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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL 
DIVISION BENCH, (COURT-I) CHENNAI 

FORM NO. CAA. 2 
[Pursuant to Section 230 (3) and Rule 6 and 7)] 

CA(CAA)/7(CHE)2025 
In the Matter of Section 230 to 232 of The Companies Act, 2013 

And  
In the Matter of Scheme of Amalgamation 

Between 
TVS INVESTMENTS PRIVATE LIMITED 

(Transferor Company) 
And 

TVS ELECTRONICS LIMITED  
(Transferee Company) 

And 
Their Respective Share Holders 

TVS Electronics Limited 
Having its registered office at 
Greenways Towers, 2nd Floor, 
 No.119, St. Mary’s Road,  
Abhiramapuram,  Chennai – 600 018 

 ... Applicant Company/ Transferee Company 

NOTICE CONVENING MEETING OF THE UNSECURED CREDITORS OF TVS ELECTRONICS LIMITED 

To, 

The Unsecured Creditors of TVS Electronics Limited 

NOTICE is hereby given that by an Order dated February 18, 2025 (the ‘Order’), the Hon’ble National 
Company Law Tribunal, Chennai bench has directed that a meeting of the Unsecured Creditors of the 
Applicant Company be held through “Video Conferencing (‘VC’) or Other Audio Visual Means (OAVM), 
for the purpose of considering, and if thought fit, approving, with or without modification(s), the Scheme 
of Amalgamation between TVS Investments Private Limited (Transferor Company) and TVS Electronics 
Limited (Applicant Company/Transferee Company) and their respective Shareholders (collectively 
referred to as  ‘Participating Companies’)  (‘Scheme’ or ‘the Scheme’). 

In pursuance of the NCLT Order and as directed therein, the Meeting of the Unsecured Creditors of the 
Transferee Company will be convened and held on Friday, April 4, 2025 at 11:00 A.M. (IST) through 
VC / OAVM, at which time you are requested to attend to transact the following business:  

To consider and if thought fit, to pass, the following resolution for approval of the Scheme of 
amalgamation by requisite majority:  

“RESOLVED THAT pursuant to the provisions of Section 230 read with Section 232 of the Companies 
Act, 2013 (including any statutory modification(s) or re-enactment thereof for the time being in force), 
the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 and other applicable 
provisions of the Companies Act, 2013, the Securities and Exchange Board of India (Listing Obligations 
and Disclosure Requirements) Regulations 2015, SEBI Master Circular No. SEBI/HO/CFD/POD-
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2/P/CIR/2023/93 dated June 20, 2023 (including amendments thereof), read with observation letter(s) 
issued by BSE Limited and the National Stock Exchange of India Limited, dated July 31, 2024 and 
August 20, 2024, respectively and the enabling provisions of the Memorandum of Association and 
Articles of Association of the Company and subject to the requisite approval(s), consents, sanctions 
and permissions of the Central Government, other concerned regulatory authorities and the sanction of 
the National Company Law Tribunal, Chennai Bench (hereinafter also referred to as “NCLT” or “the 
Tribunal”) and/or such other appropriate authority/ies, as may be applicable, if any, and all such other 
approvals, permissions and sanctions, as may be necessary and subject to such conditions and 
modifications as may be prescribed or imposed by any of them while granting such approvals, 
permissions and sanctions, which may be agreed to by the Board of Directors of the Company, the 
Scheme of Amalgamation of M/s. TVS Investments Private Limited (‘TVSIPL’ / ‘Transferor Company’) 
with and into M/s. TVS Electronics Limited (‘TVSEL’ / ‘Transferee Company’) and their respective 
shareholders (‘Scheme’ or ‘the Scheme’) placed before this meeting, be and is hereby approved. 

RESOLVED FURTHER THAT the Board, be and is hereby authorised to take all steps as may be 
necessary or desirable and to do all such acts, deeds, things and matters, as may be considered 
necessary to give effect to the aforesaid Scheme and this resolution and to accept such alteration, 
modification and/or conditions, if any, which may be proposed, required or imposed by the Hon’ble 
National Company Law Tribunal, Chennai Bench, while sanctioning the said Scheme of Amalgamation. 

RESOLVED FURTHER THAT the Board may delegate all or any of its powers herein conferred to any 
Director(s) and / or officer(s) of the Company, to give effect to this Resolution, if required, as it may in 
its absolute discretion deem fit, necessary or desirable, without any further approval from Unsecured 
Creditors  of the Company.” 

The quorum for the Meeting shall be 10 (Ten) Unsecured Creditors. In case the quorum is not present 
at the designated time, the Meeting shall be adjourned by half an hour and thereafter, the persons 
present for voting shall be deemed to constitute the quorum.  

Copies of the Scheme of Amalgamation and of the Statement under Section 230 and Section 102 of 
the Companies Act, 2013 can be obtained free of charge at the Registered Office of the Company. 

Copies of the Scheme and of the Statement under Section 230 of the Companies Act, 2013, and other 
annexures as stated in the Index are enclosed herewith. 

The Hon’ble Tribunal has appointed Mr. Raymond Albyness.F, Advocate  as the Chairperson of the 
said meeting. The Scheme, if approved at the meeting, will be subject to the subsequent approval of 
the Tribunal. The Chairperson and the Scrutinizer have not verified the correctness and appropriateness 
of the contents of the notice, explanatory statement and its annexures which is the responsibility of the 
Company and its officers. 

Dated this 28th day of February, 2025 
Place: Chennai  

TVS Electronics Limited  Sd/- 
CIN: L30007TN1995PLC032941       Raymond Albyness.F 
Registered Office: Greenways Towers,     Chairperson Appointed for the Meeting 
2nd Floor, No.119, St. Mary’s Road,  By order of Hon’ble Tribunal dated 18.02.2025 
Abhiramapuram, Chennai – 600 018 
Tamil Nadu, India 

Enclosure: As above 

2



Notes: 

1 The Ministry of Corporate Affairs (‘MCA’), has vide their General Circular No. 09/2024 dated 
September 19, 2024 read with previous General Circular No. 14/2020 dated April 08, 2020, 
General Circular No. 17/2020 dated April 13, 2020, General Circular No. 20/2020 dated May 05, 
2020 and Securities and Exchange Board of India (“SEBI”) has vide their Circular no. 
SEBI/HO/CFD/CFD–PoD-2/P/CIR/ 2024/133 dated October 03, 2024 (collectively referred to as 
‘relevant circulars’), has permitted Companies to hold the meeting through Video Conferencing 
(VC) / Other Audio-Visual Means (OAVM), without the physical presence of the Unsecured 
Creditors at a common venue and also granted relaxation from sending physical copy of the 
notice to Unsecured Creditors. 

2 Accordingly, in compliance with the provisions of the Companies Act, 2013 (“Act”), SEBI (Listing 
Obligations and Disclosure Requirements) Regulations, 2015 (“SEBI LODR”), relevant Circulars 
and as per the direction of the Hon’ble NCLT vide order dated February 18, 2025 passed in 
CA(CAA)/7(CHE)2025, this meeting is being held through VC / OAVM. Physical attendance of 
Unsecured Creditors has been dispensed with. Accordingly, the facility for appointment of proxies 
as directed in the NCLT Order will not be applicable for this meeting and hence the Proxy Form, 
Attendance Slip and route map being not applicable, are not annexed to this Notice. 

3 Pursuant to the provisions of Section 112 and Section 113 of the Act, authorised representatives 
of the Government / Institution(s) / Body Corporate / Companies who are unsecured creditors 
can attend this meeting through VC / OAVM and cast their votes through e-voting. Such 
Unsecured Creditors  intending to authorize their representatives to participate and vote at the 
meeting are requested to send a certified copy of the Board resolution / authorization letter to the 
Scrutinizer by e-mail at sriramananth.v@gmail.com  (or) the Company by e-mail at 
investorservices@tvs-e.in. 

4 The quorum of meeting shall be 10(Ten) Unsecured Creditors. Unsecured Creditors attending 
the meeting through VC / OAVM shall be counted for the purpose of reckoning the quorum under 
Section 103 of the Act. 

5 Pursuant to the provisions of Section 108, 230(4) of the Companies Act, 2013 read with Rule 20 
of the Companies (Management and Administration) Rules, 2014, Rule 6(3)(xi) of the Companies 
(Compromises, Arrangements and Amalgamations) Rules, 2016 (as amended), Regulation 44 of 
the SEBI (Listing Obligations & Disclosure Requirements) Regulations, 2015 (as amended), 
SEBI Master Circular No. SEBI/HO/CFD/POD- 2/P/CIR/2023/93 dated June 20, 2023, relevant 
Circulars the Company is providing facility of remote e-voting to its Unsecured Creditors in 
respect of the business to be transacted at the meeting. The Chairman of the meeting shall, at 
the meeting, at the end of discussion on the resolution on which voting is to be held, allow voting 
with the assistance of the Scrutinizer, for all those Unsecured Creditors who are present at the 
meeting and have not cast their votes by availing the remote e-voting facility. In this regard, the 
Company has an existing arrangement with National Securities Depository Limited (NSDL) for 
facilitating voting through electronic means, as the authorized e-Voting agency. The facility of 
casting votes by a Unsecured Creditors using remote e-voting as well as the e-voting  system on 
the date of the meeting will be provided by NSDL. 

6 The e-voting facility with NSDL will be available at the link https://www.evoting.nsdl.com.The 
remote e-voting period would commence on Tuesday, April 1, 2025 at 09:00 A.M. (IST) and 
conclude on Thursday, April 3, 2025 at 05:00 P.M. (IST). The e-voting module shall be 
disabled by NSDL for voting thereafter. Once the vote on a resolution is cast by the Unsecured 
Creditor, the Unsecured Creditor cannot change it subsequently. 

7 A person whose name is recorded in the ‘List of Unsecured Creditors’ of the Company as on the 
cut-off date of Friday, March 28, 2025 shall only be entitled to avail the facility of remote e-voting 
/ voting at the meeting. However, a person who is not a Unsecured Creditor as on cut-off date 
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should treat this notice for information purpose only. 

8 The Unsecured Creditors who have cast their vote by remote e-voting prior to the meeting may 
also attend the meeting by way of VC/OAVM but shall not be entitled to cast their vote again. The 
details indicating the process and manner for voting by electronic means, the time, schedule 
including the time period during which the votes may be cast by remote e-voting, the details of 
the login ID, the process and manner for generating or receiving the password and for casting of 
vote in a secure manner are provided to the Unsecured Creditors. The procedures and 
instructions for ‘remote e-voting’, ‘attending the meeting through VC / OAVM’ and ‘e-voting at the 
meeting’ are furnished as part of this Notice. 

9 The Hon’ble Tribunal has appointed Mr. Sriram Ananth.V, Advocate, as the Scrutinizer for 
conducting the remote e-voting process and e-voting at the meeting, in a fair and transparent 
manner. 

10 As per the directions of the Hon’ble NCLT, the Scrutinizer shall submit the Scrutinizer’s Report 
of the total votes cast in favour of or against, if any, to the Chairman who shall declare the results 
of remote e-voting and e-voting during the meeting within a period of 3 days from the conclusion 
of the meeting. i.e. on or before Monday, April 07, 2025. The Results declared along with the 
Report of the Scrutinizer shall be placed on the Company’s website at http://www.tvs-e.in/ and 
also be displayed on the website of NSDL at https://www.evoting.nsdl.com  immediately after the 
results are declared and simultaneously communicated to the Stock Exchanges. 

11 The Chairperson of the Meeting shall submit a report to the NCLT on the result of the Meeting as 
per Rule 14 of Companies (Compromise, Arrangement and Amalgamation) Rules, 2016. 

12 The Notice calling the meeting along with the explanatory statement has been uploaded on the 
website of the Company at http://www.tvs-e.in/ and can also be accessed from the website of the 
Stock Exchanges, BSE Limited and National Stock Exchange of India Limited at 
www.bseindia.com and www.nseindia.com respectively. The Notice of the meeting is also 
disseminated on the website of NSDL (agency for providing the Remote e-Voting facility and e-
voting system during the meeting) at https://www.evoting.nsdl.com. 

13 The Notice of the meeting and the accompanying documents mentioned in the Index are being 
sent through electronic mode to all Unsecured Creditors (as on Friday, February 21, 2025) to the 
e-mail addresses that are registered with the Company as permitted by the Order of the NCLT. 
The physical copies of Notice of the meeting is being sent through permitted mode for those 
Unsecured Creditors whose e-mail addresses are not registered with the Company. The 
Unsecured Creditors may note that the notice is also available on the website of the Company at 
http://www.tvs-e.in/, website of the Stock Exchanges, BSE Limited and National Stock Exchange 
of India Limited at www.bseindia.com and www.nseindia.com respectively. The Notice of the 
meeting is also disseminated on the website of NSDL  at https://www.evoting.nsdl.com. 

14 The Notice convening the Meeting will be published through advertisement in (i) Hindu Business 
line (All India Edition) in English language; and (ii) Hindu Tamil Thisai (Tamil Nadu Edition) in 
Tamil language. 

15 The material documents referred to in the accompanying Statement shall be open for inspection 
by the Unsecured Creditors at the Registered Office of the Company during working hours 
between 10:30 A.M. (IST) and 12:30 P.M. (IST) up to 1 (One) day prior to the date of meeting. 

16 Unsecured Creditors who would like to express their views / ask questions during the meeting 
may register themselves as a speaker and send their request mentioning their name, e-mail ID, 
outstanding amount, mobile number to investorservices@tvs-e.in before Sunday, March  30, 
2025. The Unsecured Creditors who do not wish to speak during the meeting but have queries 
may also send their queries in advance mentioning their name, email address, outstanding 
amount and mobile number to investorservices@tvs-e.in. Questions / queries received by the 
Company till 5.00 p.m. on Monday March 31, 2025 shall only be considered and responded 
during the meeting. The Company would endeavour to address these queries suitably. The 
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Unsecured Creditors who have registered themselves as speaker will only be allowed to express 
their views/ ask questions during the meeting. The Chairman reserves the right to restrict the 
number of speakers depending on the availability of time for the meeting. 

17 In case you have any queries or issues regarding e-voting, you may refer the Frequently Asked 
Questions (“FAQs”) and e-voting manual available at https://www.evoting.nsdl.com, under help 
section or write an e-mail to helpdesk evoting@nsdl.com. 

THE INSTRUCTIONS FOR UNSECURED CREDITORS FOR REMOTE E-VOTING AND JOINING 
GENERAL MEETING ARE AS UNDER:- 

The remote e-voting period begins on 1st April , 2025 at 9:00A.M. and ends on 3rd  April ,2025 
at 5:00P.M.The remote e-voting module shall be disabled by NSDL for voting thereafter. The 
Unsecured Creditors, whose names appear in the List of Unsecured Creditors as on the record 
date (cut-off date) i.e. 28th March, 2025 may cast their vote electronically.  

Login method for e-voting for Unsecured Creditors through NSDL e-Voting system is given below: 

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 for casting your vote electronically and for attending the
Meeting of Unsecured Creditors through VC/ OAVM will be provided by NSDL as per the
process decided by company.

5. For the first time the system will ask to reset your password.
6. Use your new password to login. Tick on Agree to “Terms and Conditions” by selecting on

the check box.
7. Now, you will have to click on “Login” button.
8. After you click on the “Login” button, Home page of e-Voting will open.
9. You will be able to see the EVEN no. of TVS Electronics Limited.
10. Click on “EVEN” of TVS Electronics Limited to cast your vote.
11. Now you are ready for e-Voting on the Resolution(s) as the Voting page opens.
12. Cast your vote by selecting appropriate options i.e. assent or dissent, and click on “Submit”

and also “Confirm” when prompted.
13. Upon confirmation, the message “Vote cast successfully” will be displayed.
14. You can also take the printout of the votes cast by you by clicking on the print option on the

confirmation page.

15. Once you confirm your vote on the resolution, you will not be allowed to modify your vote.
16. Unsecured Creditors facing any technical issue in login can contact NSDL helpdesk by

sending a request at  evoting@nsdl.com or call at 022 - 4886 7000
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THE INSTRUCTIONS FOR UNSECURED CREDITORS FOR e-VOTING ON THE DAY OF THE 
MEETING ARE AS UNDER:- 

1. The procedure for e-Voting on the day of the meeting is same as the instructions mentioned
above for remote e-voting.

2. Only those unsecured creditors, who will be present in the meeting through VC/OAVM facility
and have not casted their vote on the Resolutions through remote e-Voting and are otherwise
not barred from doing so, shall be eligible to vote through e-Voting system in the Meeting.

3. Unsecured creditors who have voted through Remote e-Voting will be eligible to attend the
Meeting. However, they will not be eligible to vote at the Meeting.

4. The details of the person who may be contacted for any grievances connected with the facility
for e-Voting on the day of the Meeting shall be the same person mentioned for Remote e-voting.

INSTRUCTIONS FOR UNSECURED CREDITORS FOR ATTENDING THE MEETING THROUGH 
VC/OAVM ARE AS UNDER: 

1. Unsecured Creditors will be provided with a facility to attend the Unsecured Creditors Meeting
through VC/OAVM through the NSDL e-Voting system. Unsecured Creditors may access the
same at https://www.evoting.nsdl.com under shareholder / member / Creditor login by using
the remote e-voting credentials. The link for VC/OAVM will be available in shareholder /
member / Creditor login where the EVEN of Company will be displayed.

2. Unsecured creditors are encouraged to join the Meeting through Laptops for better experience.

3. Please note that Participants Connecting from Mobile Devices or Tablets or through Laptop
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.

Dated this 28th day of February, 2025 

      Sd/- 

Raymond Albyness.F 
Chairman Appointed for the Meeting 

 by order of Hon’ble Tribunal dated 18.02.2025 

 

Registered Office: 
TVS Electronics Limited 
CIN: L30007TN1995PLC032941 
Greenways Towers, 2nd Floor,  No.119, St. Mary’s Road, 
Abhiramapuram,  
Chennai – 600 018 
www.tvs-e.in. 
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL 
DIVISION BENCH, CHENNAI 

FORM NO. CAA. 2 
[Pursuant to Section 230 (3) and Rule 6 and 7)] 

CA(CAA)/7/2025 
In the Matter of Section 230 to 232 of The Companies Act, 2013 

And  
In the Matter of Scheme of Amalgamation 

Between 
TVS INVESTMENTS PRIVATE LIMITED  
(“TVSIPL” or “Transferor Company”) 

And 
TVS ELECTRONICS LIMITED 

(“TVSEL” or “Transferee Company”) 
And 

Their Respective Shareholders  

TVS Electronics Limited  
Having its registered office at 
Greenways Towers 
No 119, 2nd Floor St. Mary,s Road, 
Abhiramapuram, 
Chennai- 600018 

… Applicant Company/ Transferee Company/Company 

STATEMENT UNDER SECTION 230(3) OF THE COMPANIES ACT, 2013 READ WITH SECTION 
102 OF THE COMPANIES ACT 2013 FOR THE MEETING OF UNSECURED CREDITORS OF TVS 
ELECTRONICS LIMITED CONVENED AS PER THE DIRECTIONS OF THE NATIONAL COMPANY 
LAW TRIBUNAL, CHENNAI BENCH 

1. This is an explanatory statement accompanying the notice convening the meeting of the
Unsecured Creditors of TVS Electronics Limited, pursuant to the Order dated February 18, 2025,
passed by Hon’ble National Company Law Tribunal, Chennai Bench in the Company Application
No. CA(CAA)/7/2025, a meeting of the unsecured creditors of the Applicant Company is
scheduled to be held on Friday,  April 4, 2025  at 11.00 A.M. to obtain their approval to the
Scheme of Amalgamation between TVS Investments Private Limited (“TVSIPL” or “Transferor
Company”) and TVS Electronics Limited (“TVSEL” or “Transferee Company”)  and  their
respective Shareholders (‘Scheme’ or ‘the Scheme’).

2. The Hon’ble National Company Law Tribunal, Chennai Bench has appointed Mr. Raymond
Albyness. F, Advocate as the Chairperson of the meeting pursuant to the above mentioned order.
The said Order will be available for inspection at the Registered Office of the Applicant Company
at Greenways Towers, No. 119, 2nd Floor St. Mary’s Road,Abhiramapuram, Chennai- 600018
on any working day of the Company up to the date of meeting. The same is also available on the
website of the Company at www.tvs-e.in.

3. Approval of the Unsecured Creditors is sought by way of e-voting as required under Regulation
44 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 and the
SEBI Circulars and the Companies Act, 2013.

4. This meeting is being held through Video Conferencing / Other Audio Visual Means. The deemed
venue for the meeting shall be the registered office of the Company.
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5. The Scheme, inter-alia, provides for amalgamation of TVS Investments Private Limited (‘TVSIPL’
or ‘Transferor Company’ ) with TVS Electronics Limited (‘TVSEL’ or ‘Transferee Company’).  The
Transferor Company shall stand dissolved without winding up.

6. The Board of Directors of TVS Electronics Limited  and TVS Investments Private Limited at their
meetings held on  November 11,  2023 and November 10, 2023  respectively have approved the
Scheme. The proposed scheme is envisaged to be effective from the Appointed Date but shall
be made operative from the Effective Date (as defined in the Scheme).

7. Particulars of The Companies

7.1. TVS Investments Private Limited 

7.1.1 TVS Investments Private Limited (“TVSIPL” or the “Transferor Company”) was 
incorporated on 31st August, 2018, as a private limited company in the state of Tamil Nadu 
under the Companies Act, 2013. TVSIPL’s Corporate Identity Number is 
U65999TN2018PTC124316 and having PAN:AAHCG4411H and the email ID of the 
authorised representative is corpsecretarial@tvs-i.in. The Transferor Company is engaged in 
the business of trading and investment activities of all kinds. It is the holding company of the 
Transferee Company, holding 59.84% of its paid-up equity share capital. 

7.1.2    TVS Investments Private Limited is the Transferor Company. The main objects of TVS 
Investments Private Limited as on date of this notice are as follows: 

a) To carry on the business or businesses of a holding and investment company, in its own
name or as a holding company or by entering into partnership with others, investment
companies, finance companies and brokerage houses, borrow and raise monies and to buy,
underwrite and to invest in and acquire, hold and sell shares, stocks, debentures, debenture
stock, bonds, obligation or securities issued by companies or partnership firms or body
corporate or any other entities or any group / holding / subsidiary company and to subscribe
for the some whether or not fully paid up, either conditionally or otherwise, to guarantee
the subscription thereof and to exercise and to enforce all rights and powers conferred by or
incidental to the ownership thereof and to carry on and undertake the businesses of trading
and investment activities of all kinds, whether in India or elsewhere either singly or jointly or
on a syndication / consortium / participative / lead basis that the company may think fit with
any other entity and to carry on such other activities as core investment company as may be
permitted and prescribed by the relevant statutory authorities from time to time

b) To invest, trade, sell, purchase, exchange, convert, subscribe, acquire, hold, and deal in
stocks, shares, units, debentures, debenture-stocks, bonds, obligations, derivative
instruments, financial instruments and securities and to purchase or otherwise deal in all forms
of immovable and movable property including land and buildings, plant and machinery,
equipment, ship, aircraft, automobiles including two wheelers and three wheelers, tractors off
the highway vehicles, engines, generators, computer software's and hardware's, all types and
kinds of appliances, domestic or otherwise, computers and all consumer, commercial and
industrial items or otherwise deal with them in any manner whatsoever including resale
thereof, regardless of whether the property purchased be new and/ or used and to undertake
and carry on all operations and transactions in regard to business of any kind in the same way
as an individual capitalist may lawfully undertake.

c) To invest, hold and deal with all forms of immovable and movable property, security
receipts, mortgages, obligations, deposits, money market instruments, provide guarantees,

8



and to act as technical adviser or consultant, financial consultant, management consultant, 
market consultant/ surveyor and provide advice,  services,  consultancy  in various fields, 
general  administrative, commercial, legal, taxation, labour, industrial, public relations, 
scientific, technical, direct and indirect taxation and other levies, statistical, accountancy, 
quality control, inventory control, data processing, human behaviour, on Portfolio 
management, and / or to offer such services or technical know-how and / or management 
services to any Company, body corporate, firm or person or persons and also all merchant 
banking activities and organising collections and repayment of Public Deposits to various 
Corporate Bodies, whether in India or abroad, and such other procedural and legal compliance 
under various statutes that may be in force from time and time. 

and such other objects as are mentioned in the Memorandum of Association of the  Transferor 
Company.  

 7.1.3 Changes during the last five years in the Transferor Company: 

a) Name Change:
TVSIPL has changed its name from  Geeyes Family Holdings Private Limited to TVS Investments
Private Limited on March 9, 2022 pursuant to the Composite Scheme of Amalgamation and
Arrangement sanctioned by Hon’ble NCLT.

b) Registered office address:
The Registered Office of the Company was changed from 249-A, Ambujammal Street, Off TTK
Road Alwarpet Chennai-600018 to Greenways Towers, No 119, 2nd Floor St. Mary’s
Road,Abhiramapuram, Chennai- 600018  with effect from January 23, 2023.

c) Objects:
TVSIPL has amended its objects vide special resolution passed by the shareholders at the Extra-
Ordinary General Meeting held on January 13, 2021.

 The main objects of TVSIPL prior to such amendment was as follows: 

A. The  objects  to be pursued by the company on its incorporation are

1. To carry on the business or businesses of a holding and investment company, and to buy,
underwrite and to invest in and acquire and hold shares, stocks, debentures, debenture stock,
bonds, obligation or securities of companies or partnership firms or body corporates or any other
entities whether in India or elsewhere either singly or jointly with any other entity and to carry on
such other activities as core investment company as may be permitted and prescribed by the
relevant statutory authorities  from time to time.

2. To invest, trade, sell, purchase, exchange, convert, subscribe, acquire, hold, and deal in stocks,
shares, units, debentures, debenture-stocks, bonds, obligations, derivative instruments, financial
instruments and securities.

3. To invest, hold and deal with all forms of immovable and movable property, security receipts,
mortgages, obligations, deposits, money market instruments,  provide guarantees, and to act as
technical adviser or consultant, financial consultant, management consultant, market consultant/
surveyor and provide advice, services, consultancy in various fields, general administrative,
commercial,  legal, taxation,  labour, industrial, public relations whether in India or abroad, and
such other procedural and legal compliance under various statutes that may be in force from time
and time.
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7.1.4 The authorised, issued, subscribed and paid-up capital of the Transferor Company as on 
December 31, 2024 is as follows: 

Particulars Amount in Rs. 
Authorised Share Capital: 
12,25,00,000 Equity Shares of Re.1/- each 12,25,00,000 
Total 12,25,00,000 

Issued, Subscribed and Paid Up: 
18,42,824 Equity Shares of Re.1/- each 18,42,824 

Total 18,42,824 

As on date, there has been no change in the authorized, issued, subscribed and paid up share 
capital of the Transferor Company. 

7.1.5 The details of the directors and Promoters (Including promoter group) of the Transferor 
Company along with their addresses are as follows: 

Name(s) of Directors and Promoters (Including Promoter Group) and their Address 

7.2. TVS Electronics Limited 

7.2.1. TVS Electronics Limited was incorporated under the Companies Act, 1956 on September 15, 
1995 in the State of Tamil Nadu. The Corporate Identity Number of TVS Electronics Limited 
is L30007TN1995PLC032941 and the PAN is AAACI0886K. The e-mail address of the 
Company is investorservices@tvs-e.in. The Transferee Company is engaged in 
manufacturing, design and distribution of IT products, dot matrix printers, point of sale 
terminals, printer supplies, keyboards, mobiles, mouse, uninterruptible power supplies, and 
set top boxes and providing B2B and B2C services including installation, warranty 
management services, contract manufacturing services, infra management services and 
other related services The Applicant Company is a publicly listed company whose share are 
listed on the National Stock Exchange of India Limited (‘NSE’) and the BSE Limited (‘BSE’). 
The registered office of TVS Electronics Limited is situated at Greenways Towers, No 119, 
2nd Floor St. Mary’s Road, Abhiramapuram, Chennai- 600018 

7.2.2. The main objects of TVS Electronics Limited are as follows: 

a. To carry on the business of manufactures and merchants of and dealers in and
consultants on electronic equipment and/or sub-systems and/or components of every kind
for domestic, entertainment, automotive, non-automotive, industrial and professional
applications including railway, scientific, aircrafts, marine, defence, communications and
other similar applications.

S.No. Name DIN Designation Address 
1. Mr. Gopal Srinivasan 00177699 Non Executive 

Director  
14, Boat Club Road, 
Raja Annamalaipuram, 
Chennai - 600 028 

2. Mrs. Srilalitha Gopal 02329790 Non Executive 
Director 

14, Boat Club Road, 
Raja Annamalaipuram, 
Chennai - 600 028 
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b. To manufacture, produce, assemble, repair, export, import, sell, trade and deal in and
generally to carry on business in the manufacture, sale and supply of all electronic
equipments and / or sub-systems, and/or components for use in all types of applications,
commercial, entertainment, industrial and professional and power supply equipments
and/or all kinds and descriptions.

c. To carry on in India or any part of the world all kinds of business relating to
manufacturing, producing, assembling, fitting up, repairing, converting, overhauling,
maintaining, rendering services of all and every kind of descriptions, buying, selling,
exchanging, altering, hiring, letting on hire, leasing, improving, repairing and dealing in all
kinds of electronic devices.

d. To manufacture, sell or otherwise deal with all materials or components as are akin to
the above mentioned products.

and such other objects as are mentioned in the Memorandum of Association of the Transferee 
Company. 

7.2.3 Changes during the last five years in the Transferee Company: 

a. Name Change: There is no change in the name of the Company during the last five years.

b. Registered office address: The Registered Office of the Company was changed from 249-A,
Ambujammal Street, Off TTK Road Alwarpet Chennai-600018 to Greenways Towers, No 119,
2nd Floor St. Mary’s Road, Abhiramapuram, Chennai- 600018  with effect from January 21,
2023.

c. Object: There is no change in the object clause of the Company during the last five years.

7.2.4 The authorised, issued, subscribed and paid up capital of the Transferee Company as on 
December 31, 2024 is as follows: 

Particulars Amount in Rs. 
Authorised Share Capital: 
2,50,00,000 Equity Shares of Rs.10/- each 25,00,00,000 
Total 25,00,00,000 

Issued, Subscribed and Paid Up: 
1,86,50,318 Equity Shares of Rs.10/- each 18,65,03,180 
Total 18,65,03,180 

As on date, there has been no change in the authorized, issued, subscribed and paid up share 
capital of the Transferee Company. 

7.2.5 The details of the directors and Promoters (including Promoter Group) of the Transferee 
Company along with their addresses are as follows: 

11



a. Name(s) of Directors and their Address

b. Details of the name and address of the Promoter and Promoter Group:

The details of the Promoter/Promoter Group of the Transferee Company along with their address is 
given below: 

S.No. Name DIN Designation Address 
1. Mr. Gopal Srinivasan 00177699 Chairman - Non 

Executive Director 
14, Boat Club Road, 
Raja Annamalaipuram, 
Chennai - 600 028 

2. Mrs. Srilalitha Gopal 02329790 Managing 
Director 

14, Boat Club Road, 
Raja Annamalaipuram, 
Chennai - 600 028 

3. Mr. M Lakshminarayan 00064750 Independent 
Director 

No.464, 7th Main,  
NGEF Layout, 
Sadanandnagar, 
Bangalore – 560 038. 

4. Mr. M F Farooqui 01910054 Independent 
Director 

1102, Tower 9, 
The Close South, 
Nirvana Country,  
Sector 50, 
Gurgaon – 122 018. 

5. Mr. R S Raghavan 00260912 Non Executive 
Non Independent 
Director 

4, Gokulam Colony, 
2, Ramavaram Road, 
Valasaravakkam, 
Chennai – 600 087. 

6. Mr. K Balakrishnan 00722447 Independent 
Director 

A 201, Atrium,  
Old: 49 (New: 29), 
Kalashetra Road, 
Thiruvanmiyur, 
Chennai - 600041 

7. Dr. V Sumantran 02153989 Independent 
Director 

Plot No.67, 19th Street, 
Venkateswara Nagar, 
Kottivakkam,  
Chennai - 600041 

8 Mrs. Subhasri Sriram 01998599 Independent 
Director 

5, 29th Cross Street, 
Indira Nagar, Adyar, 
Chennai – 600 020 

S.No. Name Address Category 

1 Mr. Gopal Srinivasan No. 14,  Boat Club Road, Raja Annamalai 
Puram, Chennai -600028 

Promoter 

2 TVS Investments 
Limited 

Greenways Towers 
No. 119, 2nd Floor St. Mary’s 
Road,Abhiramapuram, 
Chennai- 600018 

Promoter 

3 Mrs. Srilalitha Gopal No. 14,  Boat Club Road, 
Raja Annamalai Puram,  
Chennai -600028 

Promoter Group 
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S.No. Name Address Category 

4 Harita Properties LLP Greenways Towers 
No. 119, 2nd Floor, St. Mary’s Road, 
Abhiramapuram,Chennai- 600018 

Promoter Group 

5 TVS Capital Funds Pvt 
Ltd 

Greenways Towers 
No. 119, 2nd Floor, St. Mary’s Road, 
Abhiramapuram,Chennai- 600018 

Promoter Group 

6 Harita Techserv Pvt Ltd Greenways Towers 
No. 119, 2nd Floor, St. Mary’s Road, 
Abhiramapuram,Chennai- 600018 

Promoter Group 

7 Gopal Srinivasan HUF No. 14,  Boat Club Road,  
Raja Annamalai Puram, Chennai -600028 

Promoter Group 

8 Harita Srinivasan Pvt 
Ltd 

Greenways Towers 
No. 119, 2nd Floor, St. Mary’s Road, 
Abhiramapuram, Chennai- 600018 

Promoter Group 

9 Vidhar Management & 
Consultancy Services 
LLP 

Greenways Towers 
No. 119, 2nd Floor, St. Mary’s Road, 
Abhiramapuram,Chennai- 600018 

Promoter Group 

10 GS Properties and 
Consultancy LLP 

Greenways Towers 
No. 119, 2nd Floor, St. Mary’s Road, 
Abhiramapuram,Chennai- 600018 

Promoter Group 

11 Mr. Kartik Venkateshan C/o Mr.  Thiruvrangam Rangachar 
Venkateshan 
Unit No. 601 (Old 701) Block III B, 
6th Floor, Serene Urbana, 
Devanahalli, Southe Gowdanahalli, 
Karnataka - 562 110 

Promoter Group 

12 Mr. Thiruvrangam 
Rangachar 
Venkateshan 

Unit No. 601 (Old 701) Block III B, 
6th Floor, Serene Urbana, 
Devanahalli, Southe Gowdanahalli, 
Karnataka - 562 110 

Promoter Group 

13 Mr. Suchet Gopal No. 14,  Boat Club Road,  
Raja Annamalai Puram, Chennai -600028 

Promoter Group 

14 Ms. Surabhi Gopal No. 14,  Boat Club Road,  
Raja Annamalai Puram, Chennai -600028 

Promoter Group 

15 Ms. Samiha Gopal No. 14,  Boat Club Road,  
Raja Annamalai Puram, Chennai -600028 

Promoter Group 

16 Sundaram Investment 
Pvt Ltd 

Greenways Towers 
No. 119, 2nd Floor, St. Mary’s Road, 
Abhiramapuram,Chennai- 600018 

Promoter Group 

17 TVS Investment 
Consultants LLP 
(Formerly Sundaram 
Investment Consultants LLP) 

Greenways Towers 
No. 119, 2nd Floor, St. Mary’s Road, 
Abhiramapuram,Chennai- 600018 

Promoter Group 

13



      
 

 
8. Relationship subsisting between the Companies who are parties to the Scheme of 

Amalgamation 
 

TVS Investments Private Limited (‘TVSIPL’ or ‘Transferor Company’)  is the holding company of 
TVS Electronics Limited (‘TVSEL’ or ‘Transferee Company ‘) as on date of this notice. 

 
9. Corporate Approvals 

9.1. Transferor  Company 

The Board of Directors of the Transferor Company at its meeting held on November 10, 2023, 
approved the Scheme.  All the Directors,  namely, Mr. Gopal Srinivasan (DIN:00177699) and 
Mrs. Srilalitha Gopal (DIN:02329790) voted in favour of the scheme. 

 

9.2 Transferee Company 

a. The Scheme was placed before the Committee of Independent Directors of the Transferee 
Company at their meeting held on November 10, 2023 and the Audit Committee meeting  
held on November 11, 2023. The Audit Committee and Committee of Independent Directors, 
recommended the Scheme, to the Board of Directors of the Transferee Company. 

 

b. Upon the recommendation of the Audit Committee and Committee of Independent 
Directors of the Transferee Company, the Board of Directors of the Transferee Company 
at its meeting held on November 11, 2023, approved the Scheme. All the Directors who 
were present at the Board Meeting namely, Mr. Gopal Srinivasan (DIN:00177699),                  
Mrs. Srilalitha Gopal (DIN:02329790), Mr. M.Lakshminarayan (DIN: 00064750),                            
Mr. M F Farooqui (DIN:01910054),  Mr. R.S. Raghavan (DIN:00260912),                                        
Mr. K Balakrishnan (DIN: 00722447)  and Dr. V. Sumantran (DIN:02153989) voted in favour 
of the Scheme. 

