OF SCHEME OF ARRANGEMENT BETWEEN FINNOVATION TECH 
SOLUTIONS PRIVATE LIMITED (THE “TRANSFEROR COMPANY”) AND KRAZYBEE 

SERVICES LIMITED (THE “TRANSFEREE COMPANY”) AND THEIR RESPECTIVE 
SHAREHOLDERS (THE “SCHEME”) 

 

 

Finnovation Tech Solutions Private Limited  )  

CIN: U74900KA2016PTC086953 )  

is a company registered under the Companies Act, 2013 and  )  

having its registered office at 4th Floor, Anjaneya Techno Park, 

No. 147, HAL Old Airport Road, ISRO Colony, Kodihalli, 

H.A.L II Stage, Bangalore, Karnataka, India – 560008                  

) 

) 

) Applicant Company No. 1/ 

Transferor Company  

 

FORM NO. CAA. 2 

[Pursuant to Section 230(3) of Companies Act, 2013 and Rule 6 and 7 of The Companies 

(Compromises, Arrangements and Amalgamations) Rules, 2016] 

NOTICE CONVENING THE MEETING OF THE UNSECURED CREDITORS OF FINNOVATION 
TECH SOLUTIONS PRIVATE LIMITED 

To, 

The Unsecured Creditors of  

Finnovation Tech Solutions Private Limited 

NOTICE is hereby given that by an original order dated November 12, 2025 read with modified order dated 
November 28, 2025 (“Order”), the Hon’ble National Company Law Tribunal, Bengaluru Bench (“NCLT”), 
in the above mentioned Company Scheme Application has directed inter-alia, a Meeting of the Unsecured 
Creditors of the Company, to be convened and held on Monday, January 12, 2026 through Video-Conferencing 
(“VC”) / Other Audio-Visual Means  (“OAVM”), for the purpose of considering, and if thought fit, approving, 
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with or without modification(s), the Scheme of Arrangement between Finnovation Tech Solutions Private 
Limited (the “Transferor Company” or the “Company”) and Krazybee Services Limited (the “Transferee 
Company”) and their respective shareholders (the “Scheme”), pursuant to the provisions of Sections 230 to 
232 read with Section 52, Section 66 and other applicable provisions of the Companies Act, 2013 (the “Act”) 
and the rules made thereunder.  

In pursuance of the said Order and as directed therein, further notice is hereby given that a Meeting of the 
Unsecured Creditors of the Company (“Meeting”) will be convened and held through VC/OAVM in 
compliance with Secretarial Standard-2 (“SS-2”), the applicable provisions of the Act and circulars thereunder, 
on Monday, January 12, 2026 at 5:15 P.M. (IST) and such date, the Unsecured Creditors of the Company are 
requested to attend the Meeting through VC/OAVM. 

A copy of the Scheme, the Explanatory Statement under Section 102, Sections 230 to 232 and other applicable 
provisions of the Act and Rule 6 of the Merger Rules, along with the enclosures as indicated in the index, are 
enclosed. The Notice of this Meeting, together with the documents accompanying the same, is being sent 
through electronic mode to those Unsecured Creditors of the Transferor Company as on June 30, 2025 whose 
email ID’s are registered/available with the Registrar and Transfer Agent (‘RTA’) / Depositories / Applicant 
Company No. 1 and by registered post (RPAD), speed post or courier to the Unsecured Creditors whose email 
addresses are not available with the Transferor Company / RTA/ Depositories. A copy of this Notice and the 
accompanying documents, including the Scheme, will be hosted on the website of the Company at 
www.kreditbee.in, the website of National Securities Depository Limited (“NSDL”) at www.evoting.nsdl.com 
being the e-voting agency appointed by the Company to provide remote e-voting /e-voting and other facilities 
for the Meeting and the website of BSE Limited (“BSE”) at www.bseindia.com.  

A copy of the Scheme along with the Explanatory Statement can be obtained free of charge, from the date of 
dispatch of Notice up to the date of the Meeting on any day (except Saturday, Sunday and public holidays) 
during business hours from the Registered Office of the Company or by sending a request, along with details 
of your outstanding amount in the Company, by e-mail at legal@kreditbee.in 

As per the directions of the Hon’ble NCLT, Mr. Saji P John (Advocate), has been appointed as the Chairperson 
of the Meeting including for any adjournments thereof. The Hon’ble NCLT has appointed Mr. Sajeevan CV, 
Former  Registrar of Companies of Karnataka and Practicing Company Secretary, as a Scrutinizer for the 
Meeting, including any adjournments thereof, to scrutinize the process of remote e-voting prior to the Meeting 
as well as e-voting during the Meeting and e-voting shall be kept open for 15 minutes after the conclusion of 
the Meeting to enable the Unsecured Creditors who have not cast their votes to vote through e-voting system 
at the Meeting, to ensure that it is fair and transparent. The Scheme, if approved at the Meeting, will be subject 
to the subsequent approval of the Hon’ble NCLT and such other approvals, permission and sanctions of 
regulatory or other authorities, as may be necessary and as contemplated in the Scheme. 

TAKE NOTICE that in accordance with the Order, the Unsecured Creditors of the Company shall have the 
facility and option of voting on the resolution for approval of the Scheme by casting their votes through (a) 
remote e-voting prior to the Meeting and (b) e-voting during the Meeting. The Company has engaged the 
services of NSDL for the purpose of providing facility of e-voting for the Meeting.  

TAKE FURTHER NOTICE that the Unsecured Creditors shall have the facility and option of voting during 
the Meeting and in addition to the same, the Unsecured Creditors shall have the facility and option of voting 
on the resolution for approval of the Scheme by casting their votes through remote e-voting prior to the 
Meeting during the period commencing from 9:00 A.M. (IST) on January 09, 2026 and ending at 5:00 P.M. 
(IST) on January 11, 2026. The voting rights of Unsecured Creditors shall be in proportion to the amount due 
in the name of the Unsecured Creditors of the Company as on June 30, 2025, being the cut-off date (“Cut-off 
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Date"). A person who is an Unsecured Creditor of the Company as on the Cut-off Date only, shall be entitled 

to vote on the proposed resolution. A person who is not an Unsecured Creditor as on the Cut-off Date, should 

treat the Notice for information purpose only. The Unsecured Creditors opting to cast their votes by remote e­

voting or e-voting during the Meeting are requested to read the instructions in the Notes of this Notice for 

further details on remote e-voting and e-voting during the Meeting. 

TAKE FURTHER NOTICE that in pursuance of Sections 112 and 113 of the Act read with Rule 10 of the 

Merger Rules, where a body corporate is a creditor authorizes any person to act as its authorized representatives 

at the meeting, may be appointed for the purpose of voting through remote e-voting, for participation in the 

Meeting through VC/OA VM facility and e-voting during the Meeting provided a copy of the resolution of the 

Board of Directors or other governing body of such corporate authorizing such person to act as its 

representative at the meeting, and certified to be a true copy by a director, the manager, the secretary, or other 

authorized officer of such body corporate is emailed to the Scrutinizer at cvsajeevanofficial@gmail.com with 

a copy marked to the Company at legal@kreditbee.in not later than 48 (forty-eight) hours before the time 

scheduled for holding the Meeting. The Unsecured Creditors are requested to consider, and if thought fit pass, 

the following Resolutions with requisite majority: 

"RESOLVED THAT pursuant to provisions of Sections 230 to 232 read with Section 52, Section 66 and 

other applicable provisions of the Companies Act, 2013 (the 'Act') read with the Companies (Compromises, 

Arrangements and Amalgamations) Rules, 2016 (including any statutory modification(s) or re-enactment(s) 

thereof for the time being in force), the relevant provisions of the Memorandum of Association and Articles 

of Association of the Company and any other applicable provisions of any other law and any directions, 

guidelines or regulations, if any, of the appropriate authorities, to the extent applicable (including any statutory 

modifications or amendment thereof or re-enactment thereof for the time being in force) and subject to the 

approval of the Hon'ble National Company Law Tribunal, Bengaluru Bench (hereinafter referred to as 

"NCLT") and/or such other approvals, permissions and sanctions of any other regulatory or statutory 

authority(ies), as may be deemed necessary and subject to such conditions and modifications as may be 

prescribed or imposed by the NCLT or any other regulatory or statutory authority(ies), 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"), the Scheme of Arrangement between Finnovation Tech Solutions 

Private Limited (the "Transferor Company" or the "Company") and Krazybee Services Limited (the 

"Transferee Company") and their respective shareholders (the "Scheme"), as enclosed with this Notice of 

the NCLT convened Meeting of the Unsecured Creditors, be and is hereby approved. 

RESOLVED FURTHER TBA T 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 arrangements embodied in the Scheme and to accept such 

modifications, amendments, limitations and/or conditions, if any, which may be required and/or imposed by 

the NCLT and/or any other authority(ies) while sanctioning the Scheme or by any authority(ies) under law, 

or as may be required for the purpose of resolving any doubts or difficulties that may arise including passing 

of such accounting entries and/or making such adjustments in the books of accounts as considered necessary 

in giving effect to the Scheme, as the Board may deem fit and proper without being required to seek any further 

approval of the Unsecured Creditors or otherwise to the end and intent that the Unsecured Creditors shall be 

deemed to have given their approval thereto expressly by the authority of this resolution." 

RESOLVED FURTHER THAT the Board may delegate all or any of its powers herein conferred to any 

Director( s) and / or officer( s) and / or employee( s) of the Company, to give effect to this Resolution, ifrequired, 

as it may in its absolute discretion deem fit, necessary or desirable, without any further approval from the 

Unsecured Creditors of the Company." 

#147, 4th Floor, Anjaneya Techno Park, Old HAL Airport Aoad, Kodiha.lli, Bengaluru -560008 

CIN No. V74900KA2016PTC::086953 
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to act as its representative at the meeting , and certified to be a true copy by a director, the manager, the 

secretary, or other authorized officer of such body corporate is emailed to the Scrutinizer at 

cvsajeevanofficial@gmail.com with a copy marked to the Company at legal@kreditbee.in not later than 

48 (forty-eight) hours before the time scheduled for holding the Meeting. 

9. The attendance of the Unsecured Creditors joining the Meeting through VC/OAVM will be counted for

the purpose of ascertaining the quorum under Section 103 of the Act. In case the required quorum for the

Meeting is not present at the commencement of the Meeting, then the Meeting shall be adjourned by 30

(thirty) minutes and thereafter, the Unsecured Creditors present shall be deemed to constitute the quorum.

10. Unsecured Creditors shall have the option to vote electronically ("e-voting") either before the Meeting

("remote e-voting") or during the Meeting. In accordance with the regulatory requirements as prescribed

by the Hon'ble NCLT, the facility for remote e-voting and e-voting during the Meeting in respect of the

business to be transacted at the Meeting is being provided by the Company through NSDL. Necessary

arrangements have been made by the Company with NSDL to facilitate remote e-voting and e-voting

during the Meeting.

11. Voting rights shall be reckoned in proportion to the amount due to the Unsecured Creditors of the

Company as on the Cut-off Date i.e. June 30, 2025 ("Cut-Off Date").

12. ONLY a person, who is an Unsecured Creditor of the Company as on the Cut-off Date (i.e. June 30, 2025)

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 Unsecured Creditor as on the Cut-off Date should treat the Notice for

information purpose only.

13. It is clarified that casting of votes by remote e-voting (prior to the Meeting) does not disentitle Unsecured

Creditors from attending the Meeting. However, after exercising right to vote through remote e-voting

prior to the Meeting, Unsecured Creditors shall not vote again at the Meeting.

14. Instructions for e-voting and joining the Meeting through VC/OAVM are, as under:

A. Process and Manner for Unsecured Creditors voting through Electronic Means:

(i) In compliance with the provisions of Section 108 of the Act read with Rule 20 of the Companies

(Management and Administration) Rules, 2014, the Company is pleased to offer the facility of

voting through electronic means in respect of the business set out in the Notice. For this

purpose, the Company has entered into an agreement with NSDL for facilitating voting through

electronic means, as the authorized agency.

(ii) The facility of casting votes by Unsecured Creditors using remote e-voting system as well as

e-voting on the date of the meeting will be provided by NSDL.

(iii) Unsecured Creditors as on the Cut-off Date (i.e. June 30, 2025), will be entitled to avail the

facility of remote e-voting as well as e-voting at the Meeting.

(iv) Any person who is not a Unsecured Creditor of the Company as on the Cut-off Date should

treat this notice for information purpose only.

(v) The facility of voting through electronic means would also be made available at the Meeting

and the Unsecured Creditors present in the meeting through VC/OAVM facility who have not

already cast their votes by remote e-voting shall be able to exercise their right of voting through

e-voting system during the Meeting. The Unsecured Creditors who have already cast their vote

by remote e-voting prior to the Meeting, may also attend/participate in the Meeting through

VC/OA VM but shall not be entitled to cast their vote again.

#147, 4th Floor, Anjaneya Techno Park, Old HAL Airport Aoad, Kodiha.lli, Bengaluru -560008 

CIN No. V74900KA2016PTC::086953 
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(vi) The remote e-voting module on the day of the Meeting shall be disabled by NSDL for voting, 
15 minutes after the conclusion of the Meeting. 

(vii) The procedure and instructions for remote e-voting and joining the Meeting on NSDL e-voting 
System for Unsecured Creditors are provided below. 

B. Instructions for Unsecured Creditors 

The User ID and/or Password for joining the Meeting through VC/OAVM and casting votes by e-voting 
is being sent by the Company along with the Notice through E-mail to the Unsecured Creditors, whose E-
mail address is available with the Company. 

Steps: Access to NSDL e-voting system 

1. Visit the e-voting website of NSDL. Open web browser by typing the following URL: 
https://www.evoting.nsdl.com/ either on a Personal Computer or on a mobile. 

2. Once the home page of e-voting system is launched, click on the icon “Login” which is available under 
‘Shareholder/Member/Creditor’ section. 

3. A new screen will open. You will have to enter your User ID, your Password and a Verification Code 
as shown on the screen. 

4. Your Login id and password details casting your vote electronically and for attending the Meeting of 
Unsecured Creditors through VC/ OAVM are attached in the .pdf file. 

5. After entering your password, tick on Agree to “Terms and Conditions” by selecting on the check box. 

6. Now, you will have to click on “Login” button. 

7. After you click on the “Login” button, Home page of e-voting will open. 

8. You will be able to see the EVEN no. of the Company. 

9. Click on “EVEN” of Company to cast your vote. 

10. Now you are ready for e-voting as the Voting page opens. 

11. Cast your vote by selecting appropriate options i.e. assent or dissent, and click on “Submit” and also 
“Confirm” when prompted. 

12. Upon confirmation, the message “Vote cast successfully” will be displayed. 

13. You can also take the printout of the votes cast by you by clicking on the print option on the 
confirmation page. 

14. Once you confirm your vote on the resolution, you will not be allowed to modify your vote. 

15. If you face any problems/experience any difficulty or if you forgot your password please feel free to 
contact on phone no. 022 - 4886 7000 or email id evoting@nsdl.com.  

16. The procedure for e-voting on the day of the Meeting is same as the instructions mentioned above for 
remote e-voting. 

C. Instructions for Unsecured Creditors for attending the Meeting through VC/OAVM: 
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(i) Unsecured Creditors will be provided with a facility to attend the Meeting through VC/OAVM through 
the NSDL e-voting system. Unsecured Creditors may access the same by following the steps 
mentioned above for “Access to NSDL e-voting system”. After successful login, you can see link of 
“VC/OAVM link” placed under “Join Meeting” menu against the Company name. You are requested 
to click on VC/OAVM link placed under “Join Meeting” menu. The link for VC/OAVM will be 
available in Shareholder/Member/Creditor login where the EVEN of the Company will be displayed. 

(ii) Unsecured Creditors can participate in meeting through Laptop/Desktop/Mobile devices, however, for 
better experience and smooth participation, it is advisable to join the Meeting through Laptops 
connected through broadband. Further, the Unsecured Creditors will be required to allow Camera and 
use Internet with a good speed to avoid any disturbance during the Meeting. Please note that 
Participants connecting from Mobile devices or Tablets or through Laptops connecting via Mobile 
Hotspot may experience Audio/Video loss due to fluctuation in their respective network. It is, 
therefore, recommended to use stable Wi-Fi or LAN connection to mitigate any kind of aforesaid 
glitches. 

(iii) Unsecured Creditors who would like to express their views or ask questions during the Meeting may 
register themselves as a speaker by sending their request from their registered email address 
mentioning their name, DP ID and Client ID/Folio Number, PAN, Mobile number at 
legal@kreditbee.in between January 05, 2026 (9:00 A.M.) to January 07, 2026 (5:00 P.M.). Those 
Unsecured Creditors who have registered themselves as a speaker will only be allowed to express their 
views/ask questions during the Meeting. The Company reserves the right to restrict the number of 
speakers depending on the availability of time for the Meeting. 

D. General Information for the Unsecured Creditors  

(i) Only those Unsecured Creditors, who will be present in the Unsecured Creditors meeting through 
VC/OAVM facility and have not casted their vote on the resolution through remote e-Voting shall be 
eligible to vote through e-Voting system in the Unsecured Creditors Meeting. 

(ii) It is strongly recommended that you do not share your password with any other person and take utmost 
care to keep your password confidential. Login to the e-voting website will be disabled upon five 
unsuccessful attempts to key in the correct password. In such an event, you will need to go through 
the “Forgot User Details/Password?” or “Physical User Reset Password?” option available on 
www.evoting.nsdl.com to reset the password. 

(iii) Unsecured Creditors who have not received the User ID and Password may obtain the same by sending 
a request at evoting@nsdl.com or legal@kreditbee.in. Such Unsecured Creditors are requested to 
provide their name, address, PAN and e-mail address along with the request. 

(iv) Unsecured Creditors as on Cut-off Date whose email address is not registered with the Company / 
Registrar and Transfer Agent / Depositories may send a request to the Company at legal@kreditbee.in 
for one time registration of their email address along with their Name, PAN and DP ID & Client ID, 
for receiving the Notice of this meeting and casting vote electronically. 

 

Sd/-  

Saji P John (Advocate) 

Chairperson appointed for the Meeting 

Date: December 10, 2025  
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Place: Bengaluru 

Registered Office: 4th Floor, Anjaneya Techno Park,  

No. 147, HAL Old Airport Road,   

ISRO Colony, Kodihalli, H.A.L II Stage,  

Bangalore, Karnataka, India – 560008  

Tel: 080-44292200 

CIN: U74900KA2016PTC086953 
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL  

BENGALURU BENCH 

C.A. (CAA) No.43/BB/2025 

IN THE MATTER OF THE COMPANIES ACT, 2013 

AND 

IN THE MATTER OF SECTIONS 230 TO 232 READ WITH SECTION 52, SECTION 66 AND 
OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013 AND RULES MADE 

THEREUNDER 

AND 

IN THE MATTER OF SCHEME OF ARRANGEMENT BETWEEN FINNOVATION TECH 
SOLUTIONS PRIVATE LIMITED (THE “TRANSFEROR COMPANY”) AND KRAZYBEE 

SERVICES LIMITED (THE “TRANSFEREE COMPANY”) AND THEIR RESPECTIVE 
SHAREHOLDERS (THE “SCHEME”) 

 

 

Finnovation Tech Solutions Private Limited  )  

CIN: U74900KA2016PTC086953 )  

is a company registered under the Companies Act, 2013 and  )  

having its registered office at 4th Floor, Anjaneya Techno Park, 

No. 147, HAL Old Airport Road, ISRO Colony, Kodihalli, 

H.A.L II Stage, Bangalore, Karnataka, India – 560008                  

) 

) 

) Applicant Company No. 1/  

Transferor Company  

 

EXPLANATORY STATEMENT UNDER SECTION 230 TO 232 AND SECTION 102 OF THE 
COMPANIES ACT, 2013 READ WITH RULE 6 OF THE COMPANIES (COMPROMISES, 
ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016 AND OTHER APPLICABLE LAWS 

 

I. Meeting for the Scheme: 

This is a statement accompanying the Notice convening the meeting of the Unsecured Creditors of 
Finnovation Tech Solutions Private Limited as per the directions given by the Hon’ble NCLT vide its 
original order dated November 12, 2025 read with modified order dated November 28, 2025 passed in 
the Company Scheme Application No. C.A (CAA)/43/BB/ 2025. The Meeting is scheduled to be held 
on Monday, January 12, 2026 at 5:15 P.M. (IST), through VC/OAVM for the purpose of considering, 
and if thought fit, approving, with or without modification(s), the Scheme of Arrangement between 
Finnovation Tech Solutions Private Limited (the “Transferor Company”) and Krazybee Services 
Limited (the “Transferee Company”) and their respective shareholders (the “Scheme”) under the 
provisions of Sections 230 to 232 read with Section 52, Section 66 of the Companies Act, 2013 (“Act”) 
and other applicable provisions.  
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The Unsecured Creditors of the Company would be entitled to vote by remote e-voting prior to the 
Meeting or by e-voting during the Meeting. Also, e-voting will be kept open for 15 minutes after the 
conclusion of the Meeting to enable the Unsecured Creditors who have not cast their votes to vote 
through e-voting system at the Meeting. The quorum of the Meeting shall be as per Section 103 of the 
Act present through VC/OAVM.  

In terms of the said Order, the Hon’ble NCLT has appointed Mr. Saji P John (Advocate), has been 
appointed as the Chairperson of the Meeting and Mr. Sajeevan CV, Former  Registrar of Companies of 
Karnataka and Practicing Company Secretary, as a Scrutinizer for the Meeting.  

The Scheme provides for the amalgamation of the Transferor Company with the Transferee Company, 
the dissolution of the Transferor Company without winding up and the consequent issuance of New 
Equity Shares (as defined in the Scheme) and New CCPS (as defined in the Scheme), as the case may 
be, as provided in Clause 12 of the Scheme, as per the approved Share Entitlement Ratio Report, in 
accordance with Part II of the Scheme;  

A copy of the Scheme is enclosed herewith as Annexure 1. 

II. Need, Rationale and Benefits of the Scheme of Arrangement: 

1. The Transferor Company and the Transferee Company have common shareholders having 
identical shareholding percentage in both the companies. The Transferee Company proposes to 
enter into the Scheme with the Transferor Company, to consolidate their service capabilities 
thereby improving operational efficiency and better use of resources for improving overall 
customer satisfaction, optimization of working capital utilization and collaborate to effectively 
leverage their human resources and expertise. 

2. Therefore, the management of the Transferor Company and the Transferee Company believe that 
this Scheme would result in strategic and organizational benefits which would benefit the 
respective companies and other stakeholders of respective companies, inter-alia, on account of the 
following reasons: 

i. The Transferor Company possesses strong technological capabilities, having developed 
a digital lending application “KreditBee” along with a robust technological framework 
that enables seamless customer onboarding and facilitates the entire loan process through 
a digital platform. The Transferee Company will benefit from such expertise and will 
strengthen its existing technological framework. 

ii. Integration of business operations will provide the Transferee Company with significant 
impetus to its growth. 

iii. Enable more concentrated and strategic management attention, consolidate the holding 
of the shareholders into one company, for a better and more efficient control. 

iv. Greater efficiency in cash management of the merged entity, and unfettered access to cash 
flow generated by the business which can be deployed more efficiently to fund growth 
opportunities. 

v. Attract investment opportunities from strategic investors/ financial investors who have 
varied business interests and risk perceptions. 

vi. Achieve simplification of the corporate structure of entities, streamline business 
operations and decision-making process and enable greater economies of scale. 

vii. The Amalgamation will result in effective and faster mobilization of financial resources 
for meeting increased business expenditures. 
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viii. Avoidance of duplication of administrative functions, significant reductions in multiplicity 
of legal and regulatory compliance cost. Therefore, this Scheme would result in 
streamlining of legal, compliance and other statutory functions to allow a more 
coordinated approach towards governance for the businesses. 

 

III. Details as per Rule 6(3) of the Merger Rules: 

a) Details of the NCLT Order which directs the calling, convening and conducting of the Meeting: 

Please refer to Paragraph No. I of this Explanatory Statement for date of the Order and the Date, 
time and venue of the NCLT Convened Meeting. 

b) Details of companies involved in the Scheme: 

A. Krazybee Services Limited 

Date of Incorporation March 16, 2016 
Corporate Identification Number U65100KA2016PLC086990 
Permanent Account Number AAGCK1119D 
Type of Company Public Limited Company 
Registered Office 3rd Floor, No. 128/9, Maruthi Sapphire, HAL 

Old Airport Road, Murugesh Palya, Bangalore, 
Karnataka, India – 560017 

Email Address legal@krazybee.com  
Name of the stock exchange(s) where 
securities of the Company 
are listed 

Certain non-convertible debentures and 
commercial papers of the Transferee Company 
are listed on BSE Limited 

 

B. Finnovation Tech Solutions Private Limited 

Date of Incorporation March 15, 2016 
Corporate Identification Number U74900KA2016PTC086953 
Permanent Account Number AACCF7831R 
Type of Company Private Limited Company 
Registered Office 4th Floor, Anjaneya Techno Park, No. 147, 

HAL Old Airport Road, ISRO Colony, 
Kodihalli, H.A.L 
II Stage, Bangalore, Karnataka, India – 560008 

Email Address legal@kreditbee.in  
 

c) Other particulars of the Transferee Company as per Rule 6(3) of the Merger Rules: 

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

 The Transferee Company is registered with the Reserve Bank of India (“RBI”) as a non-deposit 
taking systemically important Non-Banking Finance Company (“NBFC”) in terms of the 
certificate of registration dated 25 September 2025 issued by the RBI, bearing registration no 
N-02.00281, in lieu of the original certificate of registration dated 25 May 2017 issued by the 
RBI. The Transferee Company is classified as middle layer Investment and Credit Company 
(NBFC-ICC) pursuant to the Master Directions - Reserve Bank of India (Non-Banking 
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Financial Company - Scale Based Regulation) Directions, 2023. The Transferee Company is 
primarily engaged in the business of providing secured and unsecured loans to its customers.  

 The extracts of main and other objects of the Transferee Company as per the Memorandum of 
Association have been reproduced below for the perusal of the Unsecured Creditors: 

“3rd. The objects for which the Company is established are :-  

(a) THE OBJECTS TO BE PURSUED BY THE COMPANY ON ITS INCORPORATION 
ARE: - 

 
1. To carry on the business of lending on easy payment system, household and office 

furniture, domestic or business appliances, computers, tabulators, addressing machine 
and other sophisticated office machinery, installation fitting, machinery, cycles, bicycles, 
two wheelers, tools, plants, implements, utensils, apparatus and requisites and 
accessories, all kinds of electric accessories, all kind of appliances, furniture, all kind of 
tradable goods, wireless and television receivers, telephones, telex, teleprinters, or other 
apparatus, ships, dredgers, barges and containers and to carry on the business of hire 
purchase of movable properties of any kind, including machinery, plant of all kinds to 
buy, sell, alter, repair, exchange and deal in and finance the sale of furniture, apparatus, 
machinery, materials, goods and articles. 

2. To carry on the business of a loan and finance company, including lending and advancing 
money or giving credit on any terms or manner and with or without security to any 
individual, firm, body corporate or any other entity (including without prejudice to the 
generality of the foregoing any holding company, subsidiary or fellow subsidiary of, or 
any other company whether or not associated in any way with, the Company) for the 
purpose of purchase and acquisition of goods, merchandise, assets of any nature or for 
any other purposes, However the Company will not carry on the banking business as 
defined under the Banking Regulation Act, 1949. 

3. To seek and obtain registration as a Non-Banking Finance Company from the Reserve 
Bank of India and to undertake any such business as may be permitted by the Reserve 
Bank of India from time to time. 

4. To act as the Mutual Fund Distributor and to undertake such other activities as are 
incidental or ancillary thereto, subject to the receipt of requisite approvals from the 
Association of Mutual Funds in India. 

ii. Details of change of name, registered office and objects of the Transferee Company during the 
last 5 (five) years: 

a) Change of Name: The Transferee Company had applied for conversion from private 
company to public company with Registrar of Companies, Bangalore on July 07, 2025. 
Requisite approval for such conversion and consequently change of name of the 
Transferee Company from “Krazybee Services Private Limited” to “Krazybee Services 
Limited” was obtained, pursuant to which a fresh certificate of incorporation was issued 
by Registrar of Companies, Bangalore on September 08, 2025. Accordingly, the name 
of the Transferee Company is changed from “Krazybee Services Private Limited” to 
“Krazybee Services Limited”.  

b) Change of Registered Office: There has been no change of Registered Office address 
during the last 5 (five) years. 
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c) Change of Objects: Clause 4 was inserted into the Object Clause of the Memorandum 
of Association pursuant to the vide extra ordinary general meeting held on August 30, 
2024 and appropriate numbering was carried out. The Clause 4 has been reproduced 
below: 

To act as the Mutual Fund Distributor and to undertake such other activities as are 
incidental or ancillary thereto, subject to the receipt of requisite approvals from the 
Association of Mutual Funds in India. 