 
10. The salient features of the Scheme are as follows:  

10.1 Salient features of the Scheme: 

a. “Appointed Date” means the closing business hours of 1st day of April, 2023, or such other 
date as may be approved by the National Company Law Tribunal(s), for the purposes of this 
Scheme; 

b. “Effective Date” means the date on which last of the conditionalities specified in Clause 21of 
the Scheme is fulfilled. Any reference in this Scheme to the date “upon the Scheme becoming 
effective” or “effectiveness of the Scheme” or “upon coming into effect of this Scheme” or “upon 
the Scheme coming into effect” shall mean the Effective Date, as defined in this Clause. 

c. Record Date: "Record Date" means the date to be fixed by the Board of Directors of the 
Transferee Company or a committee thereof, in consultation with the Board of Directors of the 
Transferor Company for the purpose of determining the members of the Transferor Company 
to whom new shares in the Transferee Company shall be allotted under the Scheme. 

d. Share Exchange Ratio: Upon coming into effect of the Scheme and in consideration for 
transfer and vesting of the Undertaking of the Transferor Company with and into the Transferee 
Company, the Transferee Company shall, without any further application or deed and without 
any further payment, issue and allot to all the equity shareholders of the Transferor Company 
(whose names appear in the register of members as on the Record Date) in proportion of their 
holding in the Transferor Company in the following manner: 

"1,11,60,093 fully paid-up equity shares of INR. 10 each of the Transferee Company shall 
be issued and allotted as fully paid up to the equity shareholders of the Transferor 
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Company in proportion of their holding in the Transferor Company” 

10.2 Extract of the Salient Features of the Scheme 

PART - II -DEFINITIONS AND SHARE CAPITAL 

4. Definitions

4.1.3 “Appointed Date” means the closing business hours of 1st day of April, 2023, or such 
other date as may be approved by the National Company Law Tribunal(s), for the purposes 
of this Scheme; 

4.1.8 “Effective Date” means the date on which last of the conditionalities specified in 
Clause 21of the Scheme is fulfilled. Any reference in this Scheme to the date “upon the 
Scheme becoming effective” or “effectiveness of the Scheme” or “upon coming into effect of 
this Scheme” or “upon the Scheme coming into effect” shall mean the Effective Date, as 
defined in this Clause 

4.1.10 “Merger” or “Amalgamation” means the merger or amalgamation of the Transferor 
Company with and into the Transferee Company in accordance with the provisions of Section 
2(1B) of the Income Tax Act, 1961: 

PART III- AMALGAMATION OF TRANSFEROR COMPANY  WITH AND INTO THE TRANSFEREE 
COMPANY 

7. AMALGAMATION AND VESTING OF ASSETS AND LIABILITIES AND THE BUSINESS OF THE
TRANSFEROR COMPANY WITH AND INTO THE TRANSFEREE COMPANY 

With effect from the Appointed Date and upon the Scheme becoming effective, the Undertaking of the 
Transferor Company, along with all the assets, liabilities, contracts, employees, licences, records, 
approvals, etc. being integral part of the Transferor Company shall, without any further act, instrument 
or deed, stand amalgamated with and be vested in or be deemed to have been vested in the Transferee 
Company on a going concern basis so as to become as and from the Appointed Date, the undertaking 
of the Transferee Company by virtue of and in the manner provided in this Scheme. 

7.1  Without prejudice to the generality of the above clauses and to the extent applicable, unless 
otherwise stated herein, upon the coming into effect of this Scheme and with effect from the 
Appointed Date: 

a. All the properties and assets of the Undertaking of the Transferor Company, tangible or intangible,
balance in bank, cash or investments (including investment in subsidiaries) and other assets of 
whatsoever nature and tax credits including under GST law, quotas, rights, consents, entitlements, 
licenses, certificates, permits, and facilities of every kind and description whatsoever for all intents 
and purposes, permissions under any Tax Laws, incentives, if any, without any further act or deed 
so as to become the business, properties and assets of the Transferee Company. The only asset 
in the Transferor Company, on the Concurrent Scheme coming into effect and immediately prior to 
this Scheme coming into effect, shall be the investments made in its subsidiary, i.e., the Transferee 
Company. 

b. All the movable assets of the Transferor Company or assets otherwise capable of transfer by
manual delivery or by endorsement and delivery, including cash in hand, shall be physically handed 
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over by manual delivery or by endorsement and delivery, to the Transferee Company to the end 
and intent that the property therein passes to the Transferee Company on such manual delivery or 
endorsement and delivery, without requiring any deed or instrument of conveyance for the same 
and shall become the property of the Transferee Company accordingly. 

 
c. All other movable properties of the Transferor Company, including investments in shares of the 

subsidiaries of the Transferor Company, mutual funds, bonds and any other securities, sundry 
debtors, outstanding loans and advances, if any, recoverable in cash or in kind or for value to be 
received, bank balances and deposits, if any, with government, semi-government, local and other 
authorities and bodies, customers and other persons, shall without any further act, instrument or 
deed, pursuant to the orders of this Scheme becoming effective and by operation of law become 
the properties of the Transferee Company, and the title thereof together with all rights, interests or 
obligations therein shall be deemed to have been mutated and recorded as that of the Transferee 
company. All investments of the Transferor Company shall be recorded in the name of the 
Transferee Company by operation of law as transmission in favour of the Transferee Company as 
a successor in interest and any documents of title in the name of the Transferor Company shall 
also be deemed to have been mutated and recorded in the name of the Transferee Company to 
the same extent and manner as originally held by the Transferor Company and enabling the 
ownership, right, title and interest therein as if the Transferee Company was originally the Transferor 
Company. The Transferee Company shall subsequent to this Scheme becoming effective be 
entitled to the delivery and possession of all documents of title of such movable property in this 
regard; 

 
d. All the consents, permissions, licenses, certificates, insurance covers, clearances, authorities, 

power of attorneys given by, issued to or executed in favour of the Transferor Company, shall stand 
vested in or transferred automatically to the Transferee Company without any further act or deed 
and shall be appropriately mutated by the authorities concerned therewith in favour of 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. The benefit of all statutory and regulatory permissions including the 
statutory or other licenses, Tax registrations, permits, permissions or approvals or consents 
required to carry on the operations of the Transferor Company shall automatically and without any 
other order to this effect, vest into and become available to the Transferee Company pursuant to 
this Scheme becoming effective in accordance with the terms thereof. Without prejudice to the 
provisions of the above clauses, in respect of such of the assets and properties of the Transferor 
Company, as are movable in nature or are otherwise capable of transfer by manual delivery or by 
endorsement and/or delivery, the same shall be so transferred by the Transferor Company and 
shall upon such transfer become the assets and properties of the Transferee Company without 
requiring any deed or instrument or conveyance for the same.  

 
e. All debts, liabilities, contingent liabilities, duties, Taxes (including any advance taxes paid, MAT 

credit, Tax Deducted at Source deducted on behalf of the Transferor Company, etc.), GST liabilities, 
and obligations of the Undertaking of the Transferor Company, as on the Appointed Date, whether 
provided for or not, in the books of accounts of the Transferor Company, and all other liabilities 
which may accrue or arise after the Appointed Date but which relates to the Transition Period, shall, 
pursuant to this Scheme becoming effective asper the order of the NCLT or such other competent 
authority, as may be applicable under Section 232 and other applicable provisions of the Act, and 
without any further act or deed, be vested or deemed to be vested in and be assumed by the 
Transferee Company, so as to become as from the Appointed Date the debts, liabilities, contingent 
liabilities, Taxes, duties and obligations of the Transferee Company on the same terms and 
conditions as were applicable to the Transferor Company.  
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f. All intangible assets including various business or commercial rights, pre-qualification for past
projects / sales, customer-base, etc. belonging to but not recorded in books of the Transferor 
Company shall be transferred to and vested with the Transferee Company and shall include all 
letters of intent, request for proposal, prequalification, permits, registrations, bid acceptances, 
tenders, technical experience (including experience in executing projects), goodwill earned in 
execution of the projects, technical know-how, contracts, deeds, memorandum of understanding, 
bonds, agreements, track record, brand usage rights (or any other nomenclature called) and all 
other rights claims, powers in relation to or enjoyed by or granted in favour of the Transferor 
Company, and the historical financial strength including turnover, profitability, performance, market 
share, net-worth, liquid/ current assets and reserves of the previous years and all empanelment’s, 
accreditations, recognitions as approved vendors for undertaking any jobs; 

g. In so far as the various incentives, indirect tax benefits, subsidies, grants, special status and other
benefits or privileges enjoyed, granted by any government body, local authority or by any other 
person, or availed of by the Transferor Company are concerned, the same shall, without any further 
act or deed, vest with and be available to the Transferee Company on the same terms and 
conditions on and from the Appointed Date. 

h. The Transferee Company, may, at any time after this Scheme coming into effect, if required under
law or otherwise, execute deeds of confirmation in favour of any other party with which the 
Transferor Company has a contract or arrangement, or give any such writing or do any such things, 
as may be necessary, to give effect to the above. 

i. In so far as loans and borrowings of the Transferor Company pertaining to the loans and liabilities,
which are to be vested to the Transferee Company shall, without any further act or deed, become 
loans and borrowings of the Transferee Company, and all rights, powers, duties and obligations in 
relation thereto shall be and stand vested in and shall be exercised by or against the Transferee 
Company as if it had entered into such loans and incurred such borrowings. Thus, the primary 
obligation to redeem or repay such liabilities upon the Scheme becoming effective shall be that of 
the Transferee Company. However, without prejudice to such vesting of liability amount, where 
considered necessary for the sake of convenience and towards facilitating single point creditor 
discharge, the Transferee Company may discharge such liability (including accretions thereto) by 
making payments on the respective due dates to the Transferor Company, which in turn shall make 
payments to the respective creditors. 

j. The vesting of the assets of the Undertaking comprised in the Transferor Company to the
Transferee Company under this Scheme shall be subject to the mortgages and charges, if any, 
affecting the same as hereinafter provided. 

(i) The existing securities, mortgages, charges, encumbrances or liens , if any, created by the
Transferor Company after the Appointed Date and during the Transition Period, in terms of 
this Scheme, over the assets comprised in the Transferor Company, or any part thereof, 
shall be vested in the Transferee Company by virtue of this Scheme, and the same shall, 
after the Transition Period, continue to relate and attach to such assets or any part thereof 
to which they relate or attached prior to the Transition Period and are vested with the 
Transferee Company, and such Encumbrances shall not relate or attach to any of the other 
assets, of the Transferor Company. 

(ii) In so far as the existing Encumbrances, if any, in respect of the loans, borrowings, debts,
liabilities, is concerned, such Encumbrance shall, without any further act, instrument or 
deed be modified and shall be extended to and shall operate only over the assets 
comprised in the Transferor Company which have been Encumbered in respect of the 
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transferred liabilities as transferred to the Transferee Company pursuant to this Scheme. 
Provided that if any of the assets comprised in the Undertaking of the Transferor Company 
which are being transferred to the Transferee Company pursuant to this Scheme have not 
been Encumbered in respect of the transferred liabilities, such assets shall remain 
unencumbered and the existing Encumbrance referred to above shall not be extended to 
and shall not operate over such assets. The absence of any formal amendment which may 
be required by a lender or third party shall not affect the operation of the above.  

 
(iii) In so far as the existing security in respect of the loans or borrowings of the Transferor 

Company and other liabilities relating to the Transferor Company are concerned, such 
security shall, without any further act, instrument or deed be continued with the Transferee 
Company. The Transferor Company and the Transferee Company shall file necessary 
particulars and/or modification(s) of charge, with the Registrar of Companies to give formal 
effect to the above provisions, if required.  

 
(iv) The foregoing provisions insofar as they relate to the vesting of liabilities with the 

Transferee Company shall operate, notwithstanding anything to the contrary contained in 
any deed or writing or the terms of sanction or issue or any security documents, all of which 
instruments shall stand modified and/or superseded by the foregoing provisions. 

 
k. With effect from the Appointed Date and during the Transition Period, subject to the other provisions 

of the Scheme, all approvals, quotas, rights, consents, entitlements, licenses, certificates, permits, 
and facilities of every kind and description whatsoever, privileges, deeds, bonds, quality 
certifications and approvals, powers of attorneys, agreements and other instruments of whatsoever 
nature in relation to the Transferor Company, as the case may be, is a party, or the benefit to which 
the Transferor Company may be eligible, subsisting or operative immediately on or before the 
Effective Date, shall be in full force and effect against or in favour of the Transferee Company and 
may be enforced fully and effectively as if instead of the Transferor Company, the Transferee 
Company had been a party or beneficiary thereto for continuation of operations of the Transferor 
Company by the Transferee Company without any hindrance or disruption after the Transition 
Period. The Transferee Company shall enter into and/or issue and/or execute deeds, writings, 
endorsements or confirmation or enter into any tripartite agreement, confirmations or novations to 
which the Transferor Company will, if necessary, also be a party, in order to give formal effect to 
the provisions of this Scheme, if so required or if it becomes necessary. Further, the Transferee 
Company shall be deemed to be authorized to execute any such deeds, writings, endorsements 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. 
 

l. With effect from the Appointed Date and upon the Scheme becoming effective, the entitlement to 
various benefits under incentive schemes and policies, if any, in relation to the Transferor Company 
shall stand vested in and/or be deemed to have been vested in the Transferee Company together 
with all benefits and entitlements of any nature whatsoever. Such entitlements shall include Taxes 
benefits under the Tax Laws in the nature of exemption, deferment, refunds and incentives in 
relation to the  Transferor Company to be claimed by the Transferee Company with effect from the 
Appointed Date as if the Transferee Company  was originally entitled to all such benefits under 
such scheme and/or policies, subject to continued compliance by the Transferee Company of all 
the terms and conditions subject to which the benefits and entitlements under such incentive 
schemes were made available to the Transferor Company. The Transferee Company shall be 
entitled to such benefits in its name, without any additional liabilities or expenses whatsoever. 
 

m. Taxes as per the Tax Laws of the Transferor Company to the extent not provided for or covered by 
the Tax provision in the accounts made as on the date immediately preceding the Appointed Date 
related to the Transferor Company shall be vested with the Transferee Company. 
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n. All Taxes paid or payable by the Transferor Company in respect of the operations and/ or the profits 

of Transferor Company before the Appointed Date shall be on account of the Transferor Company 
and in so far as it relates to the Tax payment whether by way of deduction at source, collection at 
source, advance tax or otherwise howsoever, by the Transferor Company in respect of the profits 
or activities or operations of the Transferor Company after 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. 
 

o. On and from the Appointed Date, if any Certificate for Tax Deducted at Source, Tax collected at 
source or any other tax credit certificate relating to the Transferor Company is received in the name 
of the Transferor Company, it shall be deemed to have been received by the Transferee Company, 
which alone shall be entitled to claim credit for such tax deducted or paid. 
 

p. Upon the Scheme becoming effective, the Transferor Company shall have right to revise their 
respective returns filed under Tax Laws, along with prescribed forms, filings and annexures under 
the Tax Laws and claim refunds and / or credit for Taxes paid and for matters incidental thereto, if 
required, to give effect to the provisions of the Scheme; 
 

q. On and from the Appointed Date, the benefit of all balances relating to Taxes under the Tax Laws 
being balances pertaining to the Transferor Company, if any, shall stand vested in the Transferee 
Company as if the transaction giving rise to the said balance or credit was a transaction carried out 
by the Transferee Company. The liabilities of the Transferor Company as on the Appointed Date 
shall stand vested in the Transferee Company, save as otherwise in respect of the liabilities, which 
were met by the Transferor Company during the Transition Period, which shall be construed to 
have been met by the Transferee Company as if the transaction giving rise to the said liability was 
a transaction carried out by the Transferee Company. 
 

r. Upon the coming into effect of this Scheme and notwithstanding the other provisions of this 
Scheme, all contracts, deeds, agreements, licenses, engagements, certificates, permissions, 
consents, approvals, concessions and incentives, remissions, remedies, subsidies, guarantees, 
etcetera of whatsoever nature to which the Transferor Company is a party or to the benefit of which 
the Transferor Company or any project owned or promoted by the Transferor Company may be 
eligible and which have not lapsed and are vested, subsisting or having effect on the Effective Date 
shall be in full force and effect in favour of the Transferee Company, as the case may be, and may 
be enforced by the Transferee Company as fully and effectually as if, instead of the Transferor 
Company, the Transferee Company had been a party thereto or beneficiary thereof. The Transferee 
Company may enter into and/or issue and/or execute deeds, writings or confirmations, or enter into 
any bipartite or multipartite arrangements, confirmations or novations, in order to give formal effect 
to the provisions of this Scheme, if so required or if so considered necessary. 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 clause. The Transferee 
Company shall perform the Transferor Company obligations under all existing contracts, deeds, 
agreements, licenses, and other such instruments, as the new obligor replacing the original obligor, 
i.e., the Transferor Company. 
 

s. On and from the Effective Date, and till such time that the name of the bank accounts of the 
Transferor Company has been replaced 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 Transferor Company and for such time as may be determined to be necessary 
by the Transferee Company. All cheques and other negotiable instruments, payment orders 
received or presented for encashment which are in the name of the Transferor Company after the 

19



      
 

Effective Date shall be accepted by the bankers of the Transferee Company and credited to the 
account of Transferee Company, if presented by the Transferee Company; 

 
8 8               STAFF & EMPLOYEES 

 
8.1 On Part III of the Scheme becoming operative, all the executives, staff, workmen and 

employees in the service of the Transferor Company immediately preceding Effective 
Date, and that they shall become the executives, staff, workmen and employees, of the 
Transferee Company on the basis that their services shall be deemed to have been 
continuous and not have been interrupted by reasons of the said transfer. The terms and 
conditions of service applicable to such executives, staff, workmen and employees after 
such transfer shall not in any way be less favourable to them than those applicable to 
them immediately preceding the transfer. 
 

8.2 The equitable interest in accounts/funds of the employees and staff, if any, whose 
services are vested with the Transferee Company, relating to superannuation, provident 
fund and gratuity fund, if any, shall be identified, determined and vested with the 
respective trusts/funds of the Transferee Company and such employees shall be deemed 
to have become members of such trusts/funds of Transferee Company. Until such time, 
the Transferor Company may, subject to necessary approvals and permissions, if any, 
continue to make contributions pertaining to the employees of the Transferor Company 
to the relevant funds of the Transferor Company. 
 

8.3 The Transferee Company, at any time after the Scheme becoming effective in 
accordance with the provisions hereof, if so required under any law or otherwise, will 
execute deeds of confirmation or other writings or arrangements with any party to any 
contract or arrangement in relation to the Transferor Company to which the Transferor 
Company is a party in order to give formal effect to the provisions of the Scheme. 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 behalf of 
the Transferor Company. 
 

8.4 The Transferee Company undertakes that for the purpose of payment of any 
retrenchment compensation, gratuity and other terminal benefits to the employees of the 
Transferor Company, the past services of such employees with the Transferor Company 
shall also be taken into account and it shall pay the same accordingly, as and when such 
amounts are due and payable. Upon this Scheme becoming effective, the Transferor 
Company will transfer/handover to the Transferee Company, copies of employment 
information, including but not limited to, personnel files (including hiring documents, 
existing employment contracts, and documents reflecting changes in an employee’s 
position, compensation, or benefits), payroll records, medical documents (including 
documents relating to past or ongoing leaves of absence, on the job injuries or illness, 
or fitness for work examinations), disciplinary records, supervisory files relating to its and 
all forms, notifications, orders and contribution/identity cards issued by the concerned 
authorities relating to benefits transferred pursuant to this sub-clause. 
 

8.5 The Transferee Company shall continue to abide by any agreement(s)/ settlement(s) 
entered into by the Transferor Company with any of its employees prior to Appointed 
Date and from Appointed Date till the Effective Date. 
 
 

9    LEGAL PROCEEDINGS 
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9.1 If any suit, appeal or proceedings of whatsoever nature (hereinafter referred to as “the 

said proceedings”) by or against the Transferor Company be pending, the same shall not 
abate or be discontinued or in any way be prejudicially affected by reason of the transfer 
of the Transferor Company or by anything in this Scheme, but the said proceedings may 
be continued, prosecuted and enforced, as the case may be, by or against the Transferee 
Company in the same manner and to the same extent as it would be or might have been 
continued and enforced, as the case may be, by or against the Transferor Company if this 
Scheme had not been made. On and from the Effective Date, the Transferee Company 
may initiate any legal proceeding for and on behalf of the Transferor Company. 
 

9.2 The Transferee Company undertakes to have all legal or other proceedings initiated by 
or against the Transferor Company referred to above transferred into its name and to 
have the same continued, prosecuted and enforced by or against the Transferee 
Company. 

 
9.3 After the Effective Date, the Transferee Company undertakes to have all legal or other 

proceedings initiated by or against the Transferor Company in respect of matters 
referred above, transferred into its name and to have the same continued, prosecuted 
and enforced by or against the Transferee Company. 

 

10    AMALGAMATION NOT TO AFFECT TRANSACTIONS / CONTRACTS OF TRANSFEROR 
COMPANY: 

 
10.1 The transfer and vesting of the Undertaking of the Transferor Company and the 

continuance of the said proceedings by or against the Transferee Company shall not 
affect any transaction or proceedings already concluded by or against the Transferor 
Company after the Appointed Date to the end and intent that the Transferee Company 
accepts and adopts all acts, deeds and things done or executed by the Transferor 
Company after the Appointed Date as done and executed on its behalf. The said transfer 
and vesting pursuant to Sections 230 to 232 of the Act, shall take effect from the 
Appointed Date unless the NCLT otherwise directs. 

 
11   CONSIDERATION / ISSUE OF SHARES 

 
11.1 Upon coming into effect of the Scheme and in consideration for transfer and vesting of 

the Undertaking of the Transferor Company with and into the Transferee Company, the 
Transferee Company shall, without any further application or deed and without any 
further payment, issue and allot to all the equity shareholders of the Transferor Company 
(whose names appear in the register of members as on the Record Date) in the following 
manner: 

 
“1,11,60,093 fully paid-up equity shares of INR. 10 each of the Transferee Company shall be issued 
and allotted as fully paid up to the equity shareholders of the Transferor Company in proportion of 
their holding in the Transferor Company.” 

 

11.2 Since the Transferor Company holds 59.84% of the shares in the Transferee Company, 
upon the Scheme being sanctioned by the Hon’ble Tribunal and the transfer having been 
effected as provided in this Scheme, all the equity shares held by the Transferor Company 
in the Transferee Company shall be cancelled and equity shares of the Transferee 
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Company shall be issued to the shareholders of the Transferor Company, in accordance with 
Clause 11.1 above, to the extent of 59.84%. 
 

11.3 Equity shares, as the case may be, shall be issued by the Transferee Company in 
dematerialized form to those equity shareholders of the Transferor Company respectively who 
hold shares of the Transferor Company in dematerialized form, into the account in which the 
Transferor Company shares are held or such other account as is intimated by the shareholders 
to the Transferee Company and / or its Registrar. All those shareholders who hold shares of 
the Transferor Company in physical form shall receive the equity shares in the Transferee 
Company in dematerialized form by providing the details of their account with the Depository 
Participant in writing to the Transferee Company and / or its Registrar. Such shares shall be 
issued to all the equity shareholders of the Transferor Company whose names appear in the 
register of members as on the Record Date or to their respective heirs, executors, 
administrators, or other legal representatives, or successors-in-title, as the case may be. 
 

11.4 The Transferee Company shall take necessary steps to increase or alter or re-classify, (if 
necessary), its authorized share capital suitably to enable it to issue and allot equity shares 
required to be issued and allotted by it under this Scheme. 
 

11.5 The equity shares to be issued to the shareholders of the Transferor Company as above shall 
be subject to the Memorandum and Articles of Association of the Transferee Company and 
shall rank pari passu with the existing equity shares of the Transferee Company in all respects. 
 

11.6 If any shareholder becomes entitled to any fractional shares, entitlements or credit on the issue 
and allotment of the equity shares by the Transferee Company in accordance with Clause 11.1 
above, the Board of the Transferee Company shall consolidate all such fractional entitlements 
and shall round up the aggregate of such fractions to the next whole number and issue 
consolidated Equity Shares, as the case may be, to a trustee nominated by the Transferee 
Company (the "Trustee"), who shall hold such equity shares, as the case may be, with all 
additions or accretions thereto in trust for the benefit of the respective shareholders, to whom 
they belong and their respective heirs, executors, administrators or successors for the specific 
purpose of selling such equity shares in the market at such price or prices and on such time or 
times within ninety (90) days from the date of allotment, as the Trustee may in its sole discretion 
decide and on such sale, pay to the Transferee Company, the net sale proceeds (after 
deduction of applicable taxes and costs incurred) thereof and any additions and accretions, 
whereupon the Transferee Company shall, subject to withholding tax, if any, distribute such 
sale proceeds to the concerned shareholders of the Transferor Company in proportion to their 
respective fractional entitlements. 
 

11.7 Pursuant to the issuance of equity shares by the Transferee Company, the shareholders of the 
Transferor Company shall become the shareholders of the Transferee Company. 
 

11.8 The equity shares of the Transferee Company to be issued in terms of this Scheme will be 
listed and/ or admitted to trading on the Stock Exchanges where the shares of the Transferee 
Company are already listed and/ or admitted to trading, subject to necessary approvals under 
the Regulations issued by the Securities and Exchange Board of India and from the Stock 
Exchanges and all necessary applications and compliances being made in this respect by the 
Transferee Company. 
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11.9 In the event of there being any pending share transfers, whether lodged or outstanding, of any 
shareholder of the Transferor Company, the Board of Directors of the Transferee Company 
shall be empowered in appropriate cases, prior to or even subsequent to the Record Date, 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 after the effectiveness of the Scheme. 
 

11.10 The shares to be issued pursuant to this Scheme in respect of any equity shares of the 
Transferor Company which are held in abeyance under the provisions of Section 126 of the Act 
or otherwise shall pending allotment or settlement of dispute by order of court or otherwise, be 
held in abeyance. 
 

11.11 The shares to be issued by the Transferee Company in lieu of the shares of the Transferor 
Company held in the respective unclaimed suspense account of the Transferor Company shall 
be issued to a new unclaimed suspense account created for shareholders of the Transferor 
Company. 
 

11.12 In the event that the Transferee Company restructures its equity share capital by way of share 
split/ consolidation/ issue of bonus shares during the pendency of this Scheme, the Share 
Exchange Ratio for the equity shares to be issued in the Transferee Company to the 
shareholders of the Transferor Company shall be adjusted accordingly to take into account the 
effect of any such corporate actions. 
 

11.13 The approval of this Scheme by the equity shareholders of the Transferor Company and 
Transferee Company under Sections 230 to 232 of the Act shall be deemed to have the 
approval under Sections 62 of the Act and other applicable provisions of the Act and any other 
consents and approvals required in this regard. 

 

12. ACCOUNTING TREATMENT  
 
12.1 Amalgamation of the Transferor Company with the Transferee Company shall be accounted in 

the books of the Transferee Company for by way of as per “Pooling of Interests Method” under 
Appendix C of Ind-AS 103 (Accounting for Business Combinations) and any other relevant 
Indian Accounting Standard prescribed under Section 133 of the Act. 
 

12.2 All the assets and liabilities of Transferor Company shall be recorded in the financial statements 
of the Transferee Company at the carrying value as appearing in the financial statements of 
the Transferor Company as on the Appointed Date.  
 

12.3 The identity of the reserves pertaining to the Transferor Company, shall be preserved and shall 
appear in the merged financial statements of Transferee Company in the same form in which 
they appeared in the financial statements of the Transferor Company and it shall be aggregated 
with the corresponding balance appearing in the financial statements of the Transferee 
Company, as on the Appointed Date. 
 

12.4 The Transferee Company shall credit its share capital account in its books of account with the 
aggregate face value of the new equity shares issued to the shareholders of Transferor 
Company. 
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12.5 To the extent that there are inter-company loans, deposits, obligations, balances or other 
outstanding including any interest thereon, as between the Transferor Company and the 
Transferee Company as the case may be, the obligations in respect thereof shall come to an 
end and there shall be no liability in that behalf and corresponding effect shall be given in the 
books of account and records of the Transferee Company for the reduction of such assets or 
liabilities as the case may be. 
 

12.6 The excess / deficit of the value of the assets over the value of liabilities of the Transferor 
Company, pursuant to Amalgamation of the Transferor Company with and into the Transferee 
Company, and as recorded in the books of account of the Transferee Company shall, after 
adjusting as above, be recorded as ‘Capital Reserve’ in the books of the Transferee Company.  
 

12.7 Notwithstanding anything to the contrary contained herein above, the Board of Directors of the 
Transferee Company, in consultation with its statutory auditors to account for any of these 
balances in any manner whatsoever, as may be deemed fit, in accordance with the applicable 
Accounting Standards issued by the Institute of Chartered Accountant of India and generally 
accepted accounting principles. 

 
13. CONDUCT OF BUSINESS UNTIL AND AFTER EFFECTIVE DATE 
 
13.1. Transferor Company as Trustee With effect from the Appointed Date and up to and including 

Effective Date, the Transferor Company shall carry on and shall be deemed to have carried on 
all their business and activities as hitherto and shall hold and stand possessed of and shall be 
deemed to have held and stood possessed on account of and for the benefit of and in trust for, 
the Transferee Company, as the Transferee Company is taking over the business as a going 
concern. The Transferor Company shall preserve and carry on their business and activities with 
reasonable diligence and business prudence and shall neither undertake any additional 
financial commitments of any nature whatsoever, borrow any amounts nor incur any other 
liabilities or expenditure, issue any additional guarantees, indemnities, letters of comfort or 
commitments either for themselves or on behalf of any third parties, sell, transfer, alienate, 
charge, mortgage or encumber or deal with the assets of the Undertaking of the Transferor 
Company or any part thereof save and except as contemplated in the Concurrent Scheme or 
in the ordinary course of business as carried on by them as on the date of filing of this Scheme 
with the NCLT or with the written consent of the Transferee Company. 
 

13.2. Profit or Losses up to Effective Date With effect from the Appointed Date and up to and including 
the Effective Date, all profits or incomes accruing or arising to the Transferor Company or all 
expenditure or losses incurred or arising, as the case may be, by the Transferor Company shall, 
for all purposes, be treated and deemed to be and accrue as the profits or incomes or 
expenditures or losses, as the case may be, of the Transferee Company. 
 

13.3. Taxes 
a. All taxes paid or payable by the Transferor Company in respect of the operations and / or profits 

of the business before the Appointed Date and from the Appointed Date till the Effective Date, shall 
be on account of the Transferee Company and in so far as it relates to the tax payment by the 
Transferor Company in respect of the profits or activities or operation of the business after 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.  
 

b. Any refund under Income Tax Act, 1961, or other applicable laws or regulations dealing with taxes 
allocable or related to the business of the Transferor Company and due to the Transferor Company 
consequent to the assessment made on the Transferor Company and for which no credit is taken 
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in the accounts as on the date immediately preceding the Appointed Date shall also belong to and 
be received by the Transferee Company. 
 

c. All tax benefits of any nature, duties, cesses or any other like payments or deductions available to 
the Transferor Company under Income Tax, Goods and Services Tax, Service Tax etc. or any Tax 
Deduction/Collection at Source, MAT Credit, tax credits, GST input tax credits, benefits of CENVAT 
credits, benefits of input credits, and in respect of set-off, carry forward of tax losses, and 
unabsorbed depreciation shall be deemed to have been on account of or paid by the Transferee 
Company and the relevant authorities shall be bound to transfer to the account of and give credit 
for the same to the Transferee Company upon the passing of the order on this Scheme by the 
NCLT upon relevant proof and documents being provided to the said authorities. 

 
13.4. The Transferee Company shall be entitled, pending the sanction of the Scheme, to apply to the 

Central Government and all other agencies, departments and authorities concerned as are 
necessary under any law for such consents, approvals and sanctions which the Transferee 
Company may require to carry on the business of the Transferor Company.  
 

14. ENFORCEMENT OF CONTRACTS, DEEDS, BONDS & OTHER INSTRUMENTS: 
 

14.1. Subject to other provisions contained in this Scheme, all contracts, deeds, bonds, agreements 
and other instruments of whatever nature to which the Transferor Company are a party, subsisting 
or having effect immediately before the Amalgamation, shall remain in full force and effect against 
or, as the case may be, in favour of the Transferee Company and may be enforced as fully and 
effectively as if instead of the Transferor Company, the Transferee Company was a party thereto. 
Without prejudice to the other provisions of this Scheme and notwithstanding the fact that vesting 
occurs by virtue of this Scheme itself, the Transferee Company may, at any time after the coming 
into effect of this Scheme in accordance with the provisions hereof, if so required under any law 
or otherwise, take such actions and execute such deeds, confirmations or other writings or 
arrangements to which the Transferor Company are a party or any writings as may be necessary 
in order to give formal effect to the provisions of this Scheme. 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 the part of the Transferor Company to be carried out or 
performed 

 
14.2. For the avoidance of doubt and without prejudice to the generality of the foregoing, it is clarified 

that upon the coming into effect of this Scheme, 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 and the Transferee 
Company shall be bound by the terms thereof, the obligations and duties there under, and the 
rights and benefits under the same shall be available to the Transferee Company. The Transferee 
Company shall receive relevant approvals from the Appropriate Authority concerned as may be 
necessary in this behalf. 

 
 
15. INTER-SE TRANSACTIONS 

 
15.1. Without prejudice to the aforesaid Clauses, with effect from the Appointed date, all inter-party 

transactions between the Transferor Company and the Transferee Company shall be considered 
as intra-party transactions for all purposes from the Appointed Date and on the coming into effect 
of this Scheme, the same shall stand cancelled without any further act, instrument or deed above 
clause has no impact. 
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15.2. Further, it is clarified that the above clause has no impact whatsoever on any taxes in the form 

of income-tax, goods and service tax, service tax, works contract tax, value added tax etc. paid 
on account of such transactions. The taxes paid shall be deemed to have been paid by or on 
behalf of the Transferee Company and on its own account and therefore, the Transferee 
Company will be eligible to claim the credit / refund of the same and is also entitled to revise 
returns, as may be necessary, to give effect to the same. 

 
16. MATTERS RELATING TO SHARE CERTIFICATES 
 
The share certificates held by the shareholders of the Transferor Company shall automatically stand 
cancelled without any necessity of them being surrendered to the Transferee Company.  

 
17. DISSOLUTION OF THE TRANSFEROR COMPANY 
 
Upon the Scheme being sanctioned by an order made by the NCLT under Sections 230 to 232 of the 
Act, the Transferor Company shall stand dissolved without winding up on the Scheme becoming 
effective from the Effective Date in accordance with the Act and the relevant rules. 
 

PART IV-GENERAL TERMS AND CONDITIONS 

19.    MODIFICATION OR AMENDMENTS TO THE SCHEME 
 

19.1 Subject to approval of NCLT, the respective Boards or the respective authorized representative 
appointed by the Boards of the Transferor Company and the Transferee Company, may assent 
to any modifications, alterations or amendments of this Scheme or any conditions which the 
NCLT and / or any other competent authority may deem fit to direct or impose and the said 
respective Boards and after dissolution of the Transferor Company (without winding up), the 
Board of the Transferee Company may do all such acts, things and deeds necessary in 
connection with or to carry out the Scheme into effect and take such steps as may be necessary, 
desirable or proper to resolve any doubts, difficulties or questions whether by reason of any 
order of the NCLT or any directions or order of any other authorities or otherwise howsoever 
arising out of, under or by virtue of this Scheme and / or matters concerned or connected 
therewith.  
 

19.2 In the event of any of the conditions that may be imposed by the NCLT or other authorities which 
the Transferor Company and/or the Transferee Company may find unacceptable for any reason, 
in whole or in part, then Transferor Company and/or the Transferee Company are at liberty to 
withdraw the Scheme. In such a case, Transferor Company and/or the Transferee Company 
shall respectively bear their own cost or as may be mutually agreed. It is hereby clarified that 
notwithstanding anything to the contrary contained in this Scheme, the Transferor Company 
and/or the Transferee Company shall not be entitled to withdraw the Scheme unilaterally without 
the prior written consent of the other. 

20.         DECLARATION OF DIVIDEND, BONUS ETC. 
 
20.1 The Transferor Company and the Transferee Company shall be entitled to declare and pay 

dividends, whether interim or final, to their respective shareholders in respect of the accounting 
period prior to the Effective Date but only in the ordinary course of business. Any declaration 
or payment of dividend otherwise than as aforesaid, by the Transferor Company and/or by the 
Transferee Company shall be subject to the prior approval of the Board of Directors of 
respective companies and in accordance with Applicable Laws. It is clarified that prior approval 
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of any of the Board of the Directors shall not be required for payment of any dividend already 
announced or declared but yet to be paid, by the Transferor Company and / or the Transferee 
Company to its shareholders. 
 

20.2 It is clarified that the aforesaid provisions in respect of declaration of dividends, whether interim 
or final, are enabling provisions only and shall not be deemed to confer any right on any member 
of the Transferor Company and / or the Transferee Company to demand or claim any dividends 
which, subject to the provisions of the Act, shall be entirely at the discretion of the respective 
Boards of Directors of the Transferor Company and / or the Transferee Company and subject, 
wherever necessary, to the approval of the shareholders of the Transferor Company and / or 
the Transferee Company, respectively. 

 

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

 
21.1 The effective date of the Concurrent Scheme having occurred; 

 
21.2 Receipt of approval of the Scheme by the Stock Exchanges and Securities and Exchange Board 

of India, pursuant to the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 
2015 and the SEBI Master Circular No. SEBI/HO/CFD/POD-2/P/CIR/2023/93dated June 30, 
2023, wherever applicable. 
 

21.3 The approval by the requisite majorities of the respective members and/or creditors (where 
applicable) of the Transferor Company and/or the Transferee Company, if directed by the NCLT 
or any other competent authority, as may be applicable.  
 

21.4 The scheme is conditional upon approval by the public shareholders of the Transferee Company 
through e-voting in terms of Part - I (A)(10)(a) of SEBI Master Circular No. SEBI/HO/CFD/POD-
2/P/CIR/2023/93 dated June 20, 2023, and the scheme shall be acted upon only if vote cast by 
the public shareholders of the Transferee Company in favour of the proposal are more than the 
number of votes cast by the public shareholders of the Transferee Company against it. 
 

21.5 The sanction of the Scheme by the NCLT under Sections 230 to 232 and other applicable 
provisions, if any, of the Act. 
 

21.6 The provisions contained in this Scheme are inextricably inter-linked with the other provisions 
and the Scheme constitutes an integral whole. The Scheme would be given effect to only if it is 
approved in its entirety unless specifically agreed otherwise by the Transferor Company and the 
Transferee Company and by their respective Board of Directors or any Committee constituted 
by them. 
 

 

23.      BINDING EFFECT 
 

Upon the Scheme becoming effective, the same shall be binding on the Transferor Company 
and/or the Transferee Company, Appropriate Authority and all concerned parties without any 
further act, deed, matter or thing. 
 

24.       EFFECT OF NON-RECEIPT OF APPROVALS 
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24.1 In the event any of the said approvals or sanctions referred to in Clause 21 above or Clause 45 
of the Concurrent Scheme not being obtained or conditions enumerated in the Scheme not 
being complied with, or for any other reason, the Scheme cannot be implemented, the Boards 
of Directors or committee empowered thereof of the Transferor Company and/or the Transferee 
Company shall by mutual agreement waive such conditions as they consider appropriate to 
give effect, as far as possible, to this Scheme and failing such mutual agreement, the Scheme 
shall become null and void and shall stand revoked, cancelled and be of no effect and each 
party shall bear and pay their respective costs, charges and expenses in connection with the 
Scheme. 

24.2 Further, in case of non-receipt of approvals to the Scheme, no rights and liabilities whatsoever 
shall accrue or to be incurred inter-se by the Transferor Company or the Transferee Company 
or their respective shareholders or creditors or employees or any other person. 

25. GIVING EFFECT TO THE SCHEME

25.1 For the purpose of giving effect to the Scheme, the Board of Directors of the Transferor 
Company and/or the Transferee Company or any Committee thereof, is authorized to give 
such directions as may be necessary or desirable and to settle as they may deem fit, any 
question, doubt or difficulty that may arise in connection with or in the working of the Scheme 
and to do all such acts, deeds and things necessary for carrying into effect the Scheme. 

27  EFFECT OF SCHEME NOT GOING THROUGH 

In the event of this Scheme failing to take finally effect for whatsoever reasons, this Scheme 
shall become null and void and in that case no rights and liabilities whatsoever shall accrue to 
or be incurred inter-se between the parties or their respective shareholders or creditors or 
employees or any other person. 

THE EXTRACT OF THE SALIENT FEATURES AS SET OUT ABOVE BEING ONLY THE SALIENT 
FEATURES OF THE SCHEME OF AMALGAMATION AS ARE STATUTORILY REQUIRED  TO  BE 
INCLUDED IN THIS EXPLANATORY STATEMENT, THE UNSECURED CREDITORS ARE 
REQUESTED TO READ THE ENTIRE TEXT OF THE SCHEME OF AMALGAMATION (ANNEXED 
HEREWITH) TO GET FULLY ACQUAINTED WITH THE PROVISIONS THEREOF AND THE 
RATIONALE AND OBJECTIVES OF THE PROPOSED SCHEME OF AMALGAMATION. 

10.3  Valuation Report and Fairness Opinion(s) 

10.3.1 M/s. CA Harsh Chandrakant Ruparelia, Registered Valuer (Securities or Financial Assets) IBBI 
Registration No. – IBBI/RV/05/2019/11106  vide their valuation report dated November 10, 2023 
(hereinafter referred to as ‘Valuation Report’) recommended to the Board of Directors of Participating 
Companies, the share exchange ratio in which equity shares of the Transferee Company should be 
issued to the shareholders of the Transferor Company. A copy of the Valuation Report issued by M/s.CA 
Harsh Chandrakant Ruparelia is available as Annexure to this notice. 

10.3.2 Fairness Opinion dated November 10, 2023 on the Valuation Report of M/s. CA Harsh 
Chandrakant Ruparelia was obtained from M/s. Kunvarji Finstock Private Limited, SEBI Registered 
Merchant Banker. The copy of the above Fairness Opinion is available as Annexure to this notice. 
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11. Effect of the scheme: 
 

11.1 Directors/KMP 

The Directors and Key Managerial Personnel (“KMP”) of the participating companies and their 
respective relatives do not have any material interest, concern or any other interest in the Scheme of 
Amalgamation except to the extent of their shareholding in the Transferee Company, if any, or to the 
extent the said Directors and KMP(s) are the partners, directors, members and/or beneficiaries of the 
companies, firms, association of persons, bodies corporate and/or trust, as the case may be, that hold 
shares in the Transferee Company. There will be no adverse effect of the Scheme of Amalgamation 
on the Directors and KMP of the Transferee Company. 

Further, pursuant to the scheme becoming effective, the Transferor Company will merge with the 
Transferee Company and will be dissolved without the process of winding up.  Therefore, the office of 
the existing Directors of the Transferor Company will cease on dissolution. However, as all the 
Directors of the Transferor Company are already Directors of Transferee Company, there will be no 
impact of the Scheme on the Directors. 

11.2 Promoters & Non-Promoter Members 
Upon coming into effect of the Scheme and in consideration for transfer and vesting of the Undertaking 
of the Transferor Company with and into the Transferee Company, the Transferee Company shall, 
without any further application or deed and without any further payment, issue and allot to all the equity 
shareholders of the Transferor Company (whose names appear in the register of members as on the 
Record Date) in proportion of their holding in the Transferor Company in the following manner: 

"1,11,60,093 fully paid-up equity shares of INR. 10 each of the Transferee Company shall be 
issued and allotted as fully paid up to the equity shareholders of the Transferor Company in 
proportion of their holding in the Transferor Company” 

 
Since the Transferor Company holds 59.84% of the shares in the Transferee Company, upon the 
Scheme being sanctioned by the Hon'ble Tribunal and the transfer having been effected as provided 
in this Scheme, all the equity shares held by the Transferor Company in the Transferee Company shall 
be cancelled and equity shares of the Transferee Company shall be issued to the shareholders of the 
Transferor Company, in accordance with the aforesaid share exchange ratio, to the extent of 59.84%. 
 
The promoters of the Transferor Company will be allotted equity shares of the Transferee Company in 
accordance with the aforesaid Scheme and M/s. T V Sundram Iyengar & Sons Pvt Ltd, non-promoter 
shareholder of the Transferor Company will be allotted equity shares of the Transferee Company in 
accordance with the aforesaid Scheme and will be classified as non-promoter shareholder of the 
Transferee Company.  
 
Further, upon coming into effect of the Scheme, the Transferor Company who is classified as one of 
the promoter of the Transferee Company shall be dissolved without winding up process and                 Mr. 
Gopal Srinivasan, holding majority shareholding in the Transferor Company will continue to be the 
promoter of the Transferee Company.  

 
Except the above, there will be no impact of the Scheme on Promoters and Non Promoter Members 
of the participating companies.  

 

11.3 Creditors:  

There is no impact of the Scheme on creditors of the participating Companies as the Scheme does not 
envisage any arrangement with creditors. Further, none of the creditors have any interest in the draft 
scheme except to the extent of shares held by them, if any, in any of the participating companies. As 
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provided in the Scheme, upon the Scheme coming into effect all the liabilities, if any of the Transferor 
Company stand transferred and vested with Transferee Company. 

11.4 Employee(s): 
As envisaged in Part III of the Scheme, all the executives, staff, workmen and employees in the service 
of the Transferor Company immediately preceding Effective Date, shall become the executives, staff, 
workmen and employees, of the Transferee Company on the basis that their services shall be deemed 
to have been continuous and not have been interrupted by reasons of the said transfer. The terms and 
conditions of service applicable to such executives, staff, workmen and employees after such transfer 
shall not in any way be less favourable to them than those applicable to them immediately preceding 
the transfer. 

11.5 Depositors, Deposit Trustee, Debenture Holders and Debenture Trustee: 

As there are no depositors, deposit trustee, debenture holders and debenture trustee in the participating 
companies, the effect of the scheme on them do not arise. 

12. Capital / Debt Restructuring

The Scheme does not envisage any capital/ debt restructuring. Upon the Scheme becoming effective, 
the existing issued and paid-up equity shareholding of the Transferor Company i n  T ran s f e r ee  
Comp a ny  shall stand cancelled and equity shares of the Transferee Company shall be issued to the 
shareholders of the Transferor Company, in accordance with the share exchange ratio of the Scheme. 

13. Amount due to Unsecured Creditors

There is no unsecured creditor in the Transferor Company. The amount due to unsecured creditors by 
the Transferee Company, as on October 31, 2024 are as follows: 

Company Amount due (Rs.) 

TVS Electronics Limited  (Transferee Company) 35,58,41,963 

14. Effect on material interest of Directors, Key Managerial Personnel and Debenture Trustee

The Directors / KMPs of the Transferor and the Transferee companies may be deemed to be interested
in the Scheme only to the extent of their respective Directorship / shareholding (if any) in the respective
companies. The statement indicating the shareholding of the Directors and Key Managerial Personnel
in the companies is available in the explanatory statement.

As of date, no debentures have been issued by the Transferor or the Transferee companies, and 
hence, the effect of the Scheme of Amalgamation on Debenture Trustee does not arise. 

15. Details of Shareholding of Directors / Key Managerial Personnel

The details of the present Directors, Key Managerial Personnel’s of the transferor Company and the 
transferee Company and their shareholding either individually or jointly as a first holder or as a 
nominee, as on December 31, 2024, are as under: 

Name of the Director & 
Key Managerial Personnel 

Position Equity Share held 

TVS Investments Private Limited (‘Transferor Company’) 

Mr. Gopal Srinivasan Non Executive Director 18,38,686 

Mrs. Srilalitha Gopal Non Executive Director 10 

TVS Electronics Limited (‘Transferee Company’) 
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Mr. Gopal Srinivasan Non Executive Director – Chairman 150 

Mrs. Srilalitha Gopal Managing Director - 

Mr. M Lakshminarayan Independent Director - 
Mr. M F Farooqui Independent Director - 
Mr. R S Raghavan Non Executive Director - 
Mr. K Balakrishnan Independent Director - 
Dr. V Sumantran Independent Director - 
Mrs. Subhasri Sriram Independent Director - 
Mr. A Kulandai Vadivelu Chief Financial Officer - 
Mr. K Santosh Company Secretary - 

 

16. Requirements as per Para 9 of SEBI Master Circular No. SEBI/HO/CFD/POD- 
2/P/CIR/2023/93 dated June 20, 2023 

 
16.1 Pursuant to the Securities and Exchange Board (“SEBI”) circular SEBI/HO/CFD/POD- 
2/P/CIR/2023/93 dated June 20, 2023 (the “SEBI Circular”) read with Regulation 37 of the Securities 
and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 
(‘SEBI LODR Regulations’) the Transferor and Transferee Companies had applied to BSE Limited 
(BSE), Designated Stock Exchange and National Stock Exchange of India Limited (NSE) for seeking 
their No objection to the proposed Scheme. BSE and NSE, had vide their letters dated July 31, 2024 
and August 20, 2024, respectively, have conveyed “no adverse observations / no-objection” to the 
Scheme. The letters are available on the website of the Companies www.tvs-e.in and in the 
Annexures to the notice. 
 
16.2 The Scheme of Amalgamation along with related documents are hosted on the websites of the 
Company, BSE and NSE. The Company has not received any complaint / comment and 
accordingly the complaints report (indicating Nil complaints) was filed with the BSE and NSE and 
was taken on record by the Stock Exchanges. A copy of the said Complaints Report filed with BSE 
& NSE are available on the website of the Company www.tvs-e.in and in the Annexures to the 
notice. 
 
16.3 Compliance Report as per the SEBI prescribed format duly certified by the Company 
Secretary, Chief Financial Officer and the Managing Director, confirming compliance with various 
regulatory requirements specified for schemes of arrangement and all accounting standards for the 
Participating Companies is available on the website of the Company www.tvs-e.in and in the 
Annexures to the notice. 

 

16.4 The Transferor and Transferee Companies have obtained Fairness Opinion from  M/s. Kunvarji 
Finstock Private Limited , SEBI Registered Merchant banker on the valuation done by M/s. CA Harsh 
Chandrakant Ruparelia, Registered Valuer. The Fairness Opinion for the Participating Companies 
are available on the website of the Company at www.tvs-e.in  and in the Annexures to the notice. 
 
16.5 PRE AND POST AMALGAMATION CAPITAL STRUCTURE 
 
16.5.1 The Pre-amalgamation capital structure of the Transferor and Transferee Companies have 
already been provided elsewhere in this Statement. 

 

16.5.2 The Post Amalgamation capital structure of the Transferor and Transferee Companies is 
as follows: 

a. Transferor Company : Upon the Scheme of Amalgamation becoming operative, TVS 
Investments Private Limited, Transferor Company shall stand automatically dissolved 
without winding-up. 
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b. Transferee Company:  The details of the post amalgamation Capital Structure of TVS
Electronics Limited, Transferee Company is as follows;

Particulars Amount in Rs. 
Authorised Share Capital: 
2,50,00,000 Equity Shares of Rs.10/- each 25,00,00,000 
Total 25,00,00,000 

Issued, Subscribed and Paid Up: 
1,86,50,318 Equity Shares of Rs.10/- each 18,65,03,180 
Total 18,65,03,180 

16.6. Pre and Post-Amalgamation Shareholding Pattern 

16.6.1 The pre and post Scheme shareholding pattern of the Transferor Company 
as on December 31, 2024 is as follows: 

16.6.2 The pre and post Scheme shareholding pattern of the Transferee Company 
as on December 31, 2024 is as follows: 

Particulars Pre Post 

Shares 
(Face Value  
Re. 1 each) 

% of 
holding 

Shares 
(Face Value 
Re.1 each) 

% of 
holding 

Mr. Gopal Srinivasan 18,38,686 99.78% Not applicable as Transferor 
Company will be dissolved without 

winding up. 
Mrs. Srilalitha Gopal 10 0.00% 
T.V. Sundaram Iyengar &
Sons Pvt Ltd

4,128 0.22% 

 Total 18,42,824 100.00 

Particulars Pre Post 
Shares % of holding Shares % of holding 

A. Promoters
(1) Indian
(a) Individual/HUF 150 0.00 1,11,35,243 59.70 

(b) Central Government - - - - 

(c) State Government(s) - - - - 

(d) Bodies Corp. 1,11,72,593 59.91 12,500 0.07 
(e) Banks/FI - - - - 
(f) Any Other - - - - 
Sub-total (A)(1) 1,11,72,743 59.91 1,11,47,743 59.77 
(2) Foreign - - - - 
Sub-total (A)(2) - - - - 
Total Shareholding of 
Promoters (A)=(A) (1)+(A)(2) 

1,11,72,743 59.91 1,11,47,743 59.77 

B. Public Shareholding
(1) Institutions 2700 0.01 2700 0.02 
Sub-total (B)(1) 2700 0.01 2700 0.02 
(2) Non-Institutions 74,74,875 40.08 7499875* 40.21 
Sub-total (B)(2) 74,74,875 40.08 7499875 40.21 
Total Public Shareholding 
(B)=(B)(1)+(B)(2) 

74,77,575 40.09 7502575 40.23 
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*Includes 25,000 equity shares which will be issued to T. V.Sundram Iyengar & Sons Private Limited, 
non-promoter shareholder of Transferor, pursuant to the Scheme and shall be classified under Public 
Category. 

Note: The above calculations have been made notionally taking into account the shareholding 
pattern of the Company as on December 31, 2024. Actual number of shares may vary 
depending upon the shareholding of the Company as on the Record Date as per the Scheme. 

 
 
17.Additional disclosures as required by Observation letter of BSE and NSE 

17.1 Need for the merger, Rationale of the scheme, Synergies of business of the entities 
involved in the scheme, Impact of the scheme on the shareholders and cost benefit analysis 
of the scheme. 
 

17.1.1 Rationale for the merger: 

The Transferee Company is a subsidiary of the Transferor Company. The Amalgamation would 
result in the promoters of the Transferor Company directly holding shares in the Transferee 
Company, which will not only lead to simplification of the shareholding structure and reduction of 
shareholding tiers but also demonstrate the promoter group's direct commitment  to and 
engagement with the Transferee Company;  

17.1.2. Synergies of business of the entities involved in the scheme 
 
The Amalgamation will enable greater focus of the management on the business and facilitate in 
creating enhanced value for Transferee Company's shareholders and allow a focused strategy in 
operations, which would be in the best interest of all its shareholders, creditors, and stakeholders. 

 

17.1.3. Impact of the scheme on the shareholders: 

Upon coming into effect of the Scheme and in consideration for transfer and vesting of the 
Undertaking of the Transferor Company with and into the Transferee Company, all the equity 
shares held by the Transferor Company in the Transferee Company shall be cancelled and the 
Transferee Company shall issue and allot to all the equity shareholders of the Transferor Company 
(whose names appear in the register of members as on the Record Date) in proportion of their 
holding in the Transferor Company in accordance with Scheme. 

The Scheme is in the best interest of the Company and its shareholders. The impact of the 
Scheme on the shareholders, including, the public shareholders would be the same in all respects 
and no shareholder is expected to have any disproportionate advantage or disadvantage in any 
manner. This Scheme is not in any manner prejudicial or against public interest and would serve 
the interest of all shareholders, creditors or any other stakeholders.  

17.1.4. Cost benefit analysis of the scheme:  

The Consolidation and simplification of the group structure will result in reduction of administrative 
costs and legal and regulatory compliances at the group level. The costs incurred towards the 
implementation of the Scheme foreshadows the long-run benefit that can be derived by achieving 

C. Shares Held by 
Custodian for GDRs & ADRs 

- - - - 

Grand Total (A+B+C) 1,86,50,318 100.00 1,86,50,318 100.00 
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strategic and operational synergies envisaged under the Scheme. Further, there will be business 
benefits arising to the Company, as stated above, which cannot be quantified. 

17.2 Value of Assets and liabilities of TVSIPL that are being transferred to TVSEL and Post- 
Merger Balance sheet of TVSEL. 

STATEMENT OF ASSETS AND LIABILITIES 

Particulars (Rs. In Lakhs)  Pre Merger  TVSI  Post Merger 

A Assets 

1 Non-current assets 

(a) Property, plant and equipment 3,961 - 3,961

(b) Right to use asset 1,171 - 1,171

(c) Capital Work in Progress 2  - 2 

(d) Intangible assets 1,351 - 1,351

(e) Intangible assets under development 86  - 86 

(f) Financial assets

i. Investments 130 2,521 130 

ii. Other financial assets 143 - 143

(g) Deferred tax Assets (Net) 199 - 199

(h) Non current tax assets (Net) 607 - 607

(i) Other non-current assets 182 - 182

Total non-current assets 7,832 2,521 7,832 

2 Current assets 

(a) Inventories 4,953 - 4,953

(b) Financial assets

i. Investments  648 - 648

ii. Trade receivables 7,025 - 7,025

iii. Cash and cash equivalents 446 - 446

iv. Bank balances other than (iii) above 288 - 288

v. Other financial assets 1,628 - 1,628

(c) Other current assets 1,480 12 1,480 

Total current assets 16,468 12 16,469 

Total Assets 24,301 2,533 24,301 

B Equity and liabilities 

1 Equity 

(a) Equity share capital  1,865 - 1,865

(b) Other equity 7,549 - 7,549

Total equity 9,414 - 9,414

2 Liabilities 

Non-current liabilities 

(a) Financial liabilities

i. Borrowings  1,188 - 1,188

ii. Lease Liabilities 1,066 - 1,066

(b) Provisions 16  - 16 

(c) Other non-current liabilities  - - 

Total non-current liabilities 2,270 - 2,270

Current liabilities 

(a) Financial liabilities 
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   i. Borrowings 1,703   - 1,703  

   ii. Lease liabilities 119   - 119  

   iii. Trade payables:       

   
-Total outstanding dues of micro 
enterprises and small enterprises 

371   - 371  

   
-Total outstanding dues of creditors other 
than micro enterprises and small 
enterprises 

6,716  - 6,716  

   iv. Other financial liabilities 1,576  - 1,576  
  (b)  Provisions 1,629   - 1,629  

  (c)  Other current liabilities 502   - 502  

   Total current liabilities 12,616  - 12,616  

   Total Liabilities 14,886  - 14,886  

    Total Equity & Liabilities 24,300  - 24,300  

 
17.3  Details of assets, liabilities, revenue and net worth pre Scheme and post Scheme as on 
September 30, 2024: 

 
17.3.1 : Transferor Company 
 

Particulars Pre Scheme  
(in Rs Lakhs) 

Post Scheme  
(in Rs Lakhs) 

Non-Current Assets   2,521 

Merged with TVSEL, 
hence not applicable 

Current Assets 340 
Total Assets (A) 2861 

Non-Current Liabilities - 
Current Liabilities 47 

Total Liabilities (B) 47 

Net Assets (A-B) 2,814 
Net Worth* 5,544 

Revenue from Operations 112 
Other Income - 

Total Income 112 

*as per Section 2(57) of the Companies Act, 2013 
 
17.3.2. Transferee Company: 
 

Particulars Pre Scheme  
(in Rs Lakhs) 

Post Scheme 
(in Rs Lakhs) 

Non-Current Assets   7,832   7,832 
Current Assets 16,468 16,468 

Total Assets (A) 24,300 24,300 
Non-Current Liabilities 2,270 2,270 
Current Liabilities 12,616 12,616 

Total Liabilities (B) 14,886 14,886 
Net Assets (A-B) 9,414 9,414 

Net Worth* 9,414 9,414 
Revenue from Operations 21,593 21,593 
Other Income 137 137 

Total Income 21,730 21,730 

*as per Section 2(57) of the Companies Act, 2013 

35



The post-merger assets, liabilities, revenue and net worth of Transferee Company will 
be same as pre-merger and there will not be any impact of the Scheme. 

17.4 Details of ongoing adjudication & recovery proceedings, prosecution initiated, and all 
other enforcement action taken, if any against the Company, its promoters and directors: 

The details of the ongoing litigation details against the Company are stated below; 

Sl.No Brief Details of ongoing Litigation Expected 
Financial Impact 

1 
Before The Hon’ble Commissioner of Customs, Chennai : 

The Company imports thermal line printers from one of our 
neighboring countries (Duty Free). There is a difference in the 
opinion between the Company and the Customs department on 
classification of such imported goods for determination of 
Customs Duty. The Company is contesting the same. 

Rs. 35.58 Cr 
(including 
differential duty of 
Rs. 10.02 Cr and 
fines/penalties) 

2 
Before The Income Tax Department: 

As part of the income tax assessment, it was observed that there 
is a difference in capital gain computation for the property sold 
during the year 2012-13. The Income Tax Department has 
referred the same to the valuation officer. The Company is 
awaiting further communication from the Department 

Rs. 1.05 Cr 
(including 
interest) 

3 
Before the Joint Commissioner of State Tax, New Delhi 

GST Assessment Order received U/s.73 on 23/12/2023 with 
demand raised by the department for the year 2017-18 on Input 
tax Credit (ITC) related to credit notes and other ITC.  

The department has deducted GST on credit notes once again 
from net ITC , hence there is a difference. Credit notes on 
purchases and returns have been declared by vendor and shown 
in their GSTR1 (GST Return). The Company availed ITC based 
on books of account. The Company filed detailed reply along with 
supporting documents to the department. The Company is in the 
process of filing appeal before the Joint Commissioner – State 
Tax-New Delhi 

Rs. 17.04 Cr 

4 
Before the Sr. Joint Commissioner of Revenue, Kolkata South 
Circle 

GST Assessment Order dated 29th April 2024 received U/s.73 
with demand raised by the department for the year 2018-19 on 
tax paid in short against outward and Input tax Credit (ITC) 
claimed in excess. The Company has filed an appeal. 

Rs. 0.69Cr 
including interest 
& penalty of Rs. 
0.35 Cr) 

There are no ongoing adjudication & recovery proceedings, prosecution initiated, and 
enforcement action taken against the Promoters and directors. 
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17.5 Information pertaining to Transferor Company (Unlisted Company) in format 
specified for Abridged Prospectus as provided in SEBI (ICDR) Regulations, 2018  
 
The information pertaining to Transferor Company in format specified for Abridged Prospectus 
is enclosed in the Annexure to this notice. 

 
17.6 Impact of Scheme on revenue generating capacity of Transferee Company:  

 
The Transferee Company is a subsidiary of the Transferor Company. The Amalgamation would 
result in simplification of the shareholding structure and the promoters of the Transferor Company 
directly holding shares in the Transferee Company. 
 
There will be no impact of the Scheme on revenue generating capacity of Transferee Company. 
 
17.7 Additional information submitted by the Company to Stock Exchanges. 
 
The additional information submitted by the Company to Stock Exchanges are enclosed in the 
Annexures to this notice. 
 
18. Inspection of Documents 

The following documents will be available for inspection at the Registered Office of the Company, 
during working hours between 10:30 A.M. to 12:30 P.M. (IST), up to 1 (One) day prior to the 
date of meeting. An advance intimation by email to the Company to be sent to 
investorservices@tvs-e.in. 

a) Certified copy of the Order of the Hon’ble National Company Law Tribunal, Chennai Bench dated 
February 18, 2025 passed in  Company Application No. CA(CAA)/7/2025 directing the Applicant 
Company to convene separate meeting of Equity Shareholders and Unsecured Creditors of TVS 
Electronics Limited. 

b) Copy of the Observation Letter dated July 31, 2024 received from the BSE Limited and August 
20, 2024 from the National Stock Exchange of India Limited. 

c) Scheme of Amalgamation between TVS Investments Private Limited and TVS Electronics 
Limited. 

d) Copy of the Audit Committee Report dated November 11, 2023 of TVS Electronics Limited. 

e) Copy of report by Independent Directors dated November 10, 2023 of TVS Electronics Limited. 

f) Report adopted by the Board of Directors of the Transferor and Transferee Companies as 
required under Section 232(2)(c) of the Companies Act, 2013. 

g) Copies of the Resolutions passed by the respective Board of Directors of TVS Investments 
Private Limited and TVS Electronics Limited on November 10, 2023 and November 11, 2023 
respectively. 

h) Copy of the Joint Valuation Report providing for the Share Exchange Ratio dated November 10, 
2023 issued by  M/s. CA Harsh Chandrakant Ruparelia, Registered Valuer (Securities or Financial 
Assets) IBBI Registration No. – IBBI/RV/05/2019/11106 

i) Copy of the Fairness opinion report issued by M/s.Kunvarji Finstock Private Limited, a SEBI 
registered Category-I Merchant Bankers dated November 10, 2023 to TVS Investments Private 
Limited and TVS Electronics Limited. 
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j) Copy of the Statutory Auditor’s certificate confirming that the accounting treatment provided in
the Scheme is in compliance with Section 133 of the Companies Act, 2013 issued by:

i) M/s. Sundaram & Srinivasan, Chartered Accountants, Chennai dated
November 10, 2023 to TVS Investments Private Limited

ii) M/s. Guru & Jana, Chartered Accountants, Bengaluru dated November 10,
2023 to TVS Electronics Limited.

k) Copies of the Audited financial statements of TVS Investments Private Limited and TVS
Electronics Limited  for the year ended March 31, 2024.

l) Copies of the Unaudited financial results and Limited Review Report of TVS Investments Private
Limited and TVS Electronics Limited for the quarter ended September 30, 2024.

m) Memorandum and Articles of Association of TVS Investments Private Limited and TVS
Electronics Limited

n) There are no contracts or agreements that are material to the arrangement proposed under the
Scheme;

o) Register of Directors and their shareholding.

p) All other documents displayed on the website of the Company www.tvs-e.in  in terms of this
notice, the Act, SEBI Circular as amended from time to time, etc.

19.Approvals, sanctions or no- objection(s), if any, from regulatory or any other governmental
authorities required, received or pending for the proposed scheme of arrangement

As mentioned previously, BSE and NSE, had vide their letters dated July 31, 2024, and August 20,
2024 respectively, have conveyed “no adverse observations/ no-objection” to the Scheme. After
the Scheme is approved by the equity shareholders (including Public Shareholders) of the
Transferee Company by requisite majority, it will be subject to the approval / sanction by NCLT or
any other statutory or regulatory authorities as may be applicable.

Further, the Applicant Company may be required to seek further approvals/sanctions/no-
objections from certain regulatory and governmental authorities for the Scheme of Amalgamation
such as the concerned Registrar of Companies, Regional Director and will obtain the same at the
relevant time.

20. A statement to the effect that the persons to whom the notice is sent may vote in the
meeting in person, or where applicable, by voting through electronic means

As per the directions of the Tribunal, the meeting is proposed to be held through VC / OAVM with
the facility of e-voting and remote e-voting. Unsecured Creditors of Transferee Company as on the
cut-off date shall vote through Remote e-voting or e-voting system during the meeting.

21. Investigation or proceedings, if any, pending against the company under the Act
No investigation proceedings are pending under the provisions of Chapter XIV of the Companies
Act, 2013 or under any the provisions of the Companies Act, 1956 against the participating
Companies.

Other Disclosures 

22. A copy of the Scheme being filed by the Transferor Company and Transferee Company with the
Registrar of Companies, Tamil Nadu, Chennai.
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23. In the event that the Scheme is withdrawn in accordance with its terms, the Scheme shall stand
revoked, cancelled and be of no effect and null and void.

24. This statement may be treated as an Explanatory Statement under Section 230 of the Companies
Act, 2013 read with Sections 102 and 110 of the Companies Act, 2013. A copy of the Scheme
and Explanatory statement may also be obtained free of cost from the registered office of the
Company.

25. The Company will make a petition under Section 230-232 and other applicable provisions of the
Companies Act, 2013 read with Companies (Compromises, Arrangements and Amalgamations)
Rules, 2016 to the Hon’ble National Company Law Tribunal, Chennai Bench, for sanctioning of
the Scheme.

26. Under Section 230 of the Companies Act, 2013, the proposed Scheme will have to be approved
by a majority in number representing three-fourths in value of the Unsecured Creditors present
and voting.

27. The scheme is conditional upon scheme being approved by the public shareholders through e-
voting in terms of Para 10(a) of Part I of SEBI Master Circular No. SEBI/HO/CFD/POD-
2/P/CIR/2023/93 dated June 20, 2023 and the Scheme shall be acted upon only if vote cast by
the public shareholders in favour of the proposal are more than the number of votes cast by the
public shareholders against it.

28. The rights and interests of the members and the creditors of the Participating Companies will
not be prejudicially affected by this Scheme of Amalgamation.

29. The Directors and KMPs, as applicable, of the Participating Companies and their relatives do not
have any concern or interest, financially or otherwise, in the Scheme except as directors and
shareholders in general.

The Board of Directors, considering the rationale and benefits of the Scheme, recommends the 
Scheme for approval of the Unsecured Creditors by passing resolution with requisite majority 

Dated this 28th day of February, 2025 

 Sd/- 

Raymond Albyness. F,  Chairman Appointed 
for the Meeting by order of Hon'ble Tribunal 

dated 18.02.2025 
TVS Electronics Limited  
Having its registered office at 
Greenways Towers 
No 119, 2nd Floor St. Mary’s Road, 
Abhiramapuram, Chennai- 600018. 
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306 

IN THE NATIONAL COMPANY LAW TRIBUNAL 
DIVISION BENCH (COURT– I) CHENNAI 

ATTENDANCE CUM ORDER SHEET OF THE HEARING 
HELD ON 18.02.2025 THROUGH VIDEO CONFERENCING 

--------------------------------------------------------------------------------------------------------------- 
PRESENT: HON’BLE SHRI. SANJIV JAIN, MEMBER (JUDICIAL) 

HON’BLE SHRI. VENKATARAMAN SUBRAMANIAM, MEMBER (TECHNICAL) 
---------------------------------------------------------------------------------------------------------------- 

APPLICATION NUMBER : CA(CAA)/7/2025 

PETITION NUMBER  :  

NAME OF THE PETITIONER(S) : TVS Investments Pvt Ltd and Other 

NAME OF THE RESPONDENTS :  

UNDER SECTION : Sec 230-232 of CA, 2013 

---------------------------------------------------------------------------------------------------------------- 
ORDER   

Present:  Ld. Counsel Shri. Niranjan Rao  for the Applicant. 

Vide separate order pronounced in Open Court, the application is 

allowed.  Meetings are ordered. 

 Sd/-  Sd/- 

(VENKATARAMAN SUBRAMANIAM)     (SANJIV JAIN) 
 MEMBER (TECHNICAL)  MEMBER (JUDICIAL) 

MG 
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CA(CAA)/7(CHE)2025 

TVS Investments Private Limited with TVS Electronics Limited  

1 of 14 

IN THE NATIONAL COMPANY LAW TRIBUNAL, 

DIVISION BENCH - I, CHENNAI 
 

 [Under Sections 230 to 232 of the Companies Act, 2013 
 

In the matter of Scheme of Amalgamation 
 

CA(CAA)/7(CHE)2025 
 

TVS INVESTMENTS PRIVATE LIMITED 

CIN NO: U65999TN2018PTC124316 

Having its Registered Office at Greenways Towers,  

119, St. Mary's Road, Abhiramapuram,  

Chennai, Tamil Nadu, 600018,  

represented by R Jagannathan, Authorized Signatory 

                                       

                                                                   … First Applicant/ Transferor Company 

 
 

And 
 

TVS ELECTRONICS  LIMITED 

CIN NO: L3000TN1995PLC032941 

Having its Registered Office at Greenways Towers,  

119, St. Mary's Road, Abhiramapuram,  

Chennai, Tamil Nadu, 600018,  

represented by K Santosh, Company Secretary 

  

                                                               … Second Applicant / Transferee Company 
 

And 

Their Respective Shareholders  
 

Order Pronounced on 18th February 2025 
 

 

CORAM 
 

SANJIV JAIN, MEMBER (JUDICIAL) 

VENKATARAMAN SUBRAMANIAM, MEMBER (TECHNICAL) 

 

For Applicant(s): T.K.Bhaskar, Advocate 
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O R D E R 
 

 

(Hearing Conducted through VC)  
 

 

 

 

 This is a Joint Company Application Viz., 

CA(CAA)/7(CHE)/2025 filed by the Applicant Companies, namely 

TVS INVESTMENTS PRIVATE LIMITED (for brevity “Transferor 

Company”) and TVS ELECTRONICS LIMITED (for brevity “Transferee 

Company”) under section 230-232 of Companies Act, 2013, and other 

applicable provisions of the Companies Act, 2013 read with 

Companies (Compromises, Arrangements and Amalgamations) Rules, 

2016 in relation to the Scheme of Amalgamation (hereinafter referred 

to as the “SCHEME”) proposed by the Applicant Companies. The said 

Scheme is also appended at Page Nos. 1149 to 1175 to the 

CA/CAA/7/(CHE) 2025.  

 

 

2. The Applicant Companies in this Company Application have 

sought for the following reliefs;  

 EQUITY 

SHAREHOLDERS 

 

SECURED 

CREDITORS 

UNSECURED 

CREDITORS 

TRANSFEROR 

COMPANY  

 

To Dispense 

with Meeting 

To Dispense 

with Meeting 

To Dispense 

with Meeting 
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TRANSFEREE 

COMPANY  

 

To Order 

Meeting 

To Dispense 

with Meeting 

To Order 

Meeting 

 

3.   From the certificate of incorporation filed, it is seen that the 

Transferor Company is a Private limited company incorporated under 

the provisions of Companies Act, 2013 on 31.08.2018 under the name 

Geeyes Family Holdings Private Limited and changed into TVS 

Investments Private Limited on 09.03.2022.The Authorized, issued and 

Paid-up share capital of the Transferor Company as on 30.09.2024 are 

as under: 

Particulars Rupees (INR) 

Authorized Share Capital  

12,25,00,000 equity shares of Rs.1/- each 12,25,00,000 

Total 12,25,00,000 

Issued, Subscribed and Paid-up Share Capital  

18,42,824  equity shares of Rs.1/- each 18,42,824 

Total 18,42,824 

 

4. From the certificate of incorporation filed, it is seen that the 

Transferee Company  was originally incorporated in the state of Tamil 

Nadu under the Companies Act, 1956 as Indmark Infocom Private 
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Limited on 15.09.1995. It became a Deemed Public Company on 

01.03.1996, changed to TVS eTechnology Limited on 24.01.2001 and 

subsequently changed to TVS Electronics Limited on 25.08.2003.The 

Authorized, issued, Subscribed and paid up share capital of the 

Transferee Company as on 30.09.2024 are as under:  

 

Particulars Rupees (INR) 

Authorized Share Capital  

2,50,00,000 equity shares of Rs.10/- each 25,00,00,000 

Total 25,00,00,000 

Issued, Subscribed and Paid-up Share Capital  

1,86,50,318 equity shares of Rs.10/- each 18,65,03,180 

Total 18,65,03,180 

 
 

5. Affidavits in support of the above application sworn for and 

behalf of the applicant Companies have been filed by 

Mr.R.Jagannathan in the capacity of Authorised Signatory of the 

Transferor Company and Mr.K.Santosh in the capacity of Company 

Secretary of the Transferee Company. It is also represented that the 

Registered office of the Transferor Company and the Transferee 

Company was situated at 249-A, Ambujammal Street, Off TTK Road 

Alwarpet Chennai-600018, Tamil Nadu, India and now shifted to 

Greenways Towers, 119, St. Mary's Road, Abhiramapuram, Chennai - 
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600018, Tamil Nadu, India with effect from 23.01.2023 within the 

territorial jurisdiction of the Bench of this Tribunal and falling within 

the purview of Registrar of Companies, Chennai. 

 
 

6. The Applicant Companies have filed Memorandum and Articles 

of Association inter alia delineating their object clauses as well as their 

last available Audited Annual Accounts for the year ended 31.03.2024 

and Provisional / Unaudited Financial Statements for the period ended 

on 30.09.2024. 

 

7.  The Board of Directors of the Transferor Company and 

Transferee Company vide meeting held on 10th November 2024 and 

11th November 2024 respectively have unanimously approved the 

proposed Scheme as contemplated above and copies of resolutions 

passed thereon have been placed on record by the applicant 

companies. 