 

iii. The authorised, issued, subscribed and paid-up share capital of the Transferee Company as 
on September 30, 2025 was as follows:  

Particulars  Amount in Rs. 

AUTHORIZED SHARE CAPITAL  
 

35,30,00,000 equity shares of Rs. 10 each 3,53,00,00,000 

5,60,000 non – cumulative compulsorily convertible preference shares 
of Rs. 18,000 each 

10,08,00,00,000 

TOTAL  13,61,00,00,000 

ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL 
 

22,76,28,000 equity shares of Rs. 10 each 2,27,62,80,000 

4,77,866 non – cumulative compulsorily convertible preference shares 
of Rs. 18,000 each 

8,60,15,88,000 

TOTAL  10,87,78,68,000 

 

iv. Details of promoters and directors of the Transferee Company along with their addresses: 

Details of Promoters of the Transferee Company as on September 30, 2025 are, as follows: 

Sr. No. Name Address 
Not Applicable - The Company is a professionally managed company and does not 

have any identifiable promoters. 
 

Details of Directors of the Transferee Company as on September 30, 2025 are, as follows: 

Sr. 
No. 

Name Address DIN No. 

1.  Madhusudan Ekambaram No. 296, Behind Jublee 
Collage, Jinkethimana Halli, 
Rammurthynagar, Bangalore - 
560036 

07442577 

2.  Karthikeyan Krishnaswamy K-701, SNN Raj Lake View 
Apts, 29th Main Road NS 
Palya Main Road, Btm Layout 
Bengaluru, Karnataka - 
560076 

07449376 
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3.  Vivek Veda Flat No. 1073, Shoba Daisy 
Apartment, Bellandur, Green 
Glay Layout, Bangalore, 
Karnataka - 560103 

07560229 

4.  Adesh Kumar Gupta 701, Tagore Avenue, 
Tagore Road, Santacruz West 
Mumbai Maharashtra - 
400054 

00020403 

5.  Shashikala Ramachandra Aura C-201, Ozone Urbana 
Township Kannamangala 
Bangalore Rural Karnataka 
562110 

08087460 

6.  Abhishek Singhvi B-803, Joy Valencia, 
Jogeshwari Vikhroli Link 
Road, Behind Majas Bus 
Depot, Jogeshwari East, 
Mumbai, Maharashtra - 
400060 

07972535 

7.  Nattanmai Venkataraman 
Saravanan 

E3/34 Kailash Chandra CHS 
Mahindra Nagar Haji Bapu 
Road, Haji Bapu Road, 
Mumbai - 400097 

06989767 

8.  Gagan Lalit Mohan Joshi N-202, The Trees, Residences 
Phase 2 CHS LTD 51/B, 
Pirojsha Nagar, off western 
highway Mumbai, 
Maharashtra 400079 

07807857 

9.  Vinit Mukesh Mehta 

 

 

 

 

501 Satguru Towers Central 
Avenue Mumbai, Maharashtra 
-400054 

08792902 

10.  Mamtesh Sugla Flat 301, Tower 5, Crescent 
Bay, Jer Bai Wadia Road Near 
Mahatma Phule Educational 
Society, Bhoiwada Mumbai, 
Maharashtra - 400012 

08312311 
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11.  Ravindra Sengaonkar Plot No 89, Phase III, Near 
Club House, 4 Seasons 
Society, Bhugaon, Pune 
412115 

07474309 

 
v. Details of the date of the Board Meeting of the Transferee Company at which the Scheme was 

approved by the Board of Directors including the name of the Directors who voted in favour 
of the resolution, who voted against the resolution and who did not vote or participate on such 
resolution: 

The Board of Directors of the Transferee Company approved the Scheme at its Meeting held 
on May 21, 2025. Details of the manner in which the Directors of the Transferee Company 
voted at its meeting are as follows: 

Sr. 
No. 

Names of Director Voted in favour/against/Did not Vote or 
Participate 

1. Madhusudan Ekambaram Voted in favour 

2. Karthikeyan 
Krishnaswamy 

Voted in favour 

3. Vivek Veda Voted in favour 

4. Adesh Kumar Gupta Voted in favour 

5. Shashikala Ramachandra Voted in favour 

6. Abhishek Singhvi Voted in favour 

 
The details of the shareholding of the Directors and Key Managerial Personnel of the 
Transferee Company as on September 30, 2025 is, as follows: 

Sr. 
No. 

Name Designation No. of Shares held 

1. Madhusudan Ekambaram Director & Chief 
Executive Officer 

1,47,13,075 

2
. 

Karthikeyan 
Krishnaswamy 

Director 45,45,070 

3
. 

Vivek Veda Director & Chief 
Financial Officer 

Nil 

4
. 

Adesh Kumar Gupta Independent Director Nil 

5
. 

Shashikala Ramachandra Independent Director Nil 

6
. 

Abhishek Singhvi Independent Director Nil 

7 Nattanmai Venkataraman 
Saravanan 

Nominee Director 1,06,400 

8 Gagan Lalit Mohan Joshi Nominee Director Nil 

9 Vinit Mukesh Mehta Nominee Director Nil 

18



 

 

   10 Mamtesh Sugla Nominee Director Nil 

 11 Ravindra Sengaonkar Independent Director Nil 

12 Pallavi Lingaraju Company Secretary Nil 

vi. Disclosure about the effect of the Scheme on the various stakeholders of the Transferee 
Company: 

a. Effect on the shareholders (promoter and non-promoter), Key Managerial Persons, 
Directors, Debenture holders, creditors, staff or employees: The effect of the Scheme on 
the shareholders (promoter and non-promoter), Key Managerial Persons, Directors, 
Debenture holders, creditors, staff or employees has been set out in the report adopted by 
the Board of Directors of the Transferee Company pursuant to the provisions of Section 
232(2)(c) of the Act which is attached as Annexure 2B to this statement. 

b. Effect on the Debenture Trustee: The Debenture Trustee appointed for the respective series 
of debentures shall continue to remain the debenture trustee and shall not be affected by 
the Scheme. 

c. Effect of the Depositors and Deposit Trustee: Not Applicable. 

vii. Amount due to Unsecured Creditors: The amount due to Unsecured Creditors, as on June 30, 
2025, is approximately Rs. 65,859.63 lakh. 

d) Other particulars of the Transferor Company as per Rule 6(3) of the Merger Rules: 

i. Summary of the main objects as per the Memorandum of Association and main business carried 
on by the Transferor Company: 

The Transferor Company is primarily engaged in the business of developing and managing an 
application platform under the brand name “KreditBee”, “Kreditzy” and “KrazyBee” which 
acts as a digital lending application for connecting borrowers with NBFCs for availing 
unsecured personal loans. The Transferor Company had applied for a Corporate Agent License 
with the Insurance Regulatory and Development Authority of India (IRDAI). However, vide 
email dated 25 April 2025, the Transferor Company has withdrawn its application and will not 
apply for the license. 

The extracts of main objects and other objects of the Transferor Company as per the 
Memorandum of Association have been reproduced below for the perusal of the Unsecured 
Creditors: 

“3rd. The objects for which the Company is established are :-  

(a) THE OBJECTS TO BE PURSUED BY THE COMPAN Y ON ITS INCORPORATION 
ARE: - 

1. To carry on the business of E-commerce service provider, E-commerce solutions, E-
commerce platforms, E-commerce education, E-commerce technologies and E-business 
solutions and providing solutions and services related to Web-Technologies and E-
commerce, including to design, develop, maintain, operate, own, establish, install, host, 
provide, create, facilitate, supply, sale, purchase, license or otherwise deal in Internet 
portals, Internet networks, Media Portals, Internet solutions, Internet gateways, Internet 
service providers, E-commerce, Web-site designing, Web based and Web enabled services 
and applications. 
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2. To carry on the business of facilitating information flow of financial services including 
online financial services for consumer products such as mortgage loan, auto loan and 
other loans.  

3. To provide or facilitate the information flow through online on capital issues, investments 
consultants, insurance schemes, pension schemes, Government Securities, Tax planning, 
retirement planning, and other related floated income instruments. 

4. To obtain Corporate Agency License under the Insurance Regulatory and Development 
Authority (Licensing of Corporate Agents) Regulations 2002, as amended from time to time 
and carry on the business of a corporate agent for an Indian insurance company or an 
insurance co-operative society (as defined under the Insurance Regulatory and 
Development Authority Act, 1999, as amended from time to time) , thereby, to represent 
insurance companies and sell their policies and to engage in a particular business of 
corporate insurance agency and sell insurance policies to the existing customers as well 
as to new customers (including acquisition) and carry on and transact in India or 
elsewhere in any manner whatsoever, by soliciting and procuring insurance business 
including business relating to procuring, continuance, renewal or revital of policies of 
insurance or by providing any other facilities including infrastructure facilities as may be 
required by such Indian insurance companies or insurance co-operative societies, and to 
act as agent, representative, surveyor, sub insurance agent, franchiser, consultant, 
advisor, collaborator, or otherwise to deal in all incidental and allied activities related to 
general insurance business, subject to the receipt of requisite approvals from the Insurance 
Regulatory and Development Authority of India.” 

ii. Details of change of name, registered office and objects of the Transferor Company during the 
last 5 (five) years:  

a) Change of Name: There has been no change in the name during the last 5 (five) years. 

a) Change of Registered Office: Pursuant to the resolution passed by the Board of 
Directors on September 27th, 2024, the registered office of the Transferor Company was 
sifted from "16/3, Adarsh Y elavarthy Centre, opp to Frank Anthony School, Cambridge 
Layout, Jogupallya, Bangalore, Kamataka- 560008” to "4th Floor, Anjaneya Techno 
Park, No. 147, HAL Old Airport Road, ISRO Colony, Kodihalli, Bengaluru- 560008, 
Karnataka”.   

b) Change of Objects: Clause 5 was inserted into the Object Clause of the Memorandum 
of Association pursuant to the vide extra ordinary general meeting held on April 18, 
2024 and appropriate re-numbering was carried out. The Clause 4 has been reproduced 
below:  
 
To obtain Corporate Agency License under the Insurance Regulatory and Development 
Authority (Licensing of Corporate Agents) Regulations 2002, as amended from time to 
time and carry on the business of a corporate agent for an Indian insurance company 
or an insurance co-operative society (as defined under the Insurance Regulatory and 
Development Authority Act, 1999, as amended from time to time) , thereby, to represent 
insurance companies and sell their policies and to engage in a particular business of 
corporate insurance agency and sell insurance policies to the existing customers as well 
as to new customers (including acquisition) and carry on and transact in India or 
elsewhere in any manner whatsoever, by soliciting and procuring insurance business 
including business relating to procuring, continuance, renewal or revital of policies of 
insurance or by providing any other facilities including infrastructure facilities as may 
be required by such Indian insurance companies or insurance co-operative societies, 
and to act as agent, representative, surveyor, sub insurance agent, franchiser, 
consultant, advisor, collaborator, or otherwise to deal in all incidental and allied 
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activities related to general insurance business, subject to the receipt of requisite 
approvals from the Insurance Regulatory and Development Authority of India.” 

iii. The authorised, issued, subscribed and paid-up share capital of the Transferor Company as on 
September 30, 2025 was as follows: 

Particulars  Amount in 
Rs. 

AUTHORIZED SHARE CAPITAL  
 

40,00,000 equity shares of Rs. 10 each 4,00,00,000 

5,50,000 non – cumulative compulsorily convertible preference shares of 
Rs. 10 each 

55,00,000 

TOTAL  4,55,00,000 

ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL 
 

11,91,105 equity shares of Rs. 10 each 1,19,11,050 

5,00,105 non – cumulative compulsorily convertible preference shares of 
Rs. 10 each 

50,01,050 

TOTAL  1,69,12,100 

 

iv. Details of promoters and directors of the Transferor Company along with their addresses: 

Details of Promoters of the Transferor Company as on September 30, 2025 are, as follows: 

Sr. No. Name Address 
Not Applicable - The Company is a professionally managed company and does not 

have any identifiable promoters. 

Details of Directors of the Transferor Company as on September 30, 2025 are, as follows: 

Sr. 
No. 

Name Designation Address DIN No. 

1.  Madhusudan Ekambaram Director No. 296, Behind 
Jublee Collage, 
Jinkethimana Halli, 
Rammurthynagar, 
Bangalore - 560036 

07442577 

2.  Karthikeyan 
Krishnaswamy 

Director K-701, SNN Raj 
Lake View Apts, 
29th Main Road NS 

07449376 

3.  Gagan Lalit Mohan Joshi Nominee 
Director 

N-202 The Trees 
Residences, Phase 2 
CHS LTD 51/B 
Pirojshanagar, 
Vikhroli, Mumbai 
400079 

07807857 
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4.  Nattanmai Venkataraman 
Saravanan 

Nominee 
Director 

Villa 13 Ozone 
Residenza Harlur 
Road Next to Sobha 
Classic Bangalore 
South Bangalore, 
Karnataka - 560102 

06989767 

5.  Vinit Mukesh Mehta Nominee 
Director 

501 Satguru Towers 
Central Avenue 
Mumbai, 
Maharashtra - 

08792902 

6.  Mamtesh Sugla Nominee 
Director 

Flat 301, Tower 5, 
Crescent Bay, Jer 
Bai Wadia Road 
Near Mahatma 
Phule Educational 
Society, Bhoiwada 
Mumbai, 
Maharashtra - 

08312311 

7.  Harry Archerman Nominee 
Director 

N-202 The Trees 
Residences, Phase 2 
CHS LTD 51/B 
Pirojshanagar, 
Vikhroli, Mumbai 
400079 

10627357 

 

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

The Board of Directors of the Transferor Company approved the Scheme at its Meeting held 
on May 21, 2025. Details of the manner in which the Directors of the Transferor Company 
voted at its meeting are as follows: 

Sr. 
No. 

Names of Director Voted in favour/against/Did not Vote or 
Participate 

1. Madhusudan Ekambaram Voted in favour 

2. Karthikeyan Krishnaswamy Voted in favour 

3. Gagan Lalit Mohan Joshi Voted in favour 

4. Nattanmai Venkataraman 
Saravanan 

Voted in favour 

5. Vinit Mukesh Mehta Voted in favour 

6. Mamtesh Sugla Voted in favour 

7. Harry Archerman Did not participate 
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vi. The details of the shareholding of the Directors and Key Managerial Personnel of the 
Transferor Company as on September 30, 2025 is, as follows: 

S. 
No. 

Name Designation No. of Shares held 

1. Madhusudan Ekambaram Director 76,988 

2. Karthikeyan 
Krishnaswamy 

Director 23,785 

3. Gagan Lalit Mohan Joshi Nominee Director Nil 

4. Nattanmai Venkataraman 
Saravanan 

Nominee Director 557 

5. Vinit Mukesh Mehta Nominee Director Nil 
6. Mamtesh Sugla Nominee Director Nil 

7. Harry Archerman Nominee Director Nil 

vii. Disclosure about the effect of the Scheme on the various stakeholders of the Transferor 
Company: 

a. Effect on the shareholders (promoter and non-promoter), Key Managerial Persons, 
Directors, Debenture holders, creditors, staff or employees: The effect of the Scheme on 
the shareholders (promoter and non-promoter), Key Managerial Persons, Directors, 
Debenture holders, creditors, staff or employees has been set out in the report adopted 
by the Board of Directors of the Transferor Company pursuant to the provisions of 
Section 232(2)(c) of the Act which is attached as Annexure 2A to this statement. 

b. Effect on the Debenture Trustee: Not Applicable. 

c. Effect of the Depositors and Deposit Trustee: Not Applicable. 

viii. Amount due to Unsecured Creditors: The amount due to Unsecured Creditors, as on June 30, 
2025, is approximately Rs. 2,915.09 lakh. 

IV. Other Details regarding the Scheme as per Rule 6(3) of the Merger Rules: 

a. Relationship subsisting between Parties to the Scheme: 

The Transferor Company and the Transferee Company were part of a common holding company, 
Finnov Private Limited (‘Finnov’), a Singapore based company. Pursuant to voluntary liquidation 
process, the parent company was dissolved and its shareholders became direct shareholders of the 
Transferor Company and the Transferee Company  

b. Appointed date, effective date, record date and other considerations for the Scheme: 

i. Appointed Date (as defined in the Scheme): Appointed Date under the Scheme means 
the 01 April 2024, or such other date as may be approved by the Tribunal. 

ii. Effective Date (as defined in the Scheme): Effective Date under the Scheme means the 
last of the dates on which all conditions, matters and filings referred to in Clause 21 hereof 
have been fulfilled or waived and necessary orders, approvals and consents referred to 
therein have been obtained. All references in this Scheme to “upon the coming into effect 
of this Scheme” or “effectiveness of the Scheme” or “the Scheme becoming effective” shall 
represent and mean the Effective Date. 
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iii. Record Date (as defined in the Scheme): Record Date under the Scheme means shall 
mean the date to be fixed by the Board of the Transferor Company in consultation with the 
Board of the Transferee Company for the purpose of determining shareholders of the 
Transferor Company, who shall be entitled to receive New Equity Shares and/or New 
CCPS (as defined in the Scheme) of the Transferee Company, as the case may be. 

iv. Share Entitlement Ratio (as defined in the Scheme):  

351 (Three-Hundred and Fifty-One) fully paid up New Equity shares of face value of 
Rs. 10/- (Rupees Ten Only) each of Transferee Company shall be issued and allotted as 
fully paid up for every 5 (Five) equity shares of the face value of Rs. 10/- (Rupees Ten 
Only) each fully paid-up held by the shareholders in the Transferor Company. 

 

351 (Three-Hundred and Fifty-One) fully paid up New CCPS (as defined in Scheme) of 
face value of Rs. 10/- (Rupees Ten Only) each of Transferee Company shall be issued 
and allotted as fully paid up for every 5 (Five) Existing CCPS shares of the face value 
of Rs. 10/- (Rupees Ten Only) each fully paid-up held by the shareholders in the 
Transferor Company. 

v. Details of capital structuring: No capital restructuring is envisaged in the Scheme. 
However, upon Scheme becoming effective, the securities premium account arising 
pursuant to amalgamation and available with the Transferee Company would be reduced 
against: (i) the Goodwill arising on amalgamation; and (ii) the Fair value adjustments of 
identified Intangible Assets of the Transferor Company transferred to Transferee Company 
pursuant to amalgamation, pursuant to Clause 16.1 and Clause 16.2 of the Scheme. This 
consequential capital reduction of the Transferee Company shall be effected as an integral 
part of the Scheme itself and not under a separate procedure, in terms of Section 52(1) read 
with Section 66 of the Act, and the order of the competent authority sanctioning the Scheme 
shall be deemed to be an order under Section 66 of the Act, or any other applicable 
provisions, confirming the reduction. The consent of the shareholders of the Transferor 
Company and the Transferee Company to the Scheme shall be deemed to be the consent 
of its shareholders for the purpose of effecting the reduction under the provisions of Section 
52(1) read with Section 66 of the Act as well and no further compliances would be 
separately required. 

vi. Details of debt structuring: No debt restructuring of the Transferor Company or 
Transferee Company is envisaged in the Scheme.  

vii. Summary of Share Entitlement Ratio Report and Fairness Opinion: 

a. Copy of report dated May 21, 2025 from Shreyansh M Jain, an independent Registered 
Valuer, recommending the fair share entitlement ratio in connection with the Scheme 
(“Share Entitlement Ratio Report”) is enclosed as Annexure 4. The report provides 
for fair share entitlement ratio as:  
 
“351 (Three Hundred and Fifty One) equity shares of the Transferee Company of INR 
10/- each fully paid-up for every 5 (Five) equity shares of the Transferor Company of 
INR 10/- each fully paid-up”. 
 
“351 (Three Hundred and Fifty One) CCPS of the Transferee Company of INR 10/- 
each fully paid-up for every 5 (Five) CCPS of the Transferor Company of INR 10/- 
each fully paid-up”. 
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b. Copy of fairness opinion dated May 21, 2025, issued by Saffron Capital Advisors 

Private Limited, an independent SEBI registered Category I Merchant Banker 
providing opinion in respect of the Share Entitlement Ratio Report is enclosed as 
Annexure 5. 

viii. Auditors’ Certificate on conformity of accounting treatment specified in the Scheme 
with Accounting Standards:  

The Statutory Auditor of the Transferee Company have confirmed that the accounting 
treatment specified in the Scheme is in conformity with the Accounting Standards 
prescribed under Section 133 of the Act. The certificate is enclosed as Annexure 3.  

ix. Details of ongoing adjudication and recovery proceedings, prosecution initiated, and all 
other enforcement action taken, against the Company, its promoters and directors of the 
Company and investigation or proceedings, if any, pending against the Transferor 
Company and the Transferee Company under the Act are included at Annexure 9A and 
Annexure 9B respectively. 

x. Details of approvals, sanctions or no-objection(s) from regulatory or any other 
governmental authorities required, received or pending for the purpose of the Scheme: 

i. BSE vide its Observation Letter dated August 14, 2025 has provided its No Objection 
for the Scheme. Copy of said letter is enclosed as Annexure 6. 

ii. Reserve Bank of India (“RBI”) vide its letter dated 09 July 2025 has provided its No 
Objection for the Scheme. 

iii. Copy of the original order and modified order passed by the Hon’ble NCLT in 
Company Application No. C.A.(CAA)/43/BB/2025 pronounced on November 12, 
2025 and November 28, 2025 respectively. 

The Scheme, if approved at the Meeting, will be subject to the subsequent approval of the 
Hon’ble NCLT and such other approvals, permission, and sanctions of regulatory or other 
authorities, as may be necessary and as contemplated in the Scheme.  

xi. Brief background and salient features of the Scheme: 
Please refer Point No. (II) on Need, Rationale and Benefits of the Scheme. 

V. Inspection of Documents: 

Electronic copy of the following documents are available for inspection on the website of the Company 

at www.kreditbee.in. 

a) Copy of original order dated November 12, 2025 and modified order dated November 28, 2025 
passed by the Hon’ble NCLT, Bengaluru Bench, in Company Scheme Application No. 
C.A.(CAA)/43/BB/2025, directing inter alia the calling, convening and conducting of the Meeting 
of Unsecured Creditors of the Transferor Company and Meeting of Secured Creditors and 
Unsecured Creditors of the Transferee Company; 

b) Scheme of Arrangement between the Transferor Company and the Transferee Company and their 
respective shareholders under the provisions of Sections 230 to 232 read with Section 52, Section 
66 and other applicable provisions of the Act; 

c) Copies of the reports adopted by the respective Board of Directors of the Transferor Company and 
the Transferee Company, pursuant to the provisions of Section 232(2)(c) of the Act; 
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d) Certificate issued by the Statutory Auditor of the Transferee Company confirming that the 
accounting treatment specified in the Scheme is in compliance with Section 133 of the Act and 
applicable accounting standards;  

e) Share Entitlement Ratio Report of the Company dated May 21, 2025, issued by Shreyansh M Jain, 
an independent Registered Valuer, recommending the fair share entitlement ratio in connection 
with the Scheme;  

f) Fairness opinion dated May 21, 2025, issued by Saffron Capital Advisors Private Limited, an 
independent SEBI registered Category I Merchant Banker providing opinion in respect of the 
Share Entitlement Ratio Report; 

g) Audited standalone financial statements of the Transferee Company for the financial year ended 
March 31, 2025; 

h) Unaudited financial statements of the Transferee Company as on September 30, 2025 along with 
a copy of Limited Review Report issued by the Statutory Auditor of the Transferee Company; 

i) Audited standalone financial statements of the Transferor Company for the financial year ended 
March 31, 2025; 

j) Unaudited financial statements of the Transferor Company as on September 30, 2025; 

k) Observation Letter dated August 14, 2025 issued by BSE; 

l) All other documents displayed on the website of the Company at www.kreditbee.in; 

m) All other documents referred to or mentioned in the Statement to this Notice. 

The above documents shall be available for obtaining extract from or for making copies of by the 
Unsecured Creditors at the Registered Office of the Company on all working days, between Monday 
to Friday except public holidays, between 10:00 A.M. (IST) to 5:00 P.M. (IST) up to the date of the 
Meeting. 

 

Sd/-  

Saji P John (Advocate) 

Chairperson appointed for the Meeting 

Date: December 10, 2025 

Place: Bengaluru 

Registered Office: 4th Floor, Anjaneya Techno Park,  

No. 147, HAL Old Airport Road,   

ISRO Colony, Kodihalli, H.A.L II Stage,  

Bangalore, Karnataka, India – 560008  

Tel: 080-44292200 

CIN: U74900KA2016PTC086953 

26



1 

SCHEME OF ARRANGEMENT  

BETWEEN  

FINNOVATION TECH SOLUTIONS PRIVATE LIMITED 

(THE “TRANSFEROR COMPANY”) 

AND 

KRAZYBEE SERVICES PRIVATE LIMITED 

(THE “TRANSFEREE COMPANY”) 

AND 

THEIR RESPECTIVE SHAREHOLDERS  

UNDER SECTIONS 230 TO 232 READ WITH SECTION 52, SECTION 66 AND 
OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013 AND 

RULES MADE THEREUNDER 

(A) PREAMBLE

1. This Scheme (as defined hereinafter) is presented under Sections 230 to 232 read with
Section 52, Section 66 and other applicable provisions of the Act (as defined hereinafter)
read with Section 2(1B) and other applicable provisions of the IT Act (as defined
hereinafter), and other Applicable Law (as defined hereinafter), if any, and provides for
amalgamation of the Transferor Company (as defined hereinafter) and the Transferee
Company(as defined hereinafter).

2. This Scheme inter alia provides for:

(i) the amalgamation of the Transferor Company into the Transferee Company and
the consequent dissolution of the Transferor Company without being wound up;

(ii) the consequent issuance of the New Equity Shares (as defined hereinafter) or
New CCPS (as defined hereinafter), as the case may be, by the Transferee
Company to the shareholders of the Transferor Company as at the Record Date
(as defined hereinafter) in accordance with the Share Entitlement Ratio (as
defined hereinafter);

           Annexure 1
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(iii) the reduction of securities premium account of the Transferee Company; and  
 

(iv) various other matters consequential, incidental, supplementary or otherwise 
integrally connected therewith. 

 
3. Pursuant to the provisions of Sections 230 to 232 read with Section 52, Section 66 and 

other applicable provisions of the Act in the manner provided for in this Scheme and in 
compliance with the provisions of the IT Act (“Amalgamation”). 
 

(B) DESCRIPTION OF THE COMPANIES  
 

1. Finnovation Tech Solutions Private Limited was incorporated on 15 March 2016, as a 
private limited company, under the provisions of the Act with corporate identification 
number U74900KA2016PTC086953 and having its registered office at 4th Floor, 
Anjaneya Techno Park, No. 147, HAL Old Airport Road, ISRO Colony, Kodihalli, H.A.L 
II Stage, Bangalore – 560008, Karnataka (the “Transferor Company”).  
 
The Transferor Company is primarily engaged in the business of developing and 
managing an application platform under the brand name “KreditBee”, “Kreditzy” and 
“KrazyBee” which acts as a digital lending application for connecting borrowers with 
non-banking finance companies (“NBFCs”) for availing unsecured personal loans. The 
Transferor Company had applied for a Corporate Agent License with the Insurance 
Regulatory and Development Authority of India (IRDAI). However, vide email dated 25 
April 2025, the Transferor Company has withdrawn its application and will not apply for 
the license. 
 

2. Krazybee Services Private Limited was incorporated on 16 March 2016, as a private 
limited company, under the provisions of the Act with corporate identification number 
U65100KA2016PTC086990 and having its registered office at 3rd Floor, No. 128/9, 
Maruthi Sapphire, HAL Old Airport Road, Murugesh Palya, Bangalore, Karnataka, India 
– 560 017 (the “Transferee Company”).  
 
The Transferee Company is registered with the Reserve Bank of India (“RBI”) as a non-
deposit taking systemically important NBFC in terms of the certificate of registration 
dated 25 May 2017 issued by the RBI, bearing registration no N-02.00281. The 
Transferee Company is classified as middle layer Investment and Credit Company 
(NBFC-ICC) pursuant to the Master Directions - Reserve Bank of India (Non-Banking 
Financial Company - Scale Based Regulation) Directions, 2023. The Transferee 
Company is primarily engaged in the business of providing secured and unsecured loans 
to its customers. The Transferee Company is also classified as “High Value Debt Listed 
Entity” in terms of SEBI LODR (as defined hereinafter). Certain non-convertible 
debentures and commercial papers issued by the Transferee Company are listed on the 
debt segment of BSE (as defined hereinafter). 
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The Transferee Company has obtained a No Objection Certificate (NOC) from the RBI 
dated 14 May 2025, for its conversion from a ‘private limited company’ to a ‘public 
limited company’. Pursuant to the receipt of the NOC, the Transferee Company is in the 
process of obtaining Board (as defined hereinafter) and shareholders’ approval and filing 
the requisite forms with the Registrar of Companies (as defined hereinafter). Upon 
receipt of approval from the ROC, the Transferee Company will proceed to apply to the 
RBI for a fresh certificate of registration reflecting the change of its name from 'Krazybee 
Services Private Limited' to 'Krazybee Services Limited'. 
 

(C) RATIONALE OF THE SCHEME  
 

1. The Transferor Company and the Transferee Company have common shareholders 
having identical shareholding percentage in both the companies. The Transferee 
Company proposes to enter into this Scheme with the Transferor Company, to 
consolidate their service capabilities thereby improving operational efficiency and better 
use of resources for improving overall customer satisfaction, optimization of working 
capital utilization and collaborate to effectively leverage their human resources and 
expertise.  
 

2. Therefore, the management of the Transferor Company and the Transferee Company 
believe that this Scheme would result in strategic and organizational benefits which 
would benefit the respective companies and other stakeholders of respective companies, 
inter-alia, on account of the following reasons: 

 
i. The Transferor Company possesses strong technological capabilities, having 

developed a digital lending application “KreditBee” along with a robust 
technological framework that enables seamless customer onboarding and 
facilitates the entire loan process through a digital platform. The Transferee 
Company will benefit from such expertise and will strengthen its existing 
technological framework. 

 
ii. Integration of business operations will provide the Transferee Company with 

significant impetus to its growth. 
 

iii. Enable more concentrated and strategic management attention, consolidate the 
holding of the shareholders into one company, for a better and more efficient 
control. 

 
iv. Greater efficiency in cash management of the merged entity, and unfettered 

access to cash flow generated by the business which can be deployed more 
efficiently to fund growth opportunities. 

 
v. Attract investment opportunities from strategic investors/ financial investors 

who have varied business interests and risk perceptions. 
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vi. Achieve simplification of the corporate structure of entities, streamline business 

operations and decision-making process and enable greater economies of scale. 
 

vii. The Amalgamation will result in effective and faster mobilization of financial 
resources for meeting increased business expenditures.  

 
viii. Avoidance of duplication of administrative functions, significant reductions in 

multiplicity of legal and regulatory compliance cost. Therefore, this Scheme 
would result in streamlining of legal, compliance and other statutory functions 
to allow a more coordinated approach towards governance for the businesses. 

 
In view of the above, the Amalgamation shall take place with effect from the Appointed 
Date (as defined hereinafter) in accordance with Section 2(1B) of the IT Act. There is no 
likelihood that any creditor or shareholder of the Transferor Company or the Transferee 
Company will be prejudiced as a result of this Scheme (as defined hereinbelow).  
 

(D) PARTS OF THE SCHEME  
 
The Scheme is divided into the following parts:  
 

(i) Part I deals with definitions, date of taking effect and share capital of the Transferor 
Company and the Transferee Company. 
 

(ii) Part II deals with amalgamation of the Transferor Company with the Transferee 
Company.  
 

(iii) Part III deals with matters relating to reduction of securities premium account of the 
Transferee Company.  
 

(iv) Part IV deals with general terms and conditions as applicable to this Scheme. 
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PART I 
DEFINITIONS AND SHARE CAPITAL 

 
1. DEFINITIONS, INTERPRETATIONS, AND SHARE CAPITAL 

 
DEFINITIONS 
 
In this Scheme, unless repugnant to the meaning or context thereof, the following 
expressions shall have the meanings as mentioned herein below: 

 
i) “Act” or “the Act” means the Companies Act, 2013 including any rules, regulations, 

guidelines, circulars and notifications made thereunder or any statutory modification 
thereto or re-enactment thereof for the time being in force.  

 
ii) “Applicable Law(s)” means (i) applicable statutes, enactments, acts of legislature or 

parliament, laws, ordinances, rules, bye-laws, regulations, notifications, guidelines, or 
policies of any applicable country and/or jurisdiction; (ii) writ, injunction, directions, 
directives, judgment, arbitral award, decree, orders or approvals of, or agreements with, 
any appropriate authority or recognized stock exchange, in each case having the force 
of law, and that is binding or applicable to a person, whether in effect as of the date on 
which this Scheme has been approved by the Board or at any time thereafter. 
 

iii) “Appointed Date” means the 01 April 2024, or such other date as may be approved by 
the Tribunal.  
 

iv) “Board of Directors” or “Board” in relation to the Transferor Company and/ or the 
Transferee Company, as the case may be, shall, mean the board of directors of the 
Transferor Company or the Transferee Company (as the case may be), and unless it is 
repugnant to the context or otherwise, include a committee of directors duly constituted 
and/ or any other person duly authorised by the board of directors of the Transferor 
Company or the Transferee Company (as the case may be) for the purpose of this 
Scheme. 
 

v) “Competent Authority” means the National Company Law Tribunal (“NCLT” or 
“Tribunal”) or the National Company Law Appellate Tribunal (“NCLAT”), in each 
case, having jurisdiction at Bangalore, for approving any scheme of arrangement, 
amalgamation, compromise or reconstruction of companies under the relevant 
provisions of the Act. 
 

vi) “Effective Date” means the last of the dates on which all conditions, matters and filings 
referred to in Clause 21 hereof have been fulfilled or waived and necessary orders, 
approvals and consents referred to therein have been obtained. All references in this 
Scheme to “upon the coming into effect of this Scheme” or “effectiveness of the 
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Scheme” or “the Scheme becoming effective” shall represent and mean the Effective 
Date. 
 

vii) “Eligible Employees” means the employees of the Transferor Company, who are part 
of the Transferor Company Option Plan, to whom, as on the Effective Date, options of 
the Transferor Company have been granted, irrespective of whether they are vested or 
not as on the Effective Date. 
 

viii) “Existing CCPS” shall mean the Series D CCPS. 
 

ix) “Existing Equity Shares” shall mean equity shares of face value of Rs. 10/- (Rupees 
Ten only) each, issued and allotted by the Transferor Company as on the Record Date.  
 

x) “GST” shall include the Central Goods and Services Tax ('CGST'), the State Goods 
and Services Tax ('SGST'), Integrated Goods and Services Tax ('IGST'), Union 
Territory Goods and Services Tax ('UTGST') and any other taxes levied under the GST 
related legislations in India as may be applicable. 
 

xi) “IT Act” means the Income Tax Act, 1961 including any statutory modifications or 
reenactments or amendments thereof for the time being in force. 
 

xii) “Intangible Assets” means the Intangible Assets as defined under the Indian 
Accounting Standard (Ind AS) 38 as amended from time to time. 
 

xiii) “MAT” means Minimum Alternate Tax as defined under the provisions of the IT Act. 
 

xiv) “NCD(s)” means the non-convertible debentures issued by the Transferee Company. 
 

xv) “Listed NCD(s)” means the non-convertible debentures issued by the Transferee 
Company which are listed on BSE, the details of which, as on the date of the Scheme 
being approved by the Board, are specified in Annexure A of this Scheme.  
 

xvi) "New Equity Shares" shall mean the equity shares to be issued by the Transferee 
Company to the equity shareholders of the Transferor Company in accordance with 
Clause 12 of this Scheme. 
 

xvii) “New CCPS” shall mean Series D1 CCPS. 
 

xviii) “Registrar of Companies” or “ROC” means the Registrar of Companies, at 
Bangalore, Karnataka. 
 

xix) “Record Date” shall mean the date to be fixed by the Board of the Transferor Company 
in consultation with the Board of the Transferee Company for the purpose of 
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determining shareholders of the Transferor Company, who shall be entitled to receive 
New Equity Shares and/or New CCPS of the Transferee Company, as the case may be. 
 

xx) “Scheme” or “the Scheme” or “this Scheme” means this scheme of arrangement 
pursuant to Sections 230 to 232 read with Section 52, Section 66 and other applicable 
provisions, if any, of the Act, in its present form as submitted to the Tribunal or this 
Scheme with such modification(s), if any made, as per Clause 23 of the Scheme or such 
other modifications / amendments as the Tribunal may direct. 
 

xxi) “SEBI” means the Securities and Exchange Board of India established under the 
Securities and Exchange Board of India Act, 1992. 
 

xxii) “SEBI Debt Circular” means the Chapter XII of the master circular issued by SEBI 
bearing reference number SEBI/HO/DDHS/DDHS-PoD-1/P/CIR/2024/48 dated 21 
May 2024 (as amended from time to time) for listing obligations and disclosure 
requirements for Non-convertible Securities, Securitized Debt Instruments and/or 
Commercial Paper. 
 

xxiii) “SEBI LODR” means the SEBI (Listing Obligations and Disclosure Requirement) 
Regulations, 2015, and shall include any statutory modification, amendment, and re-
enactment thereof for the time being in force or any act, regulations, rules, guidelines 
etc., that may replace such regulations. 
 

xxiv) “Series D CCPS” means the 0.001% non-cumulative fully and compulsorily 
convertible preference shares of face value of Rs. 10/- (Rupees Ten only) each, issued 
and allotted by the Transferor Company as on the Record Date. 
 

xxv) “Series D1 CCPS” shall mean 0.001% Series D1 non-cumulative fully and 
compulsorily convertible preference shares of face value of Rs. 10/- (Rupees Ten only) 
each and carrying such terms and conditions as set out in Annexure B, to be issued by 
the Transferee Company to the preference shareholders of the Transferor Company in 
accordance with Clause 12 of this Scheme. 
 

xxvi) “Share Entitlement Ratio” has the meaning given to it in Clause 12.1. 
 

xxvii) “Stock Exchange” or “BSE” means BSE Limited. 
 

xxviii) “Stock Exchange Approval” means the approval to be obtained by the Transferee 
Company from the Stock Exchange in relation to the Scheme pursuant to Regulation 
59A and other applicable provisions of SEBI LODR and SEBI Debt Circular. 
 

xxix) “TCS” means tax collected at source. 
 

xxx) “TDS” means tax deducted at source. 
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xxxi) “Transferor Company” means Finnovation Tech Solutions Private Limited, a 

company incorporated under the Companies Act, 2013 and having its registered office 
at 4th Floor, Anjaneya Techno Park, No. 147, HAL Old Airport Road, ISRO Colony, 
Kodihalli, H.A.L II Stage, Bangalore - 560008, Karnataka, India – 560008. 
 

xxxii) “Transferor Company Option Plan” means Finnovation Employee Stock Option 
Plan, 2023. 
 

xxxiii) “Transferee Company” means Krazybee Services Private Limited, a company 
incorporated under the Companies Act, 2013 and having its registered office at 3rd 
Floor, No.128/9, Maruthi Sapphire, HAL Old Airport Road, Murugesh Palya, 
Bangalore, Karnataka, India – 560 017. 
 

xxxiv) “Transferee Company Option Plan” means Krazybee Employee Stock Option Plan, 
2023. 
 

xxxv) “Undertaking” shall mean the whole of the undertaking and entire business of the 
Transferor Company as a going concern, including all assets, operations, properties, 
investment, liabilities and business activities of the Transferor Company on a going 
concern basis, including (without limitation): 
(i) All the assets and properties (whether movable or immovable, tangible or 

intangible, real or personal, corporeal or incorporeal, present, future or 
contingent) of the Transferor Company, without being limited to, plant and 
machinery, equipment, freehold land, leasehold lands, leasehold improvements, 
buildings and structures, right of way, offices, residential and other premises, 
capital work in progress, furniture, fixtures, electrical fittings, office equipment, 
vehicles, appliances, accessories, sundry debtors, deposits, all stocks, assets, 
investments of all kinds (including share application monies, shares, scrips, 
stocks, bonds, debenture, stocks, units or pass through certificates), cash, 
balances with banks, loans, borrowings, advances, contingent rights or benefits, 
receivables, earnest moneys, advances or deposits or payments of any nature 
made to any governmental authority by the Transferor Company, financial 
assets, book debts, actionable claims, leases (including lease rights), hire 
purchase contracts and assets, lending contracts, rights and benefits under any 
agreement, benefit of any security arrangements or under any guarantees, 
reversions, powers, municipal permissions, tenancies in relation to the office 
and/or residential properties for the employees or other persons, guest houses, 
godowns, warehouses, licenses, fixed and other assets, trade and service names, 
brand names and marks, patents, copyrights, client records, client details and 
other intellectual property rights of any nature to inter alia include: trademarks, 
service marks, patents, brands, licenses, approvals, marketing authorisations, 
marketing tangibles, utility models, rights in inventions, supplementary 
protection certificates, rights in information (including know-how, confidential 
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information and trade secrets) and the right to use, and protect the 
confidentiality of, trademarks, service marks, rights in logos, trade and business 
names and marks, rights in each of get-up and trade dress and all associated 
goodwill, rights to sue for passing off and/or for unfair competition and domain 
names, copyright, moral rights and related rights, platform or application or 
rights therein, rights in computer software and programs, computer programs, 
manuals, data, catalogues, sales material database rights, rights in designs, and 
semiconductor topography rights, any other intellectual property rights, 
including all rights or forms of protection (whether registered or unregistered) 
in any country in any form, media or technology now known or later developed 
which has been used or intended to be usedrights to use and avail of telephones, 
telexes, facsimile, email, internet, leased line connections and installations, 
utilities, electricity and other services, reserves, provisions, funds, benefits of 
assets or properties or other interest held in trust, registrations, contracts, 
engagements, arrangements of all kind, privileges and all other rights including 
tax relief and credits under IT Act (such as balance of brought forward losses 
and unabsorbed depreciation, right to carry forward and set off unabsorbed 
losses, and depreciation, if any, credit for advance and/ or deposits, MAT credit 
entitlement, refunds of income-tax whether or not such claim is recorded in the 
books of accounts of the Transferor Company, etc.), benefits of assets or 
properties or other interest held in trust, including and not limited to existing 
provident fund, gratuity fund, pension and/ or superannuation fund and any 
other fund maintained for the employee benefits, rights, titles, claims and all 
other interests, right and powers of every kind, nature and description 
whatsoever, privileges, liberties, easements, advantages, benefits, exemptions 
and approvals of whatsoever nature (including but not limited to benefits of all 
tax, credit of taxes deducted at source, tax collected at source, deferred tax assets 
in the nature of Section 43B items, etc., benefits under sales tax act, sales tax 
deferrals, set off, benefits of any unutilized Central Value Added Tax 
(CENVAT) credits, input tax credit balance as per GST, service tax benefits / 
refunds and losses (including but not limited to brought forward tax losses, tax 
unabsorbed depreciation, brought forward book losses, unabsorbed depreciation 
as per books) whether or not such claim is recorded in the books of accounts of 
the Transferor Company, etc.) and wheresoever situated or belonging to or in 
the ownership, power or possession and in the control of or vested in or granted 
in favour of or enjoyed by the Transferor Company or in connection with or 
relating to the Transferor Company and all other interests of whatsoever nature 
belonging to or in the ownership, power, possession or the control of or vested 
in or granted in favour of or held for the benefit of or enjoyed by the Transferor 
Company, whether in India or abroad;  
 

(ii) All secured and unsecured debts (whether in Indian rupees or foreign currency), 
liabilities (including debentures, whether convertible or non-convertible/ 
contingent liabilities), sundry creditors, employee related liabilities, liabilities 
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relating to payment of gratuity, pension benefits, provident fund, employee 
related compensations and benefits, and other liabilities (including contingent 
liabilities), duties and obligations of the Transferor Company of every kind, 
nature and description whatsoever and howsoever arising, raised or incurred or 
utilised; 
 

(iii) All agreements, rights, contracts, entitlements, sanctions, permits, insurance 
policies / cover of every description, licenses, approvals, registrations, 
permissions, exemptions, authorizations, incentives, concessions, subsidies, 
grants, liberties, special status, consents/no-objections, quota rights, 
engagements, arrangements, authorities, allotments, security arrangements, 
benefits of any guarantees, reversions, powers and all other approvals of every 
kind, nature and description whatsoever relating to business activities and 
operations of the Transferor Company; 
 

(iv) All benefits and obligations under the contracts, deeds, bonds, agreements, 
schemes, arrangements and other instruments of any nature of the Transferor 
Company; 
 

(v) All intellectual property rights, records, files, papers, computer program, 
software, quotations, advertising materials, business plans, budgets, forecasts, 
estimates, customer credit information, customer pricing information, tax 
records, manuals, data, catalogues, sales material, lists of customers and 
suppliers, other customer information and all other records and documents 
relating to the business activities and operations of the Transferor Company; 
and 
 

(vi) Right to any claim not preferred or made by the Transferor Company in respect 
of any refund of tax, duty, cess or other charge, including any erroneous or 
excess payment thereof made by the Transferor Company and any interest 
thereon, with regard to any law, act or rule or scheme made by the government, 
and in respect of set-off, carry forward of unabsorbed losses and/ or unabsorbed 
depreciation, deferred revenue expenditure, deduction, exemption, rebate, 
allowance, amortization benefit, etc. under the IT Act, or taxation laws of other 
countries, or any other or like benefits under the said statute(s) or under and in 
accordance with any law or statute, whether in India or anywhere outside India;  
 

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

(viii) All employees engaged in or relating to the business activities and operations of 
the Transferor Company as on the Effective Date. 
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It is intended that the definition of Undertaking of Transferor Company under this 
Clause will enable the transfer of all property, assets, rights, duties, obligations, 
entitlements, benefits, employees and liabilities of the Transferor Company to the 
Transferee Company pursuant to this Scheme. 
 

xxxvi) “VAT” means Value Added Tax, including any statutory modifications or 
reenactments or amendments thereof for the time being in force. 
 
The terms and words, which are used in this Scheme and not defined in this Scheme 
shall, unless repugnant or contrary to the context or meaning hereof, have the same 
meaning ascribed to them under the Act and other Applicable Laws, rules, regulations, 
byelaws, as the case may be, including any statutory modification or re-enactment 
thereof, from time to time. 
 

2. DATE OF TAKING EFFECT AND OPERATIVE DATE 
 

The Scheme set out herein in its present form or with any modification(s) approved or 
imposed or directed by the Tribunal or made as per Clause 23 of this Scheme, shall be 
effective from the Appointed Date but shall become operative from the Effective Date.  

 
3. SHARE CAPITAL  

 
3.1. Transferor Company 

 
The authorized, issued, subscribed and paid-up capital of the Transferor Company as 
on February 28, 2025, and as on 31 March 2024 is as under:   

Amount in Rs. 
Particulars As on February 28, 2025 As on March 31, 2024 

Authorized share capital   
40,00,000 equity shares of Rs. 
10 each  

4,00,00,000 4,00,00,000 

5,50,000 non – cumulative 
compulsorily convertible 
preference shares of Rs. 10 
each 

55,00,000 55,00,000 

Total 4,55,00,000 4,55,00,000 
Issued, subscribed and 
paid-up capital 

  

11,79,777 equity shares of Rs. 
10 each 

1,17,97,770 1,17,97,770 
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5,00,105 non – cumulative 
compulsorily convertible 
preference shares of Rs. 10 
each 

50,01,050 50,01,050 

Total 1,67,98,820 1,67,98,820 
 
The Transferor Company has outstanding employee stock options (vested and 
unvested) under the Transferor Company Option Plan, the exercise of which may result 
in an increase in the issued, subscribed and paid-up share capital of the Transferor 
Company before the Effective Date. As on the date of the Scheme being approved by 
the Board of Directors of the Transferor Company, 1,48,788 employee stock options 
granted by the Transferor Company are outstanding, out of which 1,31,662 employee 
stock options have vested and 17,126 remains unvested. 
 
There is no change in authorized, issued, subscribed and paid-up share capital of the 
Transferor Company as on the date of the Scheme being approved by the Board of 
Directors of the Transferor Company. 

 
3.2. Transferee Company 

 
(i) The authorized, issued, subscribed and paid-up capital of the Transferee Company as 

on February 28, 2025, and as on 31 March 2024 is as under: 
Amount in Rs. 

Particulars As on February 28, 2025 As on March 31, 2024 
Authorized share capital   
30,00,000 equity shares of 
Rs. 10 each  

3,00,00,000 3,00,00,000 

5,60,000 non – cumulative 
compulsorily convertible 
preference shares of Rs. 
18,000 each 

10,08,00,00,000 10,08,00,00,000 

Total 10,11,00,00,000 10,11,00,00,000 
Issued, subscribed and 
paid-up capital 

  

11,27,314 equity shares of 
Rs. 10 each 

1,12,73,140 1,12,73,140 

4,77,866 non – cumulative 
compulsorily convertible 
preference shares of Rs. 
18,000 each 

8,60,15,88,000 8,60,15,88,000 

Total 8,61,28,61,140 8,61,28,61,140 
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(ii) Post 28 February 2025, the Transferee Company has allotted 22,43,35,486 equity shares 
on 16 April 2025, to its equity shareholders pursuant to bonus issue declared on 21 
March 2025. Simultaneously, the conversion ratio of the non – cumulative compulsorily 
convertible preference shares has also been amended from 1:1 to 200:1 (i.e. 200 equity 
shares to be issued upon conversion of 1 non – cumulative compulsorily convertible 
preference share).   

 
(iii) The authorized, issued, subscribed and paid-up capital of the Transferee Company as 

on the date of the Scheme being approved by the Board of Directors of the Transferee 
Company is as under: 

 
Particulars Amount in Rs. 
Authorized share capital  
35,30,00,000 equity shares of Rs. 10 each  3,53,00,00,000 
5,60,000 non – cumulative compulsorily convertible 
preference shares of Rs. 18,000 each 

10,08,00,00,000 

Total 13,61,00,00,000 
Issued, subscribed and paid-up capital  
 22,54,62,800 equity shares of Rs. 10 each 2,25,46,28,000 
4,77,866 non – cumulative compulsorily convertible 
preference shares of Rs. 18,000 each 

8,60,15,88,000 

Total 10,85,62,16,000 
 

(iv) The Transferee Company has outstanding employee stock options (vested and 
unvested) under the Transferee Company Option Plan, the exercise of which may result 
in an increase in the issued, subscribed and paid-up share capital of the Transferee 
Company before the Effective Date. As on the date of the Scheme being approved by 
the Board of Directors of the Transferee Company, 1,41,967 employee stock options 
granted by the Transferee Company are outstanding, out of which 1,30,512 employee 
stock options have vested and 11,455 remains unvested. 
 

(v) The equity shares of the Transferor Company and the Transferee Company are not 
listed on any stock exchange. 
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PART II 
AMALGAMATION OF THE TRANSFEROR COMPANY WITH THE 

TRANSFEREE COMPANY 
 

4. TRANSFER AND VESTING OF UNDERTAKING OF THE TRANSFEROR 
COMPANY WITH THE TRANSFEREE COMPANY 

 
4.1 Upon this Scheme becoming effective on the Effective Date and with effect from the 

Appointed Date and subject to the provisions of this Scheme, the Undertaking of the 
Transferor Company shall, pursuant to Sections 230 to 232 of the Act and Section 2(1B) 
of the IT Act, without any further act, instrument or deed, be and stand transferred to 
and vested in and/or be deemed to have been and stand transferred to and vested in the 
Transferee Company as a going concern and shall become the property of and an 
integral part of the Transferee Company, subject, however, to all charges, liens, 
mortgages, if any, then affecting the same or any part thereof.  
 

4.2 Without prejudice to the generality of the foregoing, upon the coming into effect of the 
Scheme and with effect from the Appointed Date, all estate, assets (including movable, 
immovable, tangible, and intangible), properties (including investments in shares, 
securities, stocks, bonds), rights, claims, title, interest and authorities including 
accretions and appurtenances of the Transferor Company, whether or not included in 
the books of the Transferor Company, and also all the additions and accretions to the 
properties thereof, shall, pursuant to the provisions of Sections 230 to 232 of the Act 
and all other applicable provisions, if any, of the Applicable Law and, without any 
further act, deed or instrument, cost or charge and without any notice or other intimation 
to any third party for the transfer of the same, be and stand transferred to and vested in 
and/ or deemed to be transferred to and vested in the Transferee Company as a going 
concern so as to become, as and from the Appointed Date, the estate, assets, properties 
(including investments in shares, securities, stocks, bonds), rights, claims, title, interest 
and authorities including accretions and appurtenances comprised in the undertaking of 
whatsoever nature of the Transferee Company and shall become an integral part of the 
Transferee Company. 

 
4.3 Without prejudice to the provisions of Clause 4.2 above, in respect of such assets and 

properties of the Transferor Company, which are movable in nature (including but not 
limited to all Intangible Assets, shares, investments, securities, stocks, cash and cash 
balances, units of mutual funds, bonds), or incorporeal property or are otherwise 
capable of transfer by delivery or possession, or by endorsement, the same shall stand 
transferred by the Transferor Company to the Transferee Company upon coming into 
effect of this Scheme and shall, ipso facto and without any other order to this effect, 
become the assets and properties of the Transferee Company with effect from the 
Appointed Date pursuant to the provisions of Sections 230 to 232 of the Act and all 
other applicable provisions of Applicable Law, if any, without requiring any deed or 
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instrument of conveyance, cost or charge and without any notice or other intimation to 
any third party for transfer of the same. 
 

4.4 In respect of any assets and properties belonging to the Transferor Company, other than 
those referred to in Clause 4.3 above, including sundry debtors, receivables, bills, 
credits, outstanding loans and advances, if any, recoverable in cash or kind or value to 
be received, bank balances and deposits including accrued interest, cash balances, 
development rights, advances paid to any parties for any business purpose, earnest 
money, security deposits, retention monies and any deposits with any government, 
quasi government, local or other authority or body or with customers or any company 
or other person, if any, shall stand transferred to and vested in the Transferee Company 
and/ or deemed to have been transferred to and vested in the Transferee Company, 
without any further act, instrument, or deed, cost or charge and without any notice or 
other intimation to any third party, upon the coming into effect of this Scheme and with 
effect from the Appointed Date pursuant to the provisions of Sections 230 to 232 of the 
Act and all other applicable provisions of Applicable Law, if any.  
 

4.5 All immovable properties of the Transferor Company, including land together with 
buildings and structures thereon and rights and interests in immovable properties of the 
Transferor Company, whether freehold or leasehold or otherwise and all documents of 
title, rights and easements in relation thereto, shall stand transferred to and vested in the 
Transferee Company, without any further act, instrument or deed, cost or charge and 
without any notice or other intimation to any third party, upon the coming into effect 
of this Scheme and with effect from the Appointed Date pursuant to the provisions of 
Sections 230 to 232 of the Act and all other applicable provisions of Applicable Law, 
if any. The Transferee Company shall be entitled to exercise all rights and privileges 
attached to such immovable properties and shall be liable to fulfil all obligations in 
relation to or applicable to such immovable properties. The relevant authorities shall 
grant all clearances/ permissions, if any, required for enabling the Transferee Company 
to absolutely own and enjoy such transferred immovable properties in accordance with 
Applicable Law. The mutation and substitution of title to the immovable properties of 
the Transferor Company shall, upon this Scheme becoming effective and with effect 
from the Appointed Date, be made and duly recorded in the name of the Transferee 
Company by the appropriate authorities pursuant to sanction of this Scheme by the 
Tribunal and upon the coming into effect of this Scheme in accordance with the terms 
hereof. 
 

4.6 No additional stamp duty shall be payable on the transfer of such properties (including 
shares and other investments) upon its transfer and vesting in the Transferee Company 
other than any stamp duty payable pursuant to the Scheme and as determined in 
accordance with Applicable Law.  