 

 

8. The Appointed date as specified in the Scheme is 01.04.2023, or 

such other date as may be approved by the National Company Law 
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Tribunal(s), for the purposes of this Scheme as mentioned in clause 

4.1.3 of the Scheme. 

 
 

9. The Statutory Auditors of the Transferor and Transferee 

Company have examined the Scheme in terms of provisions of Sec. 232 

of Companies Act, 2013 and the rules made thereunder and certified 

that the Accounting Standards are in compliance with Section 133 of 

the Companies Act, 2013.The said Certificates of the Statutory 

Auditors of the Transferor and Transferee Company in this regard are 

placed at 231-233 and 1112 – 1114  of the Company Application 

typeset. 

 

10.  It is stated that as per the requirement of the 

SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20, 2023 issued by 

Securities and Exchange Board of India (SEBI Circular), a valuation 

report dated 10.11.2023  has been given by CA Harsh Chandrakant 

Ruparelia, independent registered valuer, where share entitlement 

ratio has been provided. Based on the Valuation Report, Kunvarji 

Finstock Private Limited, a SEBI appointed merchant banker has 
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provided its Fairness Report dated 10.11.2023 in relation to the Second 

Applicant Company. 

 

11. It is stated that since Second Applicant Company is a Listed 

Company, in terms of SEBI (Listing Obligations and Disclosure 

Requirements) Regulations, 2015 and Circular No.SEBI/HO/CFD/POD-

2/P/CIR/2023/93 dated 20.06.2023 issued by Securities and Exchange 

Board of India (SEBI Circular), a copy of the Scheme was filed with the 

National Stock Exchange of India Ltd: ("NSE") and the BSE Limited 

("BSE"). Both the NSE and the BSE have approved the Scheme of 

Amalgamation and have issued their respective Observation Letters 

dated 20.08.2024 and 31.07.2024, conveying no objection to the Scheme. 

 

12. Taking into consideration the application filed by the Applicant 

Companies and the documents filed therewith as well as the position 

of law, this Tribunal issues the following directions : - 

 

 

 

A. TVS INVESTMENTS PRIVATE LIMITED (TRANSFEROR COMPANY): 
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I. With respect to Equity Shareholders:  

 

(i) There are 3 (Three) Equity Shareholders whose consent 

affidavits are placed at Pg. Nos. 218-228. The Certificate 

issued by the Chartered Accountant certifying the list of 

Equity Shareholders is placed at Pg. No. 217. It has sought 

dispensation with holding of meeting.  

 

(ii) Since it is represented by the Transferor Company that 

there are 3 (Three) Equity Shareholders in the Company 

whose consents by way of Affidavits have been obtained 

from all the equity shareholders and are placed on record, 

the necessity of convening, holding and conducting the 

meeting is dispensed with. 

II. With respect to the Secured Creditors: 
 

(i) It is represented by the Transferor Company that there is 

‘Nil’ secured creditor in the Company. The Certificate 

issued by the Chartered Accountant certifying the same is 

placed at PageNos.229 of the Application typeset.  
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(ii) Since it is represented that, there is NIL secured creditor in 

the company the necessity of convening, holding and 

conducting a meeting does not arise. 

III. With respect to the Unsecured Creditors: 
 

 

(i) It is represented by the Transferor Company that there is 

‘Nil’ Unsecured creditor in the Company. The Certificate 

issued by the Chartered Accountant certifying the same is 

placed at PageNos.230 of the Application typeset.  

 

(ii) Since it is represented that, there is NIL Unsecured 

creditor in the company the necessity of convening, 

holding and conducting a meeting does not arise. 

   

 

B. TVS ELECTRONICS LIMITED (TRANSFEREE COMPANY) 
 

I. With respect to Equity Shareholders:  

 

(i) There are 43,021 (Forty Three Thousand Twenty One) 

Equity Shareholders in the Transferee Company. The 

Certificate issued by the Chartered Accountant certifying 

the list of Equity Shareholders is placed at Pg. No. 400-
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1056. It has sought for meeting to be ordered. We order 

accordingly. 

(ii) Meeting of the Equity Shareholders of the Transferee 

Company is directed to be held on 04.04.2025 at 10.00AM 

in the registered office of the Transferee Company or 

through video conferencing or if not convenient at any 

other suitable place for which prior approval shall be 

sought from this Tribunal within a period of 7 days from 

the date of this order and prior to the issue of notices. 

 

II. With respect to the Secured Creditors: 
 

(i) There are 4 (Four) Secured Creditors whose consent 

affidavits are placed at Page Nos. 1059-1087 and the 

certificate issued by the Chartered Accountant certifying 

the list of Secured Creditors is placed at Page No. 1057-

1058 of the typed set filed with the application. It has 

sought dispensation with holding of meeting.  

 

(ii) Since it is represented by the Applicant Company that 

there is are 4 (Four) Secured Creditors in the Company 
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whose consent by way of Affidavit have been obtained 

and placed on record, the necessity of convening, holding 

and conducting the meeting is dispensed with. 

 

III. With respect to the Unsecured Creditors: 
 

 

(i) There are 1,064 (One Thousand Sixty Four) Unsecured 

Creditors in the Transferee Company. The Certificate 

issued by the Chartered Accountant certifying the list of 

Unsecured Creditors is placed at Pg. No. 1088-1111. It 

has sought for meeting to be ordered. We order 

accordingly. 

 

(ii) Meeting of the Unsecured Creditors of the Transferee 

Company is directed to be held on 04.04.2025 at 11.00AM 

in the registered office of the Transferee Company or 

through video conferencing or if not convenient at any 

other suitable place for which prior approval shall be 

sought from this Tribunal within a period of 7 days from 

the date of this order and prior to the issue of notices. 
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13.  The quorum for the meeting of the Transferee Company shall be as 

follows;  

Transferee Company 

S.NO CLASS QUORUM 

1 EQUITY SHAREHOLDERS 30 

2 UNSECURED CREDITORS 10 
 

 

i) The Chairperson appointed for the above said meetings shall be 

Raymond Albyness.F, Advocate (Mob: 96771 72756). The Fee 

of the Chairperson for the aforesaid meeting shall be Rs.2,00,000/- 

(Rupees Two Lakh only) in addition to meeting his incidental 

expenses. The Chairperson(s) will file the reports of the meeting 

within a week from the date of holding of the above said meetings. 

 

ii) Sriram Ananth.V, Advocate (Mob: 80562 79887) appointed as a 

Scrutinizer would be entitled to a fee of Rs.1,00,000/-  (Rupees One 

Lakh Only) for services in addition to meeting incidental expenses. 

 

iii) In case the quorum as noted above, for the above meeting of the 

Applicant Companies is not present at the meeting, then the 

meeting shall be adjourned by half an hour, and thereafter the 

person(s) present and voting shall be deemed to constitute the 

quorum. For the purpose of computing the quorum the valid 

proxies shall also be considered, if the proxy in the prescribed 

form, duly signed by the person entitled to attend and vote at the 

meeting, is filed with the registered office of the applicant 

companies at least 48 hours before the meeting. The Chairperson 

appointed herein along with Scrutinizer shall ensure that the 

proxy registers are properly maintained. However, every 

endeavour should be made by the applicant companies to attain at 

least the quorum fixed, if not more in relation to approval of the 

scheme. 
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iv) The meetings shall be conducted as per applicable procedure 

prescribed under the MCA Circular MCA General Circular Nos. (i) 

20/2020 dated 5th May, 2020 (AGM Circular), (ii) 14/2020, dated 

08.04.2020 (EGM Circular-I) and (iii) 17/2020 dated 13.04.2020 

(EGM Circular-II); 

 

v) That individual notices of the above said meetings shall be sent by 

the Applicant Company  through registered post or speed post or 

through courier or e-mail, one month in advance before the 

scheduled date of the meeting, indicating the day, date, the place 

and the time as aforesaid, together with a copy of Scheme, copy of 

explanatory statement, required to be sent under the Companies 

Act, 2013 and the prescribed form of proxy shall also be sent along 

and in addition to the above any other documents as may be 

prescribed under the Act or rules may also be duly sent with the 

notice. 

 

vi) That the Applicant Company shall  publish advertisement with a 

gap of  atleast 30 clear days before the aforesaid meetings, 

indicating the day, date and the place and time as aforesaid, to be 

published in the English Daily “Hindu Buisness Line” (All India 

Edition), and “Hindu Tamizh Isai” Tamil (Tamil Nadu Edition) in 

Vernacular stating the copies of Scheme, the Explanatory 

Statement required to be furnished pursuant to Section 230 of the 

Companies Act, 2013 and the form of proxy shall be provided free 

of charge at the registered office of the respective Applicant 

Companies. 

 

vii) The Chairperson shall as aforestated be responsible to report the 

result of the meeting within a period of 3 days of the conclusion of 

the meeting with details of voting on the proposed scheme. 

viii) The company shall individually send notice to concerned Regional 

Director, MCA, Registrar of Companies, Official Liquidator, 

Securities Exchange Board of India (SEBI), National Stock 

53



CA(CAA)/7(CHE)2025 

TVS Investments Private Limited with TVS Electronics Limited 

14 of 14 

Exchange (NSE), Bombay Stock Exchange (BSE)  and the Income 

Tax Authorities as well as other Sectoral regulators who may have 

significant bearing on the operation of the applicant companies or 

the Scheme per se along with copy of required documents and 

disclosures required under the provisions of Companies Act, 2013 

read with Companies (Compromises, Arrangements, 

Amalgamations) Rules, 2016. 

ix) The applicant company shall further furnish copy of the Scheme

free of charge within 1 day of any requisition for the Scheme made

by every creditor or member of the applicant companies entitled to

attend the meetings as aforesaid.

x) The Authorized Representative of the Applicant Company shall

furnish an affidavit of service of notice of meetings and

publication of advertisement and compliance of all directions

contained herein at least a week before the proposed meetings.

xi) All the aforesaid directions are to be complied with strictly in

accordance with the applicable law including forms and formats

contained in the Companies (Compromises, Arrangements,

Amalgamations) Rules, 2016 as well as the provisions of the

Companies Act, 2013 by the Applicants.

14. The Application stands allowed on the aforesaid terms.

 -Sd- -Sd-

VENKATRAMAN SUBRAMANIAM       SANJIV JAIN 
        MEMBER (TECHNICAL) MEMBER (JUDICIAL) 
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CA Harsh Chandrakant Ruparelia 

Registered Valuer – Securities or Financial Assets 

(IBBI Registration No. IBBI/RV/05/2019/11106 and 

Membership No. ICMAI RVO/S&FA/00054) 

Page 1 of 12 
___________________________________________________________________________________ 

Phone No:   +91 22 40144464   B/702, Jyoti Tower, 

Cell No:       +91 90043 57775 Kandivali Jyoti Park CHS Ltd, 
e-mail:        harsh.ruparelia@yahoo.com Opp. Anand Ashram, 

S.V. Road, Kandivali (West),
 Mumbai – 400 067. 

To, 

The Board of Directors  

TVS Investments Private Limited 

Greenways Towers, 2nd Floor, 119,  

St. Mary’s Road, Abhiramapuram, 

Teynampet, Chennai – 600 018,  

Tamil Nadu, India. 

The Independent Directors, Audit 

Committee and the Board of 

Directors 

TVS Electronics Limited  

Greenways Towers, 2nd Floor, 119,  

St. Mary’s Road, Abhiramapuram, 

Teynampet, Chennai – 600 018,  

Tamil Nadu, India. 

Sub: Report on recommendation of Share Exchange Ratio for the proposed 

amalgamation of TVS Investments Private Limited with and into TVS 

Electronics Limited pursuant to the Draft Scheme of Amalgamation under 

Sections 230 to 232 and other applicable provisions of the Companies 

Act, 2013 read with rules & regulations framed thereunder (“Scheme”)  

Dear Sirs, 

I refer to my engagement letter dated 9th November 2023, whereby CA Harsh 

Chandrakant Ruparelia, Registered Valuer – Securities or Financial Assets (hereinafter 

referred to as “the Valuer” or “I”) has been appointed by the management of TVS 

Investments Private Limited [CIN: U65999TN2018PTC124316] (hereinafter referred to 

as “TVSIPL” or “the Transferor Company”) and TVS Electronics Limited [CIN: 

L30007TN1995PLC032941] (hereinafter referred to as “TVSEL” or “the Transferee 

Company) to issue a report containing recommendation of the Share Exchange Ratio 

for the proposed merger of TVS Investments Private Limited with and into TVS 

Electronics Limited pursuant to the Draft Scheme of Amalgamation (“Scheme”) with 

effect from the Appointed Date, as defined in the Scheme considering participant 

specific view taking into account the nature of the Scheme. The Rationale for the 

Proposed Scheme is provided for in Part I of the Scheme. 
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Registered Valuer – Securities or Financial Assets 
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I do not have any financial interest in the Companies, nor do I have any conflict of 

interest for the purpose of this report, as of the date of the engagement letter till the 

date of this Report. I further state that I am not related to the Companies or their 

promoter(s), or their director(s) or their relative(s). 

The Equity Share Exchange Ratio for this report refers to number of equity shares of 

TVSEL, which would be issued to the equity shareholders of TVSIPL pursuant to the 

Proposed Scheme. 

The Transferor Company and the Transferee Company are hereinafter individually 

referred to as “Company” and collectively referred to as “Companies”, as the context 

may require.  

In the following paragraphs, I have summarized my understanding of the key facts; 

key information relied upon, basis of recommendation and exclusions to my scope of 

work.  

The report is structured as under: 

1. Purpose of this Report

2. Background

3. Sources of Information

4. Basis of Recommendation

5. Share Exchange Ratio

6. Exclusions and Disclaimers

1. PURPOSE OF THIS REPORT

1.1 I understand that the management of the Companies are contemplating a

Scheme of Amalgamation (“Scheme”) under Sections 230 to 232 and other

applicable provisions of the Companies Act, 2013 and rules & regulations

framed thereunder for the proposed amalgamation of TVS Investments Private

Limited (“TVSIPL” or “the Transferor Company”) with and into TVS Electronics

Limited (“TVSEL” or “the Transferee Company”) in accordance with provisions

of Section 2(1B) of the Income-tax Act, 1961. The merger is proposed to take

effect from the closing hours of 1st April 2023. As consideration for the proposed

Scheme, equity shareholders of TVSIPL will be issued equity shares of TVSEL.

1.2 In this regard, CA Harsh Chandrakant Ruparelia, Registered Valuer – Securities

or Financial Assets has been appointed by the Companies for recommendation

of Share Exchange Ratio for the proposed Scheme as on the date of this report.
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2. BACKGROUND

2.1 TVS INVESTMENTS PRIVATE LIMITED 

2.1.1 TVSIPL was incorporated on 31st August 2018 under the provisions of the 

Companies Act, 2013. The registered office of TVSIPL is currently situated at 

Greenways Towers, 2nd Floor, 119, St. Mary’s Road, Abhiramapuram, 

Teynampet, Chennai – 600 018, Tamil Nadu, India. 

2.1.2 The Authorised, Issued, Subscribed and Paid-up Share Capital of TVSIPL as on 

the date of this report is as under: 

Particulars Amount in Rs. 

Authorised Share Capital 

12,25,00,000 Equity Shares of Re.1/- each 12,25,00,000 

Total 12,25,00,000 

Issued, Subscribed and Paid-up Share Capital 

17,46,722 Equity Shares of Re.1/- each, fully paid-up 17,46,722 

Total 17,46,722 

2.1.3 The equity shareholding pattern of TVSIPL as on the date of this report is as 

under: 

Sr. 

No. 

Name of the Shareholder No. of 

shares held 

Shareholding 

(%) 

1 Gopal Srinivasan 17,42,584 99.76% 

2 Srilalitha Gopal 10 0.00% 

3 T.V.Sundram Iyengar & Sons Pvt Ltd 4,128 0.24% 

Total 17,46,722 100.00% 

2.1.4 TVSIPL is engaged in the business of investments and invests in media, food, 

hospitality, healthcare, power, banking, and logistics sectors. TVSIPL holds 

1,11,60,093 equity shares of Rs. 10/- each, fully paid-up, representing about 

59.84% of the total paid up share capital of the Transferee Company.  

2.1.5 I have been given to understand that Concurrent Scheme i.e., a Composite 

Scheme of Amalgamation and Arrangement under sections 230 to 232 of the 

Companies Act, 2013 for amalgamation of TVS Wealth Private Limited and TVS 

Capital Funds Private Limited with and into TVS Investments Private Limited, 

and thereafter demerger and vesting of the asset management and portfolio 

management business undertaking and facility management business 

undertaking of TVS Investments Private Limited into Geeyes Capital Funds 
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Private Limited and Sundaram Investment Private Limited respectively on a 

going concern basis has been approved by the Board of Directors of TVS 

Investments Private Limited on 6th June 2023 and is filed with the Hon’ble 

National Company Law Tribunal, Chennai Bench (‘NCLT’) for its approval 

effective from the opening hours of 1st April 2023. 

2.1.6 I have been further given to understand that the present Scheme is conditional 

upon and would only be made effective on the Concurrent Scheme being made 

effective by the Companies. On approval of the Concurrent Scheme by the 

NCLT, TVSIPL would not hold any investments other than investment in the 

Transferee Company or undertake any other business operations or has plans 

to carry out any business operations. Further, I understand that the Transferor 

Company would not hold any other assets or liabilities other than the 

Investment in the Transferee Company. 

2.1.7 The equity shareholding pattern of TVSIPL on coming into effect of the 

Concurrent Scheme would be as under: 

Sr. 

No. 

Name of the Shareholder No. of 

shares held 

Shareholding 

(%) 

1 Gopal Srinivasan 18,38,582 99.78% 

2 Srilalitha Gopal 10 0.00% 

3 T.V.Sundram Iyengar & Sons Pvt Ltd 4,128 0.22% 

Total 18,42,720 100.00% 

2.2 TVS ELECTRONICS LIMITED 

2.2.1 TVSEL was incorporated on 15th September 1995 under the provisions of the 

erstwhile Companies Act, 1956. The registered office of TVSEL is currently 

situated at Greenways Towers, 2nd Floor, 119, St. Mary’s Road, 

Abhiramapuram, Teynampet, Chennai – 600 018, Tamil Nadu, India. 

2.2.2 The Authorised, Issued, Subscribed and Paid-up Share Capital of TVSEL as on 

the date of this report is as under: 

Particulars Amount in Rs. 

Authorised Share Capital 

2,50,00,000 Equity Shares of Rs. 10/- each 25,00,00,000 

Total 25,00,00,000 

Issued, Subscribed and Paid-up Share Capital 

1,86,50,318 Equity Shares of Rs. 10/- each, fully paid-up 18,65,03,180 

Total 18,65,03,180 
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2.2.3 The summary of equity shareholding pattern of TVSEL as on 30th September 

2023 is as under: 

Sr. 

No. 

Category of the Shareholder No. of equity 

shares held  

  Shareholding 

(%) 

1 Promoter & Promoter Group 

 Gopal Srinivasan 150 0.00% 

 TVS Investments Private Limited 1,11,60,093 59.84% 

 Harita Properties LLP 12,500 0.06% 

2 Public 74,77,575 40.09% 

Total 1,86,50,318 100.00% 

2.2.4 TVSEL is engaged in manufacturing, design and distribution of IT products, dot 

matrix printers, point of sale terminals, printer supplies, keyboards, mobiles, 

mouse, uninterruptible power supplies, and set top boxes and providing after 

sales services.. The equity shares of the Transferee Company are listed on BSE 

Limited (“BSE”) and National Stock Exchange of India Limited (“NSE”). It is a 

subsidiary company of the Transferor Company. 

3. SOURCES OF INFORMATION

For the purpose of the recommendation of the Share Exchange Ratio, I have

relied upon the following information provided by the management of the

Companies:

(a) Draft Scheme of Amalgamation (as duly certified by the Management of

the Companies);

(b) Concurrent Scheme, as defined hereinabove;

(c) Latest shareholding pattern of the Companies;

(d) Memorandum and Articles of Association of the Companies;

(e) Other relevant details of the Companies such as its history, past and

present activities, future plans and prospects, and other relevant

information; and

(f) Such other information and explanations as required and which have been

provided by the Management of the Companies.

4. BASIS OF RECOMMENDATION

4.1. For the purpose of my opinion, I have relied upon the current shareholding

pattern of the Companies, the draft Scheme of Amalgamation, Concurrent

Scheme and other information as provided by the management of the

Companies and their respective advisors and authorized representatives.
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4.2. Based on review of the information made available and my discussions with 

the management of the Companies, authorized representatives and 

advisors of the Companies, some of the important factors considered for 

recommendation are as under: 

(a) TVSIPL holds 1,11,60,093 equity shares of Rs. 10/- each, fully paid up,

representing about 59.84% of the total paid-up equity share capital of the

Transferee Company. I have been given to understand that post the

Concurrent Scheme being made effective, the Transferor Company

would not hold any other business assets / surplus assets /

investments and/or any other net liabilities, which are getting

transferred pursuant to the Scheme. Hence, no value has been

attributed to any other assets or liabilities except investments held in

TVSEL. The management / shareholders of TVSIPL have given an

undertaking that TVSIPL shall maintain sufficient cash / bank balance

and liquid investments in the books of TVSIPL immediately prior to

the implementation of the Scheme or otherwise will be utilized to

meet the costs, fees, charges, expenses (including stamp duty

payable, if any) in relation to the Proposed Scheme. Further, in the

event that TVSIPL is unable to bear any expenses due to lack of

sufficient funds, the shareholders of TVSIPL shall bear such expenses.

Hence, no value has been attributed to any other assets or liabilities

except investments held in TVSEL. Hence, TVSEL shall not bear any

expenses, pursuant to the Proposed Scheme and remain value neutral

to the current shareholders of TVSEL and shall not be adversely

impacted;

(b) Further, I have been given to understand that the shareholders of TVSIPL

shall indemnify and hold harmless TVSEL for losses, liabilities, costs,

charges, expenses (whether or not resulting from third party claims),

including those paid or suffered pursuant to any actions, proceedings,

claims and including interest and penalties discharged by TVSEL but would

not have been borne or payable by TVSEL, in the form and manner as

may be agreed amongst TVSEL and the shareholders of TVSIPL, which

may devolve upon TVSEL during the pendency of the Scheme or post the

Scheme. Thus, as a result of the proposed amalgamation, TVSEL will not

bear any loss, liabilities, cost, charges and expenses due to any such

disputes or litigations or any other actions of TVSIPL, being the Transferor

Company. Further, the management of the Companies have given an

undertaking that the equity shareholders of TVSIPL (except for effect on

account of Concurrent Scheme) and investments held by TVSIPL shall not
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be changed during the pendency of the Scheme other than on account of 

the Concurrent Scheme being effective and shares issued pursuant to the 

Concurrent Scheme;  

(c) The equity shares held by TVSIPL in TVSEL will be cancelled and 

extinguished pursuant to the Scheme becoming effective and equal 

number of equity shares with same terms and rights attached thereto 

in the Transferee Company in proportion to their holding in the 

Transferor Company shall be issued to the equity shareholders of the 

Transferor Company, as a part of the Scheme. Thus, for every fresh 

issue of shares by TVSEL as a part of the Scheme, there is 

corresponding cancellation of an existing equity share, as held by 

TVSIPL; 

(d) Further, there would be no change in the aggregate promoters’ 

shareholding in the Transferee Company and hence, shall not affect the 

interest of any of the shareholders of the Transferee Company. 

Accordingly, valuation approaches as indicated in the format as prescribed 

under Part I - (A)(4)(a) of SEBI master circular no. 

SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated 20th June 2023 have not 

been undertaken as they are not relevant with respect to the Proposed 

Scheme; 

(e) Upon the Scheme becoming effective, there is no additional 

consideration being discharged in the form of equity shares or 

securities or assuming liabilities of the Transferor Company by the 

Transferee Company. The consideration proposed to be discharged 

shall be in the form of same number of shares held by the Transferor 

Company in the Transferee Company. The Scheme does not envisage 

dilution of the holding of any one or more of the shareholders as a 

result of operation of the Scheme;  

(f) Post giving effect to the Scheme, 1,11,60,093 equity shares of Rs. 10 

each fully paid up, representing about 59.84% of the total paid up share 

capital of the Transferee Company would be held directly by the 

shareholders of TVSIPL in the same proportion of their shareholding (in 

% terms) in TVSIPL. Thereby, the beneficial shareholding would remain 

unchanged and the interest of the shareholders of TVSEL will 

effectively remain unchanged and shareholders interest would not be 

prejudicially affected; 

(g) The number of shares in fraction shall be consolidated and/or round 

off such fractional entitlements into whole number of shares to 

nearest integer such that interest of the public shareholders of TVSEL 
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are not prejudicially affected. 

4.3. It is universally recognized that the basis of recommendation is not an 

exact science and that determining the Share Exchange Ratio necessarily 

involves selecting an approach that is suitable for the purpose. The 

application of any particular approach depends upon various factors 

including nature of its business, overall objective of the Scheme and the 

purpose of recommendation.  

 

5. SHARE EXCHANGE RATIO 

5.1. In the ultimate analysis, recommendation will have to involve the exercise of 

judicious discretion and judgment taking into account all the relevant factors. 

There will always be several factors, e.g. present and prospective competition, 

yield on comparable securities and market sentiments, etc. which are not 

evident from the face of the balance sheets but which will strongly influence the 

worth of a share. This concept is also recognized in judicial decisions. For 

example, Viscount Simon Bd in Gold Coast Selection Trust Ltd. vs. Humphrey 

reported in 30 TC 209 (House of Lords) and quoted with approval by the 

Supreme Court of India in the case reported in 176 ITR 417 as under: 

‘If the asset takes the form of fully paid shares, the valuation will take into 

account not only the terms of the agreement but a number of other factors, 

such as prospective yield, marketability, the general outlook for the type of 

business of the company which has allotted the shares, the result of a 

contemporary prospectus offering similar shares for subscription, the capital 

position of the company, so forth. There may also be an element of value in the 

fact that the holding of the shares gives control of the company. If the asset is 

difficult to value, but is nonetheless of a money value, the best valuation 

possible must be made. Valuation is an art, not an exact science. Mathematical 

certainty is not demanded, nor indeed is it possible.’ 

5.2. The fair basis of Share Exchange Ratio under the Scheme would have to be 

determined after taking into consideration all the factors and approach 

mentioned hereinabove and considering participant specific view taking into 

account the nature of the Scheme. It is however important to note that in 

doing so, I am not attempting to arrive at the absolute value per share of 

the Companies. Upon the Scheme becoming effective, shares held by 

TVSIPL in TVSEL would be held directly by the shareholders of TVSIPL, in the 

same proportion of their shareholding (in % terms) in TVSIPL. Thereby, the 

beneficial shareholding of TVSEL would remain unchanged and the interest 

of the shareholders of TVSEL will effectively remain unchanged and 

shareholders interest would not be prejudicially affected, as a result of the 
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Scheme. Hence, no relative valuation of the two entities is required to be 

undertaken to facilitate the determination of the Share Exchange Ratio. 

5.3. Further, there would be no change in the aggregate promoters’ shareholding in 

the Transferee Company and hence, shall not affect the interest of any of the 

shareholders of the Transferee Company for the reasons enlisted in Para 4 – 

Basis of Recommendation. Accordingly, valuation approaches as indicated in 

the format as prescribed under Part I - (A)(4)(a) of SEBI master circular no. 

SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated 20th June 2023 have not been 

undertaken as they are not relevant with respect to the proposed Scheme. 

For the purpose of the current exercise, I have provided following weights to 

the valuation methodologies based on our basis of recommendation and other 

various factors relevant to the valuation exercise for recommendation of Equity 

Share Exchange Ratio: 

Particulars TVS Investments 

Private Limited 

TVS Electronics 

Limited 

Methods Value per 

Share 

(Rs.) 

Weights Value per 

Share 

(Rs.) 

Weights 

Asset Approach NA NA NA NA 

Market Approach NA NA NA NA 

Income Approach NA NA NA NA 

Relative Value per share NA  NA  

NA = Not Adopted / Not Applicable, as provided in Para 4 – Basis of Recommendation 

 

5.4. In the present facts and circumstances and based on the information and 

explanation provided to me, I believe that the following Share Exchange 

Ratio, after giving due consideration to the management representations 

and the fact that upon Scheme becoming effective, 1,11,60,093 equity 

shares of Rs. 10 each fully paid up, representing about 59.84% of the total paid 

up share capital of the Transferee Company shall get cancelled and same 

number of equity shares will be issued to the equity shareholders of the 

Transferor company in the manner provided under the Scheme. Thereby 

the interest of the shareholders in TVSEL will effectively remain unchanged 

and shareholders interest would not be prejudicially affected. Further, the 

Scheme does not envisage dilution of the holding of any one or more of the 

shareholders as a result of the Scheme becoming effective, the Share 

Exchange Ratio would be fair and reasonable for the shareholders of TVSIPL 

and TVSEL: 
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“1,11,60,093 fully paid-up equity shares of Rs. 10/- each of the 

Transferee Company shall be issued and allotted as fully paid up to the 

equity shareholders of the Transferor Company in proportion of their 

holding in the Transferor Company” 

 

In the event that the New Equity shares to be issued result in fractional entitlement, the 

Board of Directors of the Transferee Company shall be empowered to consolidate and/or 

round off such fractional entitlements into whole number of New Equity shares to nearest 

integer. However, in no event, the number of New Equity shares to be allotted by the 

Transferee Company to the equity shareholders of the Transferor Company shall exceed the 

total number of equity shares held by the Transferor Company in the Transferee Company.  

 

6. EXCLUSIONS AND DISCLAIMERS 

6.1. The report is subject to the exclusions and disclaimers detailed hereinafter. As 

such, the report is to be read in totality, and not in parts, in conjunction with 

the relevant documents referred to herein. 

6.2. I have been informed that, in the event that either of the Companies restructure 

their share capital by way of share split / consolidation / issue of bonus shares 

/ merger / demerger / reduction of share capital before the Proposed 

Amalgamation becomes effective, the issue of shares pursuant to the Share 

Exchange Ratio recommended in this Report shall be adjusted accordingly to 

take into account the effect of any such corporate actions. 

6.3. No investigation of the title of assets of the Companies has been made for the 

purpose of my recommendation and their claim to such rights has been 

assumed to be valid as represented by the management of the Companies.  

Therefore, no responsibility is assumed for matters of a legal nature. 

6.4. The work does not constitute certification of the historical financial statements 

including the working results of the Companies referred to in this report. 

Accordingly, I am unable to and do not express an opinion on the fairness or 

accuracy of any financial information referred to in this report.  

6.5. This report is issued on the understanding that the Companies have drawn my 

attention to all material information, which they are aware of concerning the 

financial position of the Companies and any other matter, which may have an 

impact on my opinion, including any significant changes that have taken place 

or are likely to take place in the financial position, subsequent to the report 

date. I have no responsibility to update this report for events and circumstances 

occurring after the date of this report.  

6.6. This Report does not look into the business / commercial reasons behind the 

proposed transaction or address any potential synergies to the Companies and 

other parties connected thereto. 
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6.7. In the course of issuing this report, I was provided with both written and verbal 

information. I have evaluated the information provided to me by the 

management of the Companies through broad inquiry, analysis and review.  I 

assume no responsibility for any errors in the above information furnished by 

the management of the Companies and consequential impact on the 

recommendation of the Share Exchange Ratio. I do not express any opinion or 

offer any assurance regarding accuracy or completeness of any information 

made available to me. 

6.8. The report is not, nor should it be construed as me opining or certifying any 

compliance with the provisions of any law, whether in India or any other country 

including companies, taxation and capital market related laws or as regards any 

legal implications or issues arising from any transaction proposed to be 

contemplated based on this Report. 

6.9. Any person/party intending to provide finance/invest in the shares/businesses 

of the Companies, shall do so, after seeking their own professional advice and 

after carrying out their own due diligence procedures to ensure that they are 

making an informed decision. It is to be noted that any reproduction, copying 

or otherwise quoting of this report or any part thereof, can be done only with 

prior permission in writing.  

6.10. This document has been prepared solely for the purpose of assisting the 

Companies, under consideration, for the purpose of recommending the Share 

Exchange Ratio under the Scheme in accordance to my engagement letter. 

Further, the fees for this engagement is not contingent upon the 

recommendation considering the facts and purpose of recommendation. 

6.11. This report is prepared exclusively for the Board of Directors of the Transferor 

Company and the Transferee Company for the purpose of recommending the 

Share Exchange Ratio for the proposed Scheme and for submission to the 

regulatory authorities, court, tribunal and such other authorities, regulators, if 

required under the applicable provisions of the governing law in relation to the 

aforesaid Scheme of Amalgamation.  

6.12. The decision to carry out the transaction (including consideration thereof) lies 

entirely with the Management / Board of Directors of the Companies and my 

work and finding shall not constitute recommendation as to whether or not the 

management / the Board of Directors of the respective Companies should carry 

out the transaction. 

6.13. By its very nature, my work cannot be regarded as an exact science, the 

conclusions arrived at in many cases will of necessity be subjective and 

dependent on the exercise of individual judgement. Given the same set of facts 

and using the same assumptions / approach, opinions may differ due to 

37



CA Harsh C. Ruparelia 

Registered Valuer – Securities or Financial Assets 

Page 12 of 12 

application of the facts and assumptions / approach, formulaes used and 

numerous other factors. There is, therefore, no indisputable single or standard 

methodology / approach for arriving at my recommendation. Although the 

conclusions are in my opinion reasonable, it is quite possible that others may 

not agree. 

6.14. CA Harsh Chandrakant Ruparelia, nor its employees or agents or any of them, 

makes any representation or warranty, express or implied, as to the accuracy, 

reasonableness or completeness of the information, based on which the report 

is issued. All such parties expressly disclaim any and all liability for, or based 

on or relating to any such information contained in the report. I am not liable 

to any third party in relation to issue of this report. In no event, I shall be liable 

for any loss, damage, cost or expense arising in any way from any acts carried 

out by the Companies referred herein or any person connected thereto. 

If you require any clarifications on the above, I would be happy to clarify the same. I 

am thankful to your team for kind co-operation and support during this assignment. 

Thanking you, 

Yours faithfully, 

CA HARSH CHANDRAKANT RUPARELIA 

REGISTERED VALUER – Securities or Financial Assets 

IBBI Registration No. IBBI/RV/05/2019/11106 

Membership No. ICMAI RVO/S&FA/00054 

ICAI Membership No. 160171 

Date: 10th November 2023 

Place: Mumbai 

UDIN: 23160171BGQOFM6516 
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Auditor's Cert1flcate on Proposed AccountlnI Treatment 

To, 
The loerd of otraton. 
TVSt1ettronksUffilttd, 
Greenways Towe�. 2nd Floor, 119, 
St. Mary's Ro,d, Abhlramapuram, 
Chennal - 600018, Tamil Nadu 

lte: lftdependent Auditor's certificate on the Accountln1 Treatment contained In the proposed Draft 
Scheme of Amalaamation

1. This �rtificate is issued in accordance with the terms of our agreement with TVS Electronics
Limited rthe Company") in relation to the Scheme of Amalgamation of TVS Electronics Limited
(Transfefff Company) with TVS Investments Private Limited (''Transferor Company") and their
respective Shareholders and Creditors under the provisions of Sections 230 to 232 of the
Companies Act, 2013 and the relevant Rules made thereunder ("Draft Scheme•).

2. We, the statutory auditors of TVS Electronics Limited, (the "Company'' or ''Transferee Company"),
have been requested by management to examine the proposed accounting treatment specified
in Oause 12 of the Draft Scheme of Amalgamation (hereinafter referred as the •Draft Scheme#)
of TVS Investments Private Limited with and into the Company, in terms of the provisions of
sections 230 to 232 of the Companies Act, 2013, read with relevant rules made thereunder, with
reference to its compliance with the applicable Indian Accounting Standards notified under the
Companies Act, 2013, and other Generally Accepted Accounting Principles.

Manacement's Responsibility 

3. The preparation of the Draft Scheme and its compliance with the relevant laws and regulations,
and the applicable Accounting Standards, is responsibility of the Management of the Company,
including the preparation and maintenance of all accounting and other relevant supporting
records and documents This responsibility Includes the design, implementation and maintenance
of internal controls relevant to the preparation and making estimates that are reasonable in the
circumstances

41, Patalamma Temple St, Basavanagudi, Bangalore. 560 004 I +91 80 42 202020 I www.gurujana.com 
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Independent Auditor's Responsibility 

4. Our responsibility is only to examine and report whether the Draft Scheme complies with the

applicable Accounting Standards and Other Generally Accepted Accounting Principles. Nothing

contained In this certificate, nor anything said or done in the course of, or in connection with the

services that are subject to this certificate, will extend any duty of care that we may have in our

capacity of the statutory auditors of any financial statements of the Company.

5. We have conducted our examination of the Statement in accordance with the Guidance Note on

Reports or Certificates for Special Purposes (Revised 2016) ("the Guidance Note") issued by the

Institute of Chartered Accountants of India (ICAI) and Standards of Auditing Specified under

Section 143(10) of the Companies Act' 2013. The Guidance Note requires that we comply with the

ethical requirements of the Code of Ethics issued by the ICAI.

6. We have complied with the relevant applicable requirements of the Standard on Quality Control

(SQC) 1, Quality Control for the Firms that Perform Audits and Reviews of Historical Financial

Information, And Other Assurance and Related Services Engagements. Further, our examination

did not extend any other parts and aspects of a legal or proprietary nature in the aforesaid Draft

Scheme.

Opinion 

7. Based on our examination and according to the information and explanations given to us, along

with the representations provided by the Management we confirm that the accounting treatment

contained in the Clause 12 of aforesaid Draft scheme is in compliance with SEBI (listing

Obligations and Disclosure Requirements) Regulations, 2015, and circulars issued there under and

all the applicable Indian Accounting Standards notified by the Central Government under the

Companies Act, 2013.