 
4.7 Upon coming into effect of this Scheme and with effect from the Appointed Date, 

pursuant to Sections 230 to 232 of the Act and other applicable provisions of Applicable 
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Law, all trademarks, trade names, service marks, patents, copyrights, licenses, labels, 
logos, corporate names, brand names, domain names, marketing authorisations, 
approvals, marketing tangibles, and all registrations, applications and renewals in 
connection therewith, and software and all website content (including text, graphics, 
images, audio, video and data), trade secrets, confidential business information and 
other proprietary information, all rights of commercial nature including those attached 
to goodwill, title, interest, brand registrations and all such other industrial or intellectual 
rights of whatsoever nature of the Transferor Company shall stand transferred to and 
vested in the Transferee Company. 
 

4.8 Upon the Scheme becoming effective on the Effective Date and with effect from the 
Appointed Date, all debts, liabilities, including pursuant to convertible and non-
convertible debt instruments, losses, sundry creditors, all secured and unsecured debts 
(irrespective of the currency), liabilities (including current liabilities, contingent 
liabilities deferred tax liabilities, duties and obligations under any licenses or permits 
or schemes), guarantees, duties and obligations and undertakings of the Transferor 
Company of every kind, nature and description whatsoever whether present or future, 
and howsoever arising, raised or incurred or utilised for its business activities and 
operations along with any charge, encumbrance, lien or security thereon, whether or not 
included in the books and records of the Transferor Company shall, under the provisions 
of Sections 230 to 232 of the Act and other applicable provisions of Applicable Law, if 
any, without any further act, instrument or deed, matter or thing, cost or charge and 
without any notice or other intimation to any third party for the transfer of the same, be 
and stand transferred to and / or deemed to be transferred and vested with the Transferee 
Company, to the extent they are outstanding on the Effective Date and shall become as 
and from the Appointed Date, the debts, liabilities, contingent liabilities, duties and 
obligations of the Transferee Company on the same terms and conditions as were 
applicable to the Transferor Company, and the Transferee Company undertakes to 
meet, discharge and satisfy the same and further 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 Clause 4.8. 

  
4.9 Where any of the liabilities and obligations of the Transferor Company, as on the 

Appointed Date, deemed to be transferred to the Transferee Company have been 
discharged by the Transferor Company after the Appointed Date and prior to the 
Effective Date, such discharge shall be deemed to have been for and on account of the 
Transferee Company, and all loans raised and used and all liabilities and obligations 
incurred by the Transferor Company for the purposes of its business after the Appointed 
Date and prior to the Effective Date shall be deemed to have been raised, used or 
incurred for and on behalf of the Transferee Company and to the extent they are 
outstanding on the Effective Date, shall also without any further act or deed be and 
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stand transferred to the Transferee Company and shall become its liabilities and 
obligations.  
 

4.10 Provided that, upon this Scheme coming into effect, all inter-company transactions 
including loans, advances, and other obligations (including any guarantees, letters of 
credit, letters of comfort or any other instrument or arrangement which may give rise to 
a liability, including a contingent liability in whatsoever form), if any, contracts 
executed or entered into by or inter se between the Transferor Company and the 
Transferee Company, if any, shall stand cancelled with effect from the Appointed Date 
and neither the Transferor Company nor the Transferee Company shall have any 
obligation or liability against the other party in relation thereto. For avoidance of doubt, 
inputs tax credits as per GST laws already availed of or utilized by the Transferor 
Company and the Transferee Company in respect of the inter-se transactions shall not 
be adversely impacted by the cancellation of inter se transactions pursuant to this 
Scheme. 
 

4.11 Any reference in any security documents or arrangements (to which the Transferor 
Company is a party) to the Transferor Company and its assets and properties, shall be 
construed as a reference to the Transferee Company and the assets and properties of the 
Transferor Company transferred to the Transferee Company by virtue of this Scheme. 
Without prejudice to the foregoing provisions, the Transferee Company may execute 
any instruments or documents or do all the acts and deeds as may be considered 
appropriate, including the filing of necessary particulars and/ or modification(s) of 
charge, with the ROC to give formal effect to the above provisions, if required. 

 
4.12 All the loans, advances and other facilities sanctioned to the Transferor Company, by 

its bankers and financial institutions prior to the Appointed Date, which are partly 
drawn or utilized shall be deemed to be the loans and advances sanctioned to the 
Transferee Company and the said loans and advances shall be drawn and utilized either 
partly or fully by the Transferor Company from the Appointed Date till the Effective 
Date and all the loans, advances and other facilities so drawn by the Transferor 
Company (within the overall limits sanctioned by their bankers and financial 
institutions) shall on the Effective Date be treated as loans, advances and other facilities 
made available to the Transferee Company and all the obligations of the Transferor 
Company under any loan agreement shall be construed and shall become the obligation 
of the Transferee Company without any further act or deed on the part of the Transferee 
Company. 

 
4.13 The transfer and vesting as aforesaid shall be subject to subsisting charges, if any, in 

respect of any assets of the Transferor Company. Provided always that the Scheme shall 
not operate to enlarge the security for any loan, deposit or facility availed of by the 
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Transferor Company and the Transferee Company shall not be obliged to create any 
further or additional security thereof after the Effective Date or otherwise. 
 

4.14 Any and all statutory licenses, permits, registrations, no-objection certificates, 
permissions, consents, quotas, rights, claims, title, interest, incentives, tax deferrals, 
exemptions and benefits, subsidies, tenancy rights, liberties, special status and other 
benefits or privileges enjoyed or conferred upon or held or availed of, entitlements and 
approvals of whatsoever nature and wherever situate, whether or not included in the 
books of the Transferor Company, including but not limited to right to use and avail 
electricity connections, water connections, telephone connections, facsimile 
connections, telexes, e-mail, internet, leased line connections and installations, and 
other approval and all rights and benefits that have accrued or which may accrue to the 
Transferor Company, whether on, before or after the Appointed Date, shall, pursuant to 
Sections 230 to 232 of the Act and other applicable provisions of Applicable Law, if 
any, without any further act, deed or instrument, cost or charge and without any notice 
or intimation to any third party for the transfer of the same, be and stand transferred to 
and vested in and/ or deemed to be transferred to and vested in the Transferee Company, 
with effect from the Appointed Date. 
 

4.15 The Transferee Company, as the case may be, shall at any time after coming into effect 
of this Scheme in accordance with the provisions hereof, if so required under any law 
or otherwise, execute deeds of confirmation or other writings or arrangements with any 
party to any contract or arrangement to which the Transferor Company is a party in 
order to give formal effect to the above provisions. The Transferee Company shall, 
under the provisions of this Scheme, be deemed to be authorized to execute any such 
writings on behalf of the Transferor Company and to carry out or perform all such 
formalities or compliances referred to above on part of the Transferor Company. 

 
4.16 For the purpose of giving effect to the vesting order passed under Sections 230 to 232 

of the Act in respect of this Scheme, the Transferee Company shall at any time pursuant 
to the orders on this Scheme be entitled to secure the record of the change in the legal 
right(s) upon the vesting of such assets of the Transferor Company in accordance with 
the provisions of Sections 230 to 232 of the Act.  

 
5. TREATMENT OF TAXES 

 
5.1 All tax assessment proceedings/ appeals of whatsoever nature by or against the 

Transferor Company pending and/ or arising at the Appointed Date and relating to the 
Transferor Company shall be continued and/ or enforced until the Effective Date in the 
name of the Transferor Company. As and from the Effective Date, the tax proceedings 
shall be continued and enforced by or against the Transferee Company in the same 
manner and to the same extent as would or might have been continued and enforced by 
or against the Transferor Company. Further, all tax proceedings shall not abate or be 
discontinued nor be in any way prejudicially affected by reason of the amalgamation of 
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the Transferor Company with the Transferee Company or anything contained in the 
Scheme. 
 

5.2 Any tax liabilities under the IT Act, Wealth-tax Act, 1957, GST laws, excise duty laws, 
service tax laws, applicable state VAT laws or other Applicable Laws/ regulations 
(hereinafter in this clause referred to as “Tax Laws”) dealing with taxes/ duties/ levies 
allocable or related to the business of the Transferor Company to the extent not 
provided for or covered by tax provision in the accounts made as on the date 
immediately preceding the Appointed Date shall stand transferred to the Transferee 
Company. Any tax incentives, benefits (including claims for unabsorbed tax losses and 
unabsorbed tax depreciation), advantages, privileges, elections, exemptions, 
deductions, credits, tax holidays, benefits of exercise of any option, remissions or 
reduction which would have been available to the Transferor Company, shall be 
available to the Transferee Company, and following the Effective Date, the Transferee 
Company shall be entitled to initiate, raise, add or modify any claims in relation to such 
Taxes on behalf of or as a successor of the Transferor Company. Without prejudice to 
above, all unavailed credits, set offs, claims for refunds under any income tax, VAT, 
GST laws, central sales tax acts, central excise and service tax provisions or any other 
state or central statutes regardless of the period to which they may relate, shall stand 
transferred to the benefit of and shall be available in the hands of the Transferee 
Company without restrictions under the respective provisions.  
 

5.3 Any refund under the Tax Laws due to the Transferor Company consequent to the 
assessments made on the Transferor Company and for which no credit is taken in the 
accounts as on the date immediately preceding the Appointed Date shall also belong to 
and be received by the Transferee Company. 
 

5.4 All taxes under the Tax Laws paid or payable by the Transferor Company in respect of 
the operations and/ or the profits of the business on and from the Appointed Date, shall 
be on account of the Transferee Company and, in so far as it relates to the tax payment 
(including without limitation income tax, GST, excise duty, service tax, applicable state 
VAT, etc.), whether by way of deduction at source, advance tax, MAT credit, or 
otherwise howsoever, by the Transferor Company in respect of the profits or activities 
or operation of the business on and from the Appointed Date, the same shall be deemed 
to be the corresponding item paid by the Transferee Company, and shall, in all 
proceedings, be dealt with accordingly. 
 

5.5 Without prejudice to the generality of the above, all benefits incentives, losses, credits 
including under the IT Act, GST laws, excise duty laws, service tax laws, applicable 
state VAT laws 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, upon this Scheme coming into effect. 
 

5.6 Upon the Scheme becoming effective, the Transferor Company and with effect from 
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the Appointed Date, the Transferee Company shall have the right to file/ revise its 
financial statements and returns along with prescribed forms, filings and annexures 
under the IT Act (including for the purpose of re-computing tax on book profits, and 
claiming other tax benefits), GST laws, central sales tax law, applicable state VAT law, 
service tax laws, excise duty laws, VAT law and other tax laws, and statutory returns 
even beyond the due date, if required, and shall have the right to claim refunds, advance 
tax credits, credits of all taxes paid and / or withheld (including minimum alternate tax, 
tax deducted at source, etc.), and to claim tax benefits etc. and for matters incidental 
thereto, if any, as may be required, to give effect to the provisions of the Scheme from 
the Appointed Date, notwithstanding that the period for filing/ revising such returns and 
claiming refunds/ credits may have lapsed, consequent to implementation of the 
Scheme.  

 
5.7 The Transferee Company shall be entitled to claim deduction under Section 43B of the 

IT Act in respect of unpaid liabilities, transferred to it as part of the Undertaking, to the 
extent not claimed by the Transferor Company, as and when the same are paid post the 
Appointed Date. 
 

6. LEGAL PROCEEDINGS 
 

6.1 Upon the coming into effect of this Scheme, unless otherwise provided for in this 
Scheme, all notices, disputes, suits, actions, appeals or other legal, quasi-judicial, 
arbitral, administrative, or other proceedings of whatever nature, whether civil or 
criminal, under any Applicable Law, including legal and taxation proceedings 
(including before any statutory or quasi-judicial authority or tribunal or any courts or 
any other tax authority), by or against the Transferor Company, whether pending and/ 
or arising on or before the Effective Date, the same shall not abate or be discontinued 
or in any way be prejudicially affected by reason of this arrangement or by anything 
contained in this Scheme, but the said suit, appeal or other legal 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 the Scheme had not been 
made. 
 

6.2 On and from the Effective Date, the Transferee Company, shall and may, if required, 
step in on behalf of the Transferor Company and initiate appropriate legal proceedings 
on behalf of the Transferor Company. 

 
7. CONTRACTS, DEEDS OTHER INSTRUMENTS 

 
7.1 Upon the coming into effect of this Scheme and with effect from the Appointed Date, 

and subject to the other provisions of the Scheme, all contracts, deeds, bonds, 
agreements, schemes, arrangements and other instruments of whatsoever nature to 
which the Transferor Company is a party, or the benefit to which the Transferor 
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Company may be eligible, and which are subsisting or operative immediately on or 
before the Effective Date, shall, under the provisions of Sections 230 to 232 of the Act 
and all other applicable provisions of Applicable Law, if any, without any further act, 
instrument, or deed, cost or charge and without any notice or other intimation to any 
third party, continue in full force and effect against or in favour, as the case may be, of 
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 or beneficiary 
thereto. Further, 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. 
 

7.2 For the avoidance of doubt and without prejudice to the generality of the foregoing, 
upon the coming into effect of the Scheme with effect from the Appointed Date, all 
consents, permissions, licenses, certificates, clearances, authorities, powers of attorney 
given by, issued to, or executed in favour of the Transferor Company shall stand 
transferred to the Transferee Company as if the same were originally given by, issued 
to, or executed in favour of the Transferee Company, and the Transferee Company shall 
be bound by the terms thereof, the obligations and duties thereunder, and the rights and 
benefits under the same shall be available to the Transferee Company.  

 
7.3 On and from the Effective Date and till such time that the name of the bank accounts 

of the Transferor Company have been substituted with that of the Transferee Company, 
the Transferee Company shall be entitled to maintain and operate the bank accounts of 
the Transferor Company in the name of the Transferee Company for such time as may 
be determined to be necessary by the Transferee Company. 
 

7.4 All cheques and other negotiable instruments and payment orders received in the name 
of the Transferor Company after the Effective Date shall be accepted by the bankers of 
the Transferee Company and credited to the account of the Transferee Company. 
Similarly, the banker of the Transferee Company shall honour cheques issued by the 
Transferor Company for payment on or after the Appointed Date and presented after 
the Effective Date. 
 

8. CONDUCT OF BUSINESS UNTIL EFFECTIVE DATE 
 
With effect from the Appointed Date and up to and including the Effective Date: 
 

8.1 The Transferor Company shall carry on and be deemed to have carried on its business 
and activities and shall be deemed to have held and stood possessed of and shall hold 
and stand possessed of the undertaking for and on account of and/ or in trust for, and/ 
or on behalf of the Transferee Company. The Transferor Company undertakes to hold 
its said assets with utmost prudence until the Effective Date. 
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8.2 It is clarified that any taxes paid including advance tax paid/ TDS credits/ TDS 
certificates/ indirect tax credits received by the Transferor Company be treated and be 
deemed to be paid or accrued as taxes paid by/ to the Transferee Company. The 
Transferee Company shall have the right to claim refund of payment of the taxes arising 
on account of transactions entered between the Transferor Company and the Transferee 
Company between the Appointed Date and the Effective Date. Any taxes deducted by 
the Transferee Company from payments made to the Transferor Company, shall be 
deemed to be advance tax paid by the Transferor Company.  
 

8.3 All the profits or income accruing or arising to the Transferor Company or expenditure, 
or losses or taxes arising or incurred or suffered by the Transferor Company shall for 
all purposes be treated and be deemed to be accrued as the income or profits or losses 
or expenditure or taxes, as the case may be, of the Transferee Company. 
 

8.4 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 an 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.  
 

8.5 All assets howsoever acquired by the Transferor Company for carrying on business of 
the Undertaking and the liabilities relating thereto shall be deemed to have been 
acquired and are also contracted for and on behalf of the Transferee Company. 
However, no onerous or extraordinary asset shall have been acquired by, or onerous 
liability shall be incurred by the Transferor Company after the Appointed Date without 
prior written consent of the Transferee Company. The Transferor Company shall not 
incur any expenditure except in the ordinary course of business. 
 

8.6 The Transferor Company shall carry on its business and/ or activities with reasonable 
diligence and business prudence and in the ordinary course of business and shall not, 
except in the ordinary course of business take any material business decisions and 
actions without taking the prior consent of the Transferee Company. 
 

8.7 The transfer of property and liabilities and the continuance of proceedings by or against 
the Transferor Company shall not affect any transaction or proceedings already 
concluded by the Transferor Company on or after the Appointed Date to the end and 
intent that the Transferee Company accepts and adopts all acts, deeds and things done 
and executed by the Transferor Company, in regard thereto as done and executed by 
the Transferee Company on behalf of itself. 
 

8.8 The Transferor Company and the Transferee Company shall be entitled, pending 
sanction of the Scheme, to apply to the central or state government, and all other 
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agencies, departments and authorities concerned as are necessary under any law or 
rules, for such consents, approvals and sanctions, which may be required pursuant to 
this Scheme. 
 

8.9 The Transferor and the Transferee Company shall be able to raise equity capital as it 
may deem fit during the period between the approval of the Scheme by the Board of 
the Transferor Company and the Board of the Transferee Company and the Effective 
Date, provided that such capital raise shall be in compliance with all Applicable Laws.  

 
9. STAFF, WORKMEN AND EMPLOYEES 

 
9.1. Upon the Scheme becoming effective and with effect from the Appointed Date, all staff, 

workmen and employees of the Transferor Company in service as on the Effective Date 
(“Employees”), under the provisions of Sections 230 to 232 of the Act and other 
provisions of Applicable Law, if any, without any further act, instrument, deed, cost or 
charge and without any notice or other intimation to any third party for their transfer, 
shall be deemed to have become staff, workmen and employees of the Transferee 
Company on such date without any break or interruption in their service and on the 
terms and conditions of their employment not less favourable than those subsisting with 
reference to the Transferor Company as on the Effective Date. 
 

9.2. The Transferee Company undertakes to continue to abide by any agreement/ settlement 
or arrangement, if any, entered into or deemed to have been entered into by the 
Transferor Company with any of the Employees of the Transferor Company. The 
Transferee Company agrees that the services of all such Employees with the Transferor 
Company prior to the transfer shall be taken into account for the purposes of all existing 
benefits (including any leave encashment benefits) to which the said Employees may 
be eligible, including for the purpose of payment of any retrenchment compensation, 
gratuity and other retiral/ terminal benefits. 
 

9.3. Subsequent to the Effective Date, the accumulated balances of all contributions to funds 
or schemes, if any, standing to the credit of the aforesaid Employees in the existing 
provident fund, employee state insurance contribution, gratuity fund,and 
superannuation fund of which they are members and employee’s welfare trusts and/ or 
other schemes or funds or trusts created by the Transferor Company for its Employees, 
will be transferred respectively to such provident fund, employee state insurance 
contribution, gratuity fund, superannuation funds, employee’s welfare trusts and/ or 
other schemes or funds or trusts nominated by the Transferee Company and/ or such 
new provident fund, employee state insurance contribution, gratuity fund, 
superannuation fund, employee’s welfare trusts and/ or other schemes or funds or trusts 
to be established in accordance with Applicable Law and caused to be recognized by 
the appropriate authorities, by the Transferee Company. 
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9.4. Upon transfer of the aforesaid funds to the respective funds of the Transferee Company, 
subject to Applicable Laws, the existing trusts created for such funds by the Transferor 
Company shall stand dissolved and no further act or deed shall be required to this effect. 
It is further clarified that the services of the Employees of the Transferor Company will 
be treated as having been continuous, uninterrupted and taken into account for the 
purpose of the said fund or funds. 
 

9.5. Without prejudice to the aforesaid, the Board of the Transferee Company, if it deems 
fit and subject to Applicable Laws, shall be entitled to retain separate trusts or funds 
within the Transferee Company for the erstwhile fund(s) of the Transferor Company. 
 

9.6. It is clarified that the services of all transferred Employees of the Transferor Company, 
to the Transferee Company will be treated as having been continuous for the purpose 
of the aforesaid employee benefits and liabilities. For the purpose of payment of any 
retrenchment compensation, gratuity and other terminal benefits and any other liability 
pertaining to the permanent employees, the past services of such Employees with the 
Transferor Company shall also be taken into account by the Transferee Company, who 
shall pay the same if and when payable. 

 
10. DISSOLUTION WITHOUT WINDING UP 

 
Upon this Scheme becoming effective, the Transferor Company shall stand dissolved 
without being wound up and without any further act or deed of a similar nature. 
 

11. VALIDITY OF EXISTING RESOLUTIONS, ETC 
 
Upon the coming into effect of the Scheme, the resolutions of the Transferor Company 
as are considered necessary by the Board of the Transferee Company which are validly 
subsisting on the Effective Date, shall continue to be valid and subsisting and be 
considered as resolutions of the Transferee Company. However, if any such resolutions 
have any monetary limits approved under the provisions of the Act or of any other 
Applicable Laws, then the said limits, as approved by the Board of the Transferee 
Company and subject to it being permissible under the Act, shall be deemed to be added 
to the limits, if any, under the like resolutions passed by the Transferee Company. 
 

12. CONSIDERATION  
 

12.1. Upon this Scheme becoming effective, in consideration for the transfer of and vesting 
of the Undertaking of the Transferor Company in the Transferee Company and in terms 
of the Scheme, the Transferee Company shall, without any further act, instrument, or 
deed, issue and allot to the shareholders of the Transferor Company whose names 
appear on the register of members as a member of the Transferor Company holding the 
respective class of equity or preference shares as on the Record Date or whose names 
appear as the beneficial owners of the equity shares or preference shares of the 

50



 

25 
 

Transferor Company in the records of the depositories/ register of members, as the case 
may be, as on the Record Date, or to such of their respective heirs, executors, 
administrators or other legal representatives or other successors in title as may be 
recognized by the Board of the Transferor Company New Equity Shares or New CCPS 
of the Transferee Company (as the case may be) in the following manner: 
 
Share Entitlement Ratio 
 
351 (Three Hundred and Fifty-One) fully paid-up New Equity Shares of the 
Transferee Company of Rs. 10 (Ten) each for every 5 (Five) Existing Equity Shares 
of the Transferor Company of Rs. 10 (Ten) each fully paid up. 
 
351 (Three Hundred and Fifty-One) fully paid-up New CCPS of the Transferee 
Company of Rs. 10 (Ten) each for every 5 (Five) Existing CCPS of the Transferor 
Company of Rs. 10 (Ten) each fully paid up. 
 

12.2. If any shareholder of the Transferor Company is entitled to New Equity Share or New 
CCPS of the Transferee Company in accordance with Clause 12.1 above such that it 
amounts to a fractional entitlement, the Transferee Company shall round off the said 
fractional entitlement to the nearest integer, and the Transferee Company shall issue 
and allot the New Equity Shares or New CCPS to such shareholders of the Transferor 
Company. 
 

12.3. The Transferee Company shall issue and allot New Equity Shares and New CCPS of 
the Transferee Company as per Clause 12.1 to the shareholders of the Transferor 
Company on the Scheme becoming effective. The New Equity Shares and New CCPS 
allotted in accordance with Clause 12.1 shall be subject to the provisions of the 
Memorandum and Articles of Association of the Transferee Company and shall rank 
pari-passu with the Existing Equity Shares and the Existing CCPS of the Transferee 
Company. 
 

12.4. In the event of any change in share capital of either the Transferee Company or the 
Transferor Company whether by way of increase of (including by issue of equity 
shares), decrease, reduction, consolidation, stock split, sub division, reorganization, 
reclassification or other similar action in relation to the share capital of the Transferor 
Company or the Transferee Company occurs after the date of approval of the Scheme 
by the Board of the Transferor Company and the Board of the Transferee Company, 
and on or before the Effective Date, the Share Entitlement Ratio shall be subject to 
equitable adjustments determined by the Boards of the Transferor Company and the 
Transferee Company. 
 

12.5. Approval of this scheme by the shareholders of the Transferee Company shall be 
deemed to be the due compliance Applicable Law, including Section 42 and of the 
provisions of Section 62 of the Act and other relevant provisions of the Act for the issue 
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and allotment of shares by the Transferee Company to the shareholders of the 
Transferor Company, as provided in this Scheme. 
 

12.6. The allotment of New Equity Shares or New CCPS as provided in this Scheme as an 
integral part thereof and shall be deemed to have been carried out in compliance with 
the provisions of the Act, as well as provisions under the IT Act. 
 

12.7. The Transferee Company shall take necessary steps to increase or alter, (if necessary), 
its Authorized share capital suitably to enable it to issue and allot the New Equity Shares 
and New CCPS under this Scheme. The consent of the shareholders to the Scheme shall 
be deemed to be sufficient for the purposes of effecting the above amendment or 
increase in authorized share capital of the Transferee Company, and no further 
resolution under Section 13 and Section 61 or any other applicable provisions of the 
Act would be required to be separately passed. 
 

12.8. In the event of there being any pending share transfers, whether lodged or outstanding, 
of any shareholder of the Transferor Company, the Board of the Transferee Company 
shall be empowered in appropriate cases, prior to or even subsequent to the Record 
Date, as the case may be, to effectuate such a transfer as if such changes in the registered 
holder were operative as on the Record Date, in order to remove any difficulties arising 
to the transfer of the shares in the Transferor Company and in relation to the shares 
issued by the Transferee Company, after the effectiveness of the Scheme. The Board of 
the Transferee Company shall be empowered to remove such difficulties as may arise 
in the course of implementation of this Scheme and registration of new shareholders in 
the Transferee Company on account of difficulties faced in the transition period. 
 

13. EMPLOYEE STOCK OPTION PLAN 
 

13.1 With respect to the stock options granted by the Transferor Company under the 
Transferor Company Option Plan, upon coming into effect of this Scheme, the 
Transferee Company shall issue stock options to the Eligible Employees taking into 
account the Share Entitlement Ratio and on the same terms and conditions as are 
existing and are in force under the Transferor Company Option Plan, and which are not 
less favourable than those provided in the Transferor Company Option Plan. However, 
subject to Applicable Law, such stock options may be issued by the Transferee 
Company either under the existing Transferee Company Option Plan or a revised stock 
option plan for the employees of the Transferee Company and the Eligible Employees 
of the Transferor Company or under a separate employee stock option plan created by 
the Transferee Company inter alia for the purpose of granting stock options to the 
Eligible Employees of the Transferor Company pursuant to this Scheme. 
 

13.2 It is clarified that the existing employee stock options held by Eligible Employees of 
the Transferor Company under the Transferor Company Option Plan, shall 
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automatically stand cancelled. Further, upon this Scheme becoming effective and after 
cancellation of the options granted under the Transferor Company Option Plan, fresh 
options shall be granted by the Transferee Company to the Eligible Employees basis 
the Share Entitlement Ratio as set out in Clause 12.1. 
 

13.3 Fractional entitlement, if any, arising pursuant to the applicability of Share Entitlement 
Ratio as above shall be rounded off to the next highest whole number. 
 

13.4 The exercise price payable for options granted by the Transferor Company to the 
Eligible Employees shall be based on the exercise price payable by such Eligible 
Employees under the Transferor Company Option Plan as adjusted after taking into 
account the effect of the Share Entitlement Ratio. It is hereby clarified that in relation 
to the options granted by the Transferee Company to the Eligible Employees, the period 
during which the options granted by the Transferor Company were held by or deemed 
to have been held by the Eligible Employees shall be taken into account for determining 
the minimum vesting period required under Applicable Law or agreement or deed for 
stock options granted under the Transferee Company Option Plan, as the case may be. 
 

13.5 The grant of options to the Eligible Employees pursuant to above clauses of this Scheme 
shall be effected as an integral part of the Scheme and the approval of RBI and/ or any 
other appropriate authority, shareholders of the Transferor Company to this Scheme 
shall be deemed to be their consent in relation to all matters pertaining to the Transferee 
Company Option Plan, including without limitation, for the purposes of creating the 
Transferee Company Option Plan and/ or modifying the Transferee Company Option 
Plan (including increasing the maximum number of equity shares that can be issued 
consequent to the exercise of the stock options granted under the Transferor Company 
Option Plan, and/ or modifying the exercise price of the stock options under the 
Transferee Company Option Plan), and all related matters. No further approval of the 
shareholders of the Transferee Company would be required in this connection under 
Applicable Law. 
 

13.6 The Boards of the Transferee Company and the Transferor Company or any of the 
committee(s) thereof, shall take such actions and execute such further documents as 
may be necessary or desirable for the purpose of giving effect to the provisions of this 
Clause of the Scheme. 