Restrictions on Use 

8. This Certificate is issued at the request of the Board of Directors of TVS Electronics Limited

pursuant to the requirements of circulars issued under SEBI (Listing Obligations and Disclosure

Requirements) Regulations, 2015, for onward submission to BSE Limited and National Stock

Exchange of India Ltd as well as the National Company Law Tribunal. This Certificate should not

be used for any other purpose without our prior written consent.
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Note 

8. Our comments are based on our understanding of the facts as stated above. Any change in

understanding of facts therein could have a material Impact on our recommendations or

conclusions and should therefore be Intimated to us Immediately. We do not, in giving this

opinion, accept or assume responsibility for any other purpose or to any other person to whom

this opinion is shown or in whose hands it may come unless expressly agreed by us in writing.

For Guru & Jana 

Chartered Accountants 

Heena Kauser A P 

Partner 

Membership No.: 219971 

UDIN: 23219971BGWFOW7684 

Place: Bengaluru 

Date: Nov 10111 ,2023 
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SUNDARAM & SRINIVASAN 
CHARTERED ACCOUNTANTS Ref. No. 

23, C.P. Ramaswamy Road 
Alwarpet, Chennai - 600 018 

Offices : Chennai - Mumbai - Bangalore - Madurai 
{

2498 8762 
Telephone 2498 8463 

4210 6952 

To 

The Board of Directors, 
TVS Investments Private Limited 
Greenways Towers, 2nd Floor, 
119,St.Mary'sRoad, 
Abhiramapuram, 
Chennai - 600018, Tamil Nadu. 

E-Mail : sundaramandsrinivasan1948@gmail.com
yessendes@sundaramandsrinivasan.com 

Website : www.sundaramandsrinivasan.com 

Date ............................... . 

101h November , 2023 

Independent Auditors' Certificate certifying the accounting treatment contained in 
the proposed Scheme of Amalgamation of TVS Investments Private Limited, 
Chennai with TVS Electronics Limited, Chennai and their respective shareholders 
and creditors in accordance with the provisions of Section 230 to 232 and other 
applicable provisions of the Companies Act, 2013 (the "Scheme") 

This certificate is issued in accordance with the terms of our engagement letter dated 6th 

November 2023 

We, the statutory auditors of TVS Investments Private Limited, (hereinafter referred to as 

the " Transferor Company"), have examined the proposed Scheme of Amalgamation 

(hereinafter referred as the "Proposed Scheme") of the Company with TVS Electronics 

Limited (hereinafter referred to as the " Transferee Company"), with respect to the 

proposed accounting treatment in the books of the transferor company , in terms of the 

provisions of section 133 of the Companies Act, 2013 (the "2013 Act"), with reference to 

its compliance with the applicable Accounting Standards specified under Section 133 of 

the 2013 Act, (the "applicable Accounting Standards") and other generally accepted 

accounting principles in India 

Management's Responsibility 
The responsibility for the preparation of the proposed Scheme and its compliance with the 

Companies Act 2013, including the applicable Indian Accounting Standards and other 

generally accepted accounting principles in India as aforesaid, is that of the Board of 

Directors of the Transferor Company. 

Auditors' Responsibility 
Our responsibility is only to examine and report whether the accounting treatment ,if any 
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SUNDARAM & SRINIVASAN 
CHARTERED ACCOUNTANTS Ref. No. 

Offices : Chennai - Mumbai • Bangalore - Madurai 

23, C.P. Ramaswamy Road 
Alwarpet, Chennai - 600 018 

{
2498 8762 

Telephone 2498 8463
4210 6952 

E-Mail: sundaramandsrinivasan1948@gmail.com
yessendes@sundaramandsrinivasan.com 

Website : www.sundaramandsrinivasan.com 

Date ............................... . 

Independent Auditors' Certificate certifying the accounting treatment contained in 
the proposed Scheme of Amalgamation of TVS Investments Private Limited, 
Chennai with TVS Electronics Limited, Chennai and their respective shareholders 
and creditors in accordance with the provisions of Section 230 to 232 and other 
applicable provisions of the Companies Act, 2013 (the "Scheme") 

in the books of transferor company complies with the applicable Indian Accounting 
Standards and other generally accepted accounting principles in India 
NVe conducted our examination in accordance with the Guidance Note on Reports or 
Certificates for Special Purposes (Revised 2016) issued by the Institute of Chartered 
Accountants of India. The Guidance Note requires that we comply with the ethical 
requirements of the Code of Ethics issued by the Institute of Chartered Accountants of 
India. 

We have complied with the relevant applicable requirements of the Standard on Quality 
Control (SQC) 1, Quality Control for Firms that Perform Audits and Reviews of Historical 
Financial Information, and Other Assurance and Related Services Engagements. 

Opinion 

Based on our examination and according to the information and explanations given to us, 
upon the Scheme becoming effective, the Transferor Company shall stand dissolved 
without being wound up, without any further act, instrument or deed as mentioned in para 
17, Part Ill of the proposed scheme. 
Accordingly, there is no accounting treatment prescribed under the Scheme which would 
impact or needs to be reflected in the books of the Transferor Company. 

Restriction on Use 

Nothing contained in this Certificate, nor anything said or done in regard thereto , will 
extend any duty of care that we may have in our capacity of the statutory auditors of any 
financial statements of the Transferor Company. 
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SUNDARAM & SRINIVASAN 
CHARTERED ACCOUNTANTS Ref. No. 

Offices : Chennai - Mumbai - Bangalore - Madurai 

23, C.P. Ramaswamy Road 
Alwarpet, Chennai - 600 018 

{
2498 8762 

Telephone 2498 8463 
4210 6952 

E-Mail : sundaramandsrinivasan 1948@gmail.com
yessendes@sundaramandsrinivasan.com 

Website : www.sundaramandsrinivasan.com 

Date ............................... . 

Independent Auditors' Certificate certifying the accounting treatment contained in 
the proposed Scheme of Amalgamation of TVS Investments Private Limited, 
Chennai with TVS Electronics Limited, Chennai and their respective shareholders 
and creditors in accordance with the provisions of Section 230 to 232 and other 
applicable provisions of the Companies Act, 2013 (the "Scheme")

This Certificate is issued at the request of the Transferor Company pursuant to the 
requirements of the Companies Act, 2013 for submission to the National Company Law 
Tribunal. 

This Certificate should not be used for any other purpose without our prior written 
consent. 

For Sundaram & Srinivasan 
Chartered Accountants 
Firm registration No 004207S 

tsM�✓t--
K Srinivasan 
Partner 
Membership Number: 209120 
Place: Chennai 
UDIN 23209120BGSIPE2057

Date : 101h November 2023 
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.Report of Audit Committee of TVS Electronics Limited recommending the Draft Scheme of 

Amalgamation (the "Scheme") of TVS Investments Private Limited (....-VSIPL" or the "Transferor 

Company") with TVS Electronics Limited (....-VSEL" or the "Transferee Company" or the "Company") 

and their respective shareholders and creditors under section 230 to 232 and other applicable 

provisions of the Companies Act, 2013 

Members Present: 

Mr. M Lakshminarayan 

Mr. M F Farooqui 

Mr. K Balakrishoan 

Dr. V Sumantran 

Mr. R. S. Raghavan 

In Attendance: 

K Santosh, Company Secretary 

By Invitation: 

Mrs. Srilalitha Gopal, Managing Director 

Mr. RS Raghavan, Director 

Mr. A Kulandai Vadivelu, Chief Financial Officer 

Mr. Krishna Ramachandran, Special Officer 

1. The Audit Committee of TVS Electronics Limited at its meeting held on 11th November, 2023,

considered a Draft of the Scheme of Amalgamation (the "Scheme") under Section 232 read

with Section 230 and other applicable provisions of the Companies Act, 2013, and the rules

and regulations made thereunder of TVS Investments Private Limited ("
T

VSIPL" or the

"Transferor Company") with and into TVS Electronics Limited (''TVSEL" or the ''Transferee

Company" or the "Company") and their respective shareholders and creditors has been

placed before the Audit Committee by the management for it to consider and recommend

the said draft of the Scheme to the Board of Directors ot the Company.
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2. The equity shares of the Company are listed on BSE limited ("BSE") and National Stock

Exchange of India limited ("NSE"). The Company will be filing the Scheme along with the

necessary information / documents with the BSE and the NSE under Regulation 37 of the SEBI

(Listing Obligations and Disclosure Requirements) Regulation, 2015.

3. The report of the Audit Committee is made in order to comply with the requirements of the

circular SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20, 2023 ("SEBI Master Circular'')

issued by the Securities and Exchange Board of India ("SEBI") (including any amendment(s) or

modiflcations(s) thereto) after considering the following documents:

a. Draft Scheme of Amalgamation;

b. Valuation Report dated 10th November, 2023, of CA Harsh Chandrakanth Ruparelia, 1881

Regn No. IBBI/RV/05/2019/11106, an independent registered valuer on valuation of

assets I shares for the listed entity and unlisted entity and its recommendation of the

share exchange ratio ("Share Exchange Ratio Report'');

c. Fairness Opinion dated 10th November, 2023, issued by Kunvarji Finstock Private Limited,

a SEBI registered Merchant Banker (SEBI Regn No. INM000012564), providing the Fairness

Opinion on the valuation report of CA Harsh Chandrakanth Ruparelia, Registered Valuer,

on valuation of assets / shares of TVSIPL and the Company and the Fair Share Swap ratio

recommended;

d. Shareholding Pattern ofTVSIPL and the Company;

e. Draft Certificate by the Statutory Auditor Guru and Jana, Chartered Accountants, of the

Company dated 10th November, 2023, confirming that the Scheme is in compliance with

the applicable Accounting Standards specified by the Central Government under Section

133 of the Companies Act, 2013;

f. Audited financial statements of TVSIPL and the Company, for the last 3 years;
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•. 

g. Report of the Committee of the Independent Director of the Company recommending the

draft Scheme to the Board of Directors for approval after due consideration to the effect

that the scheme inter alia not detrimental to the shareholders of the listed entity.

4. The Scheme lnter-alla provides for the following:

Upon Concurrent Scheme as defined in Clause 4.7 of the Scheme being given effect to,

amalgamation of TVSIPL with and into the Company and certain consequential aspects

thereto.

5. The Audit Committee has perused the provisions in the Scheme which, inter alia, contains the

rationale for the proposed Scheme. The Audit Committee noted as under:

a. Rationale of the proposed amalgamation of TVSIPL with and Into the Company:

i. The Company is a subsidiary of TVSIPL. The amalgamation would result in the

promoters of TVSIPL directly holding shares in the Company, which will not only

lead to simplification of the shareholding structure and reduction of shareholding

tiers but also demonstrate the promoter group's direct commitment to and

engagement with the Company;

ii. The promoter / promoter group of the Company is desirous of streamlining its

holding in the Company. As a step towards such rationalization, it is proposed to

merge TVSIPL into the Company;

iii. The amalgamation will enable greater focus of the management on the business

and facilitate in creating enhanced value for the Company's shareholders and

allow a focused strategy in operations, which would be in the best interest of all its

shareholders, creditors, and stakeholders;

iv. Consolidation and simplification of the group structure and reduction of

administrative costs and legal and regulatory compliances at thP group level; and

TVS Electronics Limited o .r�
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v. By removing TVSIPL as a holding Company of TVS-E thereby giving greater

flexibility to the Company to make down-stream Investment since the same will

remove the restriction on number of layers applicable under the Companies Act

2013 from time to time.

b. Impact of the Scheme on the shareholders:

i. The consolidation of TVSIPL with the Company will be in the interest of

stakeholders of TVSIPL and the Company to have an increased capability for

running this business and pursue growth opportunities.

Ii. The Audit Committee also noted that the Scheme is subject to the majority of 

approval of public shareholders of the Company. The Audit Committee was of the 

opinion that the Scheme is not detrimental to the Interest of the shareholders of 

the Company 

c. Cost benefit analysis of the Scheme:

All the costs, charges, taxes, including consultant's fees, lawyer's fees and all other 

expenses if any, arising out of or incurred in implementing the said scheme and matters 

incidental thereto shall be borne by Company; however, the costs incurred towards the 

implementation of the Scheme foreshadows the long-run benefit that can be derived by 

achieving strategic and operational synergies envisaged under the Scheme. 

Further, there will be business benefits arising to the Company, as explained in the above 

paragraphs, which cannot be quantified. 

6. Consideration I Share Exchange Ratio

In respect of share exchange ratio, the Audit Committee noted, deliberated and confirmed 

that the report on recommendation of fair share entitlement ratio as recommended in the 

TVS Electronics Limited 
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report on recommendation of fair share entitlement ratio is fair to the shareholders. Upon 

scheme becoming effective, shares would be issued as under: 

1,11,60,093 fully paid-up equity shares of Rs. 10 each of the Company shall be issued and 

allotted as fully paid up to the equity shareholders of TVS/PL in proportion of their holding in 

TVS/PL. 

7. The proposed Appointed Date for the Scheme is closing business hours of 1st day of April,

2023.

8. "Effective Date" means the date on which last of the conditionalities specified in Clause 21 of

the Scheme Is fulfilled. Any reference in this Scheme to the date "upon the Scheme becoming

effective" or "effectiveness of the Scheme" or "upon coming into effect of this Scheme" or

"upon the Scheme coming into effect'' shall mean the Effective Date, as defined in 4.8 of the

Scheme.

9. The Scheme would be subject to the sanction and approval of the National Company Law

Tribunal, the SEBI, the BSE, the NSE, shareholders creditors and other appropriate authorities.

10. The Scheme is conditional upon approval by the public shareholders of the Company through

e-voting in terms of Part - I (A)(lO)(a) of the SEBI Master Circular and the Scheme shall be

acted upon only If vote cast by the public shareholders in favour of the proposal are more than 

the number of votes cast by the public shareholders against it. 

11. In terms of the cost benefit analysis of the Scheme, the Audit Committee had the following

observations:

• There would be no adverse change in the financial position of the Company. All the costs,

charges, taxes, including consultant's fees, lawyer's fees and all other expenses if any,

arising out of or incurred in implementing the said scheme and matters incidental thereto

shall be borne by the Company, I) t-1-v,

TVS Electronics Limited 
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• There will be business benefits arising to the Company, as explained in the above

paragraphs and which cannot be quantified.

12. Recommendation of the Committee

In light of the foregoing, the Audit Committee after due deliberations and due consideration of

all the terms of the Scheme, report on recommendation of fair equity share entitlement ratio,

fairness opinion and the specific points mentioned above, recommends the Scheme for

favourable consideration by the Board of Directors of the Company.

By Order of the Audit Committee

For TVS Electronics Limited

Member of the Audit Committee

Date: 11th November, 2023

Place: Chennai

\) � �- I - -�'-J

Mr. M F Fa.:;.� j 
Member of the Audit Committee
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Report of the Committee of Independent Directors of TVS Electronics Limited (the "Company") 

recommending the Draft Scheme of Amalgamation (the •Scheme") of TVS Investments Private 

Limited (''TVSIPL" or the ''Transferor Company") with TVS Electronics Limited ("TVSEL" or the 

''Transferee Company'' or the "Company'') and their respective shareholders and creditors under 

section 230 to 232 and other applicable provisions of the Companies Act, 2013 

Members Present: 

Mr. M Lakshminarayan 

Mr. M F Farooqui 

Mr. K Balakrishnan 

Dr. V Sumantran 

Mrs. Subhasrl Sriram 

In Attendance: 

K Santosh, Company Secretary 

By Invitation: 

Mrs. Srilalitha Gopal, Managing Director 

Mr. RS Raghavan, Director 

Mr. A Kulandai V adivelu, Chief Financial Officer 

Mr. Krishna Ramachandran, Special Officer 

Mr. R Jagannathan, Special Officer 

1. The Independent Directors' Committee of TVS Electronics Limited at its meeting held on

10
th 

November, 2023, considered a Draft of the Scheme of Amalgamation (the "Scheme")

under Section 232 read with Section 230 and other applicable provisions of the Companies

Act, 2013, and the rules and regulations made thereunder of TVS Investments Private Limited
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("TVSIPL" or the ''Transferor Company") with and into TVS Electronics Limited ("TVSEL" or the 

''Transferee Company" or the "Company) and their respective shareholders and creditors has 

been placed before the Independent Directors' Committee by the management for it to 

consider and recommend the said draft of the Scheme to the Board of Directors of the 

Company. 

2. The equity shares of the Company are listed on BSE Limited ("BSE") and National Stock

Exchange of India Limited ("NSE"). The Company will be filing the Scheme along with the

necessary information / documents with the BSE and the NSE under Regulation 37 of the SEBI

(Listing Obligations and Disclosure Requirements) Regulation, 2015.

3. The report of the Independent Directors' Committee is made in order to comply with the

requirements of the circular SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20, 2023, ("SEBI

Master Circular") Issued by the Securities and Exchange Board of India ("SEBI") (including any

amendment(s) or modifications(s) thereto) after considering the following documents:

a. Draft Scheme of Amalgamation;

b. Valuation Report dated 10th November, 2023, of CA Harsh Chandrakanth Ruparelia, 1881

Regn No. IBBI/RV/05/2019/11106, an independent registered valuer on valuation of

assets / shares for the listed entity and unlisted entity and its recommendation of the

share exchange ratio ("Share Exchange Ratio Report");

c. Fairness Opinion dated 10th November, 2023, issued by Kunvarji Finstock Private Limited,

a SEBI registered Merchant Banker (SEBI Regn No. INM000012564), providing the Fairness

opinion on the valuation report of CA Harsh Chandrakanth Ruparelia, Registered valuer on

valuation of assets / shares of TVSIPL and the Company and the Fair Share Swap ratio

recommended;

TVS Electronics Limited 
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d. Shareholding Pattern of TVSIPL and the Company;

e. Draft Certificate by the Statutory Auditor Guru and Jana, Chartered Accountants, of the

Company dated 10th November, 2023, confirming that the Scheme is in compliance with

the applicable Accounting Standards specified by the Central Government under Section

133 of the Companies Act,2013; and

f. Audited financial statements ofTVSIPL and the Company, for the last 3 years.

4. The Scheme inter-alia provides for the following:

Upon Concurrent Scheme as defined in Clause 4.7 of the Scheme being given effect to, 

amalgamation ofTVSIPL with and into the Company and certain consequential aspects thereto. 

5. The Independent Directors' Committee has perused the provisions in the Scheme which, inter

alia, contains the rationale for the proposed Scheme of Arrangement. The Independent

Directors' Committee noted as under:

a. Rationale of the proposed amalgamation of TVSIPL with and into the Company:

i. The Company is a subsidiary of lVSIPL. The amalgamation would result in the

promoters of TVSIPL directly holding shares in the Company, which will not only

lead to simplification of the shareholding structure and reduction of shareholding

tiers but also demonstrate the promoter group's direct commitment to and

engagement with the Company;
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ii. The promoter / promoter group of the Company is desirous of

streamlining its holding in the Company. As a step towards such

rationalization, it is proposed to merge TVSIPL into the Company;

iii. The amalgamation will enable greater focus of the management on the

business and facilitate in creating enhanced value for the Company's

shareholders and allow a focused strategy in operations, which would be

in the best interest of all its shareholders, creditors, and stakeholders;

iv. Consolidation and simplification of the group structure and reduction of

administrative costs and legal and regulatory compliances at the group

level; and

v. By removing TVSIPL as a holding Company of TVS-E thereby giving greater

flexibility to the Company to make down-stream investment since the

same will remove the restriction on number of layers applicable under the

Companies Act 2013 from time to time.

b. Impact of the Scheme on the shareholders:

i. The consolidation of TVSIPL with the Company will be in the interest of

stakeholders of TVSIPL and the Company to have an increased capability

for running this business and pursue growth opportunities.

ii. The Independent Directors' Committee also noted that the Scheme is

subject to the majority of approval of public shareholders of the Company.

The Independent Directors' Committee was of the opinion that the

Scheme is not detrimental to the interest of the shareholders of the

Company

TVS Electronics Limited 
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c. Cost benefit analysis of the Scheme:

All the costs, charges, taxes, including consultant's fees, lawyer's fees and all other

expenses if any, arising out of or incurred in implementing the said scheme and

matters incidental thereto shall be borne by Company; however, the costs

incurred toward the implementation of the Scheme foreshadows the long-run

benefit that can be derived by achieving strategic and operational synergies

envisaged under the Scheme.

Further, there will be business benefits arising to the Company, as explained in the 

above paragraphs, which cannot be quantified. 

6. Consideration/ Share Exchange Ratio

In respect of share exchange ratio, the Independent Directors' Committee noted, 

deliberated and confirmed that the report on recommendation of fair share 

entitlement ratio as recommended in the report on recommendation of fair share 

entitlement ratio is fair to the shareholders. Upon scheme becoming effective, shares 

would be issued as under: 

1,11,60,093 fully paid-up equity shares of Rs. 10 each of the Company shall be issued 

and allotted as fully paid up to the equity shareholders of TVS/PL in proportion of their 

holding in TVS/PL. 

7. The proposed Appointed Date for the Scheme is closing business hours of 1'1 day of

April, 2023.

8. "Effective Date" means the date on which last of the conditionalities specified in

Clause 21 of the Scheme is fulfilled. Any reference in this Scheme to the date "upon

the Scheme becoming effective" or "effectiveness of the Scheme" or "upon coming

into effect of this Scheme" or "upon the Scheme coming into effect" shall mean the

Effective Date, as defined in 4.8 of the Scheme.
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9. The Scheme would be subject to the sanction and approval of the National Company

Law Tribunal, the SEBI, the BSE, the NSE, shareholders, creditors and other appropriate

authorities;

10. The Scheme is conditional upon approval by the public shareholders of the Company

through e-voting in terms of Part - I (A)(lO)(a) of SEBI Master Circular, and the Scheme

shall be acted upon only if vote cast by the public shareholders in favour of the

proposal are more than the number of votes cast by the public shareholders against it

11. In terms of the cost benefit analysis of the Scheme, the Independent Directors'

Committee had the following observations:

• There would be no adverse change in the financial position of the Company. All the

costs, charges, taxes, Including consultant's fees, lawyer's fees and all other

expenses if any, arising out of or Incurred in Implementing the said scheme and

matters incidental thereto shall be borne by the Company

• There will be business benefits arising to the Company, as explained in the above

paragraphs and which cannot be quantified.

12. Recommendation of the Committee

In light of the foregoing, the Independent Directors' Committee after due deliberations

and due consideration of all the terms of the Scheme, Report on recommendation of

fair equity share entitlement ratio, fairness opinion and the specific points mentioned

above, recommends the Scheme for favourable consideration by the Board of

Directors of the Company

For TVS Electronics Limited

Mr.Y.:.inarayaa 
Independent Director 
Date: 10th November, 2023 
Place: Chennai 
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Report of the Board of Directors of TVS Electronics Limited pursuant to Section 232(2)(c) of 
the Companies Act, 2013 explaining the effect of the Scheme of Amalgamation between TVS 
Investments Private limited and TVS Electronics Limited. 

1. The Scheme of Amalgamation of TVS Investments Private Limited (“TVSIPL" / “Transferor
Company) with and into TVS Electronics Limited (“TVSEL” / “Transferee Company”/
“Company”) amongst, their respective shareholders (“Scheme") pursuant to the provisions of

sections 230 to 232 and other applicable provisions of the Companies Act, 2013 and the rules

and regulations made thereunder (“Act"), read with sections 2(1B) and other applicable

provisions of the Income-tax Act, 1961 and read together with Master Circular No. SEBI/ HO/

CFD/ POD-2/ P/CIR/ 2023/ 93 dated June 20, 2023, on scheme of arrangements by listed

entities (“SEBI Circular”), issued by the Securities and Exchange Board of India (“SEBI").

2. The Scheme provides for, inter alia:

Amalgamation of TVS Investments Private Limited with TVS Electronics Limited

3. The Board at its meeting held on November 11, 2023 has approved the draft Scheme, after

considering the documents which were duly placed before the Board as referred hereinafter.

4. As per section 232(2)(c) of the Act, a report is required to be adopted by the Board of Directors

of the Companies, explaining the effect of the Scheme on each class of shareholders, promoter

and non-promoter shareholders, Directors and Key Managerial Personnel (“Directors & KMP")

laying out in particular to the share exchange ratios, specifying any special valuation difficulties.

5. The following documents were placed before the Board for its consideration:

a) the draft of the proposed Scheme;

b) Joint valuation report dated November 10, 2023 issued by M/s. CA Harsh Chandrakant

Ruparelia, Registered Valuer having IBBI Registration number IBBI/RV/05/2019/11106

recommending the fair equity Share Exchange Ratios (as defined hereunder) for the draft

Scheme (“Valuation Report");

c) Fairness Opinion dated November 10, 2023 issued by M/s. Kunvarji Finstock Private Limited, a

SEBI registered (Category-I) Merchant Banker, confirming that the Share Exchange Ratio in the

Valuation Report are fair to the Companies and their respective shareholders and creditors

(“Fairness Opinion”)
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d) the report dated November 10, 2023 of the Committee of the Independent Directors of the Board 

(“Independent Directors Report”), recommending the Scheme, after taking into consideration, 

inter-alia, the Valuation Report, the Share Exchange Ratios, the Fairness Opinion and that the 

Scheme is not detrimental to the interest of the shareholders of the Company. 

e) the report dated  November 11, 2023, of the Audit Committee of the Board ("Audit Committee"), 

after taking into consideration, inter-alia, the Valuation Report, the Share Exchange Ratios, the 

Fairness Opinion, recommending the Scheme; and 

f) the certificate from M/s. Guru and Jana, Chartered Accountant, the Statutory Auditor of the 

Company dated November 10, 2023 pursuant to paragraph A(5)of Part I of the SEBI Master 

Circular bearing reference No. SEBI/ HO/ CFD/ POD-2/ P/ CIR/ 2023/ 93 dated June 20, 2023, 

certifying that the accounting treatment proposed in the Draft Scheme in Clause 12 is in 

compliance with SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 and 

circulars issued thereunder and all the applicable Indian accounting standards notified by the 

Central Government under the Companies Act, 2013 (“Auditor's Certificate"). 

6. Share Exchange Ratio Report 

Share exchange ratio of the scheme based on Joint Valuation Report and Fairness Opinion 

referred to in para 5 above are as follows: 

1,11,60,093 fully paid-up equity shares of Rs. 10/- each of the Transferee Company shall be 

issued and allotted as fully paid up to the equity shareholders of the Transferor Company in 

proportion of their holding In the Transferor Company. 

No special valuation difficulties were reported by the Valuer(s) and Fairness Opinion providers. 

7. Effect of the Scheme on the equity shareholders (promoter and non-promoter) of the 
Company 

Board reviewed the documents placed in its meeting held on November 11,2023, and is of the 

informed opinion that, based on the recommendations of the Audit Committee and the 

Committee of the Independent Directors , the Draft Scheme is in the best interests of the 

Company and its shareholders. 
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Impact of the Draft Scheme on the shareholders including promoters and public shareholders 

would be the same in all respects and no shareholder is expected to have any disproportionate 

advantage or disadvantage in any manner 

Promoters and non-promoter of the Company holding shares in Transferor Company would 

receive shares in the Company based on share swap ratio in the Scheme, in respect of their 

shareholding in the Transferor Company. 

8. Effect of the Scheme on Directors / KMPs of the Company

The Scheme of Amalgamation does not affect the Directors/ KMP’s of TVS Electronics Limited

in any manner.

9. Effect of the Scheme on Creditors of the Company

There is no impact of the Draft Scheme on creditors of the Company as the Scheme does not

envisage any arrangement with creditors.

Further, none of the creditors have any interest in the Draft Scheme except to the extent of

shares held by them, if any, in any of the Companies.

As provided in the Scheme, upon the Scheme coming into effect all the liabilities of the

Transferor Company stand transferred and vested with Transferee Company.

10. Adoption of the Report by the Board

Board of Directors of the Company have adopted this Report after noting and considering the

information set forth in this Report and documents placed before the Board.

By order of the Board 
For TVS Electronics Limited 

Date: November 11, 2023 Srilalitha Gopal  
Place: Chennai      Managing Director 

DIN: 02329790 
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TVS INVESTMENTS PRIVATE LIMITED 
 (Formerly Geeyes Family Holdings Private Limited) 
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Report of the Board of Directors of TVS Investments Private Limited pursuant to 

Section 232(2)(c) of the Companies Act, 2013 explaining the effect of the Scheme of 

Amalgamation between TVS Investments Private Limited and TVS Electronics Limited 

1. The Scheme of Amalgamation of TVS Investments Private Limited (“TVSIPL" / “Transferor

Company” / “Company”) with and into TVS Electronics Limited (“TVSEL” / “Transferee

Company”) amongst, their respective shareholders (“Scheme") pursuant to the provisions of

sections 230 to 232 and other applicable provisions of the Companies Act, 2013 and the rules

and regulations made thereunder (“Act"), read with sections 2(1B) and other applicable

provisions of the Income-tax Act, 1961 and read together with Master Circular No. SEBI/ HO/

CFD/ POD-2/ P/CIR/ 2023/ 93 dated June 20, 2023, on scheme of arrangements by listed entities

(“SEBI Circular”), issued by the Securities and Exchange Board of India (“SEBI").

2. The Scheme provides for, inter alia:

Amalgamation of TVS Investments Private Limited with TVS Electronics Limited

3. The Board at its meeting held on November 10, 2023 has approved the draft Scheme, after

considering the documents which were duly placed before the Board as referred hereinafter.

4. As per section 232(2)(c) of the Act, a report is required to be adopted by the Board of Directors

of the Companies, explaining the effect of the Scheme on each class of shareholders, promoter

and non-promoter shareholders, Directors and Key Managerial Personnel (“Directors & KMP")

laying out in particular to the share exchange ratios, specifying any special valuation difficulties.

5. The following documents were placed before the Board for its consideration:

(a) the draft of the proposed Scheme;

(b) Joint valuation report dated November 10, 2023 issued by M/s. CA Harsh Chandrakant

Ruparelia, Registered Valuer having IBBI Registration number IBBI/RV/05/2019/11106

recommending the fair equity Share Exchange Ratios (as defined hereunder) for the draft

Scheme (“Valuation Report");

(c) Fairness Opinion dated November 10, 2023  issued by M/s.Kunvarji Finstock Private Limited,

an SEBI registered (Category-I) Merchant Banker, confirming that the Share Exchange Ratio

in the Valuation Report are fair to the Companies and their respective shareholders and

creditors (“Fairness Opinion”)
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(d)  the certificate from M/s.Sundaram and Srinivasan, Chartered Accountants, the Statutory 

Auditor of the Company dated November 10, 2023 pursuant to paragraph A(5) of Part I of the 

SEBI Master Circular bearing reference No. SEBI/ HO/ CFD/ POD-2/ P/ CIR/ 2023/ 93 dated 

June 20, 2023, certifying that the Transferor Company shall stand dissolved without being 

wound up, without any further act, instrument or deed as mentioned in para 17, Part III of the 

proposed Scheme and accordingly, there is no accounting treatment prescribed under the 

Scheme which would impact or needs to be reflected in the books of the Transferor Company. 

(“Auditor's Certificate"). 

 

6. Share Exchange Ratio Report 

Share exchange ratio of the scheme based on Joint Valuation Report and Fairness Opinion 

referred to in para 5 above are as follows: 

1,11,60,093 fully paid-up equity shares of Rs. 10/- each of the Transferee Company shall be 

issued and allotted as fully paid up to the equity shareholders of the Transferor Company in 

proportion of their holding in the Transferor Company. 

No special valuation difficulties were reported by the Valuer(s) and Fairness Opinion providers. 

7. Effect of the Scheme on the equity shareholders (promoter and non-promoter) of the 
Company 

Board reviewed the documents placed in its meeting held on November 10, 2023, and is of the 

informed opinion that the Draft Scheme is in the best interests of the Company and its 

shareholders. 

Impact of the Draft Scheme on the shareholders including promoters and non promoter 

shareholders would be the same in all respects and no shareholder is expected to have any 

disproportionate advantage or disadvantage in any manner. 

Promoters and non-promoter holding shares in the Company would receive shares in the 

Transferee Company based on share swap ratio in the Scheme, in respect of their shareholding 

in the Company. 
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8. Effect of the Scheme on Directors / KMPs of the Company 

The Scheme of Amalgamation does not affect the Directors of TVS Investments Private Limited 

in any manner. The Company does not have any KMP. 

9. Effect of the Scheme on Creditors of the Company 

Not applicable since the Company does not have any creditors. 

10. Adoption of the Report by the Board 

Board of Directors of the Company have adopted this Report after noting and considering the 

information set forth in this Report and documents placed before the Board. 

 
               By order of the Board 
         For TVS Investments Private Limited 

        
Date: November 10, 2023           Srilalitha Gopal 
Place: Chennai                                               Director 
              DIN: 02329790  
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Ref: NSE/LIST/40021 August 20, 2024 

The Company Secretary 

TVS Electronics Limited 

No.249-A, Ambujammal Street 

Off TTK Road, Alwarpet 

Chennai - 600018 

Kind Attn.: Mr. K Santosh 

Dear Sir, 

Sub: Observation Letter for draft scheme of amalgamation between TVS Investments Private 

Limited (“TVSIPL” or “Transferor Company”) and TVS Electronics Limited (“TVSEL” or 

“Transferee Company”) and their respective shareholders under Sections 230 to 232 of the 

Companies Act, 2013 and other applicable provisions and rules framed thereunder. 

We are in receipt for draft scheme of amalgamation between TVS Investments Private Limited 

(“TVSIPL” or “Transferor Company”) and TVS Electronics Limited (“TVSEL” or “Transferee 

Company”) and their respective shareholders under Sections 230 to 232 of the Companies Act, 2013 

and other applicable provisions and rules framed thereunder. 

Based on our letter reference no. NSE/LIST/40021 dated April 30, 2024, submitted to SEBI 

pursuant to SEBI Master Circulars no. SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20, 2023 

read with 94(2) of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, 

SEBI vide its letter dated July 31, 2024, has inter alia given the following comment(s) on the draft 

scheme of arrangement:  

a) The Company shall ensure to disclose all details of ongoing adjudication & recovery

proceedings, prosecution initiated, and all other enforcement action taken, if any, against the

Company, its promoters and directors, before Hon'ble NCLT and shareholders, while seeking

approval of the Scheme.

b) The Company shall ensure that additional information, if any, submitted by the Company after

filing the Scheme with the Stock Exchanges, from the date of receipt of this letter, is displayed on

the websites of the listed Company and the Stock Exchanges.

c) The Company shall ensure compliance with the SEBI circulars issued from time to time.

d) The entities involved in the Scheme shall duly comply with various provisions of the Master

Circular and ensure that all the liabilities of Transferor Company are transferred to the

Transferee Company.
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e) The Company shall ensure that the information pertaining to all the Unlisted Companies, if any, 

involved in the scheme shall be included in the format specified for abridged prospectus as 

provided in Part E of Schedule VI of the ICDR Regulations, 2018, in the explanatory statement 

or notice or proposal accompanying resolution to be passed, which is sent to the shareholders 

for seeking approval. 

 

f) The Company shall ensure that the financials in the scheme including financials considered for 

valuation report are not for period more than 6 months old. 

 

g) The Company shall ensure that the details of the proposed scheme under consideration as 

provided by the Company to the Stock Exchange shall be prominently disclosed in the notice sent 

to the Shareholders. 

 

h) The Company shall ensure that the proposed equity shares, if any, to be issued in terms of the 

“Scheme” shall mandatorily be in demat form only. 

 

i) The Company shall ensure that the “Scheme” shall be acted upon subject to the applicant 

complying with the relevant clauses mentioned in the scheme document. 

 

j) The Company shall ensure that no changes to the draft scheme except those mandated by the 

regulators/ authorities/ tribunals shall be made without specific written consent of SEBI. 

 

k) The Company shall ensure that the observations of SEBI/ Stock exchanges shall be incorporated 

in the petition to be filed before NCLT and the company is obliged to bring the observations to 

the notice of NCLT. 

 

l) The Company shall ensure to comply with all the applicable provisions of the Companies Act, 

2013, rules and regulations issued thereunder including obtaining the consent from the creditors 

for the proposed scheme. 

 

m) The Company shall ensure that the following additional disclosure to the public shareholders as 

a part of explanatory statement or notice or proposal accompanying resolution to be passed to 

be forwarded by the company to the shareholders while seeking approval u/s 230 to 232 of the 

Companies Act 2013, to enable them to take an informed decision: 

 

1. Details of assets, liabilities, net worth and revenue of the companies involved, pre and post 

scheme. 

2. Pre and post scheme shareholding pattern of TVSEL and TVSIPL considering the changes, 

if any, post filing of scheme with exchange. 
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3. Impact of Scheme on revenue generating capacity of Transferee Company. 

4. Need and rationale of the scheme, synergies of business of the Companies involved in the 

scheme, impact of the scheme on the shareholders and cost benefit analysis of the scheme. 

5. Value of assets and liabilities of Transferor Company that are being transferred to 

Transferee Company. 

6. The Company shall ensure that all the applicable additional information, if any, shall form 

part of disclosures to the shareholders, which was submitted by the Company to the Stock 

Exchanges as per Annexure M of Exchange checklist.  

 

n) It is to be noted that the petitions are filed by the company before NCLT after processing and 

communication of comments/observations on draft scheme by SEBl/stock exchange. Hence, the 

company is not required to send notice for representation as mandated under section 230(5) of 

Companies Act, 2013 to SEBI again for its comments / observations / representations. 

It is to be noted that the petitions are filed by the company before NCLT after processing and 

communication of comments/observations on draft scheme by SEBl/ Stock exchange. Hence, the 

company is not required to send notice for representation as mandated under section 230(5) of 

Companies Act, 2013 to National Stock Exchange of India Limited again for its 

comments/observations/representations. 