 
14. DIVIDEND 

 
14.1 Nothing contained herein shall be construed as restricting the Transferor Company from 

being entitled to declare and pay dividends, whether interim or final, to its shareholders 
whether during the pendency of the Scheme or otherwise and the holders of the equity 
shares of the Transferor Company shall, save as expressly provided otherwise in this 
Scheme, continue to enjoy their existing rights in relation to the equity shares including 
the right to receive dividends. 
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14.2 It is clarified that the aforesaid provisions in respect of declaration of dividends are 

enabling provisions only and shall not be deemed to confer any right on any member 
of the Transferor Company to demand or claim any dividends, which, subject to the 
provisions of the Act and the Articles of Association of the Transferor Company, shall 
be entirely at the discretion of its Board subject to the approval, if required, of the 
members of the Transferor Company. 
 

15. ACCOUNTING TREATMENT FOR AMALGAMATION OF THE 
TRANSFEROR COMPANY WITH THE TRANSFEREE COMPANY  
 
IN THE BOOKS OF THE TRANSFEREE COMPANY 
 

15.1. On the Scheme becoming effective, the Transferee Company shall account for the 
amalgamation of the Transferor Company with the Transferee Company in its books of 
accounts in accordance with accounting prescribed under “acquisition method” of 
Indian Accounting Standard (‘Ind AS’) -103 (Business Combinations) as specified 
under Section 133 of the Act read with the Companies (Indian Accounting Standards) 
Rules, 2015 or any other relevant or related requirement under the Act, as may be 
applicable.  

 
15.2. The amount of intercompany balances, transactions or investments, if any, between the 

Transferor Company and the Transferee Company appearing in the books of accounts 
of the Transferor Company and the Transferee Company, shall stand cancelled without 
any further act or deed. 

 
15.3. Any matter not dealt with in this Scheme or hereinabove shall be dealt with in 

accordance with the applicable accounting standards prescribed. 
 

IN THE BOOKS OF TRANSFEROR COMPANY 
 

15.4. As the Transferor Company shall stand dissolved without being wound up, upon the 
Scheme becoming effective as stated in Clause 10, hence no accounting treatment is 
being prescribed under this Scheme in the books of the Transferor Company. 
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PART III 
MATTERS RELATING TO REDUCTION OF SECURITIES PREMIUM ACCOUNT 

OF THE TRANSFEROR COMPANY 
 
16. REDUCTION OF SECURITIES PREMIUM ACCOUNT OF THE 

TRANSFEREE COMPANY 
 
16.1. Immediately upon Scheme becoming effective, the securities premium account arising 

pursuant to Amalgamation and available with the Transferee Company would be 
reduced against the goodwill arising on Amalgamation.  

 
16.2. Additionally and simultaneously, immediately upon Scheme becoming effective, the 

securities premium account arising pursuant to Amalgamation and available with the 
Transferee Company would be reduced against the fair value adjustments of identified 
Intangible Assets of the Transferor Company transferred to Transferee Company 
pursuant to Amalgamation. 

 

16.3. This consequential capital reduction of the Transferee Company pursuant to Clauses 
16.1 and 16.2 above, shall be effected as an integral part of the Scheme itself and not 
under a separate procedure in terms of section 52(1) read with section 66 of the Act, 
and the order of the Competent Authority sanctioning the scheme shall be deemed to 
be an order under section 66 of the Act or any other applicable provisions confirming 
the reduction. The consent of the shareholders of the Transferor Company and the 
Transferee Company to this Scheme shall be deemed to be the consent of its 
shareholders for the purpose of effecting the reduction under the provisions of Section 
52(1) read with Section 66 of the Act as well and no further compliances would be 
separately required.  

 
16.4. For the sake of completeness, it is clarified that the rights/ interests of the shareholders/ 

stakeholders shall remain unaltered.  
 
16.5. The Transferee Company shall not be required to add the words “and reduced” as a 

suffix to its name consequent upon the reduction of capital under Clause 16.1 of this 
Part III above.  

 
16.6. The reduction of capital of the Transferee Company, as above, does not involve any 

diminution of liability in respect of any unpaid share capital or payment to any 
shareholder of any paid-up share capital or payment in any other form. 
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PART IV 
GENERAL TERMS AND CONDITIONS 

 
17. COMPLIANCE WITH LAW 
 
17.1. The Scheme has been drawn up to comply with the conditions relating to 

“Amalgamation” as specified under the Tax Laws, including section 2(1B) and other 
relevant sections of the IT Act. If any terms or provisions of the Scheme are found to 
be interpreted to be inconsistent with any of the provisions at a later date, whether as a 
result of any amendment of law or any judicial or executive interpretation or for any 
other reason whatsoever, the aforesaid provisions of the Tax Laws shall prevail. The 
Scheme shall then stand modified to the extent determined necessary to comply with 
the said provisions. Such modification will however not affect other parts of the 
Scheme. The power to make such amendments as may become necessary shall vest 
with the Board of Directors of the Transferor Company and the Transferee Company, 
which power shall be exercised reasonably in the best interests of the companies and 
its stakeholders. 

 
17.2. The Board or any other person authorized on this behalf shall seek necessary approvals 

and comply with all the necessary rules / regulations or law in force as may be required 
to give effect to this Scheme including relevant filings under the Foreign Exchange 
Management Act, 1999 and regulations framed thereunder. 

 
18. ALTERATION IN OBJECT CLAUSE OF MEMORANDUM OF 

ASSOCIATION OF THE TRANSFEREE COMPANY 
 
18.1. With effect from the Appointed Date and upon the Scheme becoming effective, the 

main object clause of the Memorandum of Association of the Transferee Company shall 
be altered and amended, without any further act or deed, to include the objects as 
required for the purpose of carrying on the business activities of the Transferor 
Company, pursuant to the provisions of Section 13 and 14 of the Act and other 
applicable provisions of the Act. The consent of the shareholders of the Transferee 
Company to the Scheme shall be deemed sufficient for the purposes of effecting the 
above amendment to the Memorandum of Association, and no further resolution under 
Section 13, Section 61, Section 62 and Section 64 of the Act or any other applicable 
provisions of the Act, would be required to be separately passed. Accordingly, the main 
object clause of the Memorandum of Association of the Transferee Company shall be 
altered and amended and necessary revision in the numbering of the clauses inserted 
shall be carried out. The following clauses shall be inserted to existing 3rd Clause of the 
Memorandum of Association of the Transferee Company:  

 “... 
To carry on the business of E-commerce service provider, E-commerce solutions,E-
commerce platforms, E-commerce education, E-commerce technologies and E-
business solutions and providing solutions and services related to Web-Technologies 
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and E-commerce, including to design, develop, maintain, operate, own, establish, 
install, host, provide, create, facilitate, supply, sale, purchase, license or otherwise deal 
in Internet portals, Internet networks, Media Portals, Internet solutions, Internet 
gateways, Internet service providers, E-commerce, Web-site designing, Web based and 
Web enabled services and applications. 
To carry on the business of facilitating information flow of financial services including 
on line financial services for consumer products such as mortgage loan, auto loan and 
other loans. 
To provide or facilitate the information flow through online on capital issues, 
investment consultants, insurance schemes, pension schemes, Government Securities, 
Tax planning, retirement planning, and other related floated income instruments. 

 
18.2. For the purposes of amendment in the Memorandum of Association and Articles of 

Association of the Transferee Company to this Scheme under the Act and any other 
applicable provisions of the Act shall be required to be passed for making such change/ 
amendment in the Memorandum of Association and the Articles of Association of the 
Transferee Company and filing of the Certified copy of the Memorandum of 
Association for the purposes of said Section 13 and 14 of the Act and all other 
applicable provisions of the Act and the Registrar of Companies, Bangalore shall 
register the same and make the necessary alterations in the Memorandum of 
Association and the Articles of Association of the Transferee Company accordingly 
and shall certify the registration thereof in accordance with the provisions of Section 
13 and 14 of the Act and any other applicable provisions of the Act.  

 
18.3. The Transferee Company shall file with the jurisdictional Registrar of Companies all 

requisite forms and complete the compliance and procedural requirements under the 
Act, if any. 

 
19. MERGER OF AUTHORIZED SHARE CAPITAL 
 
19.1. As an integral part of the Scheme, and, upon the Scheme becoming effective, the 

authorised capital of the Transferor Company shall get merged with that of the 
Transferee Company pursuant to the Scheme and consequentially the authorised share 
capital of the Transferee Company shall stand increased without any further act, 
instrument or deed on the part of the Transferee Company including payment of stamp 
duty and registration fee or filing fee to the ROC on such merged authorised share 
capital and the Memorandum of Association of the Transferee Company shall, without 
any further act, instrument or deed, be and stand altered, modified and amended, and 
the consent of the shareholders of the Transferee Company to the Scheme shall be 
deemed to be sufficient for the purposes of effecting this amendment, and no further 
resolution(s) under the applicable provisions of the Act would be required to be 
separately passed, as the case may be, and for this purpose the stamp duty and fees paid 
on the authorized capital of the Transferor Company shall be utilized and applied to the 
increased authorized share capital of the Transferee Company and there would be no 
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requirement for any further payment of stamp duty and/ or fee by the Transferee 
Company for increase in the authorised share capital to that extent.   

 
19.2. With effect from the Effective Date and subsequent to the merger of the authorized 

share capital of the Transferor Company with the authorised equity share capital of the 
Transferee Company, the authorised share capital of the Transferee Company shall be 
reclassified and the 5th Clause contained in the Memorandum of Association of the 
Transferee Company shall without any further act, instrument or deed be and stand 
altered, modified and amended pursuant to Sections 13, 14, 61 and 64 of the Act and 
Section 232 and other applicable provisions of the Act, as set out below:  

 
19.3. The existing capital Clause 5th contained in the Memorandum of Association of the 

Transferee Company shall read as under:  
“5th. The Authorised Share Capital of the Company is Rs. 13,65,55,00,000 (Indian 
Rupees One Thousand Three Hundred Sixty-Five Crores and Fifty-Five Lakhs only) 
divided into 35,70,00,000 (Thirty-Five Crores Seventy Lakhs) Equity Shares of face 
value of Rs. 10 (Ten) each, 4,77,866 (Four Lakhs Seventy Seven Thousand) 
Compulsory Convertible Preference Shares of face value of Rs.18,000 (Eighteen 
Thousand) each and 14,83,91,200 (Fourteen Crores Eighty Three Lakhs Ninety One 
Thousand and Two Hundred) Compulsory Convertible Preference Shares of face 
value of Rs.10 (Ten) each with power to increase or reduce the capital and to divide 
and subdivide the shares into several classes and to attach there to respectively such 
preferential qualified or special rights, privileges or conditions, as may be 
determined by or in accordance with the Articles of Association of the Company for 
the time being and to vary, modify or abrogate any such rights, privileges or 
conditions in such manner as may be permitted by the Companies Act, 2013, or as 
provided by the Articles of Association of the Company for the time being.” 

 
19.4. For the avoidance of doubt, it is clarified that, in case, the authorised share capital of 

the Transferor Company and/ or the Transferee Company, as the case may be, 
undergoes any change, either as a consequence of any corporate actions or otherwise, 
then Clause 19.1 and Clause 19.2 shall automatically stand modified/ adjusted 
accordingly to take into account the effect of such change. 

 
19.5. During the pendency of the Scheme and up to the Effective Date, in case the authorised 

share capital of the Transferee Company has been increased, then, provisions of Clause 
19.1 and 19.2 above shall be applied to the authorized share capital so increased, and 
the quantum of shares and share capital stated in Clause 19.3 above shall stand modified 
accordingly. 

 
20. IMPACT OF THE SCHEME ON THE NCD HOLDERS 
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20.1. Pursuant to this Scheme, there will be no change in terms and conditions of the NCDs 
of the Transferee Company. Details of Listed NCDs of the Transferee Company are 
set-out in Annexure A hereto. 

 
20.2. Safeguards for the protection of holders of NCDs of the Transferee Company: Pursuant 

to the Scheme, the NCD holders of the Transferee Company as on the Effective Date 
will continue to hold NCDs of the Transferee Company, without any interruption, on 
same terms, including the coupon rate, tenure, redemption price, quantum, and nature 
of security, ISIN, etc. A certificate from statutory auditor of the Transferee Company 
certifying the payment/ repayment capability of the Transferee Company against the 
outstanding NCDs is referred in Annexure A hereto.  

 
20.3. Exit offer to NCDs holders of the Transferee Company: The NCDs of the Transferee 

Company, as on the Effective Date, will continue to be freely tradable and listed on the 
Stock Exchange, thereby providing liquidity to holders of the NCDs of the Transferee 
Company. Further, the Scheme will not have any adverse impact considering the 
positive net worth of the Transferee Company post the Scheme. In view of provisions 
of this clause, the Scheme will not have any adverse impact on the NCD holders of the 
Transferee Company. 

 
21. SCHEME CONDITIONAL ON APPROVAL / SANCTIONS 
 
21.1. The Scheme is conditional upon and subject to:  

 
(a) Obtaining of Stock Exchange Approval by the Transferee Company in relation to 

the Scheme under Regulation 59A of SEBI LODR; 
 

(b) The approval by the requisite majorities of the members and creditors (where 
applicable) of the Transferor Company and the Transferee Company as required 
under Applicable Law or as may be directed by the Tribunal or any dispensation 
that may be granted by the Tribunal; 
 

(c) The sanction of the Scheme by the Tribunal under section 230 to 232 read with 
Section 52, Section 66 and other applicable provisions of the Act in favour of the 
Transferor Company and the Transferee Company, as the case may be, under the 
said provisions and to the necessary order sanctioning the Scheme being obtained; 
 

(d) The requisite consent, approval or permission of any other statutory or regulatory 
authority, including the RBI, SEBI which by law may be necessary for 
implementation of this Scheme; and 
 

(e) Certified or authenticated copy of the order of the Tribunal sanctioning the 
Scheme being filed with the Registrar of Companies of the jurisdiction of the 
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Transferor Company and the Transferee Company or as may be directed by the 
Tribunal sanctioning the Scheme.  

 
21.2. If any part of this Scheme is invalid, ruled illegal by any Court of competent 

jurisdiction, or unenforceable under present or future laws, then it is the intention of the 
parties that such part shall be severable from the remainder of this Scheme, and this 
Scheme shall not be affected thereby, unless the deletion of such part shall cause this 
Scheme to become materially adverse to any party, in which case the Board of the 
companies involved in the Scheme shall attempt to bring about a modification in this 
Scheme, as will best preserve for the parties the benefits, and obligations of this 
Scheme, including but not limited to such part. 
 

22. APPLICATION TO THE TRIBUNAL 
 

22.1. The Transferor Company and the Transferee Company shall, with all reasonable 
dispatch, make applications to the Tribunal, under Sections 230 to 232 read with 
Section 52, Section 66 and other applicable provisions of the Act, seeking orders for 
dispensing with or convening, holding and conducting of the meetings of the classes of 
their respective members and/ or creditors and for sanctioning this Scheme, with such 
modifications as may be approved by the Tribunal. 
 

22.2. Upon this Scheme being approved by the requisite majority of the respective members 
of the Transferor Company and the Transferee Company (as may be directed by the 
Tribunal), the Transferor Company and the Transferee Company shall, with all 
reasonable dispatch, apply to the Tribunal, for sanction of this Scheme under Sections 
230 to 232 and other applicable provisions of the Act, and for such other order or orders, 
as the said Tribunal may deem fit for carrying this Scheme into effect.  
 

22.3. Upon this Scheme becoming effective, the respective shareholders of the Transferor 
Company and the Transferee Company shall be deemed to have also accorded their 
approval under all relevant provisions of the Act for giving effect to the provisions 
contained in this Scheme. 
 

23. MODIFICATIONS/ AMENDMENTS TO THE SCHEME 
 

23.1. The Transferor Company and the Transferee Company by their respective Boards or 
such other person or persons, as the respective Boards may authorize including any 
committee or sub-committee or authorised representatives thereof, may, collectively or 
severally, make and/ or consent to any modifications/ amendments to the Scheme or to 
any conditions or limitations as may be necessary or deemed fit and appropriate to 
resolve any questions or difficulties if any which may arise under or in respect of the 
Scheme or in regard to its implementation or in any matter connected therewith and 
including for compliance of any conditions or limitations which the Tribunal and/ or 
any other authorities under the Applicable Law may impose and/ or deem fit to direct. 

60



 

35 
 

 
23.2. The Transferor Company and the Transferee Company by their respective Boards shall 

be authorized to take all such steps as may be necessary, desirable or proper to resolve 
any doubts, difficulties or questions whether by reason of any directive or order of any 
other authority or otherwise however arising out of or under or by virtue of the Scheme 
and/ or any matter concerned or connected therewith. 
 

24. WITHDRAWAL OF THE SCHEME 
 

24.1. At any time prior to the Effective Date, the Boards of the Transferor Company and the 
Transferee Company shall be entitled to revoke, cancel and declare the Scheme of no 
effect if the respective Board are of view that the coming into effect of the Scheme as 
provided under this Scheme could have adverse implications on the Transferor 
Company and the Transferee Company.  
 

25. EFFECT OF NON-RECEIPT OF APPROVALS/ SANCTIONS 
 

25.1.  In the event of any of the said sanctions and approvals referred to in Clause 21 above, 
not being obtained and/ or complied with and/ or satisfied and/ or the Scheme being 
rejected by the Tribunal, 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 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. 
 

26. CHANGE IN NAME OF THE TRANSFEREE COMPANY 
 

26.1. The Transferee Company has obtained a No Objection Certificate (NOC) from the RBI 
dated 14 May 2025, for its conversion from a ‘private limited company’ to a ‘public 
limited company’. Pursuant to the receipt of the NOC, the Transferee Company is in 
the process of obtaining Board and shareholder approval and filing the requisite forms 
with the Registrar of Companies.  
 

26.2. Upon receipt of approval from the ROC, the Company will proceed to apply to the RBI 
for a fresh certificate of registration reflecting the change of its name from 'Krazybee 
Services Private Limited' to 'Krazybee Services Limited'. 
 

27. SAVING OF CONCLUDED TRANSACTIONS 
  

27.1. The transfer of properties and liabilities under PART II Clause 4 above, the continuance 
of proceedings by or against the Transferor Company under Clause 6 above and the 
effectiveness of contracts under Clause 7 above shall not affect any transaction or 
proceedings already concluded by the Transferor Company on or after the Appointed 
Date till the Effective Date, to the end and intent that the Transferee Company accepts 
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and adopts all acts, deeds and things done and executed by the Transferor Company in 
respect thereto as done and executed on behalf of itself. 
 

28. COST, CHARGES, AND EXPENSES 
 

28.1. All costs, charges, taxes including duties (including the stamp duty and/ or transfer 
charges, if any, applicable in relation to this Scheme), levies and all other expenses, if 
any (save as expressly otherwise agreed) of the Transferor Company and the Transferee 
Company arising out of or incurred in carrying out and implementing this Scheme and 
matters incidental thereto shall be borne and paid by the Transferee Company.  
 

28.2. In the event of this Scheme failing to take effect finally, this Scheme shall become null 
and void and in that case no rights and liabilities whatsoever shall accrue to or be 
incurred inter-se by the parties or their shareholders or creditors or employees or any 
other person. In such an event the aforesaid costs, charges, and expenses shall be borne 
by the Transferor Company or the Transferee Company as mutually agreed upon. 
 

29. SEVERABILITY 
 

29.1. If any part of this Scheme is found to be unworkable for any reason whatsoever, the 
same shall not, subject to the decision of the Board or authorised signatories of the 
Transferor Company and/ or the Transferee Company, affect the validity or 
implementation of the other parts/ provisions of this Scheme. 
 

30. MISCELLANEOUS 
 

30.1. The Transferee Company shall be entitled to file the relevant intimations, for the record 
of the statutory authorities signifying the transfer of the permissions, approvals, 
consents, sanctions, remissions, special reservations, sales tax remissions, incentives, 
concessions and other authorizations of the Transferor Company. 
 

30.2. The Transferor Company and the Transferee Company shall also take all such other 
steps as may be necessary or expedient to give full and formal effect to and implement 
to the provisions of this Scheme. 
 

30.3. Any error, mistake, omission, commission which is apparent and or absurd in the 
Scheme should be read in a manner which is appropriate to the intent and purpose of 
the Scheme and in line with the preamble as mentioned hereinabove. 
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Annexure B 
Terms of New CCPS to be issued by Transferee Company 

 
1. Voting right Each holder of Series D1 CCPS shall be entitled to exercise 

voting rights in respect to the respective shares held by it on 
an "As If Converted Basis". Each Series D1 CCPS will 
entitle the holder to the number of votes equal to the number 
of equity Shares into which such Series D1 CCPS could 
then be converted. 

2. Dividend 0.001% p.a on non-cumulative basis 
 
(a) Dividends in respect of the Series D1 CCPS shall be 
declared by the Board of Directors from funds or reserves 
that are legally available and paid on a pari-passu basis with 
all other preference shares, prior, and in preference, to any 
declaration or payment of dividends in favour of any other 
class of securities of the Transferee Company including, 
without limitation, the any equity shares. In the event that 
any dividend payable in respect of the Series D1 CCPS is 
accrued but unpaid, then no dividend may be paid in respect 
of any other securities of the Transferee Company until all 
such accrued but unpaid dividends in respect of the Series 
D1 CCPS are paid in full. 
 
(b) Notwithstanding paragraph 2(a) above, if in any 
financial year, the Board or the Transferee Company 
declares a dividend or distribution on any other securities of 
the Transferee Company exceeding the Series D1 dividend 
rate, the Series D1 CCPS shall also carry, on a pari-passu 
basis, pro rata to their shareholding, on an As If Converted 
Basis, such higher rate of other dividend in such financial 
year. 

3. Face value Rs. 10 (Rupees Ten only) 
4. Terms for conversion Each Series D1 CCPS shall convert into equity shares on a 

1:1 basis. The Series D1 CCPS can be converted at the 
option of the holder of the Series D1 CCPS by serving a 
prior written notice to the company. The Series D1 CCPS 
will mandatorily convert in equity shares on the earlier of 
(i) 20 years from the date of allotment and (ii) date 
preceding the Qualified Initial Public Offering of the 
Company.  
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No fractional equity shares shall be issued upon the 
conversion of any Series D1 CCPS, and the number of 
equity shares to be issued shall be rounded to the nearest 
whole equity share. 

5. Conversion Price The Series D1 CCPS shall convert into equity shares at the 
Series D1 Conversion Price (in accordance with the terms 
to be agreed between the shareholders). Provided further 
that the Series D1 Conversion Price shall be subject to 
adjustment in accordance with terms to be agreed in the 
articles of association of the Transferee Company. 

6. Conversion procedure (i) Subject to point 4 above, for the conversion of the Series 
D1 CCPS, the holder of Series D1 CCPS electing to convert 
the Series D1 CCPS shall, at such time as per its sole 
discretion, give a notice of conversion (“Notice of 
Conversion”) to the Transferee Company, specifying its 
intention to convert such number of Series D1 CCPS held 
by it. Along with the Notice of Conversion, such holder of 
Series D1 CCPS shall, if applicable, either: (I) surrender the 
certificate or certificates evidencing its holding of the Series 
D1 CCPS, duly endorsed, at the office of the Transferee 
Company; or (II) notify the Transferee Company that such 
certificates have been lost, stolen or destroyed and shall give 
written notice to the Transferee Company, along with such 
other documents as may be required under Applicable Law, 
that it elects to convert the same. 
 
(ii) The Transferee Company shall, within 15 (Fifteen) 
calendar days of issue of Notice of Conversion, as per the 
direction of the holder of the Series D1 CCPS, either: (i) 
issue and deliver to the holder of Series D1 CCPS, a 
certificate or certificates, duly executed and stamped, for the 
number of equity shares to which the holder shall be entitled 
as aforesaid, plus any declared and unpaid dividends on the 
converted Series D1 CCPS, or (ii) issue irrevocable 
instructions to its depository participant to credit the number 
of equity shares issued upon conversion of the Series D1 
CCPS to the demat account of the relevant holder of Series 
D1 CCPS and pay the applicable stamp duty, in accordance 
with Applicable Law, on the issuance and allotment of the 
equity shares upon conversion plus any declared and unpaid 
dividends on the converted Series D1 CCPS. The 
Transferee Company shall cause the register of members of 
the Transferee Company to be updated to effect the 
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conversion as well as file such forms electronically with the 
relevant governmental authority. In the event of a 
mandatory conversion, all outstanding Series D1 CCPS 
shall be converted into equity shares, in accordance with 
Applicable Law. 
 
(iii) Subject to the Applicable Law, the conversion of Series 
D1 CCPS shall be deemed to have been made immediately 
prior to the close of business on the date of such surrender 
of the Series D1 CCPS to be converted, and the holder of 
Series D1 CCPS shall be treated as the holder of the equity 
shares on such date; provided, however, that if the 
conversion is in connection with a Qualified Initial Public 
Offering, the Series D1 CCPS shall be converted into equity 
shares in accordance with Applicable Law. 
 
(iv) Upon the occurrence of each adjustment or 
readjustment of the Series D1 conversion ratio, as 
applicable, pursuant to these terms, the Transferee 
Company shall immediately compute such adjustment or 
readjustment in accordance with the terms thereof and 
furnish to the holder of Series D1 CCPS, details of the same. 
The Transferee Company shall, upon the written request of 
a holder of Series D1 CCPS, furnish or cause to be furnished 
to such holder of Series D1 CCPS, a certificate setting forth: 
(a) such adjustments and readjustments, (b) the Series D1 
Conversion Ratio and Series D1 Conversion Price at the 
time in effect, and (c) the number of equity shares and the 
amount, if any, of other property which at the time would 
be received by such holder of Series D1 CCPS upon 
conversion of the Series D1 CCPS. 
 
(v) The Transferee Company shall make all necessary 
filings, disclosures and procedures as required under 
Applicable Law or as required by the holders of Series D1 
CCPS, in relation to the allotment and issuance of equity 
shares and provide the holders of the Series D1 CCPS with 
certified true copies of such forms duly filed with the 
relevant authority along with receipts in respect of such 
fillings; and 
 
(vi) The shareholders of the Transferee Company, the 
Transferee Company Board, the Transferee Company and 
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the Founders agree to do all such acts and deeds to give 
effect to the provisions of this paragraph. 

7. Adjustments The Series D1 Conversion Ratio and Series D1 Conversion 
Price shall be subject to adjustments based on: (i) bonus 
issues, (ii) share splits, consolidation, reorganization, 
recapitalization, reclassification, scheme of arrangement 
(including merger or demerger) or similar events with 
respect to the share capital of the Transferee Company to 
adjust the number of equity shares into which such class of 
Series D1 CCPS are convertible, and (iii) the valuation 
protection rights to be set out under the articles of 
association of the Transferee Company. 

8. Liquidation preference Upon the occurrence of a Liquidation Event, the manner of 
distribution of the proceeds from such Liquidation Event 
shall be as set out under Article VII of the articles of 
association of the Transferee Company. 
 
“Liquidation Event” means the occurrence of any of the 
following events: (i) liquidation, dissolution or winding up 
of the Transferee Company and/or any of its subsidiaries, 
(ii) a merger, acquisition, listing (subject to Applicable 
Laws), change of control, consolidation, or other transaction 
or series of transactions in which the shareholders, prior to 
such transaction will not: (A) retain a majority of the voting 
power of the surviving entity, or (B) have the rights to 
control the board of the surviving entity, or (iii) a sale, lease, 
license or other transfer of all or substantially all the assets 
(including intellectual property), business or licenses of any 
group companies.  

9. Miscellaneous  (a) Any amendment to the terms of the Series D1 CCPS 
shall be in accordance with Applicable Law and subject to 
section 9.02 (Amendment of Rights) of the amended and 
restated shareholders’ agreement dated 11 July 2024 
executed by and between, inter-alia, the Transferee 
Company, the Transferor Company, the Founders and the 
Investors. 
 
(b) The Series D1 CCPS shall be governed by and construed 
in accordance with the Applicable Laws of India. 
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1. Background:

1.1. The Board of Directors of Finnovation Tech Solutions Private Limited (the “Board”) 
at its meeting held on May 21, 2025, approved the Scheme of Arrangement between 
Finnovation Tech Solutions Private Limited (the “Transferor Company” or the 
“Company”) and Krazybee Services Private Limited (the “Transferee Company”) 
and their respective shareholders  (the “Scheme”) from appointed date 01 April, 2024, 
to be implemented as per provisions of Sections 230 to Section 232 read with Section 
52, Section 66 and other applicable provisions of the Companies Act, 2013 (‘Act’) to 
the extent applicable and the rules and regulations made thereunder, as amended from 
time to time (including any statutory modification(s) or re-enactment or amendments 
thereof for the time being in force).