Please note that the submission of documents/information, in accordance with the Circular, to SEBI and 

National Stock Exchange of India (NSE), should not in any way be deemed or construed that the same 

has been cleared or approved by SEBI and NSE. SEBI and NSE does not take any responsibility either 

for the financial soundness of any scheme or for the correctness of the statements made or opinions 

expressed in the documents submitted. 

 

Based on the draft scheme and other documents submitted by the Company, including undertaking given 

in terms of Regulation 11 of SEBI (LODR) Regulations, 2015, we hereby convey our “No objection” in 

terms of Regulation 37 of SEBI (LODR) Regulations, 2015, so as to enable the Company to file the draft 

scheme with NCLT. 

 

However, the Exchange reserves its rights to raise objections at any stage if the information submitted 

to the Exchange is found to be incomplete/ incorrect/ misleading/ false or for any contravention of Rules, 

Bye-laws and Regulations of the Exchange, Listing Regulations, Guidelines/ Regulations issued by 

statutory authorities. 

 

The validity of this “Observation Letter” shall be six months from August 20, 2024, within which the 

Scheme shall be submitted to NCLT. 
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Kindly note, this Exchange letter should not be construed as approval under any other Act 

/Regulation/rule/bye laws (except as referred above) for which the Company may be required to obtain 

approval from other department(s) of the Exchange. The Company is requested to separately take up 

matter with the concerned departments for approval, if any. 

 

The Company shall ensure filing of compliance status report stating the compliance with each 

point of Observation Letter on draft scheme of arrangement on the following path: NEAPS > Issue 

> Scheme of arrangement > Reg 37 of SEBI LODR, 2015> Seeking Observation letter to 

Compliance Status.  

 

Yours faithfully,  

For National Stock Exchange of India Limited  

  

 

Khyati Vidwans 

Senior Manager 
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 TVS Electronics Limited 
- th Floor, L.B. Road, Adyar, Chennai  600 020. Tel.: +91-44-42005200 

 Registered Office: Greenways Towers, 2nd  600 018 
 Corporate Identity Number: L30007TN1995PLC032941 
 E-mail id: webmaster@tvs-e.in Website: www.tvs-e.in

 REPORT ON COMPLAINTS 

Date: 09.04.2024
Part A 

Sr. 
No. 

 Particulars  Number 

1. Number of complaints received directly Nil 

2. Number of complaints forwarded by Stock Exchanges / SEBI Nil 

3. Total Number of complaints/comments received (1+2) Nil 

4. Number of complaints resolved N.A. 

5. Number of complaints pending N.A. 

Part B 

Sr. 
No. 

Name of complainant Date of complaint  Status 

1. No complaints received, hence not applicable 

Yours truly, 
For TVS Electronics Limited 

K Santosh 
Company Secretary 
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TVS Electronics Limited Annexure VI

Detailed Compliance Report 

It is hereby certified that the draft Scheme of Amalgamation involving TVS Investments Private Limited
("TVSIPL" or "Transferor Company") into TVS Electronics Limited ("TVSEL" or "Transferee Company")
does not, in any way violate, override or limit the provisions of securities laws or requirements of the
Stock Exchange(s) and the same is in compliance with the applicable provisions of SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015, ("LODR Regulations") and the Master
Circular No. SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20, 2023, ("SEBI Master Circular"),
including the following:

SI. Reference Particulars Status 
1 Regulations 17 to 27 Corporate governance requirements Complied

of LODR Regulations
2 Regulation 11 of LODR Compliance with securities laws Complied

Regulations 
Reauirements of SEBI Master Circular 

(a) Para (l)(A)(2) Submission of documents to Stock Complied
Exchanees 

(b) Para (l)(A)(2) Conditions for schemes of arrangement Complied
involving unlisted entities

(c) Para (l)(A)(4) (a) Submission of Valuation Report Complied
(d) Para (l)(A)(S) Auditors certificate regarding compliance Complied

with Accounting Standards

(e) Para (l)(A)(l0) (Paragraph Provision of approval of public shareholders To be
reference updated based through e-voting Complied
on SEBI Master Circular)

/ 
K Sa ntosh Sri la lit Gopal 

Com pany Secretary Managi Director 

Certified that the transactions / accounting treatment provided in the draft Scheme of Amalgamation
involving TVS Investments Private Limited ("TVSIPL" or "Transferor Company") into TVS Electronics
Limited ("TVSEL" or "Transferee Company") are in compliance with all the Accounting Standards
applicable to a listed entity. 

--------
� '\c....:---e._--

-----:__.,-

A Kulandai Vadivelu 

Chief Financial Officer 

Date: 24th November, 2023
Managin Director

TVS Electronics Limited

"Anhant E-Park", No.117/1, 9th Floor, L.B.Road, Adyar, Chenna1 - 600 020. Tel.:+ 91-44-4200 5200 

Registered office : Greenways Towers, 2nd Floor, No.119, St. Mary's Road, Abhiramapuram, Chennai - 600 018. 

Corporate Identity Number : L30007TN1995PLC032941 

E-mail id : webmaster@tvs-e.in Website: www.tvs-e.in
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TVS 
ELECTRONICS 

TVS ELECTRONICS LIMITED Annexure XV 

TVS Electronics Limited: Report on Unpaid Dues 

Sr. No. Particulars Details of Amount Reason for non-

dues/fine payment 

1 Pending Dues of SEBI NIL NIL NA 

2 Pending Dues of Stock Exchanges NIL NIL NA 

3 Pending Dues of Depositories NIL NIL NA 

For TVS Electronics Limited 

/JJ 
K Santosh 

Company Secretary 

TVS Electronics Limited 

"Anhant E-Park", No.117/1, 9th Floor, L.B.Road, Adyar, Chennai - 600 020. Tel.:+ 91-44-4200 5200 

Registered office : Greenways Towers, 2nd Floor, No.119, St. Mary's Road, Abhiramapuram, Chennai • 600 018. 

Corporate Identity Number : L30007TN1995PLC032941 

E-mail id : webmaster@tvs-e.in Website: www.tvs-e.in
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Registered Office: 

Greenways Towers, 2nd Floor 

No.119, St. Mary's Road 

Abhiramapuram, Chennai - 600 018 

Tel . : +91 44 2467 9400 

CIN:U65999TN2018PTC124316 

Mail : corpsecretarial@tvs-i.in 

TVS INVESTMENTS PRIVATE LIMITED 
(Formerly Geeyes Family Holdings Private Limited) 

TVS Investments Private Limited: Report on Unpaid Dues 

Sr. No. Particulars 

1 Pending Dues of SEBI 

2 Pending Dues of Depositories 

For TVS Investments Private Limited 

�\ -\ er
R Jagannath� 
Special officer 

.� 

Date: 24th November, 2023 

Details of Amount Reason for non-

dues/fine payment 

NIL NIL NA 

NIL NIL NA 
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TVS ELECTRONICS LIMITED Annexure M 

S. No.

1. 

2. 

3. 

4. 

5. 

Additional Documents and Undertakings 

Particulars Yes/No/Not 
Applicable 

Apportionment of losses of the Not Applicable 
listed company among the 

companies involved m the 

scheme. 

Details of assets, liabilities, 
revenue and net worth of the 
companies involved in the 
scheme, both pre and post 
scheme of arrangement, along 

with a write up on the history of 
the demerged 

undertakingff ransferor 
Company certified by Chartered 
Accountant (CA). 

Any type of arrangement or Not Applicable 
agreement between the 
demerged company/resulting 
company/merged/amalgamated 
company/ creditors / 

shareholders / promoters I

directors/etc., which may have 

any implications on the scheme 
of arrangement as well as on the 
shareholders of listed entity. 

Reasons along with relevant Not Applicable 
provisions of Companies Act, 

2013 or applicable laws for 

proposed utilization of reserves 
viz. Capital Reserve, Capital 
Redemption Reserve, Securities 
premium, as a free reserve, 

certified bv CA. 

Built up for reserves viz. Capital 
Reserve, Capital Redemption 
Reserve, Securities premium, 
certified by CA. 

TVS Electronics Limited 

Remarks 

No losses 

by the 
Company 

incurred 
listed 

No such agreement 

exists 

Scheme 
provide 

utilization 
reserves 

does 
for 

of 

Enclosure 
(Document 
Provided) 

Enclosure MI 

Enclosure M2 

"Arihant E-Park", No.117/1, 9th Floor, L.B.Road, Adyar, Chennai - 600 020. Tel.:+ 91-44-4200 5200 

Registered office : Greenways Towers, 2nd Floor, No.119, St. Mary's Road, Abhiramapuram, Chennai - 600 018. 

Corporate Identity Number : L30007TN1995PLC032941 

E-mail id : webmaster@tvs-e.in Website: www.tvs-e.in 
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S. No. Particulars Yes/ No/ Not 
Applicable 

6. Nature of reserves viz. Capital 

Reserve, Capital Redemption 
Reserve, whether they are 

notional and/or unrealized, 

certified by CA. 

7. 

8. 

9. 

10. 

l 1.

12. 

The built up of the accumulated Not Applicable 
losses over the years, certified for TVS 

by CA. Electronics Ltd 

Applicable for 

TVS investments 

Private Limited 

Relevant sections of Companies Yes 

Act, 2013 and applicable Indian 

Accounting Standards and 
Accounting treatment, certified 

by CA. 

Details of shareholding of Yes 
companies involved in the 

scheme at each stage, in case of 
composite scheme. 

Whether the Board of unlisted Not Applicable 

company has taken the decision 

regarding issuance of Bonus 
shares. If yes provide the details 

thereof. If not, provide the 

reasons thereof. 

List of comparable companies Not Applicable 

considered for comparable 

companies' multiple method. 

Share Capital built-up in case of Yes 

scheme of arrangement 

involving unlisted 
entity/entities, certi fled by CA. 

TVS Electronics Limited 

Remarks Enclosure 
(Document 
Provided) 

Enclosure M3 

Enclosure M4 

Section 230-232 of Enclosure MS 
the Companies Act, 

2013 read with 
IndAS 103 

prescribed u/s 233 

of the Companies 

Act, 2013 

No bonus issuance 

envisaged 

No valuation 

methodology 

adopted since the 
aggregate 

promoters' 

shareho Id ing 

remains unchanged 

Enclosure M6 

Enclosure M7 

"Arihant E-Park", No.117/1, 9th Floor, LB.Road, Adyar, Chennai - 600 020. Tel.:+ 91-44-4200 5200 

Registered office: Greenways Towers, 2nd Floor, No.119, St. Mary's Road, Abhiramapuram, Chennai - 600 018. 

Corporate Identity Number : L30007TN1995PLC032941 

E-mail id : webmaster@tvs-e.in Website: www.tvs-e.in
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S. No.

13. 

14. 

15. 

16. 

17. 

Particulars Yes/ No/ Not 
Applicable 

Any action taken/pending by No 
Govt/Regulatory body/ Agency 
against all the entities involved 
in the scheme. 
Comparison of revenue and net Not Applicable 

worth of demerged undertaking 
with the total revenue and net 
worth of the listed entity in last 
three financial vears. 

Detailed rationale for arriving at Not Applicable 
the swap ratio for issuance of 
shares as proposed in the draft 
scheme of arrangement by the 
Board of Directors of the listed 
company. 

In case of Demerger, basis for Not Applicable 
division of assets and liabilities 
between divisions of Demerged 
entity. 
How the scheme will be Not Applicable 
beneficial to public shareholders 
of the Listed entity and details of 
change m value of public 
shareholders pre and post 
scheme of arrangement. 

TVS Electronics Limited 

Remarks 

Since this is an 
amalgamation, this 
is not applicable 

Same number of 
shares held by TVS 
Investments Private 
Limited in TVS 
Electronics Limited 
will be issued to the 
shareholders of 
TVS Investments 

Private Limited in 
proportion to their 
shareholding in 
TVS Investments 
Private Limited 

The Scheme does 
not provide for 
demerger 

There will not be 
any prejudicial 
impact on the 
public shareholders 
of the Listed 
Company. Further, 
reduction in 
shareholding tiers 
will also 
demonstrate 
promoter group's 
direct commitment 
to and engagement 
with the Listed 
Company, facilitate 
creatin!! enhanced 

Enclosure 
(Document 
Provided) 

"Arihant E-Park", No.117/1, 9th Floor, L.B.Road, Adyar, Chennai - 600 020. Tel.: + 91-44-4200 5200 

Registered office : Greenways Towers, 2nd Floor, No.119, St. Mary's Road, Abhiramapuram. Chennai - 600 018. 

Corporate Identity Number : L30007TN 1995PLC032941 

E-mail id : webmaster@tvs-e.in Website: www.tvs-e.in
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S.No. Particulars Yes/ No/ Not Remarks Enclosure 

Applicable (Document 
Provided) 

value for the 
shareholders of 
Listed Company, 
and allow focused 
strategy in 
ooerations. 

18. Tax/other liability/benefit No Amalgamation 

arising to the entities involved in shall be tax neutral 

the scheme, if any.

• 19. Revenue, PAT and EBIDTA (in Not Applicable No valuation 

value and percentage terms) methodology 

details of entities involved in the adopted 

scheme for all the number of 
years considered for valuation. 
Reasons justifying the 
EBIDTA/PAT margin 
considered in the valuation 
report. 

20. Confirmation from valuer that Yes No valuation 

the valuation done in the scheme methodology 

is in accordance with applicable adopted - Refer

valuation standards. Para 4.2 of the 
Share Exchange 
Ratio Report issued 
bv the Valuer 

21. Confirmation from Company Yes Enclosure M8 

that the scheme is in compliance
with the applicable securities
laws.

22. Confirmation that the Yes Enclosure M8 

arrangement proposed in the
scheme is yet to be executed.

TVS Electronics Limited 

"Arihant E-Park", No.117/1, 9th Floor, L.B.Road, Adyar, Chennai - 600 020. Tel.:+ 91-44-4200 5200 

Registered office : Greenways Towers, 2nd Floor, No.119, St. Mary's Road, Abhiramapuram, Chennai - 600 018. 

Corporate Identity Number : L30007TN 1995PLC032941 

E-mail id: webmaster@tvs-e.in Website: www.tvs-e.in
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Registered Office: 

Greenways Towers, 2nd Floor 

No.119, St. Mary's Road 

Abhiramapuram, Chennai - 600 018 

Tel : +91 44 2467 9400 
TVS INVESTMENTS PRIVATE LIMITED 

CIN: U65999TN2018PTC124316 

Mail : corpsecretarial@tvs-i.in 

(Formerly Geeyes Family Holdings Private Limited) 

TVS Investments Pvt Ltd Annexure M 

S. No.

1. 

2. 

3. 

4. 

5. 

6. 

Additional Information and Undertakings 

Particulars Yes/No/Not 
Applicable 

Apportionment of losses of the listed Not Applicable 
company among the companies involved 
in the scheme. 

Details of assets, liabilities, revenue and 
net worth of the companies involved in the 
scheme, both pre and post scheme of 
arrangement, along with a write up on the 
history of the demerged 
undertaking/f ransferor Company certified 
by Chartered Accountant (CA). 

Any type of arrangement or agreement Not Applicable 
between the demerged company/resulting 
company/merged/amalgamated company/ 
creditors I shareholders / promoters / 
directors/etc., which may have any 
implications on the scheme of 
arrangement as well as on the shareholders 
of listed entity. 

Reasons along with relevant provisions of Not Applicable 
Companies Act, 2013 or applicable laws 
for proposed utilization of reserves viz. 
Capital Reserve, Capital Redemption 
Reserve, Securities premium, as a free 
reserve, certified by CA. 

Built up for reserves viz. Capital Reserve, 
Capital Redemption Reserve, Securities 
premium, certified by CA. 

Nature of reserves viz. Capital Reserve, 
Capital Redemption Reserve, whether 
they are notional and/or unrealized, 
certified by CA. 

Remarks 

No losses 
incurred by 
the listed 
company 

No such 
agreement 
exists 

Scheme does 
provide for 
utilization of 
reserves 

Enclosure 
(Document 
Provided) 

Enclosure Ml 

Enclosure M2 

Enclosure M3 
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Registered Office: 

Greenways Towers, 2nd Floor 

No.119, St. Mary's Road 

Abhiramapuram, Chennai - 600 018 

Tel : +91 44 2467 9400 
TVS INVESTMENTS PRIVATE LIMITED 

CIN: U65999TN2018PTC124316 

Mail : corpsecretarial@tvs-i.in 

(Formerly Geeyes Family Holdings Private Limited) 

S. No.

7. 

8. 

9. 

10. 

11. 

12. 

13. 

Particulars Yes/ No/Not 
Applicable 

The built up of the accumulated losses Not Applicable 
over the years, certified by CA. for TVS 

Electronics 

Applicable for 
TVS 
Investments 
Private Limited 

Relevant sections of Companies Act, 2013 Yes 
and applicable Indian Accounting 
Standards and Accounting treatment, 
certified by CA. 

Details of shareholding of companies Yes 
involved in the scheme at each stage, in 
case of composite scheme. 
Whether the Board of unlisted company Not Applicable 
has taken the decision regarding issuance 
of Bonus shares. If yes provide the details 
thereof. If not, provide the reasons thereof. 
List of comparable companies considered Not Applicable 
for comparable companies' multiple 
method. 

Share Capital built-up in case of scheme of Yes 
arrangement involving unlisted 
entity/entities, certified by CA. 
Any action taken/pending by No 
Govt./Regulatory body/ Agency against all 
the entities involved in the scheme. 

Remarks Enclosure 
(Document 
Provided) 

Enclosure M4 

Section 230- Enclosure M5 
232 of the 
Companies 
Act, 2013 
read with 
lndAS 103 
prescribed u/s 
233 of the 
Companies 
Act, 2013 

No bonus 
issuance 
envisaged 

No valuation 
methodology 
adopted since 
the aggregate 
promoters' 
shareholding 
remains 
unchanged 

Enclosure M6 

Enclosure M7 
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Registered Office: 

Greenways Towers, 2nd Floor 

No.119, St. Mary's Road 

Abhiramapuram, Chennai - 600 018 

Tel : +91 44 2467 9400 

CIN:U65999TN2018PTC124316 

TVS INVESTMENTS PRIVATE LIMITED 
(Formerly Geeyes Family Holdings Private Limited) 

Mail : corpsecretarial@tvs-i.in 

S. No. Particulars Yes/ No/ Not Remarks Enclosure 
Applicable (Document 

Provided) 
14. Comparison of revenue and net worth of Not Applicable Since this is 

demerged undertaking with the total an 
revenue and net worth of the listed entity amalgamation 
in last three financial years. , this is not 

applicable 
15. Detailed rationale for arriving at the swap Not Applicable Same number 

ratio for issuance of shares as proposed in of shares held 
the draft scheme of arrangement by the by TVS 
Board of Directors of the listed company. Investments 

Private 
Limited in 
TVS 
Electronics 
Limited will 
be issued to 
the 
shareholders 
ofTVS 
Investments 
Private 
Limited in 
proportion to 
their 
shareholding 
in TVS 
Investments 
Private 
Limited 

16. In case of Demerger, basis for division of Not Applicable The Scheme 
assets and liabilities between divisions of does not 
Demerged entity. provide for 

demerger 
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Registered Office: 

Greenways Towers, 2nd Floor 

No.119, St. Mary's Road 

Abhiramapuram, Chennai - 600 018 

Tel : +91 44 2467 9400 

CIN:U65999TN2018PTC124316 

Mail: corpsecretarial@tvs-i.in 

TVS INVESTMENTS PRIVATE LIMITED 

S. No.

17. 

18. 

19. 

(Formerly Geeyes Family Holdings Private Limited) 

Particulars Yes/No/Not 
Applicable 

How the scheme will be beneficial to Not Applicable 
public shareholders of the Listed entity 
and details of change in value of public 
shareholders pre and post scheme of 
arrangement. 

Tax/other liability/benefit arising to the No 
entities involved in the scheme, if any. 

Revenue, PAT and EBIDTA (in value and Not Applicable 
percentage terms) details of entities 
involved in the scheme for all the number 
of years considered for valuation. Reasons 
justifying the EBIDTA/PAT margin 
considered in the valuation report. 

Remarks 

There will not 
be any 
prejudicial 
impact on the 
public 
shareholders 
of the Listed 
Company. 
Further, 
reductio in 
shareholding 
tiers will also 
demonstrate 
promoter 
group's direct 
commitment 
to and 
engagement 
with the 
Listed 
Company, 
facilitate 
creating 
enhanced 
value for the 
shareholders 
of Listed 
Company, 
and allow 
focused 
strategy in 
operations. 
Amalgamatio 
n shall be tax 
neutral 
No valuation 
methodology 
adopted 

Enclosure 
(Document 
Provided) 
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Registered Office: 

Greenways Towers, 2nd Floor 

No.119, St. Mary's Road 

Abhiramapuram, Chennai - 600 018 

Tel : +91 44 2467 9400 
TVS INVESTMENTS PRIVATE LIMITED 

CIN: U65999TNZ018PTC124316 

Mail: corpsecretarial@tvs-i.in 

(Formerly Geeyes Family Holdings Private Limited) 

S. No. Particulars Yes/No/Not Remarks Enclosure 
Applicable (Document 

Provided) 
20. Confirmation from valuer that the 

valuation done in the scheme is in Not Applicable 
accordance with applicable valuation 
standards. 

21. Confirmation from Company that the Yes Enclosure M8 
scheme is in compliance with the 
applicable securities laws. 

22. Confirmation that the arrangement Yes Enclosure M8 
proposed in the scheme is yet to be 
executed. 
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MARG HAND ASSOCIATES 
Chartered Accountants 

Details of TVS Investments Private Limited ("TVSIPL") and TVS Electronics Limited ("TVSEL") 

With respect to the Scheme of Amalgamation of TVSIPL with and into TVSEL and their respective 

shareholders under Sections 230 to 232 and other applicable provisions of the Companies Act, 2013, if 

any, read with the relevant rules framed thereunder (the "Scheme"), based on the proposed Scheme 

and audited financial statements of TVSIPL and TVSEL as on March 31, 2023, we hereby certify and 

submit the following details: 

1. Details of assets, liabilities, revenue and net worth of TVS IPL pre Scheme and post Scheme as on

March 31, 2023:

Particulars Pre Scheme (in INR Lakhs) Post Scheme (in INR Lakhs) 

Non-Current Assets 8,275.81 

Current Assets 476.88 

Total Assets (A) 8,752.69 

Non-Current Liabilities 4,557.77 

Current Liabilities 2,575.32 
Merged with TVSEL, hence 

Total Liabilities (B) 7,133.09 

Net Assets (A-8) 1,619.60 
not applicable 

Net Worth* 4,155.53 

Revenue from Operations 134.07 

Other Income 83.68 

Total Income 217.75 

*as per Section 2(57) of the Companies Act, 2013

2. Details of assets, liabilities, revenue and net worth of TVSEL pre Scheme and post Scheme as on

March 31, 2023:

Particulars Pre Scheme (in INR Lakhs) Post Scheme (in INR Lakhs) 

Non-Current Assets 6,694.86 6,694.86 

Current Assets 15,428.05 15,428.05 

Total Assets (A) 22,122.91 22,122.91 

Non-Current Liabilities 1,031.95 1,031.95 

Current Liabilities 10,911.17 10,911.17 

Total Liabilities (B) 11,942.79 11,942.79 

Net Assets (A-8) 10,180.12 10,180.12 

Net Worth* 10,105.52 10,105.52 

Revenue from Operations 35,349 35,349 

Other Income 153 153 

Total Income 35,502 35,502 

*as per Section 2(57) of the Companies Act, 2013

,.,,, •. .,, ., . .,..�/ W-41,(Old # 124), 2nd Floor, III Avenue, Anna Nagar, Chennai - 600 040. � -. 
Mobile: 93821 10854, 94440 44920, 87780 32908 
Email: office@margh.in Website: www.margh.in 
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MARG HAND ASSOCIATES 
Chartered Accountants 

3. Details/ history of TVSIPL, being the Transferor Company:

TVS Investments Private Limited ("TVSIPL") was incorporated on 31st August, 2018, as a private
limited company in the state of Tamil Nadu under the Companies Act, 2013, under the name
Geeyes Family Holdings Private Limited and changed into TVS Investments Private Limited on 9th 

March, 2022. Its registered office was situated at 249-A, Ambujammal Street, Off TTK Road
Alwarpet Chennai-600018, Tamil Nadu, India and further shifted to Greenways Towers, 2nd 

Floor,119, St. Mary's Road, Abhiramapuram, Chennai - 600018, Tamil Nadu, India with effect
from 23rdJanuary, 2023. TVSIPL's corporate identity number is U65999TN2018PTC124316 and
having PAN: AAHCG4411H. The Transferor Company is engaged in the business of trading and
investment activities of all kinds. It is the holding company of TVSEL, holding 59.84% of its equity
share capital.

Place: Chennai 

For M A R G H and Associates 

Chartered Accountants 
Firm's Registration No. 0134685 

Date: November 24, 2023 
Jagadeesh G 

Partner 
Membership No: 255224 
UDIN: �3Q56�241?Csl wOFN5£3f 

W-41,(Old # 124), 2nd Floor, III Avenue, Anna Nagar, Chennai - 600 040.
Mobile: 93821 10854, 94440 44920, 87780 32908 
Email: office@margh.in Website: www.margh.in 
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MARG HAND ASSOCIATES 
Chartered Accountants 

TVS Electronics Limited 

Statement with yearwise balance of Securities Premium � Capital Reserve (CR) and Capital Redemption Reserve (CRR) 

and notes on its accumulation 

(Rs in Lakh) 

Securities 
Capital General 

Financial Year Premium Remarks/ Notes 

(SP) 
Reserve (CR) Reserve (GR) 

2014-15 1,327 61 294 Closing balance as on 31.03.2015 

2015-16 1,436 61 294 
5,30,000 equity shares allotted during the year under ESOP 
scheme, owing to addition of INR 109.45 lakhs of SP 
i. 60,000 equity shares allotted during the year under ESOP

2016-17 1,492 61 309 scheme, owing to addition of INR 56 lakhs of SP 
ii. Transfer of INR 15 lakhs from Investment Subsidy to GR

2017-18 1,492 61 309 
2018-19 1,492 61 405 INR 96 lakhs moved from ESOP Reserve to GR 
2019-20 1,525 61 405 INR 33 lakhs moved from ESOP Reserve to SP 
2020-21 1,525 61 405 
2021-22 1,525 61 405 
2022-23 1,525 61 405 

Certificate 

On the basis of audited financial statements and other relevant records of TVS Electronics Limited, having CIN 
L30007TN1995PLC032941 and registered office at Greenways Towers, 2nd Floor, 119, St. Mary's Road, Abhiramapuram, 
Chennai - 600018, Tamil Nadu, India, produced before us, we hereby certify the above statement of balances of Securities 
Premium (SP) and Capital Reserve (CR) with notes on its accumulation, for the period from F.Y. 2015-16 to F.Y. 2022-23. 

Place: Chennai 
Date: November 24, 2023 

For M A R G H and Associates 

Chartered Accountants 
Firm's Registration No. 013468S 

Jagadeesh G 

Partner 
Membership No: 255224 
UDIN: �'25"5<2'1-E6,WOF0 �tg3 

W-41,(0ld # 124), 2nd Floor, III Avenue, Anna Nagar, Chennai - 600 040.
Mobile: 93821 10854, 94440 44920, 87780 32908 
Email: office@margh.in Website: www.margh.in 
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MARG HAND ASSOCIA7
1

ES 
Chartered Accountants 

TVS Electronics Ltd. 

Statement of balance of Surplus in Profit & Loss Account {Retined earnings) and Profit / {Loss) after tax

(Rs in Lakh) 

Surplus of 
Profit / (Loss) 

Transferred from Transferred to / Surplus of 

Financial Year 
Profit/(Loss) A/c 

after tax during 
Transferor from the Reserves, Profit/(Loss) A/c 

(Retained Earning) -
the year 

Company Pursuant appropriations and (Retained Earning) -
Opening balance to prior Scheme OCI Closing balance 

2015-16 198 431 843 876 2,348 

2016-17 2,348 633 - - 2,981 
2017-18 2,981 1,624 - -112 4,493 
2018-19 4,493 744 - -389 4,848 

2019-20 4,848 39 - -709 4,178 
2020-21 4,178 77 - 30 4,285 
2021-22 4,285 1,510 - -420 5,375 
2022-23 5,375 952 - -18 6,310 

Certificate 

On the basis of audited financial statements and other relevant records of TVS Electronics Limited, having CIN 
L30007TN1995PLC032941 and registered office at Greenways Towers, 2nd Floor, 119, St. Mary's Road, Abhiramapuram, 
Chennai - 600018, Tamil Nadu, India, produced before us, we hereby certify the above statement of balance of Surplus in 
Profit & Loss Account (Retined earnings) and yearly Profit/ (Loss) after tax for the period from F.Y. 2015-16 to F.Y. 2022-23. 

Place: Chennai 
Date: November 24, 2023 

1 \ I j /," , ) "I • 
I; l I 

I l 1'

For M A R G H and Associates 

Chartered Accountants 
Firm's Registration No. 013468S 

Jagadeesh G 

Partner 
Membership No: 255224 
UDIN:Q3�SS'<.24{36'wUi:::3534-

' \ 1 l I Jr' 1 I l 11 I I
: ( I , ! ' I / l <
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MARG HAND ASSOCIATES 
Chartered Accountants 

TVS Investments Private Limited 

Statement with yearwlse balance of Securities Premium (SP), Capital Reserve (CR) and Capital Redemption Reserve (CRRI and notes on its 
accumulation 

(Rs In Lakh)

Capital 

Securities 
Capital 

Redemption 
General 

Financial Year Premium Reserve arising on Remarks/ Notes 

(SP) 
Reserve (CR) 

Amalgamation 
Reserve (GR) 

(CRR) 

2018-19 - - - -
2019-20 - - - -
2020-21 - - - -
2021-22 45.05 5.24 -2,541.17 3,587.51 Transferred from erstwhile TVS Investments Private Limited, 

being the Transferor Company in a Scheme of Amalgamation, 
which amalgamated with the Company (erstwhile Geeyes 
Family Holdings Private Limited) with effect from February 4, 
2022. 

2022-23 45.05 5.24 -2,541.17 3,587.51 

Certificate 

On the basis of audited financial statements and other relevant records of TVS Investments Private Limited, having CIN U65999TN2018PTC124316 
and registered office at Greenways Towers, 2nd Floor, 119, St. Mary's Road, Abhiramapuram, Chennai - 600018, Tamil Nadu, India, produced 
before us, we hereby certify the above statement of balances of Securities Premium (SP), Capital Reserve (CR), Capital Redemption Reserve (CRR) 
and General Reserve (GR) with notes on its accumulation, for the period from 31-08-2018 to 31-03-2023. 

Place: Chennai 
Date: November 24, 2023 

For M A R G H and Associates 

Chartered Accountants �U� Firm's Registration No. 013468S '<.:
r::

��\\ :.:..:.�
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Jagadeesh G ~;: · <,,,� 
--=-✓ 

Partner 
Membership No: 255224 
UDIN: i3 � S !i2'<. lt- i3(i11AJUi:: k 815lt 

W-41,(Old # 124), 2nd Floor, III Avenue, Anna Nagar, Chennai - 600 040.
Mobile: 93821 10854, 94440 44920, 87780 32908 
Email: office@margh.in Website: www.margh.in 
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MARG HAND ASSOCIATES 
Chartered Accountants 

TVS Investments Pvt. Ltd. 

Statement of balance of Surplus in Profit & Loss Account (Retained earnings) and Profit/ (Loss) after tax 
(Rs in Lakh)

Surplus of 
Profit / (Loss) Transfer to 

Transferred from Surplus of 
Profit/(Loss) A/c Transferor Company Profit/(Loss) A/c 

Financial Year 
(Retained Earning) -

after tax during Retained 
Pursuant to prior (Retained Earning) -

Opening balance 
the year Earnings 

Scheme Closing balance 

2018-19 (14.10) (14.10) 
2019-20 (14.10) (42.72) (56.82) 
2020-21 (56.82) (74.33) - - (131.15) 
2021-22 (131.15) 126.53 0.07 726.34 721.78 
2022-23 721.78 (216.51) 1.16 - 506.43 

Certificate 

On the basis of audited financial statements and other relevant records of TVS Investments Private Limited, having CIN 
U65999TN2018PTC124316 and registered office at Greenways Towers, 2nd Floor, 119, St. Mary's Road, Abhiramapuram, 
Chennai - 600018, Tamil Nadu, India, produced before us, we hereby certify the above statement of balance of Surplus in 
Profit & Loss Account (Retined earnings) and yearly Profit/ (Loss) after tax for the period from 31-08-2018 to 31-03-2023. 

Place: Chennai 
Date: November 24, 2023 

For M A R G H and Associates 

Chartered Accountants 
Firm's Registration No. 013468S 

, .. � - �Partner �': . 
Membership No: 255224 � --r_

5
,, 

UDIN: �gci._�.,-.z2Lt i3GwJUt--.J 1- T '

W-41,(Old # 124), 2nd Floor, III Avenue, Anna Nagar, Chennai - 600 040.
Mobile: 93821 10854, 94440 44920, 87780 32908 
Email: office@margh.in Website: www.margh.in 
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MARG HAND ASSOCIATES 
Chartered Accountants 

TVS Investments Pvt. Ltd. 

Built up of Accumulated Losses of TVS Investments Private Limited 

(Rs in Lakh) 

Surplus of 
Profit / (Loss) Transfer to 

Transferred from Surplus of 

Financial Year 
Profit/(Loss) A/c 

after tax during Retained 
Transferor Company Profit/(Loss) A/c 

(Retained Earning) - Pursuant to prior (Retained Earning) -

Opening balance 
the year Earnings 

Scheme Closing balance 

2018-19 (14.10) (14.10) 

2019-20 (14.10) (42.72) (56.82) 

2020-21 (56.82) (74.33) - - (131.15) 

2021-22 (131.15) 126.53 0.07 726.34 721.78 

2022-23 721.78 (216.51) 1.16 - 506.43 

Certificate 

On the basis of audited financial statements and other relevant records of TVS Investments Private Limited, having CIN 

U65999TN2018PTC124316 and registered office at Greenways Towers, 2nd Floor, 119, St. Mary's Road, Abhiramapuram, 

Chennai - 600018, Tamil Nadu, India, produced before us, we hereby certify that the losses in the Com pay were built up 

till FY2020-21, subsequent to which the accumulated losses were absorbed by profits in the subsequent financial years, in 

the manner stated above. 

Place: Chennai 

Date: November 24, 2023 

W-41,(Old # 124), 2nd Floor, III Avenue, Anna Nagar, Chennai - 600 040.
Mobile: 93821 10854, 94440 44920, 87780 32908 
Email: office@margh.in Website: www.margh.in 
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MARG HAND ASSOCIATES 
Chartered Accountants 

CERTIFICATE 

On the basis of Audited financial statements and other relevant records of TVS Electronics Limited, 

having Corporate Identity Number L30007TN1995PL�032941, having registered office at Greenways 

Towers, 2nd Floor,119, St. Mary's Road, Abhiramapuram, Chennai - 600018, Tamil Nadu, produced 

before us, we hereby certify that Securities Premium (SP) and Capital Reserves (CR) forms part of 

Reserve and Surplus, and are created on account of issuance of shares at a premium and on account 

of scheme of amalgamation approved by the High Court of Madras during the financial year 2002-03 

respectively, in accordance with the provisions of the Companies Act, 2013, and therefore, are not 

notional or unrealized in nature. 

Place: Chennai 

Date: November 24, 2023 

11 , ,), .,1 I k l , , 
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For M A R G H and Associates
Chartered Accountants 

Firm's Registration No. 013468S 

A n . . 1 f' ��:4.s.r0�r�/N-rr,. P8Pllal ,� 
tNOl.it-08S � 

Jagadeesh G '\,., ,::;:-;- ,u�,,.,,
..; 
..

Partner �-=-
Membership No: 255224 

UDIN: 23255224BGWUFQ3121 
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MARG H AND ASSOCIATES 
Chartered Accountants 

CERTIFICATE 

On the basis of Audited financial statements and other relevant records of TVS Investments Private 

Limited, having Corporate Identity Number U65999TN2018PTC124316, having registered office at 

Greenways Towers, 2nd Floor,119, St. Mary's Road, Abhiramapuram, Chennai - 600018, Tamil Nadu, 

produced before us, we hereby certify that Securities Premium (SP} and Capital Reserves (CR} forms 

part of Reserve and Surplus, and are created on account of issuance of shares at a premium and on 

account of scheme of amalgamation approved by National Company Law Tribunal (NCLT} during the 

financial year 2021-22 respectively, in accordance with the provisions of the Companies Act, 2013, 

and therefore, are not notional or unrealized in nature. 

Place: Chennai 

For M A R G H and Associates 

Chartered Accountants 

Firm's Registration No. 013468S 

4-r

Date: November 24, 2023 

Jagadeesh G 

Partner 

Membership No: 255224 

UDIN: 23255224BGWUFM2364 

I I ,), ,l'I I 1 \ .,, , J\ lil 1 IJ 1c!cl, Lil 111 , '1(, J !I!, 
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MARG HAND ASSOCIATES 
Chartered Accountants 

CERTIFICATE 

With respect to the Scheme of Amalgamation of TVS Investments Private Limited ("TVSIPL") 

with and into TVS Electronics Limited ("TVSEL")and their respective shareholders under 

Sections 230 to 232 and other applicable provision of the Companies Act, 2013, if any, read 

with the relevant rules framed thereunder (the "Scheme"), we hereby certify that the 

provisions of Sections 230 to 232 of the Companies Act, 2013, read with relevant rules, and 

lndAS 103 on Business Combinations, prescribed under Section 133 of the Companies Act, 

2013, are applicable to the Scheme and have been complied with by TVSIPL and TVSEL till 

date. 