1.2. The Scheme is to be filed with the National Company Law Tribunal having jurisdiction 
over the Transferor Company and the Transferee Company. 

1.3. In terms of Section 232(2)(c) of the Act, a report is required to be adopted by the Board 
of the Company explaining the effect of the Scheme on each class of shareholders 
(promoters and non - promoter shareholders), key managerial personnel (“KMPs”), 
creditors, employees and directors of the Company, setting out, among other things, the 
fair share entitlement ratio, specifying any special valuation difficulties, if any. Such 
report is then required to be appended with the notice of the meeting of shareholders 
and/or creditors if ordered by the jurisdictional National Company Law Tribunal. 

1.4. Accordingly, the Board have considered following documents for preparing this 
Report: 

1.4.1. Scheme; 

1.4.2. The report dated 21 May 2025 from Shreyansh M Jain, an Independent 
Registered Valuer (IBBI Regd No. IBBI/RV/03/2019/12124), recommending 
the fair share entitlement ratio in connection with the Scheme (“Share 
Entitlement Ratio Report”);

Annexure 2A

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF FINNOVATION TECH 
SOLUTIONS PRIVATE LIMITED (THE “COMPANY”) AT ITS MEETING HELD 
ON WEDNESDAY, 21 MAY 2025 AT 1ST FLOOR, NO.128/9, MARUTHI SAPPHIRE, 
HAL AIRPORT ROAD, MURGESH PALYA, BANGALORE-560017 EXPLAINING 
THE EFFECT OF THE SCHEME OF ARRANGEMENT BETWEEN FINNOVATION 
TECH SOLUTIONS PRIVATE LIMITED AND KRAZYBEE SERVICES PRIVATE 
LIMITED AND THEIR RESPECTIVE SHAREHOLDERS, ON EACH CLASS OF 
SHAREHOLDERS, KEY MANAGERIAL PERSONNEL, CREDITORS, EMPLOYEES 
AND DIRECTORS
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1.4.3. The report dated 21 May 2025 from Shreyansh M Jain, an Independent 
Registered Valuer (IBBI Regd No. IBBI/RV/03/2019/12124) on assessment of 
impact of Scheme on Listed Non-Convertible Debentures (“NCD Impact 
Assessment Report”);

1.4.4. The Fairness Opinion dated 21 May 2025 (“Fairness Opinion”) issued by 
Saffron Capital Advisors Private Limited an independent SEBI registered 
Category – I Merchant Banker (SEBI Regd No. INM000011211) providing 
opinion in respect of the Share Entitlement Ratio Report and NCD Impact 
Assessment Report; 

1.4.5. The draft certificate provided by M/s. Walker Chandiok & Co LLP, Chartered 
Accountants (ICAI Firm Regd No. 001076N/N500013), the statutory auditors 
of the Company, to the effect that the accounting treatment contained in the 
Scheme is in compliance with the applicable Accounting Standards prescribed 
under Section 133 of the Act; and

1.4.6. Other presentations, reports, documents and information pertaining to the draft 
Scheme made available or circulated to the Board.

Words and expressions, used in capitalized form but not defined in this Report, 
shall have the meaning ascribed to them in the Scheme.

2. Rationale of the Scheme:

2.1. The Transferor Company and the Transferee Company have common shareholders 
having identical shareholding percentage in both the companies. The Transferee 
Company proposes to enter into this Scheme with the Transferor Company, to 
consolidate their service capabilities thereby improving operational efficiency and 
better use of resources for improving overall customer satisfaction, optimization of 
working capital utilization and collaborate to effectively leverage their human resources 
and expertise. 

2.2. Therefore, the management of the Transferor Company and the Transferee Company 
believe that this Scheme would result in strategic and organizational benefits which 
would benefit the respective companies and other stakeholders of respective 
companies, inter-alia, on account of the following reasons:

2.2.1. The Transferor Company possesses strong technological capabilities, having 
developed a digital lending application “KreditBee” along with a robust 
technological framework that enables seamless customer onboarding and 
facilitates the entire loan process through a digital platform. The Transferee 
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Company will benefit from such expertise and will strengthen its existing 
technological framework.

2.2.2. Integration of business operations will provide the Transferee Company with 
significant impetus to its growth.

2.2.3. Enable more concentrated and strategic management attention, consolidate the 
holding of the shareholders into one company, for a better and more efficient 
control.

2.2.4. Greater efficiency in cash management of the merged entity, and unfettered 
access to cash flow generated by the business which can be deployed more 
efficiently to fund growth opportunities.

2.2.5. Attract investment opportunities from strategic investors/ financial investors 
who have varied business interests and risk perceptions.

2.2.6. Achieve simplification of the corporate structure of entities, streamline business 
operations and decision-making process and enable greater economies of scale.

2.2.7. The Amalgamation will result in effective and faster mobilization of financial 
resources for meeting increased business expenditures. 

2.2.8. Avoidance of duplication of administrative functions, significant reductions in 
multiplicity of legal and regulatory compliance cost. Therefore, this Scheme 
would result in streamlining of legal, compliance and other statutory functions 
to allow a more coordinated approach towards governance for the businesses.

3. The Scheme, amongst others, contemplates the following arrangements: 

3.1. the amalgamation of the Transferor Company into the Transferee Company and the 
consequent dissolution of the Transferor Company without being wound up;

3.2. the consequent issuance of the New Equity Shares (as defined in the Scheme) or New 
CCPS (as defined in the Scheme), as the case may be, by the Transferee Company to 
the shareholders of the Transferor Company as at the Record Date (as defined in the 
Scheme) in accordance with the Share Entitlement Ratio (as defined in the Scheme);

3.3. the reduction of securities premium account of the Transferee Company in the manner 
provided under Part III of the Scheme; and 
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3.4. various other matters consequential, incidental, supplementary or otherwise integrally 
connected therewith.

4. Effect of the Scheme on the Promoter/Non-Promoter Shareholders of the 
Company:

4.1. The Transferor Company is a professionally managed company and does not have any 
promoter therefore the effect on the promoter shareholders is not applicable. 

4.2. Upon coming into effect of the Scheme and in consideration of the aforementioned 
amalgamation, the Transferee Company shall issue and allot New Equity Shares and 
New CCPS (as defined in the Scheme) to the shareholders of the Transferor Company 
whose names are recorded in the register of members, as a member of the Transferor 
Company on the Record Date, in terms of the above fair Share Entitlement Ratio (as 
defined in the Scheme) determined in the Share Entitlement Ratio Report. Basis the 
Share Entitlement Ratio Report and Fairness Opinion, which have been duly considered 
by the Board of Directors of the Company, the Board has come to the conclusion that 
the said Share Entitlement Ratio (as defined in the Scheme) is fair and reasonable.

5. Effect of the Scheme on the Key Managerial Personnel (KMP) and Directors of 
the Company:

Upon the Scheme becoming effective, the Transferor Company shall stand dissolved 
without being wound up and consequently the directors / KMPs of the Transferor 
Company will cease to be the directors / KMPs of the Transferor Company. Further, all 
the employees including the KMPs, shall become employees of the Transferee 
Company, on the same terms and conditions.

6. Effect on the Creditors:

As per Clause 4 of the Scheme, all debts, liabilities, duties and obligations of the 
Transferor Company shall be transferred to and / or deemed to be transferred and vested 
with the Transferee Company.

7. Effect on Staff or Employees:

As per Clause 9 of the Scheme, all the staff and employees of the Transferor Company 
who are in such employment as on the Effective Date shall become and be deemed to 
have become, the employees of the Transferee Company without any break or 
interruption of service and on the basis of continuity of service, and on the same terms 
and conditions and which are not less favorable than those subsisting with reference to 
the Transferor Company as on the Effective Date.

8. Recommendation of the Board:
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8.1. The Board discussed and deliberated upon the rationale and expected benefits of the 
Scheme. In light of the aforementioned and the Scheme, Share Entitlement Ratio 
Report, Fairness Opinion and other documents presented before the Board, they noted 
that the proposed arrangement is beneficial, advantageous and not prejudicial to the 
interest of the shareholders, creditors and other stakeholders.

8.2. The Board recommends the proposed Scheme to be effective from the Appointed Date, 
after taking into consideration the Share Entitlement Ratio Report, Fairness Opinion 
and abovementioned safeguards to the shareholders and the creditors of the Company 
(as may be applicable) for its approval and for favourable consideration by the 
appropriate authorities, as may be required.

8.3. The Board has adopted this Report after noting and considering the documents and 
information set forth in this Report. The Board is entitled to make relevant 
modifications to this Report, if required and such modification or amendments shall be 
deemed to form part of this Report.

For Finnovation Tech Solutions Private Limited

Karthikeyan Krishnaswamy
Director
DIN: 07449376

Place: Bengaluru
Date: May 27, 2025
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REPORT ADOPTED BY THE BOARD OF DIRECTORS OF KRAZYBEE SERVICES 
PRIVATE LIMITED IN THEIR MEETING HELD ON WEDNESDAY, MAY 21 2025 AT 
1ST FLOOR, NO.128/9, MARUTHI SAPPHIRE, HAL AIRPORT ROAD, MURGESH 
PALYA, BANGALORE-560017 EXPLAINING THE EFFECT OF THE SCHEME OF 
ARRANGEMENT BETWEEN FINNOVATION TECH SOLUTIONS PRIVATE 
LIMITED AND KRAZYBEE SERVICES PRIVATE LIMITED AND THEIR 
RESPECTIVE SHAREHOLDERS ON EACH CLASS OF SHAREHOLDERS, KEY 
MANAGERIAL PERSONNEL, DEBENTURE HOLDERS, CREDITORS, EMPLOYEES 
AND DIRECTORS 

1. Background :

1.1. The Board of Directors of Krazybee Services Private Limited (the “Board”) at its meeting 
held on May 21, 2025 approved the Scheme of Arrangement between Finnovation Tech 
Solutions Private Limited (the “Transferor Company”) and Krazybee Services Private 
Limited (the “Transferee Company” or the “Company”) and their respective 
Shareholders (the “Scheme”) from Appointed Date 01 April 2024, to be implemented as 
per provisions of Sections 230 to Section 232 read with Section 52, Section 66 and other 
applicable provisions of the Companies Act, 2013 (‘Act’) to the extent applicable and the 
rules and regulations made thereunder, as amended from time to time (including any 
statutory modification(s) or re-enactment or amendments thereof for the time being in 
force) and Regulation 59A and 94A of the Securities and Exchange Board of India  (Listing 
Obligations and Disclosure Requirements) Regulations, 2015 (‘SEBI LODR Regulations’) 
and the Master Circular bearing no. SEBI/HO/DDHS/DDHS-PoD-1/P/CIR/2024/48 dated 
21 May 2024 (“SEBI Debt Circular”), as amended from time to time. 

1.2. Certain Non-Convertible Debentures (“NCDs”) issued and allotted by the Transferee 
Company are listed on the debt market segment of BSE Limited (“BSE”). 

1.3. The Scheme is subject to approval of shareholders and creditors of the Companies involved 
and regulatory authorities i.e., BSE, Securities and Exchange Board of India (“SEBI”), 
Reserve Bank of India (“RBI”), National Company Law Tribunal, Bengaluru (“NCLT”) 
having jurisdiction over the Transferor Company and the Transferee Company and any 
other regulatory authorities as may be required. 

1.4. In terms of Section 232(2)(c) of the Act, a report is required to be adopted by the Board of 
the Company explaining the effect of the Scheme on each class of shareholders (promoters 
and non - promoter shareholders), key managerial personnel (“KMPs”), debenture holders, 
creditors, employees and directors of the Company, setting out, among other things, the 
share entitlement ratio, specifying any special valuation difficulties, if any. Such report is 

Annexure 2B
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then required to be appended with the notice of the meeting of shareholders and/or creditors 
if ordered by the jurisdictional NCLT. 
 

1.5. Further, pursuant to the requirements of Chapter XII of the SEBI Debt Circular, the Board 
is required to recommend the draft Scheme, taking into consideration, inter-alia, the 
Valuation Report and ensuring that the Scheme is not detrimental to the holders of the 
NCDs, and also comment on impact of the Scheme on the holders of NCDs, safeguards for 
the protection of the holders of NCDs and exit offer to the dissenting shareholders of NCDs, 
if any. Such report is then required to be appended with the notice of the meeting of 
shareholders and/or creditors if ordered by the jurisdictional NCLT. 
 

1.6. Accordingly, the Board have considered following documents for preparing this Report: 
 
1.6.1. Scheme;  
 
1.6.2. The report dated 21 May 2025 from Shreyansh M Jain, an Independent Registered 

Valuer (IBBI Regd No. IBBI/RV/03/2019/12124), recommending the fair share 
entitlement ratio in connection with the Scheme (“Share Entitlement Ratio 
Report”); 

 
1.6.3. The report dated 21 May 2025 from Shreyansh M Jain, an Independent Registered 

Valuer (IBBI Regd No. IBBI/RV/03/2019/12124) on assessment of impact of 
Scheme on Listed Non-Convertible Debentures (“NCD Impact Assessment 
Report”); 

 
1.6.4. The Fairness Opinion dated 21 May 2025 (“Fairness Opinion”) issued by Saffron 

Capital Advisors Private Limited an independent SEBI registered Category – I 
Merchant Banker (SEBI Regd No. INM000011211) providing opinion in respect 
of the Share Entitlement Ratio Report and NCD Impact Assessment Report;  

 
1.6.5. The certificate provided by M/s TATTVAM & Co., Chartered Accountants (ICAI 

Firm Regd No. 015048N), the statutory auditors of the Company, certifying the 
payment /repayment capability of the Transferee Company and that the Accounting 
Treatment under the Scheme is in conformity with the Accounting Standards 
prescribed under Section 133 of the Act; and 

 
1.6.6. Other presentations, reports, documents and information pertaining to the Scheme 

made available or circulated to the Board. 
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Words and expressions, used in capitalized form but not defined in this Report, shall have 
the meaning ascribed to them in the Scheme. 
 

2. Rationale of the Scheme : 
 

2.1. The Transferor Company and the Transferee Company have common shareholders having 
identical shareholding percentage in both the companies. The Transferee Company 
proposes to enter into this Scheme with the Transferor Company, to consolidate their 
service capabilities thereby improving operational efficiency and better use of resources 
for improving overall customer satisfaction, optimization of working capital utilization and 
collaborate to effectively leverage their human resources and expertise.  

 
2.2. Therefore, the management of the Transferor Company and the Transferee Company 

believe that this Scheme would result in strategic and organizational benefits which would 
benefit the respective companies and other stakeholders of respective companies, inter-
alia, on account of the following reasons: 

 
2.2.1. The Transferor Company possesses strong technological capabilities, having 

developed a digital lending application “KreditBee” along with a robust 
technological framework that enables seamless customer onboarding and facilitates 
the entire loan process through a digital platform. The Transferee Company will 
benefit from such expertise and will strengthen its existing technological 
framework. 

 
2.2.2. Integration of business operations will provide the Transferee Company with 

significant impetus to its growth. 
 
2.2.3. Enable more concentrated and strategic management attention, consolidate the 

holding of the shareholders into one company, for a better and more efficient 
control. 

 
2.2.4. Greater efficiency in cash management of the merged entity, and unfettered access 

to cash flow generated by the business which can be deployed more efficiently to 
fund growth opportunities. 

 
2.2.5. Attract investment opportunities from strategic investors/ financial investors who 

have varied business interests and risk perceptions. 
 
2.2.6. Achieve simplification of the corporate structure of entities, streamline business 

operations and decision-making process and enable greater economies of scale. 
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2.2.7. The Amalgamation will result in effective and faster mobilization of financial 

resources for meeting increased business expenditures.  
 
2.2.8. Avoidance of duplication of administrative functions, significant reductions in 

multiplicity of legal and regulatory compliance cost. Therefore, this Scheme would 
result in streamlining of legal, compliance and other statutory functions to allow a 
more coordinated approach towards governance for the businesses. 

 
3. The Scheme, amongst others, contemplates the following arrangements :  
 
3.1. the amalgamation of the Transferor Company into the Transferee Company and the 

consequent dissolution of the Transferor Company without being wound up; 
  

3.2. the consequent issuance of the New Equity Shares (as defined in the Scheme) or New CCPS 
(as defined in the Scheme), as the case may be, by the Transferee Company to the 
shareholders of the Transferor Company as at the Record Date (as defined in the Scheme) 
in accordance with the Share Entitlement Ratio (as defined in the Scheme); 
 

3.3. the reduction of securities premium account of the Transferee Company in the manner 
provided under Part III of the Scheme; and  
 

3.4. various other matters consequential, incidental, supplementary or otherwise integrally 
connected therewith. 

 
4. Share Entitlement Ratio : 

 
351 (Three Hundred and Fifty-One) fully paid-up New Equity Shares of the Transferee 
Company of Rs. 10 (Ten) each for every 5 (Five) Existing Equity Shares of the Transferor 
Company of Rs. 10 (Ten) each fully paid up. 
 
351 (Three Hundred and Fifty-One) fully paid-up New CCPS of the Transferee Company 
of Rs. 10 (Ten) each for every 5 (Five) Existing CCPS of the Transferor Company of Rs. 
10 (Ten) each fully paid up. 
 
No special valuation difficulties have been reported by the valuer. 
 

5. Effect of the Scheme on the Promoter/Non-Promoter Shareholders of the Company : 
 

5.1. The Transferee Company is a professionally managed company and does not have any 
promoter therefore the effect on the promoter shareholders is not applicable.  
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5.2. Upon coming into effect of the Scheme and in consideration of the aforementioned 

amalgamation, the Transferee Company shall issue and allot New Equity shares and New 
CCPS (as defined in the Scheme) to the shareholders of the Transferor Company whose 
names are recorded in the register of members, as a member of the Transferor Company 
on the Record Date, in terms of the above fair Share Entitlement Ratio (as defined in the 
Scheme) determined in the Share Entitlement Ratio Report. As on the date of this Report, 
the Transferor Company and the Transferee Company have common and identical 
shareholders. Therefore, the amalgamation will not result in dilution of holding of the 
shareholders of the Transferee Company. 
 

5.3. The New Equity shares and New CCPS (as defined in the Scheme) of the Transferee 
Company to be issued to the Members of the Transferor Company shall be subject to the 
Scheme, and the Memorandum of Association and the Articles of Association of the 
Transferee Company and shall rank pari pasu with the Existing Equity shares and existing 
CCPS of the Transferee Company. 

 
6. Effect of the Scheme on the Key Managerial Personnel (KMP) and Directors of the 

Company : 
 

6.1. The Transferee Company undertakes to continue to abide by the agreement/settlement if 
any entered into by the Transferee Company with any of its employees/ KMP, which is in 
force as on the Effective Date. The Transferee Company is not expecting any change in the 
KMPs, in pursuance to the Scheme becoming effective. 
 

6.2. Further, none of the Directors and Key Managerial Personnel of the Transferee Company 
and their respective relatives (as defined under the Companies Act, 2013 and rules framed 
thereunder) have any interest in the Scheme except to the extent of the shares held by them 
in the Transferor Company and/or in the Transferee Company, if any and / or to the extent 
the said director(s) are common director(s) and/or as creditors of the Transferor Company 
and / or the Transferee Company.  

 
7. Effect on the Creditors : 

 
Under the Scheme, no arrangement or compromise is proposed for any of the creditors 
(secured or unsecured) of the Company. The liability of the creditors of the Company is 
neither being reduced nor being extinguished under the Scheme. 

 
8. Effect on Staff or Employees: 
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The Scheme will not have any effect on the rights of the staff and employees currently 
being engaged by the Company.  
 

9. Impact of the Scheme on the holders of NCDs : 
 

9.1. The Scheme will not have any impact on the holders of the listed Non-Convertible 
Debentures issued by the Transferee Company. Considering the positive net worth of the 
Transferee Company post the amalgamation, the Company will be able to pay interest and 
repay the principal amount represented by such NCDs as per terms of issue, and further the 
NCDs are secured. Further, the Scheme does not provide for any alteration in the existing 
terms and conditions of the NCDs, which could have any impact on the holders of NCDs, 
therefore such NCD holders shall continue to hold the same number of NCDs on the 
existing terms.  
 

9.2. Further, pursuant to the Scheme, no new NCDs shall be issued by the Transferee Company 
as there are no NCD obligations of the Transferor Company. Accordingly, the NCD holders 
of the Transferee Company shall remain unimpacted pursuant to the proposed Scheme. 

 
10. Safeguards for the protection of holders of NCDs :  

 
10.1. Pursuant to the Scheme, the NCD holders of the Transferee Company as on the Effective 

Date will continue to hold NCDs of the Transferee Company, without any interruption, on 
same terms, including the coupon rate, tenure, redemption price, quantum, and nature of 
security, ISIN, etc. A certificate from statutory auditor of the Transferee Company 
certifying the payment/ repayment capability of the Transferee Company against the 
outstanding NCDs has been provided in this regard.  
 

10.2. Therefore, the Scheme will not have any adverse impact on the holders of the NCDs of the 
Transferee Company and thus adequately safeguards their interests. Further, the Transferee 
Company shall comply with all the SEBI Regulations in relation to protection of NCD 
holders. 

 
11. Exit offer to the dissenting holders of NCDs, if any : 

 
The NCDs of the Transferee Company, as on the Effective Date, will continue to be freely 
tradable and listed on the Stock Exchange, thereby providing liquidity to holders of the 
NCDs of the Transferee Company. As the Scheme does not in any manner affect the 
interest of the NCD holders nor does it impact the ability of the Company to discharge its 
obligations towards the NCD holders, no exit offer being offered to the dissenting holders. 
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12. Recommendation of the Board : 
 

12.1. The Board discussed and deliberated upon the rationale and expected benefits of the 
Scheme. In light of the aforementioned and the Scheme, Share Entitlement Ratio Report, 
NCD Impact Assessment Report and Fairness Opinion, and other documents presented 
before the Board, they noted that the proposed  amalgamation is beneficial, advantageous 
and not prejudicial to the interest of the  shareholders, creditors and other stakeholders and 
is not detrimental to the interest of NCD holders of the Company.  

 
12.2. The Board recommends the proposed Scheme to be effective from the Appointed Date, 

after taking into consideration the Share Entitlement Ratio Report, NCD Impact 
Assessment Report and Fairness Opinion and abovementioned safeguards for the holder(s) 
of NCDs and other parameters, to the shareholders and the creditors of the Company (as 
may be applicable) for its approval and for  favourable consideration by the Stock 
Exchange, SEBI, RBI and other appropriate authorities, as  may be required. 
 

12.3. The Board has adopted this Report after noting and considering the documents and 
information set forth in this Report. The Board or any fully authorized committee by the 
Board is entitled to make relevant modifications to this Report, if required, and such 
modifications or amendments shall be deemed to form part of this Report. 

 
For Krazybee Services Private Limited 

 
 
 

Vivek Veda 
Director 
DIN : 07560229   
Place: Bengaluru 
Date: May 27, 2025 
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INDEPENDENT AUDITOR’S REPORT 

TO THE MEMBERS OF KRAZYBEE SERVICES PRIVATE LIMITED 

Report on the Audit of the IndAS Financial Statements 

Opinion 

1. We have audited the accompanying Ind AS financial statements of KrazyBee Services Private

Limited (“the Company”), which comprise the Balance sheet as at March 31, 2025, the Statement

of Profit and Loss including the Statement of Other Comprehensive Income, the Cash Flow

Statement and the Statement of Changes in Equity for the year then ended, and notes to the Ind AS

financial statements, including a summary of significant accounting policies and other explanatory

information. (hereinafter referred to as “the financial statement”).

2. In our opinion and to the best of our information and according to the explanations given to us, the

aforesaid Ind AS financial statements give the information required by the Companies Act, 2013,

as amended (“the Act”) in the manner so required and give a true and fair view in conformity with

the accounting principles generally accepted in India, of the state of affairs of the Company as at

March 31, 2025, its profit including other comprehensive income, its cash flows and the changes

in equity for the year ended on that date.

Basis for opinion 

3. We conducted our audit of the Ind AS financial Statements in accordance with the standards on

auditing (SAs), as specified under section 143 (10) of the Act. Our responsibilities under those

Standards are further described in the ‘Auditor’s Responsibilities for the Audit of the Ind AS

Financial Statements’ section of our report. We are independent of the Company in accordance

with the ‘Code of ethics’ issued by the Institute of Chartered Accountants of India together with

the ethical requirements that are relevant to our audit of the financial statements under the

provisions of the Act and the Rules there under, and we have fulfilled our other ethical

responsibilities in accordance with these requirements and the Code of Ethics. We believe that the

audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit

opinion on the Ind AS financial statements.

Key audit matters 

4. Key audit matters are those matters that, in our professional judgment, were of most significance

in our audit of the Ind AS financial statements for the financial year ended March 31, 2025. These

matters were addressed in the context of our audit of the Ind AS financial statements as a whole,

and in forming our opinion thereon, and we do not provide a separate opinion on these matters.

We have determined the matters described below to be the key audit matters to be communicated

in our report. We have fulfilled the responsibilities described in the Auditor’s responsibilities for

the audit of the Ind AS financial statements section of our report, including in relation to these

Annexure 7B
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matters. Accordingly, our audit included the performance of procedures designed to respond to our 

assessment of the risks of material misstatement of the Ind AS financial statements. The results of 

our audit procedures, including the procedures performed to address the matter below, provide the 

basis for our audit opinion on the accompanying Ind AS financial statements. 

 

 

Key audit matters How our audit addressed the key audit matter 

(a) Impairment of loans and advances to customers 

(b) Charge: Rs 76,213.35 Lakhs for the year ended March 31, 2025 

(c) Provision: Rs 31,175.95 Lakhs as at March 31, 2025 

Subjective estimate 

The Management estimates impairment 

provision using Expected Credit loss (ECL) 

model for the loan exposure as per the Board 

approved policy which is in line with Ind AS 

requirements and the relevant Reserve Bank 

of India’s (RBI) regulations/circulars. 

 

The recognition and measurement of 

impairment of loans involve significant 

management judgement. The Company’s 

impairment allowance is derived from 

estimates including the historical default and 

loss ratios using criteria in accordance with 

Ind AS 109 and considering applicable RBI’s 

regulations/ circulars. Collective impairment 

allowances are calculated using ECL model 

which approximate credit conditions on 

homogenous portfolios of loans. 

 

Since the recognition and measurement of 

impairment of loans is significant to the 

overall audit due to stakeholder and 

regulatory focus, we have ascertained this as 

a key audit matter. 

The relevant disclosures are made in financial 

statements for ECL including those relating to 

judgements and estimates by the Management 

in determination of the ECL. 

Our audit procedures in relation to expected credit 

losses were focused on obtaining sufficient 

appropriate audit evidence as to whether the 

expected credit losses recognised in the financial 

statements were reasonable and the related 

disclosures in the financial statements made by the 

management were adequate.  

 

Our audit approach included testing the design, 

operating effectiveness of internal controls and 

substantive audit procedures in respect of expected 

credit losses. These procedures included the 

following: 

 

a. We examined policy of Board of Directors 

approving the methodology for computation of 

ECL that address policies, procedures and 

controls for assessing and measuring credit risk 

on all lending exposures commensurate with the 

size, complexity and risk profile specific to the 

Company. 

 

b. We had performed the walkthrough of the ECL 

process 

 

c. We evaluated the design and operating 

effectiveness of controls across the processes 

relevant to ECL. These controls, among others, 

included controls over the classification of assets 

into stages 

 

d. We tested, on a sample basis, the input and 

historical data used for determining the 

Probability of Default (PD) and Loss Given 
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Key audit matters How our audit addressed the key audit matter 

Default (LGD) rates, model validation and 

agreed the data with the underlying books of 

account and records. We have also reviewed the 

system and processes relating to re-validation or 

re-assessment of various parameters and 

judgements involved in the same.  

 

e. We tested the arithmetical calculation of the 

workings of the ECL. 

 

f. We evaluated that the Company’s impairment 

allowance is derived in accordance with Ind AS 

109 which also include considering the impact of 

RBI’s regulations/circulars.  

 

g. We assessed the adequacy and appropriateness 

of disclosures in compliance with the Ind AS 109 

on ECL including judgements used in estimation 

of ECL provision. 