Place: Chennai 

For M A R G H and Associates 

Chartered Accountants 

Firm's Registration No. 013468S 

Date: November 24, 2023 

Jagadeesh G 

Partner 

Membership No: 255224 

UDIN:23255224BGWUFD8777 

W-41,(Old # 124), 2nd Floor, III Avenue, Anna Nagar, Chennai - 600 040.
Mobile: 93821 10854, 94440 44920, 87780 32908 
Email: office@margh.in Website: www.mar gh.in 
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MARG H AND ASSOCIATES 
Chartered Accountants 

Details of Shareholding 

With respect to the Scheme of Amalgamation of TVS Investments Private Limited ("TVSIPL") with and 
into TVS Electronics Limited ("TVSEL") and their respective shareholders under Sections 230 to 232 
and other applicable provision of the Companies Act, 2013, if any, read with the relevant rules framed 
thereunder (the "Scheme"), we hereby certify the following details of shareholding of TVSIPL and 
TVSEL pre and post the Scheme as on March 31, 2023: 

Name of TVSIPL TVSEL 
Shareholder Pre Post Pre Post 

No. of 
% 

No. of 
% 

No. of 
% Shares Shares Shares 

Promoter and 
Promoter 
Group 
Gopal 

16,49,991 99.75% 150 0.00% 1,11,35,182 59.71% Srinivasan 
Srilalitha 

10 0.00% 61 0.00% -

Gopal 
Harita - -

0.07% Properties LLP 12,500 12,500 0.07% 

TVSIPL - - 1,11,60,093 59.84% - -

Total N.A. 
Promoter 16,50,001 99.75% 1,11,72,743 59.91% 1,11,47,743 59.77% 
Shareholding 
Public 
Shareholders 
T.V. Sundram
Iyengar & Sons 4,128 0.25% - - 25,000 0.13% 
Pvt Ltd
Other Public

74,77,575 40.09% 74,77,575 40.09% Shareholders - -

Total Public 4,128 0.25% 74,77,575 40.09% 75,02,575 40.23% Shareholding
Total

16,54,129 100% 1,86,50,318 100% 1,86,50,318 100% Shareholding

Kindly note that the Scheme is not a composite scheme. 

Place: Chennai 

For MARG Hand Associates 
Chartered Accountants 
Firm

�
i

� 
�;��;: �

Date: November 24, 2023 

ex: m.i-0134Gr"� Jagadeesh G 
� � • { Partner ' '--· 
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I J ,,,

Membership No: 255224 �-:._ 
UDIN: 23255224BGWUFG1378 

1 r) I I )1 { \ , 1 ', '\1 I d I I llj I , Jl 111 lc'i , Ol l ) l , 

l ; 'l 'J f I l t , '' l, 1 ! ) '' ' l 

I I ' I 'il l , J 1 1 U •I ' ,, l''ll.li 

285



MARG H AND ASSOCIATES 

Date of Issue 

15.09.1995 

23.09.2002 

28.10.2002 

31.10.2002 

02.07.2003 

19.09.2003 

20.05.2013 

04.11.2015 

18.05.2016 

06.09.2019 

Place: Chennai 

Chartered Accountants 

Details of Share Capital Built-up of TVS Electronics Limited 

No. of shares Issue 
issued Price(�) 

20 10/- each 

49,980 10/- each 

4,00,000 10/- each 

1,30,000 10/- each 

67,500 10/- each 

1, 70,25,318 10/- each 

3,50,000 10/- each 

5,30,000 10/- each 

60,000 10/- each 

37,500 10- each

Type of Issue Cumulative Whether listed, if 

(I PO/FPO/ capital not listed, give 

Preferential Issue/ (No of reasons thereof 

Scheme/ Bonus/ shares) 

Rights, etc.) 

Subscribers to MOA 20 No. Incorporated as 
a private company 

Preferential issue 50,000 
Yes. Listed on 

Preferential issue 4,50,000 24.12.2003 as per 

Preferential issue 5,80,000 Scheme of
Amalgamation order 

Preferential issue 6,47,500 of Hon'ble High 
Court of Madras 

Scheme of 1, 76, 72,818 dated 05.08.2003 
amalgamation. 

Preferential issue 1,80,22,818 Yes. Listed on 
24.7.2013 

ESOP Scheme 2011 1,85,52,818 Yes. Listed on 
30.11.2015 

ESOP Scheme 2011 1,86,12,818 Yes. Listed on 
30.5.2016 

ESOP Scheme 2011 1,86,50,318 Yes. Listed on 
01.10.2019 

For M A R G H and Associates 
Chartered Accountants 
Firm's Registration No. 013468S 

Date: November 24, 2023 
Jagadeesh G 

Partner 

I\ ' I ) , I 

II I 

Membership No: 255224 
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MARG HAND ASSOCIATES 
Cqartered Accountants 

Details of Share Capital Built-up of TVS Investments Private Limited 

Date of No. of shares Issue Type of Issue (Preferential Issue/ Cumulative capital 
Issue issued Price(�) Scheme/ Bonus/ Rights, etc.) (No of shares) 

14.12.2018* 1,00,000 1/- Subscribers to MOA 1,00,000 

13.01.2021 15,50,000 1/- Share allotment in lieu of loan 16,50,000 

conversion 

07.02.2022 4,129 1/- Scheme of amalgamation 16,54,129 

28.04.2023 92,593 1/- Rights Issue 17,46,722 

* 10,000 Equity Shares of "!(.10/- each were issued to the Subscribers to MOA. The face value of the

shares reduced to "!(.1/- with effect from 13th January, 2021 and new share certificates for 1,00,000

Equity Shares of were issued in lieu of existing shares

Place: Chennai 

For M A R G H and Associates 

Chartered Accountants 

Firm's Registration No. 013468S 

Date: November 24, 2023 

Jagadeesh G 

Partner 

Membership No: 255224 

UDIN: 23255224BGWUFH9939 

W-41,(Old # 124), 2nd Floor, III Avenue, Anna Nagar, Chennai - 600 040.
Mobile: 93821 10854, 94440 44920, 87780 32908 
Email: office@margh.in Website: www.margh.in 
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Confirmation on certain aspects with respect to application under Regulation 37 of the SEBI 

(Listing Obligations and Disclosure Requirements), Regulations, 2015 for the proposed Scheme of 

Amalgamation between TVS Investments Private Limited and TVS Electronics Limited (collectively 

referred to as the "Companies") and their respective shareholders ("Scheme") 

In connection with the above application, we hereby confirm that: 

1. The proposed scheme of amalgamation to be presented to the National Company Law

Tribunal does not in any way violate or override or circumscribe the provisions of the SEBI

Act, 1992, the Securities Contracts (Regulation) Act, 1956, the Depositories Act, 1996, the

Companies Act, 1956 / Companies Act, 2013, the rules, Regulations and guidelines made

under these Acts, the provisions as explained in Regulation 11 of the SEBI (Listing obligations

and Disclosure Requirements) Regulations, 2015 and the requirements of SEBI circulars and

Stock Exchanges.

2. The proposed Scheme is yet to be executed and the Companies shall seek requisite approvals

from the stock exchanges, SEBI, National Company Law Tribunal, Regional Director, Registrar

of Companies, Official Liquidator, and such other authorities, as may be required, from time

to time.

For TVS Electronics Limited 

K Santosh 

Company Secretary 

Place: Chennai 

Date: 24th November 2023 

Fo, TVS lnves

:J 

P,lvate Limited 

:: .. :�""
Special Officer 

Place: Chennai 

Date: 24th November 2023 

TVS Electronics Limited 

"Anhant E-Park", No.117/1, 9th Floor, L.B.Road, Adyar, Chenna1 - 600 020. Tel.:+ 91-44-4200 5200 
Registered office : Greenways Towers, 2nd Floor, No.119, St. Mary's Road, Abhiramapuram, Chennai - 600 018. 

Corporate Identity Number : L30007TN 1995PLC032941 
E-mail id : webmaster@tvs-e.in Website: www.tvs-e.in
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Registered Office: 
Greenways Towers, 2nd Floor 
No.119, St. Mary's Road 

Abhiramapuram, Chennai - 600 018

Tel : +91 44 2467 9400

CIN: U65999TN2018PTC124316 

Mail : corpsecretarial@tvs-i.in 

TVS INVESTMENTS PRIVATE LIMITED 
(Formerly Geeyes Family Holdings Private Limited) 

Confirmation on certain aspects with respect to application under Regulation 37 of the SEBI 

(Listing Obligations and Disclosure Requirements), Regulations, 2015 for the proposed Scheme of 

Amalgamation between TVS Investments Private Limited and TVS Electronics Limited (collectively 

referred to as the "Companies") and their respective shareholders ("Scheme") 

In connection with the above application, we hereby confirm that: 

1. The proposed scheme of amalgamation to be presented to the National Company Law
Tribunal does not in any way violate or override or circumscribe the provisions of the SEBI
Act, 1992, the Securities Contracts (Regulation) Act, 1956, the Depositories Act, 1996, the
Companies Act, 1956 / Companies Act, 2013, the rules, Regulations and guidelines made
under these Acts, the provisions as explained in Regulation 11 of the SEBI (Listing obligations
and Disclosure Requirements) Regulations, 2015 and the requirements of SEBI circulars and
Stock Exchanges.

2. The proposed Scheme is yet to be executed and the Companies shall seek requisite approvals
from the stock exchanges, SEBI, National Company Law Tribunal, Regional Director, Registrar
of Companies, Official Liquidator, and such other authorities, as may be required, from time
to time.

For TVS Electronics Limited 

K Santosh 

Company Secretary 

Place: Chennai 

Date: 24th November 2023 

Fo, TVS lnves

::,

•ivate Limited

��"�"" 
Special Officer 

Place: Chennai 
Date: 24th November 2023 
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S. No

1

2 

To, 

The General Manager, 

Department of Corporate Services, 

BSE Limited, 

P.J. Towers, Dalal Street, 

Mumbai - 400 001. 

Scrip Code: 532513 

Date: 14.12.2023 

Sub.: Scheme of Amalgamation of TVS Investments Private Limited ("TVSIPL" or the "Transferor 

Company") with TVS Electronics Limited ("TVSEL" or the "Transferee Company") and their 

respective shareholders under Sections 230 to 232 and other applicable provisions and rules of 

the Companies Act, 2013 (the "Scheme") 

Ref.: Observations and queries received on December 11, 2023 

Case Number: 189684 

Dear Sir/ Ma'am, 

In response to the observations and queries received from the BSE with respect to the Scheme, 

we would like to submit the following: 

Queries Response 

What will be the effective date of Concurrent The effective date of Concurrent Scheme shall 

Scheme of TVS Investments Private Limited? be the date on which the conditions specified in 

Please submit the scheme copy, valuation Clause 45 of the Concurrent Scheme are 

report for the scheme and the Board approval fulfilled. Copies of the Concurrent Scheme, 

dated 06.06.2023 approving the same. respective valuation report and board approval 
through board resolution dated 06.06.2023 

have been attached herewith as Annexures '1A 

to 1C'. 

As per Clause 21.1 the scheme is conditional As per Clause 24.1 of this Scheme, in the event 

upon and subject to the effective date of the any of the approvals or sanctions referred to in 
Concurrent Scheme having occurred. What will Clause 21 of this Scheme or Clause 45 of the 
be the case if the Concurrent Scheme doesn't Concurrent Scheme not being obtained, this 
succeed in getting the NCLT approvals or any Scheme cannot be implemented and shall 

other statutory approvals from the become null and void and shall stand revoked, 

stakeholders? cancelled and be of no effect. 

TVS Electronics Limited 

"Arihant E-Park", No.117/1, 9th Floor, LB.Road, Adyar, Chenna1 - 600 020. Tel.: + 91-44-4200 §,_200 
Registered office : Greenways Towers, 2nd Floor, No.119, St. Mary's Road. Abhiramapuram, Chennai '>600 018. 

Corporate Identity Number: L30007TN1995PLC032941 
E-mail id : webmaster@tvs-e.in Website: www.tvs-e.in 
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3 

4 

Please provide the status of the Concurrent 

Scheme. Whether the same is filed with NCLT? 

Whether the Valuation report by Harsh 

Ruparelia takes the cognizance of the effect of 

concurrent scheme? What will be the valuation 

of TVSIPL if the concurrent scheme is not 

effected? 

The Concurrent Scheme has been filed with the 

NCLT, Chennai Bench, on June 29, 2023. The 
NCLT first heard the matter on November 22

1 

2023
1 

where the Applicant Companies prayed 

for dispensation of the requirement to hold 

meetings of the shareholders and creditors in 

light of sufficient consents received from them, 

and serve notices upon relevant regulatory 

authorities which was heard by the NCLT, 

Chennai Bench and the application was 

reserved for orders.

Paragraph 2. 1.5 of the Share Swap Ratio Report 

issued by CA Harsh Chandrakant Ruparelia, 

Registered Valuer, highlights his knowledge of 

the Concurrent Scheme, and Paragraph 2.1.6 

highlights that the Scheme is conditional upon 

the Concurrent Scheme, hence bringing out the 

fact that the Share Swap Ratio Report is in 

cognizance of the Concurrent Scheme. 

Further, as elaborated above, if the Concurrent 

Scheme is not effected, this Scheme shall also 

become null and void. Accordingly, the valuation 

of TVSIPL will not be applicable. 

\ 

TVS Electronics Limited 

'Anhant E-Park", No.117/1, 9th Floor, L.B.Road, Adyar, Chenna1 - 600 020. Tel.:+ 91-44-4200 5200 
Registered office: Greenways Towers, 2nd Floor, No.119, St. Mary's Road, Abhiramapuram, Chennai - 600 018. 

Corporate Identity Number : L30007TN1995PLC032941 
E-mail id : webmaster@tvs-e.in Website: www.tvs-e.in
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8 

9 

10 

11 

12 

13 

14 

Kindly provide the working for how the 

consideration of 1, 11,60,093 shares shall be 

distributed between the shareholders of 

TVSIPL? 

How the scheme will be beneficial for the 

shareholders ofTVSEL as the Net worth remains 

unchanged as Rs. 101.05 Crores pre and post the 

scheme of amalgamation? 

Brief details of the transferee/resulting and 

transferor/demerged companies as per format 

enclosed at Annexure VIII.- Net worth details of 

TVS EL are incorrect. 

Confirmation by the Managing Director/ Company 
Secretary as per format enclosed as Annexure XI.: 
a) kindly remove the wordings 'If applicable' from
point b) iii) and resubmit. b) kindly submit a
snapshot of the scheme related documents
submitted on the website of the Company. c)
please confirm point g applicable or not.

Please confirm if 100% NOCs are received from all 
the secured lenders? 

Brief details of the Board of Directors and 
Promoters of transferee / resulting and transferor 

/ demerged companies as per format enclosed at 
Annexure IX- why Harita Properties LLP is not 
considered in the promoter group of TVSEL? 

Report on the Unpaid Dues- not dated. 

The shareholders of TVSIPL shall receive 
1,11,60,093 shares of TVSEL in the proportion of 
their holding in TVSIPL post effectiveness of the 
Concurrent Scheme. Accordingly, the working for 
the distribution of the shares has been attached 
herewith as Annexure�. 

The proposed merger would result in promoter 
directly holding the shares in TVSEL, leading to 
simplification of the shareholding structure and 
demonstrate the promoter's direct commitment 
to and engagement with TVSEL. 

By delayering the shareholding tiers, the proposed 
merger gives greater flexibility to TVS EL to expand 
its activities either by acquisitions or investment 
directly in subsidiaries, as permissible under the 
Companies Act, notwithstanding the net worth 
remaining the same. 

The net-worth of TVS EL has been computed based 
on the definition of 'net-worth' as per Section 
2(57) of the Companies Act, 2013. Accordingly, the 
net-worth certificate of TVS EL reflects a net worth 
of INR 101.05 Crores, and the brief details of the 

Transferor Company and Transferee Company 
reflects as INR 101.06. The difference in the net
worth in the above two documents is due to 
rounding-off. 
Based on your suggestion, the 
revised confirmation by the managing director / 
company secretary is attached herewith 

as Ann�4A'. 

Further, a snapshot of the Scheme related 
documents submitted on the website of TVSEL has 
been attached herewith as Annexure '4B'. 

Yes, TVSEL has received consent from all the 
secured lenders. The NOCs have been re-attached 
herewith as Annexures '5A tQ.SD'. 

We have excluded the promoter group namely
Harita Properties LLP since the format as 
per Annexure IX specifies only promoters. 
We resubmit Annexure IX now including the details 

of the Promoter Group of TVSEL as Annexure '6'. 

The report on unpaid dues duly dated is attached 
herewith as Annexure '7'. 

TVS Electronics Limited {'y>-
"Anhant E-Park", No.117/1, 9th Floor, LB.Road, Adyar, Chenna1 - 600 020. Tel.:+ 91-44-4200 5200 

Registered office : Greenways Towers, 2nd Floor, No.119, St. Mary's Road, Abhiramapuram, Chennai - 600 018. 
Corporate Identity Number : L30007TN1995PLC032941 \ 
E-mail id : webmaster@tvs-e.in Website: www.tvs-e.in
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certified by CA 
i. In case of Composite Scheme, details of

shareholding of companies involved in
the scheme at each stage

j. Whether the Board of unlisted Company
has taken the decision regarding
issuance of Bonus shares. If yes provide
the details thereof.

k. List of comparable companies 
considered for comparable companies' 
multiple method, if the same method is 
used in valuation. 

I. Share Capital built-up in case of scheme
of arrangement involving unlisted entity
/ entities, certified by CA.

m. Any action taken / pending by Govt. /
Regulatory body/ Agency against all the
entities involved in the scheme for the
period of recent 8 years.

n. Comparison of revenue and net worth
of demerged undertaking with the total
revenue and net worth of the listed
entity in last three financial years.

o. Detailed rationale for arriving at the
swap ratio for issuance of shares as
proposed in the draft scheme of
arrangement by the Board of Directors
of the listed company.

p. In case of Demerger, basis for division of
assets and liabilities between divisions
of Demerged entity.

q. How the scheme will be beneficial to
public shareholders of the Listed entity
and details of change in value of public
shareholders pre and post scheme of
arrangement.

r. Tax / other liability / benefit arising to
the entities involved in the scheme, if
any.

s. Comments of the Company on the
Accounting treatment specified in the
scheme to conform whether it is in
compliance with the Accounting
Standards/ Indian Accounting Standard

submitted, and is reattached herewith 
as Annexure '10'.

m. There is no action taken or pending by
the government, regulatory body or
agency against any company involved in
the Scheme.

n. The Scheme does not provide for a
demerger, hence this document is not
applicable.

o. Not applicable, since same number of
shares held by TVSIPL in TVSEL will be
issued to the shareholders of TVSIPL in
proportion to their shareholding in
TVSIPL.

p. The Scheme does not provide for a
demerger, hence this document is not
applicable.

q. There will not be any prejudicial impact
on the public shareholders of TVSEL. The
proposed merger would lead to the
promoters directly holding shares in
TVSEL, demonstrating the promoter's
direct engagement with and
commitment to TVSEL, and facilitating
creation of enhanced value for the
shareholders and allow focused strategy
in operations. By delayering the
shareholding tiers, the proposed merger
gives greater flexibility to TVSEL to
expand its activities within the
permissible limits of the Companies Act,
2013.

r. The amalgamation will be in accordance
with the provisions of Section 2(1!3) of
the Income Tax Act, 1961. Apart from
that, there is no tax or other benefit
arising to the entities in the Scheme.

s. The accounting treatment contained in
Clause 12 of th·e Scheme is in compliance
with all the applicable Accounting
Standards specified under Section 133 of
the Companies Act, 2013. 

t. The income approach method of
valuation has not been utilised in

TVS Electronics Limited 

"Ar1hant E·Park", No.117/1, 9th Floor, LB.Road, Adyar, Chenna1 - 600 020. Tel.:+ 91-44-4200 5200 
Registered office : Greenways Towers, 2nd Floor, No.119, St. Mary's Road, Abhiramapuram, Chennai - 600 018. 

Corporate Identity Number: L30007TN1995PLC032941 
E-mail id : webmaster@tvs-e.in Website: www.tvs-e.in
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Annexure 3 

Working for Allotment of Shares of TVSEL to the Shareholders of TVSIPL as p�r the Scheme 

lVSIPl TVSEL "· 

Name of Shareholder 
As on 31.03.2023 Post Concurrent Pre Scheme Post Scheme 

No. of 
" 

No. of 
" No. of Shares " No. of Shares " 

Change in 

Shares Shares shares 

Promoter and Promoter Grour, 

Gopal Srinivasan 17,42,584 99.78% 18,38,582 99.78% 150 0.00% 1,11,35,182 59.70% 1, 11,35,032 

Srilalitha Gopal 10 0.00% 10 0.00% 61 0.00% 61 

Harita Properties LLP 12,500 0.07% 12,500 0.07% -

TVSIPL 1,11,60,093 59.84% - -1,11,60,093

Total Shareholding of Promoters and 

Promoter Group 17,42,594 99.78" 18,38,592 99.78" 1,11,72,743 59.91% 1,11,47,743 59.77% 

Other Shareholders 

T.V. Sundram Iyengar & Sons Pvt Ltd 4,128 0.22% 4,128 0.22% 25,000 0.13% 25,000 
Public Shareholders - 74,77,575 40.09% 74,77,575 40.09% 

Total Other Shareholding 4,128 0.22% 4,128 0.22" 74,77,575 40.09% 75,02,575 40.23% 

Total Shareholding 17,46,722 100.00% 18,42,720 100.00% 1,86,50,318 100.00% 1,86,50,318 100.00% -

Note: Pursuant to Part II of the Concurrent Scheme, TVS Wealth Private Limited ("TVSWPL") and TVS Capital Funds Private Limited (''TVSCFPL") merge into 

TVSIPL. TVSWPL is a wholly owned subsidiary of TVSCFPL, hence no shares will be allotted in consideration to such merger to the shareholders of TVSWPL, since 

TVSCFPL ceases to exist. 

Gopal Srinivasan and TVS IPL are the shareholders of TVSCFPL, and hence they shall be issued shares of TVSIPL in consideration of such merger. However, since 

TVSIPL cannot issue shares to itself, only Gopal Srinivasan is issued shares of TVSIPL pursuant to such merger in the proportion of his shareholding in TVSCFPL, 

For TVS Electronics Limited 

K Santosh 

Company Secretary

Date: 13.12.2023 

TVS Electronics Limited 

"Anhant E-Park', No.117/1, 9th Floor, L.B.Road, Adyar, Chenna, - 600 020. Tel.:+ 91-44-4200 5200 

Registered office : Greenways Towers, 2nd Floor, No.119, St. Mary's Road, Abhiramapuram, Chennai - 600 018. 

Corporate Identity Number: L30007TN1995PLC032941 

E-mail id : webmaster@tvs-e.in Website: www.tvs-e.in
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TVS Electronics Limited 

To, 

The General Manager, 

Department of Corporate Services, 

BSE Limited, 

P.J. Towers, Dalal Street, 

Mumbai - 400 001. 

SCRIP Code: 532513 

Dear Sir, 

Annexure XI 

Sub: Application under Regulation 37 of the SEBI (Listing Obligations and Disclosure 

Requirements), Regulations, 2015 for the proposed Draft Composite Scheme of 

Amalgamation of by way of merger of TVS Investments Private Limited ("TVSIPL" or the 

"Transferor Company") with and into TVS Electronics Limited ("TVSEL" or the "Transferee 

Company") and their respective shareholders (the "Scheme") 

In connection with the above application, we hereby confirm that: 

a) The proposed Scheme to be presented to any Nation Company Law Tribunal does not in any way

violate or override or circumscribe the provisions of the SEBI Act, 1992, the Securities Contracts

(Regulation) Act, 1956, Securities Contract (Regulations) Rules, 1957, Reserve Bank of India Act,

1934, The Depositories Act, 1996, Companies Act, 2013, the rules, regulations and guidelines made

under these Acts, the provisions as explained in Regulation 11 of the SEBI (Listing obligations and

Disclosure Requirements) Regulations, 2015, and the requirements of SEBI circulars, BSE Limited

and National Stock Exchange of India Limited.

b) In the explanatory statement to be forwarded by the Transferee Company to the shareholders u/s 230

of the Companies Act, 2013, it shall disclose:

i) the pre and post-arrangement or amalgamation (expected) capital structure and shareholding

pattern;

ii) the fairness opinion obtained from an independent merchant banker on valuation of assets I shares

done by the valuer for the Transferor Company and Transferee Company;

iii) Information about the Transferor Company involved in the scheme as per the format provided for

abridged prospectus of the SEBI ICDR Regulations

iv) The complaint report; and

For TVS Electronics Limited

v) The observation letter issued by the stock exchanges.

TVS Electronics Limited 

�� J�• 

l1omµ" , -,ecrdary

"Arihant E-Park", No.117/1, 9th Floor, L.B.Road, Adyar, Chennai - 600 020. Tel.:+ 91-44-4200 5200 

Registered office : Greenways Towers, 2nd Floor, No.119, St. Mary's Road, Abhiramapuram, Chennai - 600 018. 

Corporate Identity Number : L30007TN 1995PLC032941 

E-mail id : webmaster@tvs-e.in Website: www.tvs-e.in
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c) The draft scheme of amalgamation/ arrangement together with all documents mentioned in Part -
l(A)(8)(a) of SEBI Master Circular no. SEBI/HO/CFD/PO D-2/P/CIR/2023/93 dated June 20, 2023 has
been disseminated on company's website as per Website link given hereunder, as per para 11.6 of the
draft scheme the fractional entitlements, if any, shall be aggregated and held by the trust, nominated
by the Board in that behalf, who shall sell such shares in the market at such price, within a period of 90
days from the date of allotment of shares, as per the draft scheme submitted to SEBI.

d) The listed company shall submit to the designated stock exchange a report from its Audit Committee
and the Independent Directors certifying that the listed entity has compensated the eligible
shareholders, within a period of 90 days from the date of allotment as per the draft scheme submitted
to SEBI. Both the reports shall be submitted within 7 days of compensating the shareholders

e) The Transferee Company shall disclose the observation letter of the stock exchange on its website
within 24 hours of receiving the same.

f) The Transferee Company shall obtain shareholders' approval by way of special resolution passed
through e-voting. Further, the Transferee Company shall proceed with the draft Scheme only if the
vote cast by the public shareholders in favor of the proposal is more than the number of votes cast by
public shareholders against it.

g) The documents filed by the Transferee Company with the Exchange are same/ similar/ identical in all
respect, which have been filled by the Company with Registrar of Companies / SEBI / Reserve Bank
of India, wherever applicable.

h) There will be no alteration in the Share Capital of the Transferee Company from the one given in the
draft Scheme.

i) None of the promoters or directors of the Transferor CCfllRS'lf',\,l:S�EWU6�paHyli�w:k,ed in the
scheme is a fugitive economic offender.

� ,·,tosh
�ompany Secretary

Date: 24th November, 2023 
Place: Chennai 

K Santosh 
Company Secretary 

TVS Electronics Limited 
"Anhant E-Park", No.117/1, 9th Floor, LB.Road, Adyar, Chennai - 600 020. Tel.:+ 91-44-4200 5200 

Registered office : Greenways Towers, 2nd Floor, No.119, St. Mary's Road, Abhiramapuram, Chennai - 600 018. 

Corporate Identity Number : L30007TN1995PLC032941 

E-mail id : webmaster@tvs-e.in Website: www.tvs-e.in
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TVS
ELECTRONICS

P/S ELECTRONICS LIMITED

To,

The General Manager,

Department of Corporate Services,

BSE Limited,

P.J. Towers, Dalal Street,

Mumbai -400001

SCRIP CODE: 532513

Enclosure 11

SUB: NOC FROM SECURED CREDITORS

Great
Place
To
Workco
Certified
JAN 2023 -JAN 2024

We Have Obtained the No Objection Certificate from the lending scheduled commercial banks/financial
institutions/debenture trustees as required under Para A (2) (k) of Part I of SEBI Master Circular dated
June 20, 2023, as detailed below.

Institution Name Remarks

1. IDFC First Bank Enclosed

2. RBL Bank Ltd Enclosed

3. lClCl Bank Ltd Enclosed

4. Axis Bank Ltd Enclosed

For TVS Electronics Limited

K Santosh
Company Secretary
Place: Chennai
Date: 29th November 2023

TVS Electronics Limited

"Arihant E-Park", No.117/i, 9th Floor, L.B.Road, Adyar, Chennai - 600 020. Tel.: + 91-44-4200 5200
Registered office : Greeriways Towers, 2nd Floor, No.119, St. Mary's Road, Abhiramapuram, Chennai -600018.

Corporate Identity Number: L30007TN1995PLC032941
E-mail Id : webmaster@tvs-e.in Website: www.tvs-e.in
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To, Date: 23/11/2023
TVS Electronics Limited,
Greenways Towers, 2 Floor,
119, St. Mary's Road, Abhiramapuram,

Chennai -600018, Tamil Nadu.

Sub: No Objection Certificate (NOC)

Ref: Scheme of Amalgamation of TVS Investments Private Limited ("TVSIPL" orthe "Transferee Company")

with and into TVS Electronics Limited ("TVSEL" or the "Transferee Company") and their respective

shareholders (the "Scheme") proposed to be filed under Sections 230 to 232 of Companies Act, 2013, and
relevant rules

Dear Sir,

We, IDFC FIRST Bank Limited, in the capacity of a scheduled bank lender of the Transferee Company, have
no objection to your application to the Bombay stock exchange ('BSE") for seeking their approval to the
proposed Scheme. Please note that this NOC is issued in accordance with Paragraph A 2(k) of Part I of the
SEBI Master Circular No. SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20, 2023.

Kindly take the same on record.

Thanking You.

80101

IDFC FIRST Bank Limited
KRM Towers, 7th Floor, No.1 Harrington Road, Chetpet. Chennai, Tamil Nadu - 600 031.
Registered Office: KRM Towers, 7th Floor, No.1, Harrington Road, Chetpet, Chermal - 600 031. Tel: +91 444564 4000 Fax: +91444564 4022
CIN : L65110TN2014PLC097792 bank.info@idfcfirstbank.com www.idfcfirstbank.com

SR. NO. 1925379
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b RBLBANK
apno ka bank

To,

TVS Electronics Limited,
Greenways Towers, 2' Floor,
119, St. Mary's Road, Abhiramapuram,
Chennai -600018, Tamil Nadu.

Sub: No Objection Certificate (NOC)

Date: 27 -Nov-23

Ref: Scheme of Amalgamation of TVS Investments Private Limited ("TVSIPL" orthe "Transferee Company")
with and into TVS Electronics Limited ("TVSEL" or the "Transferee Company") and their respective
shareholders (the "Scheme") proposed to be filed under Sections 230 to 232 of Companies Act, 2013, and
relevant rules

Dear Sir,

We, RBL Bank Limited, in the capacity of a [scheduled bank lender] of the Transferee Company, have no
objection to your application to the Bombay stock exchange ('BSE") for seeking their approval to the
proposed Scheme. Please note that this NOC is issued in accordance with Paragraph A 2(k) of Part I of the
SEBI Master Circular No. SEBI/HO/CFD/POD-2/P/ClR/2023/93 dated June 20, 2023.

Kindly take the same on record.

Thanking You.

Yours Faithfully

For RBL Bank Limited

www.rblbank.com

RBL Bank Ltd.
Branch Office: 7th Floor, Bannari Amman Towers, No.29, Dr. Radhakrishnan Salai, Mylapore, Chennai - 600 004, Tamil Nadu, Tel : 044 - 46701111

Registered Office : 1st Lane, Shahupuri, kolhapur - 416001, India Tel.: +91 2316650214 Fax : +91 2312657386
CIN: U65191PN1943PLC007308. E-mail: customercare@rblbank.com
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0ICICI Bank

NO OBJECTION LETTER
Without Prejudice

Date: November 28, 2023

To,
TVS Electronics Limited
Greenways Towers, 2 Floor
119, St. Mary's Road, Abiramapuram,
Chennai - 600018, Tamil Nadu.

Dear Sir(s)/Madam(s),

Sub: No objection certificate ("NOC") on the Scheme of Amalgamation of TVS Investments
Private Limited ("TVSIPL" or the "Transferee Company") with and into TVS Electronics
Limited ("Borrower" or "TVSEL" or the "Transferee Company") and their respective
shareholders (the "Scheme") proposed to be filed under Sections 230 to 232 of Companies
Act, 2013, and relevant rules in relation to the credit facilities of INR 150.0 million
("Facilities") availed by the Borrower under the Facility Agreement dated August 30, 2023
executed between, inter alia, the Borrower and ICICI Bank Limited ("Lender"), as amended
from time to time.

We, ICICI Bank Limited, the Lender under the Facility Agreement, understand that the Board
of Directors of the Borrower have approved a Scheme of Amalgamation (attached as Annexure
I to this NOC, hereinafter referred to as the "Scheme"), vide their resolution dated November
11, 2023.

In accordance with your request email dated November 22, 2023, We, ICICI Bank Limited, in
the capacity of a scheduled bank lender of the Transferee Company, have no objection to your
application to the Bombay stock exchange ('BSE") for seeking their approval to the proposed
Scheme. Please note that this NOC is issued in accordance with Paragraph A 2(k) of Part I of
the SEBI Master Circular No. SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20, 2023, subject
to the terms and conditions referred in Annexure II to this NOC.

This NOC is provided for only the specific purpose of providing our consent on the
aforementioned Scheme and is not and should not be construed as a waiver of any rights and
interest of the Lender or any obligation of the Borrower in any manner whatsoever, under all
applicable laws, loan, facility, security and/or transaction documents.

The capitalized terms used but not defined in this NOC shall have the same meaning given to
them under the Facility Agreement.

Yours truly,

ICICI Bank Limited,

Auth\rised Signatory

CICI Bank Limited Regd. Office : ICICI Bank Tower, Near Chakli Circle,
No.1, Cenotaph Road, Old Padra Roadt\aRoI90 007,
Teynampet, India.
Chennal -600018, Website www.icicibank.com Corp. Office : ICICI Bank Towers, Bandra-Kurla
Tamil Nadu, India. CIN :L65190GJ1994PLC021012 Complex, Mumbai 400051, India.
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Annexure I

Scheme of Amalgamation between TVS Investments Pvt Ltd and TVS Electronics Limited

Brief dethik nf the Cnmnite Scheme nf Arrneement

a) Name of the Entities The Composite Scheme of Amalgamation provides for the merger of
forming part of the TVS Investments Private Limited ("TVSIPL" or the "Transferor
Scheme, details in brief Company" into TVS Electronics Limited ("TVSEL" or the "Transferee
such as size, turnover, Company") (the "Scheme")
etc.

Brief Details of the net worth, total assets, and total income as on
31" March, 2023, are set out below (Amount in INR Crores):

Particulars Net worth Total Income Total Assetsl
Transferor Company (16.20) 2.18 87.53
Transferee Company 101.80 355.02 221.23

b) Whether the transaction In terms of General Circular No. 30/2014 dated l7( July 2014 issued
would fall under Related by Ministry of Corporate Affairs (the "MCA Circular"), the
Party Transaction? If yes, transactions arising out of compromises, arrangements and
whether the same is amalgamations under the Companies Act, 2013 (the "Act"), will not
done at arms' length? attract the requirements of Section 188 of the Act,

-

c) Areas of business of the Transferor Company - engaged in trading and investment activities.
entities

Transferee Company - engaged in manufacturing, design and
distribution of IT products, dot matrix printers, point of sale
terminals, printer supplies, keyboards, mobiles, mouse,
uninterruptible power supplies, and set top boxes and providing

- ,

after sale services.
d) Rationale for the Scheme Rationale for the Scheme which deals with the amalgamation of the

Transferor Company with and into the Transferee Company as a
result of which the shareholders of the Transferor Company
(including the promoter / promoter group) would directly hold
shares in the Transferee Company, since it is envisaged that the
following benefits would, inter a/ia, accrue from the Amalgamation:

a. The Transferee Company is a subsidiary of the Transferor
Company. The Amalgamation would result in the promoters

of the Transferor Company directly holding shares in the
Transferee Company, which will not only lead to
simplification of the shareholding structure and reduction of
shareliolding tiers but also demonstrate the promoter
group's direct commitment to and engagement with the
Transferee Company;

b. The promoter / promoter group of the Transferee Company
is desirous of streamlining its holding in the Transferee
Company. As a step towards such rationalization, it is
proposed to merge the Transferor Company into the
Transferee Company;

c. The Amalgamation will enable greater focus of the

2Page
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management on the business and facilitate in creating
enhanced value for Transferee Company's shareholders and
allow a focused strategy in operations, which would be in
the best interest of all its shareholders, creditors, and
stakeholders;

d. Consolidation and simplification of the group structure and
reduction of administrative costs and legal and regulatory
compliances at the group level; and

e. By removing Transferor Company as a holding Company of
TVS-E thereby giving greater flexibility to the Company to

make down-stream investment since the same will remove
the restriction on number of layers applicable under the
Companies Act 2013 from time to time.

Accordingly, the Board of Directors of the Transferor Company and
the Transferee Company have formulated this Scheme to undertake
various steps as envisaged in this Scheme pursuant to the provisions
of Sections 230-232 of the Companies Act, 2013 (including any
statutory modification or re-enactment or amendment thereof).

There is no likelihood that the interests of any shareholder or
creditors of the Transferor Company or the Transferee Company
would be prejudiced as a result of the Scheme. The Scheme does not

affect the rights of the creditors of the Transferor Company or the
Transferee Company. There will not be any reduction in amounts

payable to the creditors of the Transferor Company or the
Transferee Company, nor will there be any change in the terms with
creditors which are adverse to their interest, pursuant to the

______________________

sanctioning of this Scheme.
-

e) Brief details of the Not Applicable
division to be demerged

______

f) Turnover of the Not Applicable
demerged division and as
a percentage to the total
turnover of the listed
entity in the immediately
preceding financial year!
based on financials of the
last financial year.