 

 

Information other than the financial statements and auditors’ report thereon 

 

5. The Company’s Board of Directors is responsible for the preparation of the other information. The 

other information comprises the information included in the Board’s Report including Annexures 

to Board’s Report, Business Responsibility Report but does not include the financial statements 

and our auditor’s report thereon. 

 

Our opinion on the Ind AS financial statements does not cover the other information and we do not 

express any form of assurance conclusion thereon. 

 

In connection with our audit of the Ind AS financial statements, our responsibility is to read the 

other information and, in doing so, consider whether the other information is materially inconsistent 

with the financial statements or our knowledge obtained during the course of our audit or otherwise 

appears to be materially misstated. If, based on the work we have performed, we conclude that 

there is a material misstatement of this other information, we are required to report that fact. We 

have nothing to report in this regard. 

 

 

Responsibilities of Management for the Ind AS Financial Statements 

 

6. The Company’s Board of Directors is responsible for the matters stated in Section 134(5) of the 

Act with respect to the preparation of these Ind AS financial statements that give a true and fair 

view of the financial position, financial performance including other comprehensive income, cash 

flows and changes in equity of the Company in accordance with accounting principles generally 
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accepted in India, including the Indian Accounting Standards specified under section 133 of the 

Act, read with the Companies (Indian Accounting Standards) Rules 2015, as amended. This 

responsibility also includes maintenance of adequate accounting records in accordance with the 

provisions of the Act for safeguarding of the assets of the Company and for preventing and 

detecting frauds and other irregularities; selection and application of appropriate accounting 

policies; making judgments and estimates that are reasonable and prudent; and the design, 

implementation and maintenance of adequate internal financial control that were operating 

effectively for ensuring the accuracy and completeness of the accounting records, relevant to the 

preparation and presentation of the Ind AS financial statements that give a true and fair view and 

are free from material misstatement, whether due to fraud or error. 

 

In preparing the Ind AS financial statements, management is responsible for assessing the 

Company’s ability to continue as a going concern, disclosing, as applicable, matters related to going 

concern and using the going concern basis of accounting unless management either intends to 

liquidate the Company or to cease operations, or has no realistic alternative but to do so. 

 

The board of directors are also responsible for overseeing the Company’s financial reporting 

process. 

 

Auditor’s Responsibility for the Audit of the Ind AS Financial Statements 

 

7. Our objectives are to obtain reasonable assurance about whether the Ind AS financial statements as 

a whole are free from material misstatement, whether due to fraud or error, and to issue an auditor’s 

report that includes our opinion. Reasonable assurance is a high level of assurance, but is not a 

guarantee that an audit conducted in accordance with SAs will always detect a material 

misstatement when it exists. Misstatements can arise from fraud or error and are considered 

material if, individually or in the aggregate, they could reasonably be expected to influence the 

economic decisions of users taken on the basis of these Ind AS financial statements. 

 

8. As part of an audit in accordance with SAs, we exercise professional judgment and maintain 

professional skepticism throughout the audit. We also: 

 

• Identify and assess the risks of material misstatement of the Ind AS financial statements, whether 

due to fraud or error, design and perform audit procedures responsive to those risks, and obtain 

audit evidence that is sufficient and appropriate to provide a basis for our opinion. The risk of not 

detecting a material misstatement resulting from fraud is higher than for one resulting from error, 

as fraud may involve collusion, forgery, intentional omissions, misrepresentations, or the override 

of internal control. 

 

• Obtain an understanding of internal control relevant to the audit in order to design audit procedures 

that are appropriate in the circumstances. Under section 143(3)(i) of the Companies Act, 2013, we 

are also responsible for expressing our opinion on whether the company has adequate internal 

financial controls system in place and the operating effectiveness of such controls. 
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• Evaluate the appropriateness of accounting policies used and the reasonableness of accounting 

estimates and related disclosures made by management. 

 

• Conclude on the appropriateness of management’s use of the going concern basis of accounting 

and, based on the audit evidence obtained, whether a material uncertainty exists related to events 

or conditions that may cast significant doubt on the Company’s ability to continue as a going 

concern. If we conclude that a material uncertainty exists, we are required to draw attention in our 

auditor’s report to the related disclosures in the financial statements or, if such disclosures are 

inadequate, to modify our opinion. Our conclusions are based on the audit evidence obtained up to 

the date of our auditor’s report. However, future events or conditions may cause the Company to 

cease to continue as a going concern. 

 

• Evaluate the overall presentation, structure and content of the Ind AS financial statements, 

including the disclosures, and whether the Ind AS financial statements represent the underlying 

transactions and events in a manner that achieves fair presentation. 

 

9. We communicate with those charged with governance regarding, among other matters, the planned 

scope and timing of the audit and significant audit findings, including any significant deficiencies 

in internal control that we identify during our audit. 

 

10. We also provide those charged with governance with a statement that we have complied with 

relevant ethical requirements regarding independence, and to communicate with them all 

relationships and other matters that may reasonably be thought to bear on our independence, and 

where applicable, related safeguards.  

 

From the matters communicated with those charged with governance, we determine those matters 

that were of most significance in the audit of the Ind AS financial statements for the financial year 

ended March 31, 2025 and are therefore the key audit matters. We describe these matters in our 

auditor’s report unless law or regulation precludes public disclosure about the matter or when, in 

extremely rare circumstances, we determine that a matter should not be communicated in our report 

because the adverse consequences of doing so would reasonably be expected to outweigh the public 

interest benefits of such communication. 

 

Report on Other Legal and Regulatory Requirements 

 

11. As required by section 143 (3) of the Act, we report that: 

 

(a) We have sought and obtained all the information and explanations which to the best of our 

knowledge and belief were necessary for the purposes of our audit; 

 

(b) In our opinion, proper books of account as required by law have been kept by the Company so 

far as it appears from our examination of those books;  
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(c) The Balance Sheet, the Statement of Profit and Loss including the Statement of Other 

Comprehensive Income, the Cash Flow Statement and Statement of Changes in Equity dealt 

with by this Report are in agreement with the books of account; 

 

(d) In our opinion, the aforesaid Ind AS financial statements comply with the Indian Accounting 

Standards specified under section 133 of the Act, read with Companies (Indian Accounting 

Standards) Rules 2015, as amended;  

 

(e) On the basis of written representations received from the directors as on March 31, 2025, and 

taken on record by the Board of Directors, none of the directors is disqualified as on March 31, 

2025, from being appointed as a director in terms of section 164 (2) of the Act; 

 

(f) With respect to the adequacy of the internal financial controls with reference to these Ind AS 

financial statements and the operating effectiveness of such controls, refer to our separate report 

in “Annexure 1” to this report; 

 

(g) With respect to the other matters to be included in the Auditor’s Report in accordance with 

Rule 11 of the Companies (Audit and Auditors) Rules, 2014, as amended in our opinion and to 

the best of our information and according to the explanations given to us: 

 

i. The Company does not have any pending litigations which would impact its financial 

position subject to Note no. 45 of financial statements; 

 

ii. The Company did not have any long-term contracts including derivative contracts for which 

there were any material foreseeable losses; 

 

iii. There were no amounts which were required to be transferred to the Investor Education and 

Protection Fund by the Company; 

 

iv. a) The management has represented that, to the best of its knowledge and belief, no funds 

have been advanced or loaned or invested (either from borrowed funds or share premium or 

any other sources or kind of funds) by the Company to or in any other person(s) or entity(ies), 

including foreign entities (“Intermediaries”), with the understanding, whether recorded in 

writing or otherwise, that the Intermediary shall, whether, directly or indirectly, lend or 

invest in other persons or entities identified in any manner whatsoever by or on behalf of the 

Company (“Ultimate Beneficiaries”) or provide any guarantee, security or the like on behalf 

of the Ultimate Beneficiaries; 

 

b) The management has represented that, to the best of its knowledge and belief, no funds 

have been received by the Company from any person(s) or entity(ies), including foreign 

entities (“Funding Parties”), with the understanding, whether recorded in writing or 

otherwise, that the Company shall, whether, directly or indirectly, lend or invest in other 

persons or entities identified in any manner whatsoever by or on behalf of the Funding Party 
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(“Ultimate Beneficiaries”) or provide any guarantee, security or the like on behalf of the 

Ultimate Beneficiaries; and 

 

c) Based on such audit procedures that were considered reasonable and appropriate in the 

circumstances, nothing has come to our notice that has caused us to believe that the 

representations under sub-clause (a) and (b) contain any material misstatement.  

  

v. Based on our examination, which included test checks, the Company transitioned to an ERP 

accounting software for maintaining its books of account, replacing the previously used 

software, effective from July 01, 2024. The ERP software has a feature of recording an audit 

trail (edit log) facility, which was enabled on March 12, 2025. For the period during which 

the audit trail feature was enabled and operational at the application and database levels, we 

did not come across any instance of the audit trail feature being tampered with. This should 

be read in conjunction with Note 46 (xviii) to the Ind AS Financial Statements. 

 

12. As required by the Companies (Auditor’s report) Order, 2020 (“the Order”) issued by the Central 

Government of India in terms of sub-section (11) of section 143 of the Act, we give in the 

“Annexure 2” a statement on the matters specified in paragraphs 3 and 4 of the Order. 

  

 

 

For M/s TATTVAM & Co. 

Chartered Accountants 

ICAI Firm Registration Number: 015048N 

 

 

 

 

 

 

CA Sagar Arora 

Partner 

Membership Number: 520999 

Place of Signature: New Delhi 

Date: May 28, 2025 

UDIN: 25520999BMKXND3607  
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Annexure ‘1’ to the Independent Auditor’s Report of even date on the Ind AS Financial Statements 

of KrazyBee Services Private Limited 

 

Report on the Internal Financial Controls under Clause (i) of Sub-section 3 of Section 143 of the 

Companies Act, 2013 (“the Act”) 

 

1. We have audited the internal financial controls with reference to these Ind AS financial statements 

of KrazyBee Services Private Limited (“the Company”) as of March 31, 2025 in conjunction with 

our audit of the Ind AS financial statements of the Company for the year ended on that date. 

 

 

Management’s Responsibility for Internal Financial Controls 

 

2. The Company’s management is responsible for establishing and maintaining internal financial 

controls based on the internal control over financial reporting criteria established by the Company 

considering the essential components of internal control stated in the Guidance Note on Audit of 

Internal Financial Controls Over Financial Reporting issued by the Institute of Chartered 

Accountants of India. These responsibilities include the design, implementation and maintenance 

of adequate internal financial controls that were operating effectively for ensuring the orderly and 

efficient conduct of its business, including adherence to company’s policies, the safeguarding of its 

assets, the prevention and detection of frauds and errors, the accuracy and completeness of the 

accounting records, and the timely preparation of reliable financial information, as required under 

the Companies Act, 2013. 

 

 

Auditors’ Responsibility 

 

3. Our responsibility is to express an opinion on the Company's internal financial controls with 

reference to these Ind AS financial statements based on our audit. We conducted our audit in 

accordance with the Guidance Note on Audit of Internal Financial Controls Over Financial 

Reporting (the “Guidance Note”) and the Standards on Auditing, as specified under section 143(10) 

of the Act, to the extent applicable to an audit of internal financial controls, both issued by the 

Institute of Chartered Accountants of India. Those Standards and the Guidance Note require that 

we comply with ethical requirements and plan and perform the audit to obtain reasonable assurance 

about whether adequate internal financial controls with reference to these Ind AS financial 

statements was established and maintained and if such controls operated effectively in all material 

respects. 

 

Our audit involves performing procedures to obtain audit evidence about the adequacy of the 

internal financial controls with reference to these Ind AS financial statements and their operating 

effectiveness. Our audit of internal financial controls with reference to these Ind AS financial 

statements included obtaining an understanding of internal financial controls with reference to these 

Ind AS financial statements, assessing the risk that a material weakness exists, and testing and 

evaluating the design and operating effectiveness of internal control based on the assessed risk. The 
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procedures selected depend on the auditor’s judgement, including the assessment of the risks of 

material misstatement of the financial statements, whether due to fraud or error. 

 

 

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis 

for our audit opinion on the Company’s internal financial controls with reference to these Ind AS 

financial statements. 

 

 

Meaning of Internal Financial Controls Over Financial Reporting 

 

4. A company's internal financial controls with reference to Ind AS financial statements is a process 

designed to provide reasonable assurance regarding the reliability of financial reporting and the 

preparation of financial statements for external purposes in accordance with generally accepted 

accounting principles. A company's internal financial control with reference to Ind AS financial 

statements includes those policies and procedures that (1) pertain to the maintenance of records 

that, in reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets 

of the company; (2) provide reasonable assurance that transactions are recorded as necessary to 

permit preparation of financial statements in accordance with generally accepted accounting 

principles, and that receipts and expenditures of the company are being made only in accordance 

with authorizations of management and directors of the company; and (3) provide reasonable 

assurance regarding prevention or timely detection of unauthorized acquisition, use, or disposition 

of the company's assets that could have a material effect on the financial statements. 

 

 

 

Inherent Limitations of Internal Financial Controls with reference to Ind AS Financial Statements 

 

5. Because of the inherent limitations of internal financial controls with reference to Ind AS financial 

statements, including the possibility of collusion or improper management override of controls, 

material misstatements due to error or fraud may occur and not be detected. Also, projections of 

any evaluation of the internal financial controls with reference to Ind AS financial statements to 

future periods are subject to the risk that the internal financial control with reference to Ind AS 

financial statements may become inadequate because of changes in conditions, or that the degree 

of compliance with the policies or procedures may deteriorate. 

 

 

Opinion 

 

6. In our opinion, the Company has, in all material respects, an adequate internal financial controls 

with reference to Ind AS financial statements and such internal financial controls with reference to 

Ind AS financial statements were operating effectively as at March 31, 2025, based on the internal 

control over financial reporting criteria established by the Company considering the essential 
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components of internal control stated in the Guidance Note on Audit of Internal Financial Controls 

Over Financial Reporting issued by the Institute of Chartered Accountants of India. 

 

For M/s TATTVAM & Co. 

Chartered Accountants 

ICAI Firm Registration Number: 015048N 

 

 

 

 

 

 

CA Sagar Arora 

Partner 

Membership Number: 520999 

Place of Signature: New Delhi 

Date: May 28, 2025 

UDIN: 25520999BMKXND3607  
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Annexure “2” referred to in paragraph 12 to the Audit report of KrazyBee Services Private limited 

on even date 

 

Re: KrazyBee Services Private Limited (‘the Company’) 

 

(i)(a)(A) The Company has maintained proper records showing full particulars, including quantitative 

details and situation of Property, Plant and Equipment and relevant details of right-of-use assets.   

 

(a) (B)  The Company has maintained proper records showing full particulars of intangibles assets. 

 

(b)   Property, Plant and Equipment have been physically verified by the management during the year 

in accordance with the regular programme of verifying them in phased manner, which in our 

opinion, is reasonable having regard to the size of the Company and the nature of its assets. No 

material discrepancies were noticed on such verification. 

 

(c)  According to the information and explanations given by the management, there is no immovable 

property (other than properties where the Company is the lessee and the lease agreements are duly 

executed in favor of the lessee), held by the Company and accordingly, the requirement to report 

on clause 3(i)(c) of the Order is not applicable to the Company. 

 

(d)  The Company has not revalued its Property, Plant and Equipment (including Right of use assets) 

or intangible assets during the year ended March 31, 2025. 

 

(e)   There are no proceedings initiated or are pending against the Company for holding any benami 

property under the Prohibition of Benami Property Transactions Act, 1988 and rules made 

thereunder. 

 

(ii)(a) The Company’s business does not require maintenance of inventories and, accordingly, the 

requirement to report on clause 3(ii)(a) of the Order is not applicable to the Company. 

 

(b)  As disclosed in note 15 to the financial statements, the Company has been sanctioned working 

capital limits in excess of Rs. five crores in aggregate from banks and/or financial institutions 

during the year on the basis of security of current assets of the Company. Based on the records 

examined by us in the normal course of audit of the financial statements, the quarterly 

returns/statements filed by the Company with such banks and financial institutions are in agreement 

with the books of accounts of the Company. 

 

(iii)(a) The Company’s principal business is to give loans and is a registered NBFC, accordingly, reporting 

under clause (iii)(a) is not applicable.  

 

(b) During the year the Company has not made investments, provided guarantees, provided security 

and granted loans and advances in the nature of loans to companies, firms, Limited Liability 

Partnerships or any other parties. Accordingly, the requirement to report on clause 3(iii)(b) of the 

Order is not applicable to the Company. 
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(c) The Company has not granted loans and advances in the nature of loans to companies, firms, 

Limited Liability Partnerships or any other parties. Accordingly, the requirement to report on clause 

3(iii)(c) of the Order is not applicable to the Company. 

 

(d) The Company has not granted loans or advances in the nature of loans to companies, firms, Limited 

Liability Partnerships or any other parties. Accordingly, the requirement to report on clause 3(iii)(d) 

of the Order is not applicable to the Company. 

 

(e) The company’s principal business is to give loans and is a registered NBFC, accordingly, reporting 

under clause (iii)(e) is not applicable. 

 

(f) The Company has not granted any loans or advances in the nature of loans, either repayable on 

demand or without specifying any terms or period of repayment to companies, firms, Limited 

Liability Partnerships or any other parties. Accordingly, the requirement to report on clause 3(iii)(f) 

of the Order is not applicable to the Company. 

 

(iv)      According to the information and explanations given to us, there are no loans, investments, 

guarantees, and security in respect of which provisions of sections 185 and 186 of the Companies 

Act, 2013 are applicable and accordingly, the requirement to report on clause 3(iv) of the Order is 

not applicable to the Company. 

 

(v)          The Company has neither accepted any deposits from the public nor accepted any amounts 

which are deemed to be deposits within the meaning of sections 73 to 76 of the Companies Act and 

the rules made thereunder, to the extent applicable. Accordingly, the requirement to report on clause 

3(v) of the Order is not applicable to the Company. 

 

(vi)     To the best of our knowledge and as explained, the Central Government has not specified the 

maintenance of cost records under Section 148(1) of the Companies Act, 2013, for the 

products/services of the Company. 

 

(vii)(a)  The Company is regular in depositing with appropriate authorities undisputed statutory dues 

including income-tax, goods & service tax, cess, employees’ state insurance and other statutory 

dues applicable to it. According to the information and explanations given to us and based on audit 

procedures performed by us, no undisputed amounts payable in respect of these statutory dues were 

outstanding, at the year end, for a period of more than six months from the date they became payable 

except there are few cases in which company has not deposited the employee and employer 

provident fund as company is not able to generate the UAN of the employee. The provisions 

relating to custom duty, excise duty and value added tax are not applicable to the Company. 

 

(b)    According to the information and explanations given to us, there are no statutory dues referred in 

subclause (a) which have not been deposited with the appropriate authorities on account of any 

dispute except for the following:  

Name and 

Nature of 

Statute/ laws 

GST Amount 

involved (Rs. 

Lakhs) 

Amount paid 

under protest 

(Rs. Lakhs) 

Period to 

which it relates 

Forum where 

Dispute is 

pending 
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Goods and 

Services Tax 

7,565.32 500.00 FY 2018-19 to 

FY 2022-23 

Hon’ble 

Karnataka High 

Court 

 

  *Refer to Note 45 of the financial statements for details of the contingent liability, including the 

estimated penalty and interest, related to the above dispute. An amount of Rs. 500 lakhs paid under 

protest is recorded as ‘Other Advances’ in the financial statements. 

   

(viii)   The Company has not surrendered or disclosed any transaction, previously unrecorded in the books 

of account, in the tax assessments under the Income Tax Act, 1961 as income during the year. 

Accordingly, the requirement to report on clause 3(viii) of the Order is not applicable to the 

Company.   

  

(ix)(a) According to the information and explanations given to us, The Company has not defaulted in 

repayment of loans or other borrowings or in the payment of interest thereon to any lender. 

 

(b)  The Company has not been declared willful defaulter by any bank or financial institution or 

government or any government authority. 

 

(c)  Term loans were applied for the purpose for which the loans were obtained. 

 

(d)  On an overall examination of the financial statements of the Company, no funds raised on short-

term basis have been used for long-term purposes by the Company. 

 

(e) The Company does not have any subsidiary, associate or joint venture. Accordingly, the 

requirement to report on clause 3(ix)(e) of the Order is not applicable to the Company. 

 

(f) The Company does not have any subsidiary, associate or joint venture. Accordingly, the 

requirement to report on Clause 3(ix)(f) of the Order is not applicable to the Company. 

 

(x)(a) The Company has utilized the monies raised during the year by way of initial public offer / further 

public offer (including debt instruments) in the nature of Debentures for the purposes for which 

they were raised.       

 

(b)  The Company has complied with provisions of sections 42 and 62 of the Companies Act, 2013 in 

respect of the preferential allotment or private placement of shares or debentures respectively 

during the year.  The funds raised, have been used for the purposes for which the funds were raised. 

 

(xi)(a) No fraud/ material fraud by the Company or no fraud / material fraud on the Company has been 

noticed or reported during the year. 

 

(b)  During the year, no report under sub-section (12) of section 143 of the Companies Act, 2013 has 

been filed by secretarial auditor or by us in Form ADT – 4 as prescribed under Rule 13 of 

Companies (Audit and Auditors) Rules, 2014 with the Central Government.  
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(c)  As represented to us by the management, there are no whistle blower complaints received by the 

Company during the year. 

 

(xii)     The Company is not a nidhi Company as per the provisions of the Companies Act, 2013. Therefore, 

the requirement to report on clause 3(xii)(a) of the Order is not applicable to the Company. 

 

(xiii)     Transactions with the related parties are in compliance with sections 188 of Companies Act, 2013 

where applicable and the details have been disclosed in the notes to the financial statements, as 

required by the applicable accounting standards.  

 

(xiv)(a) The Company has an internal audit system commensurate with the size and nature of its business. 

 

(b)  The internal audit reports of the Company issued till the date of the audit report, for the period 

under audit have been considered by us. 

 

(xv)  According to the information and explanations given by the management, The Company 

has not entered into any non-cash transactions with its directors or persons connected with its 

directors and hence requirement to report on clause 3(xv) of the Order is not applicable to the 

Company. 

 

(xvi)(a) The Company has registered as required, under section 45-IA of the Reserve Bank of India Act, 

1934 (2 of 1934). 

 

(b) According to the information and explanations given by the management, the Company has not 

conducted any non-banking financial activities without a valid Certificate of Registration from the 

Reserve Bank of India as per the Reserve Bank of India Act 1934. 

 

(c) The Company is not a Core Investment Company as defined in the regulations made by Reserve 

Bank of India. Accordingly, the requirement to report on clause 3(xvi) of the Order is not applicable 

to the Company. 

 

(d)  There is no Core Investment Company as a part of the Group, hence, the requirement to report on 

clause 3(xvi)(d) of the Order is not applicable to the Company. 

 

(xvii) The Company has not incurred cash losses in the current financial year. 

 

(xviii) There has been no resignation of the statutory auditors during the year and accordingly requirement 

to report on Clause 3(xviii) of the Order is not applicable to the Company. 

(xix) On the basis of the financial ratios disclosed in the financial statements, ageing and expected dates 

of realization of financial assets and payment of financial liabilities, other information 

accompanying the financial statements, our knowledge of the Board of Directors and management 

plans and based on our examination of the evidence supporting the assumptions, nothing has come 

to our attention, which causes us to believe that any material uncertainty exists as on the date of the 
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audit report that Company is not capable of meeting its liabilities existing at the date of balance 

sheet as and when they fall due within a period of one year from the balance sheet date. We, 

however, state that this is not an assurance as to the future viability of the Company. We further 

state that our reporting is based on the facts up to the date of the audit report and we neither give 

any guarantee nor any assurance that all liabilities falling due within a period of one year from the 

balance sheet date, will get discharged by the Company as and when they fall due. 

 

(xx)(a) In respect of other than ongoing projects, there are no unspent amounts that are required to be 

transferred to a fund specified in Schedule VII of the Companies Act (the Act), in compliance with 

second proviso to sub section 5 of section 135 of the Act. This matter has been disclosed in note 

31(c) to the financial statements. 

 

(b) There are no unspent amounts in respect of ongoing projects, that are required to be transferred to 

a special account in compliance of provision of sub section (6) of section 135 of Companies Act. 

This matter has been disclosed in note 31(c) to the financial statements. 

 

(xxi) There is no subsidiary or associate of the Company, Accordingly, the requirement to report on 

clause 3(xxi) of the Order is not applicable to the Holding Company. 

 

 

 

For M/s TATTVAM & Co. 

Chartered Accountants 

ICAI Firm Registration Number: 015048N 

 

 

 

 

 

CA Sagar Arora 

Partner 

Membership Number: 520999 

Place of Signature: New Delhi 

Date: May 28, 2025 

UDIN: 25520999BMKXND3607 
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Walker Chandiok & Co LLP 

Walker Chandiok & Co LLP 

5th Floor, 65/2, Block A, 
Bagmane Tridib, 
Bagmane Tech Park, 

CV Raman Nagar, 

Bengaluru - 560 093 
Kamataka, India 

T +91 804 243 0701 
F +91 804 126 1228 

Independent Auditor's Review Report on Unaudited Quarterly Financial Results and Year to Date Results 
of the Krazybee Services Limited (formerly known as Krazybee Services Private Limited) pursuant to 
Regulation 52 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (as 
amended) 

To the Board of Directors of Krazybee Services Limited (formerly known as Krazybee Services Private 
Limited) 

We have reviewed the accompanying statement of unaudited financial results (‘the Statement’) of 
Krazybee Services Limited (formerly known as Krazybee Services Private Limited) (‘the NBFC’) for the quarter 
ended 30 September 2025 and the year to date results for the period 01 April 2025 to 30 September 2025, being 
submitted by the NBFC pursuant to the requirements of Regulation 52 of (‘the SEBI) (Listing Obligations and 
Disclosure Requirements) Regulations, 2015 (as amended) (‘Listing Regulations’). 

The Statement, which is the responsibility of the NBFC’s management and approved by the NBFC’s Board of 
Directors, has been prepared in accordance with the recognition and measurement principles laid down in Indian 
Accounting Standard 34, Interim Financial Reporting (‘Ind AS 34’), prescribed under section 133 of the Companies 
Act, 2013 (‘the Act’), the circulars, guidelines and directions issued by the Reserve Bank of India (‘the RBI’) from 
time to time, applicable to NBFCs (‘the RBI guidelines’), and other accounting principles generally accepted in 
india, and is in compliance with the presentation and disclasure requirements of Regulation 52 of the Listing 
Regulations. Our responsibility is to express a conclusion on the Statement based on our review. 

We conducted our review of the Statement in accordance with the Standard on Review Engagements (SRE) 
2410, Review of Interim Financial Information Performed by the Independent Auditor of the Entity, issued by the 
Institute of Chartered Accountants of India. A review of interim financial information consists of making inquiries, 
primarily of persons responsible for financial and accounting matters, and applying analytical and other review 
procedures. A review is substantially less in scope than an audit conducted in accordance with the Standards on 
Auditing specified under section 143(10) of the Act, and consequently, does not enable us to obtain assurance 
that we would become aware of all significant matters that might be identified in an audit. Accardingly, we do not 
express an audit opinion. 

Based on our review conducted as above, nothing has come to our attention that causes us to believe that the 
accompanying Statement, prepared in accordance with the recognition and measurement principles laid down in 
Ind AS 34, prescribed under section 133 of the Act, the RBI guidelines, and other accounting principles generally 
accepted in India, has not disclosed the information required to be disclosed in accordance with the requirements 
of Regulation 52 of the Listing Regulations, including the manner in which it is to be disclosed, or that it contains 
any material misstatement, or that it has not been prepared in accordance with the relevant prudential norms 
issued by the RBI in respect of income recognition, asset classification, provisioning and other related matters. 

I, 

| Bs { BE uu 

Chartered Accountants Walker Chandi 8 Oo LLP is reir wy Imitad 
{ability wth indeijticiayion, number AAG 2089 and has 

Offices in Ahmedabad, Bengaluru, Chandigarh, Chennai, Dehradun, Goa, Gurugram, Hyderabad, Indore, Kochi, Kolkata, Mumbai, its registered officauti ba tGornatl git, Cidats, 
New Delhi, Noida and Pune Outer Circle, New Fain Mago fridis a

Annexure 8B
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Walker Chandiok &CoLLP 

The review of unaudited financial results for the quarter ended 30 June 2025, included in the Statement was 
carried out and reported by M/s Tattvam & Co. who have expressed unmodified conclusion vide their review report 
dated 13 August 2025, whose review report has been furnished to us and which has been relied upon by us for 
the purpose of our review of the Statement. Our conclusion is not modified in respect of this matter. 

The review of unaudited quarterly and year-to-date financial results for the period ended 30 September 2024 and 
audit of financial results for the year ended 31 March 2025 included in the Statement was carried out and reported 
by M/s Tattvam & Co. who have expressed unmodified conclusion vide their review report dated 
08 November 2024 and unmodified opinion vide their audit report dated 28 May 2025, respectively, whose reports 
have been furnished to us and which have been relied upon by us for the purpose of our review of the Statement. 
Our conclusion is not modified in respect of this matter. 

For Walker Chandiok & Co LLP 

Chartered Accountants 
Firm Registration No: 001076N/N500013 

\" 
Varun R§ {| 

Partner \ 
Membership No. 238900 . 

UDIN: 25238900BOENTN2622 

Bengaluru 
13 November 2025
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KRAZYBEE SERVICES LIMITED 

(Formerly known as Krazybee Services Private Limited) 

CIN: U65100KA2016PLC086990 

Reglstered office: 3rd Floor, No.128/9, MaruthI Sapphire, HAL Airport Road, Murgesh Palya, Bangalore — 660017 
Tel. No. 080 - 4130 8396 

Website: www.kbnbfc.in ; Emall : reachus@kbnbfc.In 

Statement of unaudited financlal results for the quarter and half year ended September 30, 2026 

(€ in lakhs) 
Sl. Particulars Quarter ended Half year ended Year ended 

No. September 30, 2025 | June 30, 2026 | September 30, 2024] September 30, 2026 | September 30, 2024) March 31,2026 

{Unaudited} (Unaudited) (Unaudited) (Unaudited) (Unaudited) {Audited} 

1 |Revenue from operations 

Interest income 44,761.39 39,348.36 39,813.03 84,109.75 83,499.36 41,58,966.07 

Fees and commission income 25,082.14 23,397.14 11,976.42 48,479.28 19,238.45 59,535.39 

Net gain on fair value changes 13.12 1.19 83.11 14.31 83.11 86.25 

Total revenue from operations 69,866.66 62,746.69 51,872.66 1,32,603.34 1,02,820.92 2,18,687.74 

2 | Other income 77.05 0.15 0.05 77.20 23.36 95.75 

3 [Total Income (4 + 2} 69,933.70 62,746.84 61,872.61 1,32,680.64 1,02,844.28 2,18,683.46 

Expenses 

Finance costs 13,042.68 14,155.54 9,293.72 24,196.19 17,786.54 37,520.32 

Fees and commission expense 5,189.46 4,835.37 5,188.98 10,024.83 8,135.45 17,144.72 

{mpairment on financial instruments 20,758.57 19,294.89 19,972.23 40,053.46 38,504.36 76,213.35 

Employee benefits expenses 6,892.49 7,135.59 7,678.42 14,028.08 14,711.49 30,419.00 

Depreciation and amortization expense 327.06 270.90 227.10 597.96 395.98 883.58 

Other expenses 8,768.20 7,750.63 6,716.43 16,518.73 12,812.52 26,821.61 

4 |Total Expenses 64,978.46 60,442.79 49,076.88 1,06,421.25 92,346.34 1,89,002.58 

5 |Profit before tax for the period/year (3 - 4) 14,955.24 42,304.05 2,795.73 27,259.29 10,497.94 29,680.88 

Tax expense: 

(1) Current tax 4,039.04 3,816.57 996.75 7,855.61 5,179.22 9,695.24 

(2) Deferred tax (148.84) (689.54) (275.79) (838,35) (2,501.35) (2,344.05) 

(3) Tax for earlier years (96.93) - - (96.93) - {21.98) 

6 |Total tax expense 3,793.27 3,127.06 720.96 6,920.33 2,677.87 7,659.21 

7 |Profit after tax for the perlod/year (5 - 6) 11,161.97 9,176.99 2,074.77 20,338.96 7,820.07 22,121.67 

8 |Other comprehensive Income 

(i) Items that will not be reclassified to profit or 24.24 (44.92) (73.95) (20.68) (74,44) (26,23) 

loss 

(i) Income tax relating to items that will not be (6.11} 41.31 18.61 5.20 18.74 6.60 
reclassified to profit or loss 

Total other comprehensive Income/(loss), 18.13 (33.61) (65.34) (15.48) (55.70) (19.63) 
net of tax 

9 |Total comprehensive Income for the 11,180.10 9,143.38 2,019.43 20,323.48 7,764.37 22,102.04 

perlod/year (7 + 8) 

10 |Earnings per share [face value of % 10 
each]* 

Basic (2) 3.46 2.86 0.65 6.32 2.44 6.89 
Diluted (2) 3.27 2.68 0.61 6.97 2.31 6.49 

“earnings per share for the quarters are not annualized 
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KRAZYBEE SERVICES LIMITED 

(Formerly known as Krazybee Services Private Limited) 

CIN: U65100KA2016PLC086990 
Registered office: 3rd Floor, No.128/9, Maruthl Sapphire, HAL Alrport Road, Murgesh Palya, Bangalore — 560017 

Tel. No. 080 - 4130 8395 
Website: www.kbnbfc.in ; Emall : reachus@kbnbfc.in 

Statement of unaudited assets and liabilities as on September 30, 2025 
(@ in lakhs) 

Sl. Particulars As at As at As at 
No, September 30, 2025 September 30, 2024 March 34, 2025 

(Unaudited) (Unaudited) {Audited} 
ASSETS 

1 |Financial assets 

(a) |Cash and cash equivalents 25,387.28 33,773.98 18,222.24 
({b) |Bank balance other than (a) above 25,226.71 16,921.85 21,308.96 

(c) | Trade receivables 3,783.96 2,294.93 1,443.36 

(d) |Loans 724,018.64 §,21,916.05 §,64,920.66 

(e) |Other financial assets 6,966.52 5,675.05 4,815.03 

7,85,383.11 5,80,581.86 6,10,810.25 
2 |Non-financial assets 

{a) |Current tax assets (net) 301.13 477.24 10.34 

(b) | Deferred tax assets (net) 10,127.09 9,482.97 9,283.53 

(c) | Property, plant and equipment 605.89 356,78 469,02 

(d) |Right of use assets 3,014.74 2,344.50 2,012.94 

(9) | Other intangible assets 66.14 86.43 66.04 

(f) |Other non-financial assets 2,101.64 1,488.00 2,346.69 

16,216.63 14,235.89 14,187.56 

Total assets 8,01,599.74 5,94,817.75 6,24,997.81 

LIABILITIES AND EQUITY 

LIABILITIES 

1 |Financtal liabilities 

(a) |Trade payables 

{i) total outstanding dues of micro enterprises and small enterprises 1,016.91 952,53 987.59 

(i) total outstanding dues of creditors other than micro enterprises and 25,667.45 30,738.68 13,077.00 
small enterprises 

(b) |Debt securities 2,67,313.00 1,44,520.82 1,61,635.21 

(c) |Borrowings (other than debt securities) 2,33,820.96 1,86,264,93 1,98,705.63 

(d) | Other financial liabilities 11,651.62 10,907.64 9,745.57 

6,39,469.94 4,73,384.80 3,84,151.00 
2 |Non-financlal liabllities 

{a) |Current tax ltabilities (net) - 504.23 36.66 

(b) |Pravisions 588.341 677.06 723.97 

(c) |Other non-financial liabilities 4,553.64 3,508.11 4,505.27 

5,142.15 4,689.40 5,264.90 
3 [EQUITY 

(a) |Equity share capital 22,762.80 112.73 412.73 

(b) |Instruments entirely equily in nature 86,015.88 86,015.88 86,015.68 

(c) |Other equity 1,48,208.97 1,30,614.94 1,49,453.30 

2,56,987.65 2,16,743.55 2,35,581.91 
Total liabilities and equity 8,01,599.74 §,94,817.75 624,997.81 
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KRAZYBEE SERVICES LIMITED 

{Formerly known as Krazybee Services Private Limited) 

CIN: U65100KA2016PLC086990 

Registered office: 3rd Floor, No.128/9, Maruthi Sapphire, HAL Airport Road, Murgesh Palya, Bangalore ~ 560017 

Tel. No. 080 - 4130 8395 

Website: www.kbnbfc.In ; Emall : reachus@kbnbfc.In 

Statement of unaudited cash flow statement for the half year ended September 30, 2025 

(2 In lakhs) 

Half year ended Year Ended 

Particulars September 30, 2025 September 30, 2024 March 31, 2025 
(Unaudited) (Unaudited) (Audited) 

Cash flow from operating activities: 

Profit before tax 27,259.29 10,497.94 29,680.88 

Adjustments for: 

Interest income on loans (83,283.01) (83,073.62) {1,57,849.06) 

Interest on deposits with banks (809.59) (425.74) (1,091.06) 

Interest income on security deposits (17.15) (12.27) (25.95) 

Realised gain on sale of Investments (14.31) (83.11) (86.25) 

Depreciation and amortization expense 597.96 395.98 883,58 

Impairment on financial instruments 40,053.46 38,504.36 76,213.35 

Share-based payment expense 1,081.03 3,945.05 8,101.39 

Finance cost 24,010.84 17,633.88 37,213.19 

Interest on lease liabilities 187.35 152.66 307.13 

Cash inflow from Interest on loans 63,426.78 82,200.41 1,59,367.82 

Cash outflow towards finance cost (25,579.47) (18,044,13) (88,018.97) 

Cash generated from operations before working capital changes 66,913.18 51,694.41 1,14,696.05 

Working capital changes: 
Changes in loans (1,99,096.54) (1,03,220.58) {1,86,319.45) 

Changes in trade receivables (2,340.60) (1,878.66) (1,027.09) 

Changes In other financlal assets (2,088.90) (354.98) 374.71 

Changes in other non-financial assets 326.28 1,313,356 499,53 

Changes in trade payables 12,619.76 18,843.20 1,525.79 

Changes in provisions (156.35) (173.79) (78.69) 

Changes in other financial liabitities 892.10 2,429.54 1,518.67 

Changes In other non-financial liabilities (150.10) 431.78 1,157.33 

Cash (used In) operations (1,23,082.17) (31,215.74) (67,653.15) 

Income tax paid (net) (8,085.14) (4,158.00) (8,853.75) 

Net cash (used In) operating activities (A) (1,34,167.31) (35,373.74) (76,506.90) 

Cash flow from Investing activities: 

Purchase of property, plant and equipment and intangible assets including capital (400.25) (153.18) (394.42) 

advances and capital creditors 

Proceeds form sale of property, plant and equipment and intangible assets - 0.05 0,05 

Investments in mutual funds (68,500.00) (1,00,000.00) (1,14,000.00) 

Proceeds from sale of investments in mutual funds 58,514.31 1,00,083.11 1,14,086.25 

Net Investments in fixed deposits (3,402.62) (8,280.28) (13,986.30) 

Interest on deposits with banks 294.36 131.42 1,115.66 

Net cash (used In) from Investing activities (B) (3,494.10} (9,218.88) (13,178.74) 

Cash flow from financing activities: 

Proceeds from issue of equity share capital (including securities premium) 1.08 - - 

Proceeds from issue of debt securities 1,86,750,00 81,020.00 4,56,037.54 

Repayment of debt securities (79,962.62) (56,333.44) (1,13,802.82) 

Proceeds from borrowings (other than debt securities) 2,06,470.01 1,59,900.41 2,90,834.95 

Repayment of borrowings (other than debt securities) (1,47,206.82) (1,25,776.22) (2,56,050.24) 

Movement in overdraft (net) (23,688.77) (1,589.24) 10,255.73 

Payment of lease liability (536,43) (365.16) (777.45) 

Net cash generated from financing actlvitles (C) 1,41,826.45 56,856.39 86,397.71 

Net change In cash and cash equivalents (A + B + C) 7,165.04 12,263.77 (3,287.93) 

Cash and cash equivalents at the beginning of the period/year 18,222.24 21,510.21 21,510.17 

Cash and cash equivalents at the end of the period/year* 25,387.28 33,773.98 18,222.24 

“Cash and cash equivalents presented in the cash flow statement consist of cash on hand and unencumbered and highly liquid bank balances. 
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Notes: 
1 The above results for the quarter and half year ended September 30, 2025 have been reviewed by the Audit Committee and approved by the Board of Directors at their 

meetings held on November 13, 2025 is In accordance with the requirement of Regulation 52 of the Securities Exchange Board of India ('SEBI') (Listing Obllgatlons and 
Disclosure Requirements) Regulations, 2015, as amended (the 'Listing Regulations') and have been subjected to limited review by the statutory auditors of the Company. 

2 The financial results (the 'Statement' or 'Results') together with the results for the comparative reporting periods have been prepared In accordance with the recognition 
and measurement principles laid down In the Indian A=unting Standards (Ind AS) as prescribed under section 133 of the Companies Act. 2013 ('the Act') read with the 
Companies (Indian Accounting Standards) Rules, 2015, as amended from time to time, the circulars, directions and guidelines issued by the Reserve Bank of India ("RBI 
Guidelines") and other accounting principles generally accepted in India, and is in compliance with the Listing Regulations. 

3 The Company operates only in one Operating Segment i.e. lending to borrowers - Financial Services and all other activities are incidental to the main business activity, 
hence have only one reportable Segment as per Indian Accounting Standard 1 OB "Operating Segments". 

4 The shareholders of the Company, pursuant to the resolution passed in the Extra-Ordinary General Meeting held on March 28, 2025, had approved the issue of bonus 
equity shares of 199 equity shares for every equity share held in the Company as on the record date March 21, 2025. The Board of Directors approved the allotment or 
bonus equity shares on April 16, 2025 and accordingly, the Company has utilized its securities premium balance to the tune of, 22,433.55 lakhs. 
Consequent to the bonus Issue, the conversion ratio of the CCPS of the Company stands revised to 200:1, i.e 200 equity shares for every CCPS held. Further, the terms 
of Employee Stock Option Scheme, 2016 f'Old plan") and Employee Stock Option Plan 2023 C'New plan") of the Company, the grant price and the number or 
outstanding stock options in respect of stock options granted under these plans have been proportionately adjusted, 
Further, during the period ended September 30, 2025, pursuant to "New plan", the Board of Directors has allotted 10,826 fully paid-up equity shares of, 10 each.
Consequent to the above said bonus issue, the Stakeholders Relationship Committee has approved the allotment of 21,54,374 equity shares, each having a nominal 
value off 10, to the allottees in the form of bonus shares, in the ratio of 199:1 (I.e. 199 bonus shares for every 1 option exercised), accordingly, the Company has utilized 
its securities premium balance to the lune of� 215.44 lakhs. 

5 The Board or Directors of the Company in the meeting held on May 21, 2025 have approved the scheme of arrangement ('Scheme') between Finnovation Tech Solutions
Private Limited (the 'Transferor Company) and the Company (the 'Transferee Company') under Sections 230 to 232 and other applicable provisioris or the Companies
Act 2013 and Securities and Exchange Board Of India (Listing Obligation and Disclosure Requirements) Regulations, 2015. The appointed date or the Scheme is
proposed as April 01, 2024, ·and is subject to the requisite approvals, consents, sanctions and/or no-objection of several regulatory authorities. The RBI has given its 
approval in respect of the Scheme vide its letter/ email dated July 09, 2025. Further, the Bombay Stock Exchange (BSE) has given its approval in respect of the Scheme 
vide its letter/ email dated August 14, 2025. 
The Company has filed an application before the National Company Law Tribunal, Bengaluru (NCL T) on August 28, 2025, In the matter of amalgamation of the
Transferor Company and the Transferee Campany under section 230 of the Companies Act 2013 read with companies (Compromises, arrangements and 
amalgamations) rules, 2016 seeking for dispensation or convening the meeting or shareholders, secured and unsecured creditors of both the Transferor and Transferee 
company, The aforementioned application is currently pending adjudication before the NCLT.

6 The Board of Directors and Shareholders In their meetings held on June 25, 2025 and June 27, 2025, respectively, approved the conversion of the Company from Private 
Limited Company to Public Limited Company. The Company also received a No-objection Certificate (NOC) from RBI on May 14, 2026. With effect from September 8, 
2025, Registrar of Companies (ROC's) has approved the convefsion of the Company from Private Limited Company to Public Limited Company. 

7 In relation to the investigations conducted by the Directorate of Enforcement ('Investigating Agency') on various NBFC and related fintech companies associated with 
such NBFCs under the Prevention of Money Laundering Act, 2002 (PMLA), summons were issued to the Company's management to provide certain information which 
was provided by the Company. Subsequently, a provisional attachment order dated February 28, 2023 was issued by the Investigating Agency for attaching balances In 
the Company's bank accounts amounting to'( 3,305.31 lakhs and balances pending settlement from intermediaries of, 1,606.53 lakhs, based on the investigation 
carried out pursuant to the Fl Rs filed against the Company and certain other related parties. No charges have been established against the Company In the chargesheet 
filed in relation to the aforementioned Fl Rs, and accordingly, the Company filed a petition with the High Court for the Stale of Telangana ('the High Court'), to quash all 
proceedings initiated against the Company, Consequent to such petition, the High Court quashed all the proceedings initiated against the company vide order dated 
March 11, 2025. Subsequently, cash and bank balances of '( 3,305.31 lakhs and balances pending settlement from intermediaries of , 1,523.63 lakhs have been 
released during the current period. 

8 Earnings per share in respect of the prior periods has been restated considering the aforesaid allotment of bonus shares, in accordance with Ind AS 33 'Earnings per 
share'. 

9 All outstanding non-convertible debt securities are secured by way of an exclusive charge on identified loan receivables of the Company with security cover or 1.1 O limes 
of the outstanding amount on such securities at any point in time. Disclosures pursuant to Regulation 54 of Securities And Exchange Board Of India (listing Obligations 
And Disclosure Requirements) Regulations, 2015 (as amended from time to time) on security cover are given in Annexure I.

10 Pursuant to Securities and Exchange Board of India (Issue and Listing of Non-Convertible Securities) Regulations, 2021 read with SEBI Operational Circular dated
August 10, 2021 and as amended from time to time, the Company has listed its Commercial Papers on the Bombay Stock Exchange (BSE).

11 The Company had received a Show Cause Notice dated April 25, 2024 ("Notice") in relation to applicability of Goods and Service Tax (GST) on 'Deficiency Service
Income· and tax liabilities on such Deficiency Service Income aggregating, 14,845.12 lakhs (including related Interest and penalty). The Company has obtained a legal 
opinion and an advice from an expert on the said matter that GST is not required to be paid on deficiency service Income earned by the Company. 
Further, the Company has filed a Writ Petition before the Hon'ble High Court of Kamataka seeking the quashing of the Notice and to refund the amount paid by the
Company under protest. The Hon'ble High Court of Karnataka has passed an interim order dated July 15, 2024 staying the Notice. In light of above and as per the
management's assessment, there is no adjustments are required to these unaudited financial results. 

12 The information pursuant to Regulation 52(4) of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 are given In Annexure A 
13 The figures of the previous periods have been regrouped and/or reclassified to conform to the current period's classification. Such regrouping and/or reclassification are 

not material to the financial results. 

Bengaluru 
November 13, 2025 /. \ ' 

� 
�, 'Ir tLUlltl r:-. .., .. , \ '. r 
:• ·� ,. 

For and on behalf of the Board of Directors of 
Krazybee Services Limited 
(formerly known as Krazybee Services Private Limited) 

Vlvek Veda 

Director 
DIN: 07560229 
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AnnexureA 

Disclosures pur,;uant to Regulation 52(4) of the Securities and Exchange Board of India (Listing O bligations and Disclosure Requirements) Regulations, 2015 for the quarter and half year onded Septembor 30, 
2025 are as under: 

Quarter ended Hall year ended 
Particular,; September 30, 2025 June 30, 2025 

Rel 
(Unaudited) (Unaudited} 

1. Debt-equity mtio 1.1 1.96 1.60 

2. Outstanding redeemable preforence shares Nil Nil 

3. Capital redemption reserve � In lakhsJ• 0.59 0 .59 

4. Debenture redemption reserve• Not Applicable Not Applicable 

5. Net worth (' In lakhs) 1.2 2,56.187 .86 2,44,871.70 

6. Net pront after lax(' In lakhs) 11,161.97 9,176.99 

7. Earnings per share (not armuaflsed) [face 
value oH 10 each] 

a) BaSic ('l 3.46 2.86 

b) Diluted (t) 3.27 2.68 

B. Total debts to Total assets mtio 1.3 62.52% 57.92% 

9. Net profit margin % 1.4 15.96% 14.63% 

10. Sector !pecific equivalent ratios: 

a) Gross Non-Performing Assets % 1.5 2.07% 2.59% 

b) Nel Non-Perfom,ing Assets% 1.6 0.50% 0.65% 

c) Provision coverage ratio 1.7 76.25% 75.60% 

Notes:-

1. 1 Debl�quity ratio is (debt securffies+borrowings (other lllan debt securities))/ net worth i.e. total equity. 

1 .2 Net worth is equal to equity share capital+ other equity- prepaid expense. 

1.3 Total debts to total assets is debt securities, borrowings (other than debt seculitiesJ/ total assets. 

1 .4 Net p rofrt margin (%) is prom after tax for the period/ total income. 

1 .5 Gross Non-Performing Assets % is gross stage 3 loans / gross loans. 

September 30, 2024 September 30, 2025 
(Unaudited) /Unaudl!MJ 

1.53 1.95 

Nil Nil 

0.59 0.59 

Nol Applicable, Not Appficable 

2,16,162.56 2,56, 187.86 

2,074.TT 20,338.96 

0.65 6.32 

0.61 5.97 

55.61% 62.52% 

4.00% 15.33% 

3.42% 2.07% 

1.05% 0.50% 

69.89% 76.25% 

1 .6 Net Non-Performing Assels % is gross stage 3 loans less impairment loss allowance for stage 3 loans /gross loans less impairment loss allowance for stage 3 loans. 

1.7 Provision coverage ratio is impairment loss allowance for stage 3 loans/ stage 3 gross loans. 

September 30, 2024 
(Unaudited) 

1.53 

Nil 

0.59 

Not Applicable 

2,16,162.56 

7,820.07 

2.44 

2.31 

55.61% 

7.60% 

3.42% 

1.05% 

69.89",1, 

Yearendod 

March 31, 2025 
!Audited) 

1.53 

Nil 

0.59 

Not Applicable 

2,34,686.67 

22,121.67 

6.89 

6.49 

57.65% 

10.12% 

2.83% 

0.74% 

74.37% 

•Debenture redemption reservo is not required to be maintained in respect of privately placed debentures in accordance with the Companies (Share Capital and Debenture) Rules, 2014. The Company has created Capital 
redemption reserve on buy back of equity shares from tts Serurity premium reserve. The amount in Capttal redemption reserve is equal to nominal amount of equity shares bought-back. 

Debt service coverage ratio, interest service coverage ratio. current ratio, long term debt to working capital, bad debts to accounts receivable ratio, cunrent liability ratio, debtors turnover, inventory turnover end operating margin ratio 
are not relevant as the Company is engaged in financing activities. 
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Annexure ! 
Computation of security cover ratio as on 30 September 2025 

Ein Lakhs 
Column A Column B Column C fi] Column {Dil} Column Column F[iv} Column GIy] Column H[vi] Column | [vii] Column J Column K Column L crn "| Column N Column O 

Ei 

Particulars Exclusive Exclusive Pari- Passu Pari- Passu Pari- Passu Assets not offered as Elimination {amount in 
{Total C to H) Related to only those ttems covered by this certificate 

Carrying 

value/book value 
for pari passu 

Carrying fbook 

value for 
Assets shared exclusive Market | charge assets 

Description of by pari passu | Other assets charge assets i 

debt hold which th 
Value for | wheres market 

asset forwhich | 1.6 cor which Debt for ebt holder | on which there Debt amount considered Market Value for| Where market | pay value is not | Total Value 
this certificate ow Other Secured | whichthis | {includes debt | is pari- Passu mare than once Assets charged | Y#lueisnot | passu | ascertainable or | (3K+L+M+ N) 

this certificate 7 for which this charge ascertainable 7 
relate Amn Debt certificate . 7 a (due to exclusive plus on Exclusive " charge | applicable (For 

being issued =e certificate is (excluding 7 or applicable a 
being issued | . . pari passu charge) basis Assets viii Eg. Bank 

issued & other | items covered {For Eg. Bank Balance, DSRA 

debt with pari- | in column “F") Balance, DSRA market value Is 

passu charge} =, ic not applicable) 
is ni 

applicable) 
Relating to Column F 

Book Value Book Value Yes/No Book Value Book Value 
ASSETS 
Property, Plant and Equipment - = = - = 605.89 = 605.89 - 

| Capital Work-in- Progress. - - 5 = = 5 - = 

Right ct Use Assets : - - - - 3,014.74 : 3,014.74 : : = : = 
Goodwill . = a = 

intangible Assets = = = - = 66.14 

Intangible Assets under Development = = : 7 5 = 
Investments a ES = = = = = = = a = - 
Loans (Refer note 4) Book debt 2,60,423.56 2,21,260,34 - - - 242,334.74 - 7,24,018.64 : 2,60,423.56 - . 2,60,423.56 

receivables 
Inventones - - - = - . - = 

Trade Receivables : - = = - 3,783.96 - 3,783.96 : = = = = 

Cash and Cash Equivalents - = = - E 25,387.28 - 25,387.28. : - = - = 
Bank Balances other than Cash and Cash - 3,327.84 - > - 21,898.87 - 25,226.71 : . = . - 
Equivalents (Refer nate 1 & 2) 

Others (Refer note 3) . = = = = 19,496.38 = 19,496.38 5 = = 

Total 2,60,423.56 2,24,588.18 * - - 3,16,588.00 = 801,599.74 = 2,60,423.56 = - 260,423.55 

z 66.14 i : 5 : = 

UABILITIES: 

Debt securites ta which this certificate pertams. Non-convertible 234,046.46 2 = € - < 

debentures 

ther debt sharing partpassu charge with above = = = z = z = 
debt 
iDther Debt =. = - = = = 

)Subardmated debt - - = = 

Borrowings ‘rom other than bank = 77,423.01 = = 2 364.19 = 77,787.20 = : = : = 
Borrowings fram bank - (OD, TL. WEL) 1,108,087 48 - - - 3,220.34 - 4,13,307.82 = = = = = 

Debt Secunittes- Commercial Papers * - = . = 33,266.54 - 33,266.54 = 

{Others - ICD. = 1,499.03 = - - 650 = 4,505.93 = = = - - 

‘Others (Securitization abilities) e P 5 a 41.220,00 = “41 .220.00 = 5 a = > 
‘Trade payables = - a = = 26,684.37 : 26,664.37 - = 5 * . 

|.ease Liabilities - - - - - 3,159.57 - 3,159.57 - - - - - 

Provisions. - - - - - $86.30 = 588.30 = E = 5 = 

Others = = - - = 13,045.90 = 13,045.90 « = - =. = 

Total 2,34,046.46 1,89.009.52 = = = 1,21,556.10 = $44,812.09 = = = = = 

Cover on BookValve 1.11 4.19 6.00 0.00 0.00 

Cover on MorketValoe 

E 2,34,046.46 = 2 = = 

Exclusive Security 115 Pari-Passu 0.00 

Cover Ratio Security 

Notes; 
1, The amount disclosed under "Bank Balances other than Cash and Cash Equivalents" in Cotumn H Includes assets of ¥ 14,915.32 lakhs which have been provided as security other than for borrowing/seouritization liabitities.. 

2. The amount disclosed under “Bank Balances other than Cash and Cash Equivalents" in Coftumn H includes assets of % 3,256.20 lakhs which have been provided as security for securitization liabilities. 

2. The amount disclosed under "Others" in Column H includes assets of F 1101.18 takhs which have been provided as security for securitization liabititi 
4. The amount disclosed under “Loans” m Column H includes assets of 48,569.49 lakhs which have been secuntized. 

§. We confirm that the Company has complied with the financial covenants mentioned in the Offer Documentinformation Memorandums and/or Debenture Trust Deeds of the Secured Redeemable Non-Convertibla debentures outstanding as at September 30, 2025. 

6. The amaunt diselosed mm “Cotumns K to O* have been certified by tha Management and have not heen reviewed by the statutory auditor. 
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