________________________

g) In case of cash 1,11,60,093 fully paid -up equity shares of Rs. 10 each of the Transferee
consideration amount or Company shall be issued and allotted as fully paid up to the equity
otherwise share shareholders of the Transferor Company in proportion of their holding
exchange ratio in the Transferor Company.

________

h) Brief details of change in Refer "Annexure A"
shareholding of listed

3JPage
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Annexure A

Shareholding pattern
Pre Post

No. of Equity Shares j % of holding No. of Equity Shares % of holding

Promoter &

Promoter Group
1,11,72,743 59.91% 1,11,47,743 59.77%

Public 74,77,575 40.09% 75,02,575* 40.23%*

TOTAL 1,86,50,318 100% 1,86,50,318 100%

* Includes 25,000 equity shares which will be issued to T. V.Sundrom Iyengor & Sons Private Limited,
shareholder of Transferor, pursuant to the Scheme and shall be classified under Public Category.

Irn
Ic:;

*

4Page
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Annexure II
Terms and Conditions of the no objection

1. Nothing shall affect the repayment of the Facilities and the terms and conditions
stipulated in the Finance Documents.

2. Post the proposed Amalgamation in accordance with the Scheme, TVS Electronics
Limited shall continue to be bound by and act in accordance with the terms and
conditions of the Facility Agreement and all other Finance Documents.

3. The assets charged to the Lender and/or the contractual comfort provided to the Lender
under the Finance Documents (as detailed below), shall continue to be charged and/or
in force in favour of the Lender as security/contractual comfort towards repayment of
the Facilities, in accordance with the Finance Documents.

Details of security/contractual comfort as per sanction letter:

S No Details of security Ranking of charge

1. First Pan Passu Charge on all current assets and movable fixed First Pan Passu Charge

assets (apart from exclusive charge given to other banks) of the

company (TVS Electronics Limited)

4. Any breach of any of the conditions under this NOC shall amount to an Event of Default
under the Facility Agreement.

5. Compliance with all regulatory and statutory requirements under all applicable laws by
Borrower including but not limited to compliance with the relevant provisions of the
Companies Act 2013, including all amendments thereto, shall be the sole responsibility
of Borrower.

Borrower shall be responsible for the applicable statutory fees and charges, taxes,
expenses, registration charges, stamp duties and other imposts payable for the proposed
scheme and shall indemnify and hold the Lender harmless for any breach thereof.

7. The Lender may change any terms and conditions of the Facilities as it may deem fit for
any reason whatsoever.

8. Lender's consent to this Scheme shall stand null and void if any alteration is made to
this Scheme, without prior approval of the Lender.

9. After the approval of National Company Law Tribunal on the Scheme, the Borrower shall
enter into necessary documentation and/or provide authorizations and KYC documents
as may be required by the Lender.

(j

*

SI Page
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To, Date: 29-11-2023

TVS Electronics Limited,

Greenways Towers, 2' Floor,

119, St. Mary's Road, Abhiramapuram,

Chennai -600018, Tamil Nadu.

Sub: No Objection Certificate (NOC)

Ref: Scheme of Amalgamation of TVS Investments Private Limited ("TVSIPL" or the "Transferor
Company") with and into TVS Electronics Limited ("TVSEL" or the "Transferee Company") and their
respective shareholders (the "Scheme") proposed to be filed under Sections 230 to 232 of Companies

Act, 2013, and relevant rules

Dear Sir,

We, Axis Bank Limited, in the capacity of a scheduled bank lender of the.Transferee Company, have no

objection to your application to the Bombay stock exchange ('BSE") for seeking their approval to the
proposed Scheme. Please note that this NOC is issued in accordance with Paragraph A 2(k) of Part I of

the SEBl Master Circular No. SEBI/HO/CFD/POD-2/P/ClR/2023/93 dated June 20, 2023.

Kindly take the same on record.

Thanking You.

Yours Faithfully

For AXIS BANK LII.

Auth.tised 1!nst¯ry'

'Axis Bank Limited I Old no 2 New no 3 Club House Road Annasalai I Chennai 600002
Chennai . Tamil Nadu . India 600002"
REGISTERED OFFICE : "Trishul" - 3rd Floor Opp, Samartheswar Temple, Near Law Garden,
Ellisbridge, Ahmedabad - 380006. Telephone No. 079-26409322 Fax No. - 079-26409321
CIN: L65110GJ1993PLC020769 Website - www.axisbank.comMaharashtra . India 411004
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TVS 
ELECTRONICS 

TVS ELECTRONICS LIMITED Annexure XV 

TVS Electronics Limited: Report on Unpaid Dues 

Sr. No. Particulars Details of Amount Reason for non-

dues/fine payment 

1 Pending Dues of SEBI NIL NIL NA 

2 Pending Dues of Stock Exchanges NIL NIL NA 

3 Pending Dues of Depositories NIL NIL NA 

For TVS Electronics Limited 

/JJ 
K Santosh 

Company Secretary 

TVS Electronics Limited 

"Anhant E-Park", No.117/1, 9th Floor, L.B.Road, Adyar, Chennai - 600 020. Tel.:+ 91-44-4200 5200 

Registered office : Greenways Towers, 2nd Floor, No.119, St. Mary's Road, Abhiramapuram, Chennai • 600 018. 

Corporate Identity Number : L30007TN1995PLC032941 

E-mail id : webmaster@tvs-e.in Website: www.tvs-e.in

Annexure 7

Date : 24th November 2023
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Registered Office: 

Greenways Towers, 2nd Floor 

No.119, St. Mary's Road 

Abhiramapuram, Chennai - 600 018 

Tel . : +91 44 2467 9400 

CIN:U65999TN2018PTC124316 

Mail : corpsecretarial@tvs-i.in 

TVS INVESTMENTS PRIVATE LIMITED 
(Formerly Geeyes Family Holdings Private Limited) 

TVS Investments Private Limited: Report on Unpaid Dues 

Sr. No. Particulars 

1 Pending Dues of SEBI 

2 Pending Dues of Depositories 

For TVS Investments Private Limited 

�\ -\ er
R Jagannath� 
Special officer 

.� 

Date: 24th November, 2023 

Details of Amount Reason for non-

dues/fine payment 

NIL NIL NA 

NIL NIL NA 
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MARG HAND ASSOCIATES 
Chartered Accountants 

Details of TVS Investments Private Limited ("TVSIPL") and TVS Electronics Limited ("TVSEL") 

With respect to the Scheme of Amalgamation of TVSIPL with and into TVSEL and their respective 

shareholders under Sections 230 to 232 and other applicable provisions of the Companies Act, 2013, if 

any, read with the relevant rules framed thereunder (the "Scheme"), based on the proposed Scheme 

and audited financial statements of TVSIPL and TVSEL as on March 31, 2023, we hereby certify and 

submit the following details: 

1. Details of assets, liabilities, revenue and net worth of TVS IPL pre Scheme and post Scheme as on

March 31, 2023:

Particulars Pre Scheme (in INR Lakhs) Post Scheme (in INR Lakhs) 

Non-Current Assets 8,275.81 

Current Assets 476.88 

Total Assets (A) 8,752.69 

Non-Current Liabilities 4,557.77 

Current Liabilities 2,575.32 
Merged with TVSEL, hence 

Total Liabilities (B) 7,133.09 

Net Assets (A-8) 1,619.60 
not applicable 

Net Worth* 4,155.53 

Revenue from Operations 134.07 

Other Income 83.68 

Total Income 217.75 

*as per Section 2(57) of the Companies Act, 2013

2. Details of assets, liabilities, revenue and net worth of TVSEL pre Scheme and post Scheme as on

March 31, 2023:

Particulars Pre Scheme (in INR Lakhs) Post Scheme (in INR Lakhs) 

Non-Current Assets 6,694.86 6,694.86 

Current Assets 15,428.05 15,428.05 

Total Assets (A) 22,122.91 22,122.91 

Non-Current Liabilities 1,031.95 1,031.95 

Current Liabilities 10,911.17 10,911.17 

Total Liabilities (B) 11,942.79 11,942.79 

Net Assets (A-8) 10,180.12 10,180.12 

Net Worth* 10,105.52 10,105.52 

Revenue from Operations 35,349 35,349 

Other Income 153 153 

Total Income 35,502 35,502 

*as per Section 2(57) of the Companies Act, 2013

,.,,, •. .,, ., . .,..�/ W-41,(Old # 124), 2nd Floor, III Avenue, Anna Nagar, Chennai - 600 040. � -. 
Mobile: 93821 10854, 94440 44920, 87780 32908 
Email: office@margh.in Website: www.margh.in 

Annexure 8
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MARG HAND ASSOCIATES 
Chartered Accountants 

3. Details/ history of TVSIPL, being the Transferor Company:

TVS Investments Private Limited ("TVSIPL") was incorporated on 31st August, 2018, as a private
limited company in the state of Tamil Nadu under the Companies Act, 2013, under the name
Geeyes Family Holdings Private Limited and changed into TVS Investments Private Limited on 9th 

March, 2022. Its registered office was situated at 249-A, Ambujammal Street, Off TTK Road
Alwarpet Chennai-600018, Tamil Nadu, India and further shifted to Greenways Towers, 2nd 

Floor,119, St. Mary's Road, Abhiramapuram, Chennai - 600018, Tamil Nadu, India with effect
from 23rdJanuary, 2023. TVSIPL's corporate identity number is U65999TN2018PTC124316 and
having PAN: AAHCG4411H. The Transferor Company is engaged in the business of trading and
investment activities of all kinds. It is the holding company of TVSEL, holding 59.84% of its equity
share capital.

Place: Chennai 

For M A R G H and Associates 

Chartered Accountants 
Firm's Registration No. 0134685 

Date: November 24, 2023 
Jagadeesh G 

Partner 
Membership No: 255224 
UDIN: �3Q56�241?Csl wOFN5£3f 

W-41,(Old # 124), 2nd Floor, III Avenue, Anna Nagar, Chennai - 600 040.
Mobile: 93821 10854, 94440 44920, 87780 32908 
Email: office@margh.in Website: www.margh.in 
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MARG HAND ASSOCIATES 
Chartered Accountants 

CERTIFICATE 

With respect to the Scheme of Amalgamation of TVS Investments Private Limited ("TVSIPL") 

with and into TVS Electronics Limited ("TVSEL")and their respective shareholders under 

Sections 230 to 232 and other applicable provision of the Companies Act, 2013, if any, read 

with the relevant rules framed thereunder (the "Scheme"), we hereby certify that the 

provisions of Sections 230 to 232 of the Companies Act, 2013, read with relevant rules, and 

lndAS 103 on Business Combinations, prescribed under Section 133 of the Companies Act, 

2013, are applicable to the Scheme and have been complied with by TVSIPL and TVSEL till 

date. 

Place: Chennai 

For M A R G H and Associates 

Chartered Accountants 

Firm's Registration No. 013468S 

Date: November 24, 2023 

Jagadeesh G 

Partner 

Membership No: 255224 

UDIN:23255224BGWUFD8777 

W-41,(Old # 124), 2nd Floor, III Avenue, Anna Nagar, Chennai - 600 040.
Mobile: 93821 10854, 94440 44920, 87780 32908 
Email: office@margh.in Website: www.mar gh.in 

Annexure- 9
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Date of Issue 

15.09.1995 

23.09.2002 

28.10.2002 

31.10.2002 

02.07.2003 

19.09.2003 

20.05.2013 

04.11.2015 

18.05.2016 

06.09.2019 

Place: Chennai 

Chartered Accountants 

Details of Share Capital Built-up of TVS Electronics Limited 

No. of shares Issue 
issued Price(�) 

20 10/- each 

49,980 10/- each 

4,00,000 10/- each 

1,30,000 10/- each 

67,500 10/- each 

1, 70,25,318 10/- each 

3,50,000 10/- each 

5,30,000 10/- each 

60,000 10/- each 

37,500 10- each

Type of Issue Cumulative Whether listed, if 

(I PO/FPO/ capital not listed, give 

Preferential Issue/ (No of reasons thereof 

Scheme/ Bonus/ shares) 

Rights, etc.) 

Subscribers to MOA 20 No. Incorporated as 
a private company 

Preferential issue 50,000 
Yes. Listed on 

Preferential issue 4,50,000 24.12.2003 as per 

Preferential issue 5,80,000 Scheme of
Amalgamation order 

Preferential issue 6,47,500 of Hon'ble High 
Court of Madras 

Scheme of 1, 76, 72,818 dated 05.08.2003 
amalgamation. 

Preferential issue 1,80,22,818 Yes. Listed on 
24.7.2013 

ESOP Scheme 2011 1,85,52,818 Yes. Listed on 
30.11.2015 

ESOP Scheme 2011 1,86,12,818 Yes. Listed on 
30.5.2016 

ESOP Scheme 2011 1,86,50,318 Yes. Listed on 
01.10.2019 

For M A R G H and Associates 
Chartered Accountants 
Firm's Registration No. 013468S 

Date: November 24, 2023 
Jagadeesh G 

Partner 

I\ ' I ) , I 

II I 

Membership No: 255224 

U DIN: �3 ciS1?'<1Vt- f3G, wU 1-\<8 A--31-

1 , , , , ;, /\I II ld I l J I , I 't "1 I 

I I il h f 1 i. '1 ·I 11 \' /\ ' ' I '1,1

) J () 
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MARG HAND ASSOCIATES 
Cqartered Accountants 

Details of Share Capital Built-up of TVS Investments Private Limited 

Date of No. of shares Issue Type of Issue (Preferential Issue/ Cumulative capital 
Issue issued Price(�) Scheme/ Bonus/ Rights, etc.) (No of shares) 

14.12.2018* 1,00,000 1/- Subscribers to MOA 1,00,000 

13.01.2021 15,50,000 1/- Share allotment in lieu of loan 16,50,000 

conversion 

07.02.2022 4,129 1/- Scheme of amalgamation 16,54,129 

28.04.2023 92,593 1/- Rights Issue 17,46,722 

* 10,000 Equity Shares of "!(.10/- each were issued to the Subscribers to MOA. The face value of the

shares reduced to "!(.1/- with effect from 13th January, 2021 and new share certificates for 1,00,000

Equity Shares of were issued in lieu of existing shares

Place: Chennai 

For M A R G H and Associates 

Chartered Accountants 

Firm's Registration No. 013468S 

Date: November 24, 2023 

Jagadeesh G 

Partner 

Membership No: 255224 

UDIN: 23255224BGWUFH9939 

W-41,(Old # 124), 2nd Floor, III Avenue, Anna Nagar, Chennai - 600 040.
Mobile: 93821 10854, 94440 44920, 87780 32908 
Email: office@margh.in Website: www.margh.in 
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TVS Electronics Limited Annexure VI

Detailed Compliance Report 

It is hereby certified that the draft Scheme of Amalgamation involving TVS Investments Private Limited
("TVSIPL" or "Transferor Company") into TVS Electronics Limited ("TVSEL" or "Transferee Company")
does not, in any way violate, override or limit the provisions of securities laws or requirements of the
Stock Exchange(s) and the same is in compliance with the applicable provisions of SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015, ("LODR Regulations") and the Master
Circular No. SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20, 2023, ("SEBI Master Circular"),
including the following:

SI. Reference Particulars Status 
1 Regulations 17 to 27 Corporate governance requirements Complied

of LODR Regulations
2 Regulation 11 of LODR Compliance with securities laws Complied

Regulations 
Reauirements of SEBI Master Circular 

(a) Para (l)(A)(2) Submission of documents to Stock Complied
Exchanees 

(b) Para (l)(A)(2) Conditions for schemes of arrangement Complied
involving unlisted entities

(c) Para (l)(A)(4) (a) Submission of Valuation Report Complied
(d) Para (l)(A)(S) Auditors certificate regarding compliance Complied

with Accounting Standards

(e) Para (l)(A)(l0) (Paragraph Provision of approval of public shareholders To be
reference updated based through e-voting Complied
on SEBI Master Circular)

/ 
K Sa ntosh Sri la lit Gopal 

Com pany Secretary Managi Director 

Certified that the transactions / accounting treatment provided in the draft Scheme of Amalgamation
involving TVS Investments Private Limited ("TVSIPL" or "Transferor Company") into TVS Electronics
Limited ("TVSEL" or "Transferee Company") are in compliance with all the Accounting Standards
applicable to a listed entity. 

--------
� '\c....:---e._--

-----:__.,-

A Kulandai Vadivelu 

Chief Financial Officer

Date: 24th November, 2023
Managin Director

TVS Electronics Limited

"Anhant E-Park", No.117/1, 9th Floor, L.B.Road, Adyar, Chenna1 - 600 020. Tel.:+ 91-44-4200 5200 

Registered office : Greenways Towers, 2nd Floor, No.119, St. Mary's Road, Abhiramapuram, Chennai - 600 018. 

Corporate Identity Number : L30007TN1995PLC032941 

E-mail id : webmaster@tvs-e.in Website: www.tvs-e.in

Annexure-11
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Confirmation on certain aspects with respect to application under Regulation 37 of the SEBI 

(Listing Obligations and Disclosure Requirements), Regulations, 2015 for the proposed Scheme of 

Amalgamation between TVS Investments Private Limited and TVS Electronics Limited (collectively 

referred to as the "Companies") and their respective shareholders ("Scheme") 

In connection with the above application, we hereby confirm that: 

1. The proposed scheme of amalgamation to be presented to the National Company Law

Tribunal does not in any way violate or override or circumscribe the provisions of the SEBI

Act, 1992, the Securities Contracts (Regulation) Act, 1956, the Depositories Act, 1996, the

Companies Act, 1956 / Companies Act, 2013, the rules, Regulations and guidelines made

under these Acts, the provisions as explained in Regulation 11 of the SEBI (Listing obligations

and Disclosure Requirements) Regulations, 2015 and the requirements of SEBI circulars and

Stock Exchanges.

2. The proposed Scheme is yet to be executed and the Companies shall seek requisite approvals

from the stock exchanges, SEBI, National Company Law Tribunal, Regional Director, Registrar

of Companies, Official Liquidator, and such other authorities, as may be required, from time

to time.

For TVS Electronics Limited 

K Santosh 

Company Secretary 

Place: Chennai 

Date: 24th November 2023 

Fo, TVS lnves

:J 

P,lvate Limited 

:: .. :�""
Special Officer 

Place: Chennai 

Date: 24th November 2023 

TVS Electronics Limited 

"Anhant E-Park", No.117/1, 9th Floor, L.B.Road, Adyar, Chenna1 - 600 020. Tel.:+ 91-44-4200 5200 
Registered office : Greenways Towers, 2nd Floor, No.119, St. Mary's Road, Abhiramapuram, Chennai - 600 018. 

Corporate Identity Number : L30007TN 1995PLC032941 
E-mail id : webmaster@tvs-e.in Website: www.tvs-e.in

Annexure - 12
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Registered Office: 
Greenways Towers, 2nd Floor 
No.119, St. Mary's Road 

Abhiramapuram, Chennai - 600 018

Tel : +91 44 2467 9400

CIN: U65999TN2018PTC124316 

Mail : corpsecretarial@tvs-i.in 

TVS INVESTMENTS PRIVATE LIMITED 
(Formerly Geeyes Family Holdings Private Limited) 

Confirmation on certain aspects with respect to application under Regulation 37 of the SEBI 

(Listing Obligations and Disclosure Requirements), Regulations, 2015 for the proposed Scheme of 

Amalgamation between TVS Investments Private Limited and TVS Electronics Limited (collectively 

referred to as the "Companies") and their respective shareholders ("Scheme") 

In connection with the above application, we hereby confirm that: 

1. The proposed scheme of amalgamation to be presented to the National Company Law
Tribunal does not in any way violate or override or circumscribe the provisions of the SEBI
Act, 1992, the Securities Contracts (Regulation) Act, 1956, the Depositories Act, 1996, the
Companies Act, 1956 / Companies Act, 2013, the rules, Regulations and guidelines made
under these Acts, the provisions as explained in Regulation 11 of the SEBI (Listing obligations
and Disclosure Requirements) Regulations, 2015 and the requirements of SEBI circulars and
Stock Exchanges.

2. The proposed Scheme is yet to be executed and the Companies shall seek requisite approvals
from the stock exchanges, SEBI, National Company Law Tribunal, Regional Director, Registrar
of Companies, Official Liquidator, and such other authorities, as may be required, from time
to time.

For TVS Electronics Limited 

K Santosh 

Company Secretary 

Place: Chennai 

Date: 24th November 2023 

Fo, TVS lnves

::,

•ivate Limited

��"�"" 
Special Officer 

Place: Chennai 
Date: 24th November 2023 

414



TVS INVESTMENTS PRIVATE LIMITED

Registered Office : Greenways Towers, No 119, 2nd Floor St. Mary’s Road, Abhiramapuram, Chennai-
600018

Phone:044-24679400. CIN: U65999TN2018PTC124316 email:corpsecretarial@tvs-e.in

DISCLOSURE DOCUMENT

This Disclosure Document (‘Disclosure Document’) has been prepared solely as per the
requirements of the SEBI Master Circular No. SEBI/HO/CFD/POD-2/P/CIR/2023/93
dated 20th June, 2023, as amended from time to time, in connection with the Scheme of
Arrangement between TVS Investments Private Limited (‘TVSIPL’ or ‘Transferor Company’) , TVS
Electronics Limited (‘TVSEL’ or ‘Transferee Company’) and their respective shareholders and
creditors under Sections 230 to 232 and other applicable provisions of the Companies
Act, 2013 (‘the Act’) (‘Scheme’) filed before the Hon’ble National Company Law Tribunal,
Chennai Bench.

This Disclosure Document discloses applicable information [as prescribed in the format
for abridged prospectus provided in Part E of Schedule VI of the Securities and Exchange Board of
India (Issue of Capital and Disclosure Requirements) Regulations, 2018] pertaining to TVSIPL, being
an unlisted company in the Scheme.

This Disclosure Document should be read together with the Scheme, and the Notice &
the Explanatory Statement sent to the shareholders of the Transferee Company

This Disclosure Document should not be considered as an invitation or an offer of any securities by or
on behalf of TVSEL or TVSIPL

THIS DISCLOSURE DOCUMENT CONTAINS 7 PAGES. PLEASE ENSURE THAT YOU HAVE RECEIVED
ALL THE PAGES.

TVS INVESTMENTS PRIVATE LIMITED
CIN: : U65999TN2018PTC124316 | Date of Incorporation: 31st August, 2018

Registered Office Corporate
Office

Contact Person Telephone, E-mail and
Website

Greenways Towers,
No 119, 2nd Floor,
St. Mary’s Road,
Abhiramapuram,
Chennai- 600018

Same as
Registered
Office

Mr. R Jagannathan Telephone:044-24679400
E-mail: corpsecretarial@tvs-i.in
Website: --

NAME OF PROMOTER OF TVSIPL: Mr. Gopal Srinivasan & Mrs. Srilalitha Gopal

Details of Offer to Public

Not Applicable
Details of OFS by Promoter(s) / Promoter Group / Other Selling
Shareholders

Price Band, Minimum Bid Lot and Indicative Timelines

Details of WACA (Weighted Average Cost of Acquisition) of all shares
transacted
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over the trailing eighteen months from the date of RHP (Red Herring
Prospectus)

DETAILS OF THE SCHEME

BRIEF PARTICULARS OF THE SCHEME

a) The Scheme is presented under Sections 230 to 232 and other applicable provisions of the Act amongst
TVSEL and TVSIPL and their respective shareholders and creditors.

b) TVSIPL is currently the holding Company of TVSEL. In order to further simplify the shareholding structure, the
Board of Directors of the Company at its meeting held on 11th November, 2023 approved a Scheme of
Amalgamation between the TVSIPL and TVSEL. As per the Scheme, the TVSIPL will be amalgamated with
TVSEL and upon sanction of the Scheme by NCLT, equity share capital of TVSEL hitherto held by TVSIPL will
be directly held by the shareholders of TVSIPL in proportion of their holding in TVSIPL.

c) Consideration as per the Scheme: 59.84% paid-up equity share capital held by TVSIPL in TVSEL
i.e.1,11,60,093 fully paid up equity shares of Rs.10 each of TVSEL will be issued and allotted to the equity
shareholders of TVSIPL in proportion of their holding in TVSIPL.

d) The “Appointed Date” of the Scheme means 1st April, 2023 or such other date as may be determined by the
National Company Law Tribunal.

e) The Scheme is subject to the approvals and sanctions as mentioned in the Scheme

RATIONALE AND OBJECTIVE OF THE SCHEME:
a) The Amalgamation would result in the promoters of the Transferor Company directly holding shares in the

Transferee Company, which will not only lead to simplification of the shareholding structure and reduction of
shareholding tiers but also demonstrate the promoter group's direct commitment to and engagement with
the Transferee Company.

b) The Amalgamation will enable greater focus of the management on the business and facilitate in creating
enhanced value for Transferee Company's shareholders and allow a focused strategy in operations, which
would be in the best interest of all its shareholders, creditors, and stakeholders.

c) Consolidation and simplification of the group structure and reduction of administrative costs and legal and
regulatory compliances at the group level.

RISKS IN RELATION TO THE FIRST OFFER
Not Applicable, as no offer of equity shares to the public is envisaged.

GENERAL RISKS

Investment in equity and equity-related securities involve a degree of risk and investors should not
invest any funds unless they can afford to take the risk of losing their investment. Investors are advised to
read the risk factors carefully before taking any investment decision. For taking any investment
decision, investors must rely on their own examination of TVSEL, TVSIPL and the Scheme, including the
risks involved. The equity shares of TVSIPL have not been recommended or approved by the Securities
and Exchange Board of India (‘SEBI’) / Stock Exchanges, nor does SEBI / Stock Exchanges guarantee the
accuracy or adequacy of the contents of the Disclosure Document.
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Specific attention of the investors is invited to the section titled ‘INTERNAL RISK FACTORS’.

Note: This Disclosure Document should not be considered as an invitation or an offer of any securities by or on
behalf of TVSEL or TVSIPL

PROCEDURE

The procedure with respect to public issue / offer would not be applicable as the issue of equity shares by
TVSEL is proposed only for the shareholders of TVSIPL pursuant to the Scheme. Hence, the procedure with
respect to Bid-Cum-Application Form, Red Herring Prospectus and General Information Documents etc. are not
applicable.

PRICE INFORMATION OF BOOK RUNNING LEAD MANAGER(S)

Not Applicable

STATUTORY AUDITORS OF TVS INVESTMENTS PRIVATE LIMITED
M/s. Sundaram & Srinivasan, Chartered Accountants, Chennai
(Firm Registration Number 004207S)

Telephone: 24988762 Email: sundaramandsrinivasan1948@gmail.com Website: www.sundaramandsrinivasan.com
PROMOTER OF TVS INVESTMENTS PRIVATE LIMITED

SI.No. Name Individual/
Corporate

Qualification and Experience

1. Mr. Gopal Srinivasan Individual Mr. Gopal Srinivasan is a commerce graduate from Loyola College,
Chennai, and an MBA from the University of Michigan, USA. As a
passionate entrepreneur, he actively contributes to the promotion of
entrepreneurship by serving as an angel investor in collaboration with
esteemed organisations such as Chennai Angels and The Indus
Entrepreneurs (TiE). Through these platforms, he offers valuable
guidance and mentorship to aspiring entrepreneurs, helping them in
the process of incubating and developing their businesses. He is also
the Founder, Chairman & Managing Director of TVS Capital Funds
Private Limited and a third generation
member of the TVS Family.

Over an entrepreneurial career spanning 30 years, he has incubated
8 companies operating in diverse sectors, including technology,
financial services & auto components. He is a Governing Council
member of Reserve Bank Innovation Hub (RBIH), which is a centre
for idea generation and development facilitating environment
stewardship, encouraging collaboration, and in turn, promoting
innovation in the financial sector.

2 Mrs. Srilalitha Gopal Individual Mrs. Srilalitha Gopal is an engineering graduate in computer science
from IISc, Bengaluru. She was appointed as a Director at TVS
Electronics on November 10, 2011 and subsequently appointed as
Managing Director of the Company starting from May 11, 2018. She
has been at the forefront of the various strategic initiatives directed
towards increasing the profitability of the Company and drive the
growth initiatives of TVS Electronics. She provides active directional
support to TVS Electronics in CSR initiatives.
She is also a Director of TVS Investments Private Limited, the holding
company of TVS Electronics. She is also the Managing Director of
M/s Harita Techserv Private Limited (HTPL) since 2008. Her direction
has enabled the growth of HTPL and spurred it to become one of the
most preferred esign engineering and talent services partners,
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ensuring success for every stakeholder of HTPL

BUSINESS OVERVIEW AND STRATEGY OF TVS INVESTMENTS PRIVATE LIMITED
TVSIPL was incorporated on 31st August, 2018, as a private limited company in the state of Tamil Nadu
under the Companies Act, 2013 and has its registered office at Greenways Towers, No 119, 2nd Floor St.
Mary’s Road, Abhiramapuram, Chennai- 600018.
Key Performance Indicators - Not Applicable as there are no operations and it is holding investments only
in TVS Electronics Limited
Client Profile : Not Applicable as it holds investments only in TVS Electronics Limited
Intellectual Property : Nil
Market Share : Not Applicable
Manufacturing Plant : Nil
Employee Strength : NIL, as there are no employees in TVS Investments Private Limited

BOARD OF DIRECTORS OF TVS INVESTMENTS PRIVATE LIMITED
SI.
No.

Name Designation
(Independent /
Wholetime /
Executive /
Nominee)

Experience
and

Educational
Qualification

Other Directorships

1 Mr. Gopal
Srinivasan

Non – Executive
Director

Mentioned
above in the
Promoter
details
section.

Managing Director
1. TVS Capital Funds Private Limited, (Formerly

Geeyes Capital Funds P Ltd)
Chairman & Managing Director

Director – Public Limited Companies
Listed Companies
1 TVS Electronics Limited, Chairman
Unlisted Companies
2 Lucas TVS Limited, Director
3 Vivriti Capital Limited, Director

Director – Private Limited Companies
1. T.V. Sundram Iyengar & Sons Private Limited,

Director
2. TVS Wealth Private Limited,

(Formerly Sundaram Investment Private
Limited), Director

3. NextWealth Entrepreneurs Private Limited,
Director

4. TVS Investments Private Limited, Director
5. Credavenue Private Limited, Director
6. Vivriti Asset Management Private Limited,

Director
7. Vivriti Next Limited (Formerly QED Business

Solutions Private Limited), Director
8. Hari And Company Investments Madras

Private Limited, Director
Director – Section 8 Companies
1. IIT Madras Research Park, Director
2. IVC Association, Chairman
3. Chennaiangels Network Association, Director
4. Chennai City Connect Foundation, Director
5. Chennai International Centre, Director
6. Reserve Bank Innovation Hub, Director
7. Diaspora Leaders Foundation, Director

418



8. Prema Srinivasan Charitable Foundation,
Director

9. Shri Cheema Charitable Foundation, Director
2 Mrs.

Srilalitha
Gopal

Non – Executive
Director

1. TVS Electronics Limited, Managing Director
2. TVS Investments Private Limited, Director
3. Harita Techserv Private Limited, Director
4. TVS Wealth Private Limited (Formerly

Sundaram Investment Private Limited), Director
5. Shri Cheema Charitable Foundation, Director
6. Prema Srinivasan Charitable Foundation,

Director

OBJECTS OF THE SCHEME

Kindly refer to the brief details of the Scheme given under the section titled ‘DETAILSOF THE SCHEME’.

Details of means of finance: Not Applicable

Details and reasons for non-deployment or delay in deployment of proceeds or changes in utilisation

of issue proceeds of past public issues / rights issue, if any, in the preceding 10 years: Not Applicable

Name of monitoring agency, if any: Not Applicable

Terms of Issuance of Convertible Security, if any: Not Applicable

PRE-SCHEME SHAREHOLDING PATTERN OF TVS INVESTMENTS PRIVATE LIMITED
SI.
No.

Particulars Pre-Scheme
number of
Shares

Pre-Scheme
percentage of
shareholding

1. Promoter & Promoter Group 18,38,696 99.78%
2. Public 4,128 0.22%

Total 18,42,824 100.00%

Number / amount of equity shares proposed to be sold by selling shareholders, if any: Not Applicable

STANDALONE FINANCIALS OF TVS INVESTMENTS PRIVATE LIMITED

(Rs. In Lakhs)
Particulars Period

ended
30.9.2024

(Un-
Audited)

Financial
Year

2023-24
(31.3.2024)
(Audited)

Financial
Year

2022-23
(31.3.2023)
(Audited)

Financial
Year

2021-22
(31.3.2022)
(Audited)

Total income from operations (Net) 111.60 268.20 217.75 308.01
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Net Profit/(Loss) before tax and
extraordinary items

77.43 222.55 (193.29) 172.49

Net Profit / (Loss) after tax and
extraordinary items

(6.40) 166.53 (216.51) 126.53

Equity Share Capital 17.47 17.47 16.54 16.54
Other Equity 2,796.34 2,802.74 1,603.06 1,818.41
Net worth 5,543.97 5,550.37 4,160.77 4,376.12
Basic earnings per share (Rs.) (0.37) 9.57 (13.09) 7.67
Diluted earnings per share (Rs. per
share)

(0.37) 9.57 (13.09) 7.67

Return on net worth (%) (0.12)% 3.00% (5.20)% 2.89%
Net asset value per share (Rs. per
share)

317.39 317.76 251.54 264.56

Notes:
1. Net worth has been computed as per Section 2(57) of the Act.
2 . Return on net worth (%) has been arrived at by dividing Profit for the period by Net worth.
3. Net asset value per share has been arrived at by dividing Net worth by the number of outstanding Equity
Shares.
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CONSOLIDATED FINANCIALS OF TVS INVESTMENTS PRIVATE LIMITED

(Rs. In Lakhs)
Particulars Financial Year

2023-24
(31.3.2024)
(Audited)

Financial Year
2022-23

(31.3.2023)
(Audited)

Financial Year
2021-22

(31.3.2022)
(Audited)

Total income from operations (Net) 36,868 39,497.42 6,195.34

Net Profit/(Loss) before tax and
extraordinary items

(68.66) 2091.90 597.47

Net Profit / (Loss) after tax and
extraordinary items

(29.67) 932.30 1696.24

Equity Share Capital 17.47 16.54 16.54
Other Equity 8923.02 20,981.35 20,516.73
Net worth 8940.49 20,997.89 20,533.27
Basic earnings per share (Rs.) (2.33) 32.57 93.27
Diluted earnings per share (Rs. per
share)

(2.33) 32.57 93.27

Return on net worth (%) (0.33)% 4.44% 8.26%
Net asset value per share (Rs. per
share)

₹512 ₹1269 ₹1241

Notes:
1. Net worth has been computed as per Section 2(57) of the Act.
2 . Return on net worth (%) has been arrived at by dividing Profit for the period by Net worth.
3. Net asset value per share has been arrived at by dividing Net worth by the number of outstanding Equity
Shares.

INTERNAL RISK FACTORS

1. Economic downturns, cyclical volatility, natural calamities, terrorist attacks etc., which are beyond the
control of the company, may adversely affect business operations and financial performance.

2. Changing laws, regulations and standards relating to accounting, corporate governance and public
disclosure can create uncertainty and any unfavorable change in laws, regulations and standards may
have a material adverse effect on the Company and the Company may have to incur additional cost to
comply with such laws, regulations and standards.

3. Increasing intensity of sophisticated cyber-attacks may result in non-availability of Information
Technology systems and Information Assets, loss of data integrity and compromise / theft of sensitive or
personal information of customers, which may lead to significant disruption of operations, erosion of
stakeholder confidence and reputational damage.
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4. Inability to attract and retain high quality talent, inadequate training & development, and high
attrition may adversely affect business operations and growth prospects of the company

SUMMARY OF OUTSTANDING LITIGATIONS, CLAIMS AND REGULATORY ACTIONS

A. Total number of outstanding litigations of TVSIPL and amount involved:

Name of Entity Criminal
Proceedings

Tax
Proceedings

Statutory or
Regulatory
Proceedings

Disciplinary
action by SEBI /

Stock
Exchanges
against

Promoters

Material Civil
Litigations

Aggregate
amount
involved
(Rs. In Cr)

TVSIPL

By TVSIPL Nil Nil Nil Nil Nil N.A.

Against TVSPIL Nil Nil Nil Nil Nil N.A.

Directors

By the Directors of
TVSIPL

Nil Nil Nil Nil Nil N.A.

Against the Directors of
TVSIPL

Nil Nil Nil Nil Nil N.A.

Promoter

By Promoter of TVSIPL Nil Nil Nil Nil Nil N.A.

Against Promoter of
TVSIPL

Nil Nil Nil Nil Nil N.A

Subsidiaries TVSIPL has no subsidiaries other than the Transferee Company (TVSEL).

B. Brief details of top 5 material outstanding litigations against TVSIPL and amount involved:
Not Applicable

C. Regulatory or disciplinary actions taken by SEBI or Stock Exchanges against Promoter of TVSIPL

in last 5 financial years including outstanding action, if any – NIL

D. Brief details of outstanding criminal proceedings against Promoter of TVSIPL– NIL

ANY OTHER IMPORTANT INFORMATION OF TVSIPL: NIL

DECLARATION BY THE COMPANY

We hereby declare that all relevant provisions of the Companies Act, 2013 and the guidelines / regulations
issued by the Government of India or the guidelines / regulations issued by the SEBI established
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under Section 3 of the Securities and Exchange Board of India Act, 1992, as the case may be, have
been complied with and no statement made in the Disclosure Document is contrary to the provisions of
the Companies Act, 2013, the Securities and Exchange Board of India Act, 1992 or the rules made or
guidelines or regulations issued thereunder, as the case may be. We further certify that all the
statements in this Disclosure Document are true and correct.

For and on behalf of TVS Investments Private Limited

Sd/- Sd/-
Gopal Srinivasan Srilalitha Gopal
Director Director

Dated: 26.02.2025
Place: Chennai
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